RESOLUTION NO. 2018-108
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ELK GROVE
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OF COMMUNITY FACILITIES DISTRICT NO. 2005-1 (LAGUNA RIDGE),
APPROVING AND DIRECTING THE EXECUTION OF A SUPPLEMENTAL
AGREEMENT TO FISCAL AGENT AGREEMIENT, APPROVING THE SALE OF SUCH
BONDS, AND APPROVING OTHER RELATED DOCUMENTS AND ACTIONS

WHEREAS, the. City Council of the City of Elk Grove (the “City”) has conducted
proceedings under and pursuant to the Mello-Roos Community Facilities Act of 1982, as
amended, Chapter 2.5 of Part 1 of Division 2 of Title 5 (commencing with Section
53311) of the. California Government Code (the “Mello-Roos Act”), to form Community
Facilities District No. 2005-1 (Laguna Ridge) (the "CFD"), to authorize the levy of
special taxes.upon the land within the CFD, and to issue bonds secured by said special
taxes, for the purpose of financing certain public improvements and related expenses,
all as described in its Resolution No. 2006-62 adopted March 8, 2006 and those
proceedings; and

WHEREAS, following a vote of landowners in the CFD- authorizing the levy of a
special tax; the City Council, as legislative bocly of the CFD, authorized the issuance of
special tax bonds of the City for the CFD in the maximum principal amount of not to
exceed $225,000,000; and

WHEREAS, in order to provide funds for certain authorized improvements, in
2007 the City caused to be issued for the CFD the $67,670,000 City of Elk Grove
Community Facilities District No. 2005-1 (Laguna Ridge) Special Tax Bonds, Series
2007 (the “2007 Bonds®); and

WHEREAS, in order to refinance the 2007 Bonds in full, and provide funds for
certain additional authorized improvements, the City caused to be issued for the CFD
the $113,500,000 City of Elk Grove. Community Facilities District No. 2005-1 (Laguna
Ridge) Special Tax Bonds, Series 2016 (the "2016 Bonds") for the purpose of
(i) refinancing the 2007 Bonds in full (allocated to $46,060,000 of the '$113,500,000
issued) and (ii) financing various public improvements authorized to be funded by the
CFD (allocated to $67,440,000 of the $113,500,000 issued), and the City has
determined that the. CFD has a remaining authorization to issue bonds in the principal
amount not to exceed $89,890,000: and

WHEREAS, the City Council wishes to provide for the issuance of an additional
series of special tax bonds for the CFD to provide funds for certain additional authorized
improvements (the "Additional Capital Facilities"), such bonds to be designhated the. “City
of Elk Grove Community Facilities' District No. 2005-1 (Laguna Ridge) Special Tax
Bonds Series 2018” (the."2018 Bonds"); and

WHEREAS,_the City Council wishes to sell the 2018 Bonds to the Elk Grove
Finance Authority (the "Authority"); and

WHEREAS, the Authority wishes to issue special tax revenue bonds (the
"Authority Bonds") pursuant to Article 4 of Chapter 5 of Division 7 of Title 1 of the
Government Code of the State of California (the “"Authority Bond Law") for the purpose
of purchasing the 2018 Bonds from the City to assist the City in the purpose of the
financing; and



WHEREAS, as required by Section 6586.5 of the Authority Bond Law, the City
has caused publication of a notice of a public. hearing on-the financing of the Additional
Capital Facilities once at least five (5) days prior to the hearing in a newspaper of
general circulation in the county; and

WHEREAS, the City Council held a public hearing at which all interested persons
were provided the opportunity to speak on the subject.of financing the Additional Capital
Facilities; and

WHEREAS, there have been submitted to the City' Council certain documents
described below providing for the issuance of the 2018 Bonds, the use of the proceeds
of the 2018 Bonds, issuance of the Authority Bonds, and the financing of the Additional
Capital Facilities, and the City Council with the aid of its staff, has reviewed the
documents and found them to be in proper order; and

'WHEREAS, all conditions, things and ‘acts required to exist, to have happened
and to have been performed precedent to and in the issuance of the 2018 Bonds and
the Authority Bonds as contemplated by this Resolution and the documents referred to
herein exist, have happened and have been performed in due time, form and manner as
required by the laws of the State of California, including the Mello-Roos Act and the
Authority Bond Law.

NOW, THEREFORE, BE IT RESOLVED, as follows:

Section 1. Authorization of Bonds. Pursuant to the Mello-Roos Act, this
Resolution and the Supplemental Agreement (as described in Section 4 hereof), the
City Council hereby authorizes the issuance of the 2018 Bonds in an aggregate
principal amount not in excess of the principal amount of the Authority Bonds.

In furtherance of the issuance of the 2018 Bonds and pursuant to Section
53345.8 of the Mello-Roos Act, the City Council hereby finds and determines that the
value of the real property subject to the special taxes levied pursuant to the Mello-Roos
Act to pay debt service on the 2018 Bonds is at least three times the proposed
aggregate principal amount of the 2018 Bonds and the principal -amount of all other
bonds outstanding that are secured by a special tax levied pursuant to the Mello-Roos
Act on property within the CFD or a special assessment levied on property within the
CFD.

Section 2. Findings Relating to Financing of Additional Capital Facilities.
The City Council hereby finds that issuance of the Authority Bonds for the purpose. of
financing the Additional Capital Facilities and acquiring the Additional Capital Facilities
will result in significant public benefits of the type described in Section 6586 of the Bond
Law, including, but not limited to, a more efficient delivery of City services to residential
and commercial development and demonstrable savings in effective interest rate, bond
preparation, bond underwriting and boend issuance costs. The City Council hereby
approves the issuance of the Authority Bonds.



Section 3. Authorities Granted. The City Manager Director of Finance and
Administrative Services, or such other official of the City as may be designated by such
officer pursuant to Section 8 hereof (each, an “Authorized Officer”), each acting alone,.is
hereby authorized and directed to execute ani deliver the documents approved herein
in substantially the form on file with the Cits Clerk, together with such additions or
changes ‘as are approved by an Authorized Officer upon consultation with the City's
bond counsel and municipal advisor, including such additions or changes as are
necessary or advisable to permit the timely issuance, sale and delivery of the 2018
Bonds. The approval of such additions or changes shall be conclusively evidenced by

the execution and delivery by an Authorized Ofificer of-the documents herein specified.

Section 4. Supplemental Agreement to Fiscal Agent Agreement. The City
Council hereby approves the form of the Supplemental Agreement No. 1 to Fiscal Agent
Agreement (the “Supplemental Agreement”) by and between the City and U.S. Bank
National Association, as fiscal agent, with respéct to the 2018 Bonds, in substantially
the form presented to this City Council, togetrier with any changes therein or additions
thereto deemed advisable by an Authorized Officer. The date, manner of payment,
principal amount, interest rate or rates, intere:st payment dates, denominations, form,
manner of execution, place of payment, terms of redemption, costs of issuing and other
terms of the 2018 Bonds shall be as provided in the Supplemental Agreement as finaily
executed and delivered. The terms and provisions of the Supplemental Agreement, as
executed, are incorporated herein by this reference as if fully set forth herein. An
Authorized Officer is hereby authorized and directed to execute the Supplemental
Agreement on behalf of the City and the City Clerk is hereby authorized and directed to
attest thereto. The Council hereby authorizes the delivery and performance of the
Supplemental Agreement.

Section 5. Official Statement; Continuing Disclosure Certificate. The City
Council hereby approves the Preliminary Official Statement prepared in connection with
the Authority Bonds and the 2018 Bonds in substantially the form presented to this City
Council, together with any changes therein or additions thereto-deemed advisable by an
Authorized Officer, each acting alone. The City Council hereby approves and
authorizes the distribution by Piper Jaffray & Co., as underwriter of the Authority Bonds,
of the Preliminary Official Statement to prospective purchasers of the Authority Bonds,
and authorizes and directs an Authorized Officer on behalf of the City to deem the
Preliminary Official Statement “final” pursuant to Rule 15¢2-12 under the Securities
Exchange Act of 1934 (the. “Rule”) prior to its distribution te prospective purchasers of
the Authority Bonds. The subsequent execution of a final Official Statement is hereby
authorized, which shall include then current financial information‘regarding the City and
such other changes and additions to the Preliminary Official Statement deemed
advisable by an Authorized Officer, and such e:xecution shall be conclusive evidence of
the approval of the final Official Statement by the City.

The City Council hereby approves the form of the Continuing Disclosure
Certificate with respect to the Authority Bonds in substantially the form thereof attached
to the Preliminary Official Statement. An Authorized Officer is hereby authorized and
directed to complete. and execute the Continuing Disclosure Certificate on behalf of the
City (for and on behalf of itself and the Authority) with such changes, additions or
deletions as may be approved by the Authorized Officer.



Section 6. Sale of 2018 Bonds to the Authority; CFD Bonds Purchase
Agreement. The form of a. CFD Bonds Purchase Agreement relating to the sale of the
2018 Bonds by-the City to the Authority, to be dated the date of sale, between the City
and the Authority is hereby approved, in substantially the form on file with the City Clerk.
An Authorized Officer is hereby -authorized and directed to execute the: CFD Bonds
Purchase Agreement on behalf of the City and the City Clerk is hereby authorized and
directed to attest thereto. The: Council hereby authorizes the delivery and performance

of the CFD Bonds Purchase Agreement.

Section 7. Actions Authorized. All actions heretofore taken by the officers
and agents of the City with respect to the establishment of the CFD and the sale- and
issuance of the 2018 Bonds and the Authority Bonds are hereby approved, confirmed
and ratified, and the appropriate officers of the City, or their désignee, are hereby
authorized and directed to do any and all things and take any and all actions and
execute any and all certificates, agreements.and other documents, which they, or any of
them, may deem necessary or advisable in order to consummate the lawful issuance
and delivery of the 2018 Bonds and the Authority Bonds in accordance with this
resolution, and any certificate, agreement, and other document described in the
documents herein approved. All actions to be taken by an Authorized Officer, as
defined herein, may be taken by such Authorized Officer or any designee, with the
same.force and effect as if taken by the Authorized Officer.

Section 8. Effective Date. This Resolution shall take effect from and after the
date of its passage and adoption.

PASSED AND ADOPTED by the City Council of the: City of Elk Grove this 23"

day of May 2018.
Agg
“STEVE LY, MAYOR of the
CITY'OF ELK GROVE
ATTEST: APPROVED AS TO FORM:
JASON LINDGREI\NCITY CLEhK JONﬂTHAN P. HOBBS

/ CITY ATTORNEY
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SUPPLEMENTAL AGREEMENT NO. 1 TO
FISCAL AGENT AGREEMENT

by and between

CITY OF ELFK GROVE

and

U.S. BANK NATIONAL ASSOCIATION,
as Fiscal Agent

Datedasof __ 1,2018

Relating to:

$ .
CITY OF ELK. GROVE
COMMUNITY FACILITIES DISTRIC NO. 2005-1 (LAGUNA RIDGE)
SPECIAL TAX BONDS
SERIES 2018
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SUPPLEMENTAL AGREEMENT NO. 1 TO FISCAL AGENT AGREEMENT

THIS SUPPLEMENTAL AGREEMENT TO FISCAL AGENT AGREEMENT (this
“‘Supplemental Agreement No. 1”) is made and entered into-as of . 1, 2018, between the
Ully' of Elk Grove, a municipai corporation and géﬁéral law Clly organlzeu and EXISIIng under and
by virtue of the Constitution and laws of the State of California (the "Clty“) for and on behalf of
the City's Community Facilities District No. 2005+ (Laguna Ridge) (the "CFD"), and U.S. Bank
National Association, a national banking association organized and existing underthe laws of the
United States of America, as fiscal agent. (the “Fisical Agent”) under a Fiscal Agent Agreement,
dated as of August 1, 2016 (the “Original Fiscal Agent Agreement”) by and between the Fiscal

Agent and the City.
RECITALS:

WHEREAS, the City' Council of the City has formed the CFD under the provisions of the
Mello-Roos Community Facilities-Act of 1982, as amended (constltutlng Section 53311 et seq. of
the California Government Code) (the "Act") and Resolution No. 2006-62 adopted March 8,.2008;
and

WHEREAS, the City Council, as the legisletive body of the CFD, is authorized under-the
Act to levy special taxes to pay for the costs of facilities within the €FD and to authorize the
issuance of bonds secured by said special taxes under the Act; and

WHEREAS, the Council, as legislative body of the CFD, previously authorized the
issuance-of special tax bonds of the City for the CFiD in'the maximum aggregate principal amount
of not'to exceed $225,000,000 (the “Bond Authorization”); and

WHEREAS, pursuant to.the provisions-of the Act, the City previously issued, for and-on
behalf-of the CFD, $67,670,000 initial principal arnount of City of Elk Grove Community Facilities
District No. 2005-1 (Laguna Ridge) Special Tax Bonds, Series 2007 (the “2007 Bonds”) for-the
purpose of financing various public:improvements authorized to be funded by the CFD; and

WHEREAS, pursuant to the provisions of the Act and the Original Fiscal Agent
Agreement, the Clty previously issued, for and on bizhalf of the CFD, $113,500,000 initial principal
amount of City of Elk Grove Community Facilitie’s District No, 2005-1 (Laguna Ridge) Special Tax
Bonds, Series 2016 (the “2016 Bonds*) for the purpose of (i) refinancing the 2007 Bonds.in full
and (i) financing various public improvements authorized to be funded.bythe CFD; and

WHEREAS, Section 8.2 of the Original Fiscal Agent Agreement authorizes the issuance
by Supplemental Agreement of Parity Bonds (as such terms are ‘defined in the Original Fiscal
Agent Agreement) secured under the Original Fiscal Agent.-Agreement-on a parity with the 2016
Bonds; and

WHEREAS, after due investigation and deliberation the: City has determined that it is in
the interests of the City and the CFD at this time “or the City, for and on behalf of the CFD, to
provide for the issuance of City of Elk Grove Community Facilities District No. 2005-1 (Laguna
Ridge) Special Tax Bonds, Series 2018 in the’initial aggregate principal amount of $
(the “2018 Bonds"), to finance various public improvernents authorized to be funded by the CFD;
and

A



WHEREAS, this Supplemental Agreement No. 1 is a “Supplemental Agreement as
defined in Section 1.1 of the. Originai Fiscal Agent.Agreement and the 2018 Bonds are “Parity
Bonds” as defined in"Section 1.1 of the Original Fiscal Agent Agreement and-secured.under the
Original Fiscal Agent Agreement, as amended and supplemented by this Supplemental

Agreement No. 1, on-a parity with the 2016 Bonds;

WHEREAS; the City and the Fiscal Agent desire to enter into this Supplemental
Agreement No. 1 pursuant to:Sections 8:2 of the Original Fiscal Agent Agreement and to provide
for the issuance of the 2018 Bonds;

WHEREAS, in'providing for the issuance of the 2018'Bonds, it is necessary to supplement
and amend the Original Fiscal Agent Agreement, as more particularly provided herein, as such
supplements and amendments are authorized by Sections 8.2:and 6.1 of the Original Fiscal Agent
Agreement; and

WHEREAS, unless the context otherwise requires; capitalized terms us_ed but not defined
in this' Supplemental Agreement have the respective meanings given them in the Original Fiscal
Agent Agreement; and

WHEREAS, the City has determined that all -acts and proceedings required by law
necessary to make the 2018 Bonds, when executed by the City for-the CFD; authenticated and
delivered by the Fiscal Agent and duly'issued, the valid, binding and legal special obligations of
the City for the CFD, and to constitute the Original Fiscal Agent.Agreement, as amended and
supplemented by.this Supplemental Agreement No. 1, a valid and binding agreement for the.uses.
and purposes herein and therein set forth, in accordance with its terms, have been done or taken
and the execution and delivery of this Supplemental Agreement No. 1 have been in all respects.
duly.authorized.

AGREEMENT:

NOW, THEREFORE, in consideration of the:premises and the mutual agreements herein
contained, and for other consideration the receipt and sufficiency of which are hereby
acknowledged, the parties hereto do hereby agree as follows:

SECTION 1. Supplement to Original Fiscal.-Agent Adreement. In accordance with the
provisions of Section 8.2 and 6.1 of the @riginal Fiscal Agent Agreement; the Original Fiscal Agent
Agreement is hereby amended by adding a new article thereto, to be designated as Article X.
Such Article X shall read in its entity as follows:

ARTICLE X
2018 BONDS

Section 10.1. Amount, Issuance and Purpose of 2018 Bonds.. Under and pursuant to
the.Act, the City of Elk Grove Community Facilities District No. 2005-1 (Laguna Ridge) Special
Tax Bonds, Series 2018 in the aggregate principal:amount of $ will be issued for the
purpose of (a) financing costs of the: Facilities, (b) funding the Reserve Requirement, and (c)
funding the Costs of Issuance.




‘Section 10.2. Description of 2018 Bonds: Interest Rates. The 2018 Bo nds will be issued
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The 2018 Bonds. will be designated "City of Elk Grove Community' Facilities District No.

2005-1 (Laguna. Ridge) Special Tax Bonds, Series 2018." The 2018 Bonds will be dated as of
their Delivery Date and will mature and be paysble on September 1 in the years and in the
aggregate principal amounts and will be subject.to and will bear interest at the rates set forth in

the table below, payable on [September 1, 2018] end each Interest Payment Date thereafter:

Maturity: Maturity
Date Principal Interest Date Principal Interest
{Sept. 1) Amount Rate {Sept. 1} Amount Rate

Interest will be payable on the 2018 Bonds from the date established in accordance. with
‘Section 10.03 on each Interest Payment Date thereafter until the principal sum.of that 2018 Bonds
has been paid; provided, however, that if at the maturity date of any 2018 Bonds funds are.
available for the payment or redemption thereof in iull, in accordance with the.terms of this Fiscal
Agent Agreement, such 2018 Bonds will then cease to bear interest. Interest due on the.2018
Bonds will be calculated on the basis of‘a 360- day year comprised of twelve.30-day months.

Section 10.3. Place and Form of Paymeni. The 2018 Bonds will be payable both as to
principal and interest, and as to any premiums upon the redemption thereof, in lawful money of
the United States of America. The principal of the 2018 Bonds-and any premiums due upon the
redemptionthereof will be payable upon presentation-and surrender thereof at the Principal Office
of the Fiscal Agent, or at the designated office of any successor Fiscal Agent. Interest on any
2018 Bond will be payable from the Interest Payment Date next preceding the date of
authentication of that 2018 Bond, unless (i) such Jate of authentication is an Interest Payment
Date.in which event interest will be payable from such date of authéntication, (ii) the date of
authentication is ‘after a Record Date but prior to the immediately succeeding Interest Payment
Date, in which event interest will be payable from the Interest Payment Date immediately
succeeding the date of authentication, or (iii) the date of authentication is prior-to the close of
business on the first Record Date occurring after the issuance of such 2018 Bond, in which event
interest will be payable from the dated date of such 2018 Bond; provided, however, that if at the
time of authentication-of such 2018 Bond, interest is in-default, interest'on that.2018 Bond will be
payable-from the-last Interest Payment Date to which the interest has been paid or made available
for payment or, if no interest has been paid or made available for payment on that 2018 Bond,
interest on that 2018 Bond will be payable from its dated date. Interest on any 2018 Bond will be
paid to.the person whose name will appear in the B-)nd Register-as the Owner of such 2018 Bond
as of the close of business on the Record Date. Such interest will be paid by check of the Fiscal
Agent mailed. by first class mail, postage prepaid, 1o such Bondowner at his or her address as it
appears on the Bond Register. In addition, upon a request in writing received by the Fiscal Agent
on or before the applicable Record Date from an Cwner of $1,000,000 or more in principal amount
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of the 2018 Bonds, payment will be made: on the: interest Payment Date by wire. transfer in
immediately available funds to an account designated. by such Owner.

Section 10.4. Form of 2018 Bonds. The 2018 Bonds and the certificate of authentication
will be substantially in the form attached hereto as Exhibit A-2, which forms.are hereby approved
and adopted as the forms.of'such 2018 Bonds and of the certificate of authentication.

Notwithstanding -any provision in this Fiscal Agent Agreement to the contrary, the City
may,.in its.sole discretion, elect to’issue the 2018 Bonds in book entry form.

Until definitive. 2018 Bonds will be prepared, the City may cause to be executed -and
delivered in lieu of such definitive 2018 Bonds temporary bonds in fully registered form, subject
to the same provisions, limitations and conditions as are applicable in the case of definitive 2018
Bonds, except that they may be in any denominations: authorized by the City. Until exchanged
for definitive 2018 Bonds, any temporary bond will be entitled and subject to the same benefits
and provisions of this Fiscal Agent Agreement as definitive 2018 Bonds. If the City issues
temporary 2018 Bonds, it will execute and furhish definitive 2018 Bonds without unnecessary
delay and thereupon :any temporary 2018 Bond may be surrendered to the Fiscal Agent at its
office, without expense to the Owner, in exchange for a definitive 2018 Bond of the same issue,
maturity, interest rate-and principal amount in any authorized denomination. All temporary 2018
Bonds so surrendered will be cancelled by the Fiscal Agent'and will not be reissued.

Section 10.5. Execution and Authentication. The-2018 Bonds will be signed on behalf of
the City by the manual or facsimile sighature of the Director of Finance and Administrative
Services and by the manual or facsimile signature of the City Clerk, orany duly appointed deputy
City Clerk, in their capacity as officers of the City, and the seal of the City (or.a facsimile thereof)
will be impressed, imprinted, engraved or otherwise reproduced thereon, and attested by the
signature of the City Clerk. In case any one or more of the officers who will have signed or sealed
any of the.2018 Bonds will cease to be such officer before the 2018 Bonds so signed and sealed
have been authenticated:and delivered by the Fiscal Agent (including new 2018 Bonds- delivered
pursuant-to the provisions with reference to the transfer and exchange of 2018 Bonds or to lost,
stolen, destroyed-or mutilated 2018'Bonds), such 2018 Bonds will nevertheless be’ valid.and may
be.authenticated and delivered as'herein provided, and may be issued as if the person who signed
or sealed such 2018 Bonds had not.ceased to hold such office.

Only the 2018 Bonds as will bear thereon such certificate of authentication in the form set
forth in Exhibit A-1 attached hereto will be entitled to any right or benefit under this Fiscal Agent
Agreement, and no 2018 Bond will be- valid:or obligatory for any purpose until such certificate of
.authentication will have been duly executed by the.Fiscal Agent.

Section 10.6. ‘Application of Proceeds.of Sale of 2018 Bonds. Proceeds received from
the Authority Trustee or deemed to have. been received from the Authority Trustee from. the
purchase and sale of the. 2018 Bonds in the amount of $ (being 100% of the
aggregate principal amount thereof (3 ), plus a net original issue premium of

, less an underwriter's discount of $ , and reflecting a credit for costs of
issuance pald by the Authority in connection with the Authonty Bonds in the amount of
$ . Proceeds of said purchase price will be deposited or transferred on the Delivery
Date as follows:

(1) $ of the-proceeds of the sale of the 2018 Bonds will be deposited by
the Fiscal Agent into the “2018 Bonds Subaccount” of the Improvement Fund, which subaccount
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shall be established within the Improvement Fund by the Fiscal Agent in accordance with Section
3.10; and

of the proceeds of the sale of the 2018 Bonds will be deposrted
he [[Reserve . Account of[the Spemal Tax Fund which is - equal to the
ih
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The Fiscal Agent may, in its discretion, establish a temporary fund or account in its books
and records:to facilitate such deposits and transfer-.

Section 10.7. Redemption of 2018 Bonds.

(a) Optional . Redemption.

The 2018 Bonds maturing on or before :mptember 1,20, are not subject to optional
redemption prior'to maturity. The 2018 Bonds maiuring on or after ! September 1, 20__, may be
redeemed, at the option of the City, from any source of funds on any date on or after September
1, 20__, in whole, orin partas to maturities selectad by the City (and if partial maturities then by
lot), at a redemption price equal to the; principal amount to be redeemed, plus accrued interest
thereon to the date of redemption, without prermium. Notwithstanding the foregoing, ‘with the
redemption price may include'a premium if necessiry, based on the cettificate of an Independent
Financial Consultant ‘as set forth in Section 10.8, to redeem the corresponding portion of the
Authority Bonds.

In the event the City elects to redeem Bonds as provided above, the City will give written
notice to the Fiscal Agent of its election to so redeem, the redemption date and the principal
amount of the Bonds to be redeemed. The notice 1o the Fiscal Agent'will be given at least 45 but
no more than 90 days prior to the redemption_date;, or by such later date. as is acceptable to the
Fiscal Agent,.in its:sole discretion.

(b) Mandatory Sinking Fund Redemption. The Term 2018 Bonds maturing on
September 1, 20__ and September 1, 20__, are: subject to redemption prior to their stated
maturity, in part, by lot. from amounts dep05|ted into the Redemption Account in the following
amounts and on the following dates, :at the principal amount theréof on the date fixed for
redemption, without premium, but which amounts viill be proportionately reduced by the principal
amount-of all Term 2018 Bonds optionally redeerned:

‘Term 2018 Bonds Maturing September 1, 20

Mandatory Redemption Dates: Principal
(September 1) Amount

Term 2018 Bonds Maturing September 1, 20

Mandatory Redemption Dates Principal
(September 1) Amount
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(c)  Extraordinary Redemption. The 2018 Bonds are subject to extraordinary
redemption asia whole, orin partona pro rata basis among maturities (to the extent possible, by
uniformly decreasing debt service on the remaining outstanding 2018 Bonds), on any Interest
Payment Date, and will be redeemed by the Fiscal Agent, from Prepayments deposited to the
Redemption Account pursuant to Section 3:2, plus:amounts transferred from the.Reserve Account
pursuant to Section 3.6(c), at.a redemption price equal to the principal amount to be redeemed,
plus a premium expressed below as a percentage of‘the principal amount so redeemed, plus
accrued interest thereon to the date of redemption.

‘Redemption
Redemption Date Premium
On or after March 1, 20 through March 1, 20__ 3%
September1, 20__ and March 1, 20__ 2
September 1, 20__and March 1, 20__ 1
September 1, 20__and thereafter 0

Notwithstanding the foregoing, the redemption price shall include an additional premium,
if and to the extent necessary, ‘as indicated on the certificate of an Independent Financial
Consultant .as set forth in Section 10.8, to redeem the corresponding portion of the Authority
Bonds.

The provisions of Section 3.5(d) will govem the City’s right to use moneys in the
Redemption Account to purchase 2018 Bonds rather than redeem 2018 Bonds.

Section 10.8. Certification_of Independent Financial Consultant. The: City will not be
authorized to redeem 2018 Bonds pursuant to Section 10.7(a) or 10.7(c) unless it has provided
the Fiscal Agent with a certificate of an Independent Financial Consultant.to the effect that the
proposed redemption, ‘assuming 'a corresponding redemption of the Authority Bonds, and
assuming continuing payment of Special Taxes by property owners_not then in default, will not
adversely impact the availability of Revenues (as defined in the Authority Indenturein.an amount
sufficient to pay debt service on the Authority Bonds, as scheduled. In the.event the.Independent
Financial Consultant is unable to provide such certificate, the redemption premium will be the
amount that will be sufficient to enable the independent Financial Consultant. to. deliver the
required certificate..

‘Section 10:9. Security for 2018 Bonds. The 2018 Bonds shall be Parity Bonds.which shall
be secured in'the mannerand to the extent set forth in'the Agreement, including, without limitation,
Sections 2.3 and 8.2 thereof.

Section 10.10. Effect of this Article X. Except as in this Article X expressly provided or
except to the extent inconsistent with any provision of this Article X, the 2018 Bonds shall be
deemed to be “Bonds” under and withinithe meaning of Section 1.1,.and every term and condition
contained in the foregoing provisions of the- Orlglnal Fiscal Agent Agreement shall apply to-the
2018 Bonds with full force arid effect, with such omissions, variations.and modifications thereof
as may be appropriate to make the same conform to this Article X.
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further amended by incorporating therein an Exhibit A-1 setting forth the form of the 2018 Bonds
which shall read in its entirety as set forth in Exhib.t A-1 attached hereto and hereby made a part
hereof.

SECTION 3. Additional Amendments to.Qriginal Fiscal Agent Agreement. The Original
Fiscal Agent Agreement is hereby further amended and supplemented as follows:

(a) Section 1.1 of the Agreement is hereby amended by ‘adding and/or modifying the
following defined terms:

“Article X" means Article X which has been incorporated in and made a part of the
Agreement pursuant to Supplemental Agreement No. 1, together with all amendments of and
supplements to this Article X entered into pursuart to the provisions of Section 6.1 and Section
8.2.

"Closing Date" means the date upon which there is an initial physical delivery of Bonds in
exchange for the amount representing the purchasz price of the Bonds, for the 2016 Bonds being
August 24, 2016 and for the 2018 Bonds being __ , 2018.

“Supplemental Agreement No. 1" means Supplemental Agreement No. 1 to Fiscal Agent
Agreement, dated as of ___ 1, 2018, between the City, for and on behalf of the CFD,
and the Fiscal Agent.

"Term:2018 Bonds" rmeans the 2018 Bonds subject to mandatory:sinking fund redemption
described herein.

"2018 Bonds" means:the $ _ City of Elk Grove Community Facilities District
No. 2005-1 (Laguna Ridge) Special Tax Bonds, Series 2018 issued hereunder.

"2018 Bonds Subaccount” means the subaccount with such name established by the
Fiscal Agent within the Improvement Fund pursuarit to Section 3.10.

(b) Section 3.6 of the Agreement.is haieby amended by adding thereto as a new
sentence at the end thereof, the foltowmg‘ “Therz is also hereby created within the Reserve
Account of the Special Tax Fund a separate acchunt designated as the. “2018 Bond Reserve
Subaccount which account is hereby estabhshec] for purposes of accounting for the use and
dlsposmon of 2018 Bonds, a portion of the proceed s of which will.be deposited to such 2018 Bond
Reserve Subaccount pursuantto Section 10.6, andamounts in such account shallfor all purposes
of this Agreement be deemed to be part of the amounts on'deposit in the Reserve Account and
amounts in such 2018 Bond Reserve Subaccounttand any'earnings thereon. in such 2018 Bond
Reserve:Subaccount shall be drawn upon injthe séme manner, according to the same terms and
pro rata with all other amounts;in the Reserve./ Au,ount whenever a draw is made on the Reserve
Account under this Section 3.6.”

{c) Section 3.4 of the Agreement is her et.y amended by addmg thereto, as a new last
sentence at the end theréof, the followingi “Thete is also hereby created within the Interest
Account a "2018 Capitalized Interest Subaccount" which account is hereby established for
purposes of accounting for the disposition oﬂ 2013[Bonds, a portion of the proceeds of which. will
be-deposited to such 2018 Capitalized | Interest Account pursuant to Section 10:6. The amount



depostted to the 2018 Capitalized Interest Account and any investment earnmgs s thereon shall be
used solely to make payments on the 2018 Bonds, and the amount deposited to the 2018
Capitalized Interest Account and any investment earnings:thereon shall be applied.solely to'r make

payments on the 2018 Egpg_s as follows:

March 1,20__and ;The amount necessary, taklng into account-any any_
"September 1, 20 ! amounts then on deposit in the Interest Account o
avallable for such purpose, to pay interest on the 201 ,§
Bonds on the Interest Payment Date which occurs on
such dater
AII amounts then on deposit, if any, in the Capitalized

Interest Account/

(d) References in the Original Fiscal Agent. Agreement to the 2016 Bonds which, if the
context requires reference to the:2016 Bonds and any Parity Bonds in order to maintain.the parity
relationship of the 2016 Bonds.and any Parity Bonds and the security therefor, shall be deemed
to refer to “Bonds” as defined in the Original Fiscal Agent Agreement rather than “2016 Bonds.”

SECTION 4. Partial Invalidity. If any section, paragraph, sentence, clause or phrase of
this-‘Supplemental Agreement No. 1 shall for.any reason be held illegal, invalid or unenforceable,
such holding shall not affect the validity of the remaining portions of this Supplemental Agreement
No. 1. The City hereby declares that'it would have entered into this. Supplemental Agreement
No. 1 and each and every other Section, paragraph, sentence,. clause or phrase hereof and
-authorized the issue of the.2018 Bonds pursuant thereto irrespective of the fact that any one or
more Sections, paragraphs, sentences. clauses, or phrases of this Supplemental Agreement No.
1 may be.held illegal, invalid or unenforceable.

SECTION 5. Execution in CGounterparts. This Supplemental Agreement:No. 1 may be
executed in several counterparts, each of which shall be an original and all of which shall
constitute but.one and the same instrument.



SECTION 6. Governing Law. This Suppiemental Agreement No. 1 shall be construed

and (‘ln\/nrnpd in accordance with the Inwe of the -Sitate of California applicable to contracts made

and performed in such State.

IN WITNESS ' WHEREQF ¢

Y WEYITraw

Agreement No. 1 to Fiscal Agent.Agreeément to ex:cuted as of

CITY OF ELK GROVE

By:

Director of Finance and
Administrative Services

ATTEST:

By:

City Clerk

U.S. BANK NATIONAL ASSOCIATION, as
Fiscal Agent

By

Authorized Officer



) v EXHIBIT A-1 TO )
SUPPLEMENTAL AGREEMENT NO. 1 TO FISCAL AGENT AGREEMENT

FORM OF SPECIAL TAX BOND, SERIES 2018

No. R-__ $

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
CITY OF ELK GROVE
COMMUNITY FACILITIES DISTRICT NO. 2005-1 (LAGUNA RIDGE)
SPECIAL TAX BOND, SERIES2018

INTEREST RATE: MATURITY DATE: DATED DATE: CUSIP:
% SEPTEMBER 1, , 2018 N/A

REGISTERED OWNER: U.S. BANK NATIONAL ASSOCIATION, as Trustee under
that certain Indenture of Trust dated as of August 1, 2016 between the Elk Grove Finance
Authority and U.S. Bank National Association, as.amended

PRINCIPAL AMOUNT: AND NO/100
DOLLARS

THE.CITY OF ELK GROVE (the "City"), for and on behalf of City of Elk- Grove Community
Facilities District No. 2005-1 (Laguna Ridge) (the "CFD"), FOR VALUE RECEIVED, hereby
promises to pay, solely from certain amounts held under the Fiscal Agent Agreement (as
hereinafter defined), to the Registered Owner named above, or registered assigns, on the Maturity
Date set forth above, unless redeemed prior thereto.as hereinafter provided, the Principal Amount
set forth above, and to pay interest on such Principal Amount from the Interest Payment Date (as
hereinafter defined) next preceding the date of authentication, unless (i) the date of authentication
is an Interest Payment Date in which event interest will be payable from such date of
authentication, (i) the date of authentication is after a Record Date (as hereinafter defined) but
prior to the immediately succeeding Interest Payment Date, in which event interest will be payable
from the Interest Payment Date'immediately-succeeding the date of authentication,.or (iii) the date
of authentication is prior to the close of business on the first Record Date in which event interest
will be payable from the Dated Date set forth above. Notwithstanding the foregoing, if-at the time.
of authentication of this Bond interest is in.default, interest onthis Bond will be payable from the
last Interest Payment Date to which the interest has been paid or made.available for payment or,
if no interest has been paid or made available for payment, interest on this Bond will be payable
from the Dated Date set forth above. Interest will be paid semiannually on March 1 and
September (each an "Interest Payment Date"), commencing [September 1, 2018], at the Interest
Rate set forth above, until the Principal Amount is paid or made available for payment.

The principal of and premium, if any, on this Bond are payable to the Registered Owner
in lawful money of the-United States of America upon presentatlon and surrender of this Bond at
the Principal Office of the Fiscal Agent (as:such term is defined in the Fiscal Agent Agreement),
initially U.S. Bank National Association (the "Fiscal Agent"). Interest on this Bond will be paid by
check of the Fiscal Agent mailed, by first class mail, postage prepaid, or in certain circumstances

A-1



described in the Fiscal Agent Agreement by wire fransfer to an account within the United States

i i hiiei . Ay ~f th th
of America, o the Registered Owner as of the close of business on the fifteenth day of the month

preceding the month in which the Interest Paymznt Date occurs (the "Record Date") at such
Registered Owner's. address as it appears on the registration books: maintained by the Fiscal
Agent.

This Bond is one of a duly authorized issue of "City of EIk Grove Community Facilities
District No. 2005-1 (Laguna Ridge) Special Tax Bonds, Series 2018" (the "Bonds") issued in the
aggregate.principal amount of $ pursuant to the Mello-Roos Community Facilities Act
of 1982, as amended, being Sections 53311, et seq., of the California Goverment Code (the
"Act") for the purpose of financing certain public-irnprovements and paying certain costs related
to the issuance of the Bonds. The issuance of the Bonds and the terms-and conditions thereof
are provided for by a resolution adopted by the City Council of the City acting in its capacity-as
the legislative body of the CFD (the "Legislative: Body“) on ; 2018 and Supplemental
Agreement No. 1 to Fiscal Agent Agreement executed in connection- therewith, which amended
and supplemented the Fiscal Agent Agreement dated August 1, 2016 (as so amended and
supplemented, the "Fiscal Agent Agreement"); and this reference mcorporates the Fiscal Agent
Agreement herein, and by acceptance the Registered Owner of this Bond assents to said terms
and conditions. The Fiscal Agent Agreement is cidopted under and this Bond is issued under,
and both are to.be construed in accordance with, t1e laws of the State of California.

Pursuant to'the Act and the Fiscal Agent Agreement; the: pr|nC|paI of, premium, if any, and
interest on this Bond are payable solely from the portion of the annual special taxes authorized
under the Act to be levied and collected within the: CFD (the "Spécial Taxes") and certain.other
‘amounts;pledged to the repayment of the Bonds as set forth in the Fiscal Agent Agreement. Any
‘amounts;for the payment will be limited to the Special Taxes pledged and collected or foreclosure
proceeds received following a default in payment of the Special Taxes and other amounts
deposited to the Special Tax Fund established under the Fiscal Agent,Agreement, except to the
extent that other provision for payment has been made by the Legislative Body, as may be
permitted by law. The City has covenanted for the benefit-of the owners-of the Bonds that under
certain circumstances described in the. Fiscal Agent Agreement it will commence ‘and diligently
pursue to completion appropriate foreclosure proceedings in the event:of delinquencies of Special
Tax installments levied for payment of principal and interest on the Bonds.

Optional Redemption. The Bonds maturing on and before September 1, 20__, are not
subject to optional redemption prior to maturity. The Bonds maturing on and after September 1,
20__, may be redeemed, at the. option of the City, from any source of funds on any date on or
after September 1, 20__, in whole, or in in part as to maturities selected by the City (and if partial
maturities. by lot), .at a redemption price equal tc the principal amount to be redeemed, plus:
accrued interest thereon to the date of redempton, without premium.  Notwithstanding the
foregoing, the redemption price may include a premium if hecessary, based on the certificate of
an Independent Financial Consultant, to.redeem the.corresponding portion of the: Authority Bonds.

Mandatory Sinking Fund Redemption. The Term Bonds maturing on September 1, 20__
and.September1,20__, are subject to redemption priorto their stated maturity, in part, by lot from
amounts deposﬂed |nto the Redemption Account in the following amounts and on the following
dates, at the principal amount thereof on the dat2 fixed for redemptlon .without premium, but
which amounts will be proportionately reduced by the principal amount of all Term Bonds
optionally redeemed: .

Term 2018 Bonds Maturing September 1., 20




Mandatory Redemption Dates Principal
(September 1) Amount

Term 2018 Bonds Maturing September 1, 20

Mandatory Redemption Dates Principal
(September 1) Amount

Extraordinary Redemption. The Bonds are subject to extraordinary redemption as'a whole,
or in part on -a pro rata basis among maturities, on any Interest Payment Date, and will be
redeemed by the Fiscal Agent, from Prepayments. deposited to the Redemption Account, plus
amounts transferred from the Reserve. Account, at a redemption price equal to the principal
amount to be redeemed, plus a premium expressed below as a percentage of the principal
amount:so redeemed, plus accrued intérest thereon to the date of redemption.

Redemption

Redemption Date Premium
On or after March 1,20 through March 1, 20__ 3%
September 1, 20___and March 1, 20__ 2
September 1, 20__and March 1,20__ . 1
September 1, 20___and thereafter 0

Notwithstanding the foregoing, the redemption price may include an additional premium if
necessary, based on the certificate of an Independent Financial Consultant, to redeem the
corresponding portion of the Authority Bonds.

In lieu of ‘applying amounts in the Redemption Account'to redeem Bonds, an Authorized
Representative:of the City'may instruct the Fiscal Agentto apply such amounts to purchase Bonds
as set forth in the Fiscal Agent Agreement.

Notice of redemption with respect to the Bonds to be redeemed will be mailed to the
registered owners thereof not fewer than 30 nor more than 45 days prior to the redemption date
by first class:mail, postage prepaid, to the addresses set forth in. the registration books. Neither
a failure of the Registered Owner to receive such notice nor any defect therein will affect the
validity of the proceedings for redemption. All Bonds or portions thereof so called for redemption
will cease to accrue interest on the specified redemption date; provided that funds for the
redemption are on deposit with the Fiscal Agent on the redemption date, Thereafter, the
registered owners. of such Bonds will have no rights except to receive payment of the redemption
price. upon the surrender of the Bonds.
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This Bond'will be registered‘in the name of the Registered Owner, as to both principal and
interest, and the City and the Fiscal Agent may treat the Registered Owner as the absolute owner

for-all purposes and will not be affected by any notice to the contrary.

The Bonds are issuable only in fully registered form in the denomination of $5,000 or any
integral multiple: thereof and may be exchanged for a like aggregate pnnmpal amount.of Bonds of
other authorized denominations of the same issue and maturity, all as more fully set forth in the
Fiscal Agent Agreement. This Bond is transferable: by the Registered Owner, in person or by his
-attorney duly authorized in writing, at the Principal Office of the Fiscal Agent, but only in the
manner, subject to the limitations and upon payment of the charges provided in the Fiscal Agent
Agreement, upon surrender and cancellation of this Bond. Upon such transfer, a new'registered
Bond of authorized denomination or-denominations for the same aggregate principal amount of
the same issue and maturity will be issued to the transferee in exchange therefor.

The Fiscal Agent will not be required to register transfers or make exchanges of (i) any
Bonds for a period of 15 days next preceding any selection of the Bonds to be redeemed, or (ii)
any Bonds chosen for redemption.

The rights and obligations of the City and of the registered owners of the.Bonds may be.
amended at any“time, and in certain cases withcut notice to or the consent of the registered
owners, to the extent and upon the terms provided in the Fiscal Agent Agreement.

THE BONDS DO NOT CONSTITUTE OBLIGATIONS OF THE.CITY OR THE CFD FOR
WHICH THE CITY OR THE CFD IS OBLIGATED TO LEVY OR PLEDGE, OR HAS LEVIED OR
PLEDGED, GENERAL OR SPECIAL TAXES, OTHER THAN. THE SPECIAL TAXES
REFERENCED HEREIN. THE BONDS ARE LIMITED. OBLIGATIONS OF THE CITY PAYABLE,
FROM THE PORTION OF THE SPECIAL TAXES AND OTHER AMOUNTS PLEDGED UNDER
THE FISCAL AGENT AGREEMENT BUT ARE NOT A DEBT OF THE CITY, THE STATE OF
CALIFORNIA OR ANY OF ITS POLITICAL SUBDIVISIONS 'WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY LIMITATIOM OR RESTRICTION.

This Bond will not become valid or obligatory for any purpose until the certificate of
authentication and registration hereon endorsed will have been dated and signed by the Fiscal
Agent.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required by law to exist, happen and be performed precedent to and in the issuance of this
Bond do exist, have happened and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other indebtedness of the City,
does not exceed any. debt limit prescribed by the laws or Constitution of the State of Califomia.

A-4



IN WITNESS WHEREOF, the City of Elk Grove, for and on behalf of its City of Elk Grove
Community. Facilities District No..2005-1 (Laguna Ridge) has caused this Bond to be dated as of
, 2018, to be-signed on behalf of the City by the Mayor by his facsimile signature and

attested by the-facsimile signature of the City Clerk.

CITY OF ELK. GROVE

Mayor

ATTEST:

City. Clerk

[FORM OF FISCAL AGENT'S CERTIFICATE
OF AUTHENTICATION AND REGISTRATION]

This is one of the Bonds described in the within-defined Fiscal Agent Agreement,

Dated: , 2018

U.S. BANK NATIONAL ASSOCIATION,
as Fiscal Agent

By:
Its: Authorized Officer




[FORM OF ASSIGNMENT]

For value received the undersigned do(es) hereby sell, assign and transfer unto

whose tax identification number is
the within-mentioned registered Bond and hereby rrevocably constitute(s) and appoint(s)

attorney to transfer the same on the books of the Fiscal. Agent with flill power of substitution in
the premises.

Dated:

Signature guaranteed:

NOTE: Signaturé(s) must be guaranteed by an efigible NOTE! The signatures(s) on this Assignment must

guarantor institution. correspond with the name(s) as written on the face of the
within Bond in -every particular without alteration or
ealargement or:any chande whatsoever.
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These securities may not be sold nor may-offers to buy be accepled prior to
ment constitute. an-offer to sell or a solicitation of an offer to buy nor will there

the time the Official Statement is delivered in final form. Under fo circumstances will this Preliminary Official State

This Preliminary Official Statement and the information contained herein are subject to comgletion or arhendment.
be any sale of these securities in any jurisdiction in which such offer solicitation or sale would be unlawful.

EXHIBII B
Jones Hall Draft May 18; 2018

PRELIMINARY OFFICIAL STATEMENT DATED , 2018
NEW ISSUE- FULL BOOK-ENTRY NON-RATED

In-the opinion-of Jones Hall, A Professional Law. Corporation, San Francisco, California, Bond Counsel; subject; however, to
certain qualifications described in this Official Statement, under exis'ing law, the interest on the 2018 Bonds is excluded from gross
income for federal income tax purposes;and such m!eresl is notian item of fax preference ifor ;purposes of the federal alternative
minimum tax, although, .in the case of tax years begmn/ng prior to January ‘1, 2018, for the purpose of computing the altémative
minimurn tax imposed on certain corporations, such, mterest ‘edfnad'bis a corporation priof to the end of its tax.year in 2018 is taken into
account in determining certain income and- earmngs in the further opinion of Bond Counsel, intérest on the. 2018.Bonds is exemnpt.from
State:of California personal income.tax. See “TAX MATTERS.”

*

$___
ELK GROVE FINANCE AUTHORITY
Special Tax Revenue Bonds
Series 2018
Dated: Date of Delivery Due: September 1, as shown on inside cover

General. The-Special. Tax:Revenue Bonds, Series 2018.(the “2C18 Bonds").are belng issued ‘by the Elk Grave Finance.Authority
{the “Authority”) to-assist the Clty of Elk Grove, Sacramento County, Salifornia (the “City")'in'the financing of ‘certain improvements for
its Community Fagilities District No..2005-1 (Laguna Rldge) (the “District”). The Authority . has previously issued its $113;500,000
Special Tax Revenue Bonds, Series 2015 (the “2016 Bonds"), whicl will remain outstanding on a parity basis with the 2018 Bonds:
Additional parity bonds may be issued by‘the Autharity in the future. #4is used herein, "Bonds" 'means the 2018.8onds, 2016 Bonds.-and
any additional parity bonds'issued by the Aulhonty inthe future.

Purpose. The 2018 Bonds: are being issued to purchase the Zity’s-Community Facilities District No. 2005-1 (Laguna Ridge)
Special Tax Bonds, Series’2018 (the “2018 CFD- Bonds”), which will Ee‘issued by the City concurrently with the:2018 Bonds. The City
has previously issued its $113;500,000 Community Facilities District INo. 2005-1 (Laguna, Rldge) Special Tax Bonds, Series 2016 (the
“2016 CFD Bonds” ), which will remain outstanding on ‘arparity basis.with-the:2018 CFD Bonds. Additional bonds may:be issued by the
City for the CFD‘on a parity basis in the future: As used herein, "CFD Bonds" means the 2018 CFD Bonds, 2016 CFD Bonds and any
additional parity bonds. issued by the City for the CFD in the future. The 2018 CFD Bonds are bemg issued to prowde -moneyfor
certain authorized improvements:for the District, fund a debt service rzserve.fund for the 2018 CFD Bonds,.pay capitalized interest on
a portion of the 2018 -CFD Bonds thirough September 1, 2018, and pay: costs'of issuance.

Security for the Bonds -and CFD Bonds. The Bonds are. payable.solely from Revenues pledged by the Authority under-an
Indenture, dated‘as of August 1, 2016, as supplemented by a Supplemental Indenture of Trust, dated as .of 1, 2018 (the
“Indenture”), by and between the Authority and U.S. Bank National /issociation, as trustée (the “Trustee”), whach consist primarily of
debt service payments received by the Authonty from the Clty on the CFD Bonds ‘which payments are secured by:a lien for'facilities
special-taxes (net of certain-administrative expenses) (the "Special Tzixes” "} authorized.under the Mello-Roos Community Facilities Act
of 1982, as' amended, being California Govemment Code Segtion 53311, et seq. (the "Act") as more fully described herein.
instaliments of principal and interest:sufficient to.meet annual CFD Baonds debt service.are.included on.the regular county tax.bills sent
to-owners of property-against which there are unpaid Special Taxes. Scheduled payments under theé CFD Bonds are calculated to be
sufficient to permiit the Authority to pay the principal of and interest 1in the Bonds when'due. ‘See "SECURITY FOR THE BONDS."
Unpald Special Taxes do not constitute a personal- indebtedness of the owners of the parcels within the District. In the event
of delinquency, proceedings may be conducted only against the parcel of real property securing the delinquent Spemal Tax.
There is no.assurance-the owners will bevable to pay the Special Tax or that they will pay.such Special Tax even though
financiallyable to doso..

The District. Property in the'District'subject to the Special Tax svcunng the. CFD Bonds comprises approximately 1,155 net acres
in the- City, which' is developing into residential, commercial and other uses. in accordance with-the Citys Laguna Ridge Specﬁ' ic Plan.
See “THE LAGUNA RIDGE SPECIFIC PLAN" and “THE DISTRICT. The City has obtained the 2017-18 assessed values of‘all of the
land in the District; however, in orderto have a more-accurate estimat2 of the, value-of the' parcels without structure value on the 2017-
18 property tax roll, the City'has obtained an appralsal of such parcets See “VALUE OF PROPERTY AND VALUE-TO-LIEN RATIOS:"

Additional Bonds'and CFD Bonds. Additional special tax bonds of the City for the District, and additional revenue bonds of the
Authority'to purchase.them, may be issued and secured on'parity with the 2018 CFD Bonds-and 2018 Bonds, respectively; provided
certain conditions are met. See “SECURITY FOR THE BONDS - Additional Bonds and CFD Bonds.” The City currently -anticipates
that additional special tax bonds. and additional revenue bonds will be ‘issued in the future in order to fund additional authorized
improvements.for the District. See-“THE DISTRICT — The Improvements® herein.

Bond Terms. The-2018 Bonds will be issued in denominations.of $5,000 of. any integral multiple of $5,000. Interest is payable
semiannually on each March 1 and September 1, commencing Septamber 1, 2018." The 2018 Bonds will be initially issued only in
book-entry form and registered to. Cede & Co. as nominee of The Depository Trust Company ("DTC"), which will act.as securities,
depository of; the 2018:Bonds. Principal and interest (and premium, if any):on the, 2018 Bonds-is payable by-the Trusteeto DTC, which
remits such payments to its Participants for subsequent distribution t> the registered owners. as shown on the Trustee’s books. See
“THE.2018 BONDS - Bond Terms” and “—-BooK-Entry Only System.”

Redemption. The 2018 Bonds. are subject to redemption ‘prio7 10 maturity as described herein. See “THE.2018 BONDS. -
Redemption.”

Risk Factors. The 2018 Bonds may not be appropriate investments for certain. individuals. See “RISK FACTORS" for a
discussion of the risk factors that should be considered in evaluating the investment quallty of the 2018:Bonds.

THE 2018 BONDS ‘ARE,SPECIAL OBLIGATIONS!OF THE AUTHORITY PAYABLE SOLELY FROM AND SECURED SOLELY
BY THE REVENUES AND FUNDS PLEDGED THEREFOR IN THIZ INDENTURE. THE 2018 BONDS ARE NOT A DEBT OR
LIABILITY OF THE CITY, THE STATE OF CALIFORNIA OR ANY' POLITICAL SUBDIVISIONS THEREOF OTHER THAN. THE
AUTHORITY TO THE LIMITED EXTENT DESCRIBED HEREIN, AND NEITHER THE FAITH.AND CREDIT OF THE AUTHORITY,
THE: CITY, THE STATE OR ANY OF ITS POLITICAL SUBDIVISIGNS ARE PLEDGED TO THE PAYMENT OF PRINCIPAL OF,
PREMIUM, IF ANY, OR INTEREST ON THE 2018.BONDS AND. NtlTHER THE AUTHORITY (EXCEPT TO THE LIMITED' EXTENT
DESCRIBED HEREIN), THE CITY, THE STATE NOR ANY OF ITS POLITICAL SUBBIVISIONSHS LIABLE THEREFOR, NOR IN ANY"
EVENT SHALL THE 2018.BONDS OR:ANY INTEREST THEREON EE PAYABLE OUT OF ANY FUNDS OR PROPERTIES OTHER



THAN THOSE OF THE AUTHORITY AS SET FORTH iN THE INDENTURE. THE 2018 BONDS DO NOT CONSTITUTE. AN
INDEBTEDNESS OF THE AUTHORITY: THE CITY, THE ‘STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION. THE AUTHORITY HAS NO
TAXING POWER.

Maturity Schedule

(see inside cover)

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR GENERAL REFERENCE ONLY. IT IS'NOT A;SUMMARY OF

THIS ISSUE OF 2018 BONDS: INVESTORS MUST READ THE ENTIRE OFFICIAL 'STATEMENT TO OBTAIN INFORMATION.
ESSENTIAL TO THE MAKING-OF ‘AN INFORMED INVESTMENT DECISION WITH RESPECT TO THE PURCHASE OF THE 2018

The:2018 Bonds are offered when, as-and if.issued and received by the Underwriter 'and subject to the approval as to'their legality-
by Jones Hall, A Professional Law"Corporation, San [Francisco, California, Bond Counsel. Certain. Iegai matters will also be passed
upon for the Authority and the City by JonesiHall, A Professional Law.Corporation, as'Disclosure Counsel. Certain legal matters will be
passed upon for the- City:and‘the Authority by the City Attorney: Certain legal matters wili'be passed upon for.the Underwriter by its
counsel,, Stradhng Yocca Carlson & Rauth, a Professional Corporation. It is anticipated that:the 2018 Bonds' will be delivered in book-
entry form through the facilities of DTC.on or about’ , 2018.

[Plper Logo]
The date of this: Official Statement-is: ., 2018.

* Preliminary;-subject to ¢hange.



MATURITY SGHEDULE

—— c—— e

ELK GROVE FINAN(CCE AUTHORITY
SPECIAL TAX REVENUE BONDS
SERIES; ;2018

(Base CUSIP1: 237254)

Serial Bcnds

Maturity Date Principal Interest
{September 1) Amount Rate. Yield Price CUSIP{
% Term Bond Due September 1,20__; Price: %; Yield: %; CUSIPT:

1 CUSIPis a registered'trademark of the American Bankers, Association. CUSIP Global Services, (CGS) is managed on-behalf of the
American Bankers.Association by S&pP Capital 1Q..None:of the Author. ty, the Csty or the Underwriter make any representatnon as to'the
occurrence of the CUSIP information.



GENERAL INFORMATION ABOUT THIS OFFICIAL STATEMENT

Use of Official Statement. 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. This Official Statement is not
to.be construed-as:a.contract with the:-purchasers of the Bonds:

Estimates and Forecasts. When used in this Official: Statement and in any continuing disclosure by the City or the
Authority, in any press reléase andin.any oral statement. made.with' the approval of an authorized officer of the City or
the Authority, the:words or phrases “will likely-result;” “are expecled to,” “will continue,” “is-anticipated,” “estimate,”
"project;” “forecast;” “expect,” “intend’ and. similar expressions identify “forward looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Such statements ‘are subject to risks and
uncertainties that could cause actual results to differ materially. from those contemplated in such forward-looking
statements. Any forecast is subject to such uncertainties. Inevitably, some assumptions used to-develop the
forecasts will not be realized and unanticipated: events and circumstances may occur. Therefore, there are likely to
be differences between forecasts and actual results, and those-differences may be material. The information :and
expressmns of :opinion_herein are subject to-change without notice, and neither the delivery of this Official. Statement
nor any sale made hereunder shall, under any circumstances, give rise to any implication that there has been no
change.inthe affairs.of the City.or the District since the:date hereof.

Limit of Oﬁermg No dealer, broker, salesperson or other person has,been authorized by the City or the Underwriter
to give-any information or to make any representationsother than those contained herein and, if- given or made, such
other information or representation must not.be relied upon.as having been authorized by any of the foregoing. 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 2018 Bonds by a person in any jurisdiction in which it is unlawful for: such person to make such an offer,
solicitation:or sale.

Limited Scope of Information. The City has obtained certain information set.forth herein from sources.which are
believed to be reliable, but such information is neither guaranteed as' to ‘accuracy or completeness; nor to be
construed as-a representation of such by the City. The information and expressions of-opinions herein areisubject 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 or the District since the
date hereof. All summaries of or references to the documents referred to.in this Official Statement are made subject
to the provisions of such documents and do not purport'to be complete statements-of any or all of such provisions.
All capitalized terms:used hérein, unless'noted otherwise, have the.meanings given in the Indenture.

The Underwriter has provuded 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 accuracyor completeness. of such information.

Stabilization of Prices. In connection with this offering, the Underwriter- may overallot-or effect transactions which
stabilize or maintain the market price: of the 2018 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 2018 Bonds to certain dealers and others at prices lower than the public offenng prices set: forth on the. cover
page hereof and said public offerlng prices may.be.changed from time to time by the Underwriter.

THE 2018 BONDS HAVE NOT BEEN REGISTERED UNDER THE'SECURITIES ACT OF 1933, AS-AMENDED, IN
RELIANCE UPON AN ‘EXCEPTION FROM THE REGISTRATION REQUIREMENTS CONTAINED IN SUCH ACT.
THE 2018 BONDS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES LAWS OF ANY
STATE.
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OFFICIAL STATEMENT

$_
ELK GROVE FINANCE AUTHORITY
Special Tax Revenue Bonds
Series 2018

This Official Statement, including the covzar page and the appendices hereto, is provided
to furnish information regarding the issuance by the Elk Grove Finance Authority (the
"Authority”) of its Special Tax Revenue Bonds, Series 2018 (the “2018 Bonds”) in the
aggregate principal amount set forth above.

Any statements made in this Official Statement involving matters of opinion or of
estimates, whether or not so-expressly stated, are set'forth as such and not as representations
of fact, and no representation is. made that any of the estimates will be realized. Definitions of
certain terms used herein and not defined hereir: have the meaning set forth in the Indenture or
the CFD.Fiscal Agent Agreement described herein.

INTRCDUCTION

This Introduction is not a summary of this Official Statement. If.is.only a brief description
of .and guide to, and is qualified by, more cornplete and detailed information contained in the
entire Official Statement, including the cover page and appendfces hereto, and the documents
summarized or described herein. A full review should be made: of the entire Official Statement.
The offering of the:2018 Bonds to potential invesiors is made only by means of the entire Official
Statement.

Capitalized terms used but not defined ir: this Official Statement.have the meanings set
forth in the Indenture (as defined below). See “APPENDIX A — Summary of Certain Provisions
of Principal Legal Documents.”

General. The Special Tax Revenue: Bonds, Series 2018 (the “2018 Bonds™) are being
issued by the Authority to assist the City of Elk Grove, Sacramento County, California {the
“City”} in the financing of certain improvements for its Community Facilities District No. 2005-1
(Laguna Rldge) (the “District’). The Authority has previously issued its $113,500,000 Special
Tax Revenue Bonds, Series 2016 (the “2016 Bonds”), which will remain outstanding on a parity
basis with the-2018 Bonds. Additional parity bonds may be issued by the Authority in the future.
As used herein, “Bonds” means the 2018 Bonds i3, 2016 Bonds and any additional parity bonds
issued by the.Authority in the future.

Purpose. The 2018 Bonds are being isstied to purchase the City's:Community Facilities
District No. 2005-1 (Laguna Ridge) Special Tax Bonds, Series- 2018 (the “2018 CFD Bonds”),
which will be' issued by'the City concurrently’ with the 2018 Bonds. The City has previously
issued its $113,500,000 Community Facilities District No. 2005-1 (Laguna Ridge) Special Tax
Bonds, Series 2016 (the “2016 CFD Bonds") vihich will remain outstanding on a parity basis

A



with the 2018 CFD Bonds. Additional bonds may be issued by the City for'the CFD on a parity
basis in the future. As used herein, “CFD Bonds” means the: 2018 CFD Bonds, 2016 CFD
Bonds and any additional parity bonds issued by the City for the CFD in the future. The 2018
CFD Bonds are being issued to provide: money for certain authorized improvements for the
District, fund a debt service reserve fund for the 2018 CFD Bonds, pay capitalized interest on a
portion of the 2018 CFD Bonds through September 1, 2018, and pay costs of issuance. See

“FINANCING PLAN."

Security for the Bonds and CFD Bonds. The Bonds are special obligations of the
Authority, payable from and secured by “Revenues” (as defined hereln) of the Authority
consisting primarily of payments received by the Authority:-from the City in connection with the
2018 CFD Bonds. Scheduled paymenits under the 2018 CFD Bonds collectively are sufficient to
provide the Authority with money to pay the principal of and interest on the 2018 Bonds when
due. See “SECURITY FOR THE 2018 BONDS —Security for the CFD-Bonds” below.

The 2018 Bonds are secured, on-a parity basis with the 2016 Bonds, by a lien on and
security interest in all of the Revénues and any other amounts (ihcluding proceeds of the sale of
the 2018 Bonds) held in certain funds established under the Indenture, as supplemented by a
Supplemental Indenture. of Trust, dated as. of 1, 2018 (the ‘Indenture”), between the
Authority and U.S. Bank National Association, as s trustee (the ‘Trustee™). See “SECURITY FOR
THE B2018 ONDS — Revenues and Flow of Funds.”

The 2018 CFD Bonds are issued upoh and are:secured by facilities special taxes (net of
certain administrative. expenses) (as defined in more detail in the CFD Fiscal Agent Agreement,
the “Special Tax" or “Special Taxes”) levied against-taxable property in the District, and such
unpaid Special Taxes.constitute a trust fund for the redemption and payment of the principal of
the 2018 CFD Bonds and the interest thereon.

The Special Taxes are to be levied by the City on taxable real property within the
boundaries of the District. The 2018 CFD Bonds are also payable from the proceeds of any
foreclosure actions brought following-a delinquency in payment of the Special Taxes, and from
amounts held in certain funds and accounts related to the 2018 CFD Bonds, including a:reserve
fund for the 2018 CFD Bonds, all as more fully described herein. The Special Tax.applicable to
each taxable parcel in the District will be levied and collected according to the tax liability
determined by the City Council through the application of a rate'and method of apportionment of
Special Tax for the District (the “Special Tax Formula”) which was approved by the City in
connection with the original formation of the District. The Special Tax represents-a lien on the
parcels of land subject to thereto, and failure to pay the Special Tax could result in proceedings
to foreclose the delinquent property. See “SECURITY FOR THE 2018 BONDS — Special Tax
Methodology” and “APPENDIX C — RATE AND METHOD OF APPORTIONMENT OF
SPECIAL TAX." The Special Tax Formula also provides for the levy of special taxes for services
in the District (“Services.Special Taxes”), which are not pledged to payment of the CFD Bonds
or the Bonds.

Unpaid Special Taxes do not constitute a personal indebtedness of the owners of the
parcels within the District, and the owners have. made.no commitment.to pay the principal of or
interest on the 2018 CFD, Bonds or the 2018 Bonds or to support payment of‘the 2018 CFD
Bonds or the 2018 Bonds in any manner. In the event of delinquency, proceedings may be
conducted only-against the particular parcel securing the delinquent Special Tax.



Additional Bonds and CFD Bonds. #£dditional special tax bonds of the City for the
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secured on parity with the 2018 CFD Bonds and 2018 Bonds, respectively, provided certain
conditions are met. See “SECURITY FOR THE 2018 BONDS - Additional Bonds and CFD
Bonds.” The City currently anticipates that additional special tax bonds of the City and
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authorized improvements-for the District. See “THE DISTRICT — The Improvements™herein.

The District and Value of Land in the District. Property in the. District subject to the
Special Tax'securing the: 2018 CFD Bonds comgrises approximately’ 1,155 net.acres in the. City,
which is developing into residential, commercial and éther uses in accordance with the City's
Laguna Ridge Specific Plan. As of April 15, 2018, there are 3,569 parcels in the District
expected to be levied a Special Tax in Fiscel Year 2018-19, consisting of 3,123 parcels of
Developed Property (3,107 single-family residential properties, 3 multi-family residential
properties, and 13 non-residential properties), 419 parcels of Designated Developed Property
(expected to be subdivided and improved with 419 single-family homes), and 27 parcels: of Final
Map Property (expected to be improved with 27 single-family homes). There are also-34 parcels
classified as Tentative Map or Undeveloped for purposes of the Special Tax Formula subject to
the Special Tax but which are not expected to .be levied a Special Tax in Fiscal Year 2018-19.
Development in the District is ongoing and further subdivision of undeveloped parcels is
expected. See “THE LAGUNA RIDGE SPECIFIC: PLAN” and “THE DISTRICT.”

Property in the District comprises a portion, but not all, of the land comprising the City's
Laguna Ridge Specific:Plan (“LRSP”) and is located in the southwestern portion of the City. The
LRSP encompasses approximately 1,900 -acres: of land, planned for development into 7,981
residential dwelling units, 265 acres: of commerc ial, ofﬁce and civic uses (allowing for 330,000
square feet of space at typical densities), as well as schools, parks, trails, drainage
infrastructure, water treatment plants and well sites, sewer infrastructure, and other supportive
land uses. The majority of the parcels in the District are located W|th|n the LRSP. In addition,
certain parcels owned or previously owned by VTL Sterling Meadows LLC, which are developlng
in single-family homes as described further herzin, are located in the District but outside the
LRSP. See “THE LAGUNA RIDGE SPECIFIC PI.LAN” herein.

The City has obtained the 2017-18 asscssed values of all of the land in the District.
However, in order to have. a more accurate estimate of the value of the parcels without a
structure value on the 2017-18 property tax roll, the City has obtained -an appraisal of such
parcels (as described in more detail herein, the. "Appraised Parcels”). In calculating the value
of taxable property in the District and value:to-lien ratios related thereto, Fiscal Year 2017-18
assessed values'were used for those: properties with a structure value on the 2017-18 roll, and
appraised values were used for the Appraised Parcels. See "VALUE OF PROPERTY AND
VALUE-TO-LIEN RATIOS — Appraised Values” and "APPENDIX D — The Appraisal” herein.
After deducting the assessed values of the Appraised Parcels, the aggregate assessed value
and appraised value of taxable property in the District is' equal to $1,528,105,639, of which
amount $ is attributable to the ___. . parcels expected to be levied a Special
Tax in Fiscal Year'2018+19. The combined value of taxable property within the District expected
to be levied a Special Tax in Fiscal Year 2018-19 is approximately * times the
$ * aggregate principal amount of the 2016 CFD Bonds and the 2018 CFD Bonds
(not including overlapping debt), and the combined value of all taxable property within the
District is approximately * times the $__ aggregate principal amount of the

* Preliminary; subject to change.



2016 CFD Bonds and the 2018 CFD Bonds (not including overlapping debt). See "VALUE OF

TY AND VALUE-TO-LIEN RATIOS.
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Litigation with Reynen & Bardis. The City and the District have been named as
defendants in a lawsuit.brought by Reynen & Bardis (Laguna Ridge), LP (‘R&B”) related to the
District, Reynen & Bardis (Laguna Ridge) v. City of Eik Grove; Community Facilities District
2005-1; and DOES 1-100, Sacramento County Superior Court Case No. 34-2016-80002482 (the
“R&B Litigation”). In the R&B Litigation, R&B seeks money damages in the amount of over
$40 million dollars, including an unspecified amount for legal fees and other costs. The City's
demurrer (motion to dismiss) to R&B’s First Amended Complaint (“Amended Complaint”},in the
R&B Litigation was heard by the court on March 16, 2018. The: court issued its ruling on the
demurrer on April 10, 2018. Of‘the nine causes of action of the Amended Complaint, the court
sustained (granted) the City’s demurrer-to six of the. causes ‘of action without leave to amend,
meaning these claims are being dismissed; this leaves three potential remaining claims. On
May 11, 2018, R&B filed a Second Amended Complaint reducing the number of claims and
theories. of recovery, but still seeking damages of -over '$40 million. The City feels the current
claims lack merit and intends to defend against the claims. See “LITIGATION” for additional
details.

Redemption. The 2018 Bonds are subject to redemption prior to maturity as described
herein. See "THE 2018 BONDS — Redemption” herein.

Risks of Investment. See the section of this Official Statement entitled "RISK
FACTORS" for a discussion of special factors that should be considered, in addition to the other
matters ‘set forth herein, in considefing the investment quality of the 2018 Bonds. THE 2018
BONDS ARE SPECIAL OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM AND
SECURED SOLELY BY THE REVENUES AND FUNDS PLEDGED THEREFOR IN THE
INDENTURE. THE 2018 BONDS ARE NOT A DEBT OR LIABILITY OF THE CITY, THE
STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISIONS THEREOF OTHER THAN THE
AUTHORITY TO THE LIMITED EXTENT DESCRIBED HEREIN, AND NEITHER THE FAITH
AND CREDIT OF THE AUTHORITY, THE CITY, THE STATE OR ANY' OF ITS POLITICAL
SUBDIVISIONS ARE PLEDGED TQ THE: PAYMENT OF PRINCIPAL OF; PREMIUM, IF ANY,
OR INTEREST ON THE 2018 BONDS AND NEITHER THE AUTHORITY (EXCEPT TO THE
LIMITED EXTENT DESCRIBED HEREIN), THE CITY, THE STATE NOR ANY OF ITS
POLITICAL SUBDIVISIONS IS LIABLE THEREFOR, NOR IN ANY EVENT SHALL THE 2018
BONDS OR ANY INTEREST THEREON BE PAYABLE OUT OF ANY FUNDS OR
PROPERTIES OTHER THAN THOSE OF THE AUTHORITY AS SET FORTH IN THE
INDENTURE. THE 2018 BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE
AUTHORITY, THE CITY, THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN
THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR
RESTRICTION. THE AUTHORITY HAS NO TAXING POWER.

Limited Scope of Official Statement. There follows in this Official Statement
descriptions of the Authority, the 2018 Bonds, the Indenture, the City, the 2018 CFD Bonds, the
Fiscal Agent: Agreement, dated as of August 1, 2016, by and between the City and U.S. Bank
National Association, as fiscal agent, as supplemented by that certain Supplemental Fiscal
Agent Agreement, dated as of 1, 2018 (the "CFD Fiscal Agent Agreement’), and
certain other documents. The descriptions and summaries of documents herein do not purport
to be. comprehensive or definitive, .and reference: is made to each such document for the
complete details of all its respective terms and conditions. All statements herein with respect‘to
such documents are qualified in their entirety by reference to each such document for the
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complete details of all of their respective terirs and conditions. All statements herein with

respect to certain rights and remedies are-qualified by'reference to laws and principles of equity

relating to or -affecting creditors’ nghts generally. Terms not def" ned herein shall have the
meanings set forth in the Indenture or'the CFD Fiscal Agent Agreement as applicable.

The information. and expressions of opinion herein speak only as of the date of this
Official Statement and are subject to change. without notice.. Neither delivery of this Official
Statement nor any sale made hereunder nor ziny future use of this Official Statement shall,
under any circumstances, create any implication that there has been no change in the. affairs of
the Authority or the City since the date hereof.

All financial and other information presenied in-this Official Statement has been provided
by 'the Authority and the City from their records, except for information expressly attributed to
other sources. The presentation of information is intended to show recent historic information
and is not intended to indicate future or continuing trends in the financial or other affairs of the
owners, the District, the Authority or the City. No representation is made that past.experience,
as it might be shown by such financial and otter information, will necessarily continue or be
repeated in the future.



FINANCING PLAN

‘The 2018 Bonds are being issued to acquire the 2018 CFD Bonds, which will be issued
by-the City concurrently with the issuance of the 2018 Bonds. Proceeds of the 2018 Bonds and
the 2018 CFD Bonds will be used to finance certain additional public authorized improvements

for the District. Proceeds will also be used.to fund ‘a reserve fund for the 2018 CFD Bonds and
to pay costs of issuance, as described below. See “~Estimated Sources‘and Uses of Funds.”

Authorized Improvements

A portion of the proceeds of the 2018 CFD Bonds will be deposited to the Improvement
Fund held by the Fiscal Agent under the CFD Fiscal Agent. Agreement for the purpose of
financing certain authorized public improvements, including transportation, wastewater systems,
potable and non-potable ‘water systems, drainage, landscaping, parks, parkways and public
facilities. These improvements were either constructed by developers in the District that the City
will reimburse using the proceeds of the'2018 CFD Bonds or will be built by the City.

The City is authorized to issue bonds payable from Special Taxes in the District in the
aggregate principal amount of not-to-exceed $225,000,000. The City previously issued for and
on behalf of the District the $67,670,000 City of Elk Grove Community Facilities District No.
2005-1 (Laguna Ridge) Special Tax Bonds, Series 2007 (the “2007 CFD Bonds"). The 2007
CFD Bonds were refunded in full by the $113,500,000 initial principal amount of City of Elk
Grove Community Facilities District No. 2005-1 (Laguna Ridge) Special Tax Bonds, Series 2016
(the “2016 CFD Bonds"), which the Authority purchased from the proceeds of its: $113,500,000
Elk Grove Finance Authority Special Tax Revenue Bonds, Series 2016 (the “2016 Bonds").
The par amount of the 2016 CFD Bonds not used for refunding purposes was $67,440,000,
thereby leaving a remaining bonding capacity for the District following issuance of the 2016 CFD
Bonds equal to $89,890,000. The 2018 CFD Bonds will be issued in the amount of
$ * leaving a remaining bonding capacity for the District of $ *

The City currently anticipates that Additional €FD Bonds (defined herein) will be issued
in the future in order to fund .additional authorized improvements for the District. For the entire.
list of authorized capital facilities for the District, see “THE DISTRICT — The Improvements.”

* Preliminary; :subject to- change.



Estimated Sources and Uses of Funds

The 2018 Bonds. The estimated sources and uses of funds relating to the 2018 Bonds
are as'follows:

in reesg: <
Pnncupal Amount of the 2018 Bonds _
Plus/L.ess: [Net] Original Issue Premium/Discount A

Total Sources ' $
Uses:
Deposit to Purchase Fund(" $
Underwriter’s Discount.
Costs of Issuarice v

Total Uses $

(1) To be used to acquire the 2018 CFD Bords.

2018 CFD Bonds. The estimated sources and uses of funds relating to the 2018 CFD
Bonds (which are being purchased at the same price as the 2018 Bonds, as shown below) are
as follows:

Sources:.
Principal Amount of 2018 CFD Bonds ‘ $
Plus/Less: [Net] Original I5sue Premium/Discount
Less: Underwriter's.Discount
Costs.of Issuance("
Purchase Price of 2018 CFD Bonds: _
Total Sources. $

Uses:

Deposit to Interest Account®

Deposit to Reserve Fund®

Deposit.to Improvement Fund®)
Total Uses $

) Costs of issuance include Trustee and Fiscal Agent fees, Bond Counsel fees, Disclosure Counsel fees,
prmtmg cosls; and other related costs-of issuing'the 201 8:Bondsjand. the:2018 CFD Bonds,

{(2) To be usedto pay capitalized interest on a ortion of.the 2018'CFD Bonds through September 1,:2018.

(3) Equalto the:Reserve Reguirement:(defined herein) for the 2018 CFD*Bonds on the date of:delivery theréof.

(4) To be héid by the:City-and used fori improve:ments with.respect to the District.




THE 2018 BONDS

This section provides summaries of the 2018 Bonds and certain provisions of the.
Indenture. See “APPENDIX A — Summary of Certain Provisions-of Principal Legal Documents”
for a more. complete summary of the Indenture. Capitalized terms used but not defined in this
section have the meanings given in APPENDIX A.

Authority for Issuance

The 2018 Bonds are being issued under the provisions of the Marks-Roos Local Bond
Pooling Act of 1985, constituting -Article 4 (commencing with Section 6584) of Chapter 5,
Division 7, Title 1 of the Government Code of the State of California (the “Bond Law’), a
resolution of the Board of Directors of the Authority adopted on May 23, 2018 (the “Authority
Resolution”), and the Indenture. '

Bond Terms

General. The 2018 Bonds will be dated their date of delivery, and will be issued in the
aggregate principal amounts set forth on the inside cover page hereof. The 2018 Bonds will
bear interest from their dated date at the rates per“annum set forth on the inside cover page
hereof, payable semiannually on each March 1 and September 1, commencing September 1,
2018 (each, an “Interest Payment Date”), and wili mature in the amounts and on the dates set
forth on the inside cover page hereof.

The 2018 Bonds will be issued in fully registered form in'denominations of'$5,000 each
or any integral multiple thereof.

Payment of Interest and Principal. Interest calculated on the basis of a 360-day year
of tweive 30-day months on the 2018 Bonds will be payable on each Interest Payment Date to
the person whose name appears on the Bond Register as the Owner of such 2018 Bond as of
the. fifteenth calendar day of the month preceding the month in which such Interest Payment
Date occurs, whether or not such day is a Business Day (the “Record Date”) immediately
preceding each such Interest Payment Date, such interest to be paid by check of the Trustee
mailed on such Interest Payment Date by first class mail, postage prepaid, to the Owner at the
address of such Owner-as it appears.on the Bond Register or by wire transfer'to an account in
the United States of America made on such Interest Payment Date upon instructions of any
Owner of $1,000,000 or more in aggregate principal. amount of Bonds of a Series provided to
the Trustee in writing at least 5 Business Days before, the Record Date for such Interest
Payment.Date.

Principal of and premium (if any) on any 2018 Bond will be paid upon presentation and
surrender of such 2018 Bond, at maturity or the prior redemption of 'such 2018 Bond, at the
Trust Office of the Trustee.

Calculation of Interest. Each 2018 Bond will bear interest from the Interest Payment
Date next preceding the date of authentication thereof, unless (a) it is. authenticated after a
Record Date and on or before the following Interest Payment Date, in which event it will bear
interest from such Interest Payment Date; or (b) it is authenticated on or before August 15,
2018, in which event'it' will bear interest from the Closing Date; provided, however, that if, as of
the date of authentication of any 2018 Bond, interest on such 2018 Bond is in default, such 2018
Bond will bear interest from the Interest Payment Date to which interest has previously been
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Redemption*

bimovm] Dnrdaseeeéin Tha 29NA4Q Damda At b bl e —.«..—l on on .-...“.

U’Illulldl ncuclnpuun 1Ne £UT0 DONAGs are buUjUbl (19 UplIUlIdl TocucinpiLv I arl
date, in whole, or in part from maturities corresponding to the maturities of the 2018 CFD. Bonds
simultanecusly redeemed, if any redemption of 2018 CFD Bonds is being accomplished in
conjunction with such optional redemption (see APPENDIX A herein), and otherwise from such
maturities as are selected by the Authority, and by lot within a maturity, at a redemption price:
equal to the principal amount so redeemed, plis accrued interest to the date of redemption
thereof:

‘Redemption
Redemption Date Premium
September 1, 2018 through August 31, 20__ 3%
September 1, 20 through August 31, 20 2
September 1, 20___through August 31, 20 1
September 1, 20 and thefeafter 0

Special Mandatory Redemption. The 2018 Bonds are subject to mandatory special
redemption on any Interest Payment Date from proceeds of early redemption of 2018 CFD
Bonds from prepayment of Special Taxes, in whole or in part, from maturities corresponding to
the maturities of the 2018. CFD Bonds simultaneously redeemed (see APPENDIX A herein), at
the principal amount thereof, plus a premium expressed below as a -percentage of the. principal
amount so redeemed, plus:accrued interest to the: date of redemption thereof:

Redemption

Redemption Date. Premium
On or after March 1, 20__ through March 1, 20 3%
September 1, 20__ and March 1, 20__ 2
September 1, 20__ and March 1, 20__ 1
September 1, 20 and thereafter 0

Mandatory Sinking Fund .Redemption of 2018 Bonds. The 2018 Bonds maturing on
September 1, 20__ and September 1, 20 are subject to redemption prior to their stated
‘maturities, in part, by lot from amounts deposited into the Principal Account in the following
amounts and on the following dates, at the principal amount thereof on the date fixed for
redemption, without premium, but which amount:s will be reduced by the principal amount.of all
2018 Bonds optionally redeemed:

Term Bond Maturing September 1, 20__

Mandatory Redemption Diates Principal
(September 1) Amount

* Preliminary; subject to change.



Term Bond Maturing September 1, 20__

Mandatory Redemption Dates Principal
(September 1) Amount

For a description of the redemption provisions of the 2018 CFD Bonds, see “APPENDIX
A — Summary of Certain Provisions of Principal Legal Documents — CFD Fiscal Agent
Agreement Relating to the 2018 CFD Bonds.™

Certification of Independent Financial Consultant. In connection with an optional or
special mandatory redemption of 2018 Bonds, the Authority will deliver to the Trustee a
certificate of an Independent Accountant verifying that, following such optional prepayment of
the 2018 CFD Bonds and redemption of the 2018 Bonds, the principal and interest generated
from the remaining 2018 CFD Bonds is adequate to make the timely payment of principal .and
interest due on the 2018 Bonds that will remain Outstanding hereunder following such optional
redemption.

~ Notice of Redemption. The Trustee on behalf, and at the expense, of the Authority will
mail (by first class mail, postage prepaid) notice of any redemption to the respective Owners of
any 2018 Bonds designated for redemption at their respective addresses appearing on the Bond
Register, -and to the Securities Depositories and to the Municipal Securities Rulemaking Board,
at least 30 but not more than 60 days prior to the date fixed for redemption. Neither failure to
receive any such notice so mailed nor any defect therein will affect the validity of the
proceedings for'the redemption of 'such 2018 Bonds or the cessation of the accrual of interest
thereon. Such notice will state:the date-of the.notice, the redemption date, the redemption place
and the redemption price and will designate the: CUSIP numbers, the Bond numbers and the
maturity or maturities (in the event of redemption of all of the 2018 Bonds of such- maturity or
maturities in whole) of the 2018 Bonds to be redeemed, and will require that such 2018 Bonds
be then surrendered at the Trust Office of the Trustee for redemption at the redemption' price,
giving notice also that further interest on such 2018 Bonds will not accrue after the redemption
date.

In addition to the foregoing notice, further notice will be given by:the Trustee in.said form.
by first class mail to any Bondowner'whose 2018 Bond has been called for redemption but-who
has failed to submit his 2018 Bond for payment by the date which is sixty days after the
redemption date, but.no defect in said further notice nor any failure to give or receive all or any
portion of such further notice will in any manner defeat the effectiveness of a call for redemption.

Rescission of Redemption Notice. Any such redemption notice may specify that
redemption on the specified date will be subject to receipt by the: Authority of moneys sufficient
to cause such redemption (and will specify the proposed source of such moneys), and neither
the Authority northe Trustee will have any liability to the Owners or any other party as.a result of
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its failure to redeem the 2018 Bonds as a resull of insufficient moneys. The Authority will have

the right to rescind any redemption by written notice to the Trustee on or prior to the date fixed

for redemption. Any notice of redemption will be cancelled and annulled if for any reason funds
are not available on the date fixed for redemption for the payment in full of the 2018 Bonds then
called for redemption, and such cancellation will not constitute an Event of Default hereunder.
The Trustee will mail notice of rescission of redemption in thé same manner notice o

redemption was originally provided.

r
[}

Selection of Bonds of a Maturity for Redemption. Unless otherwise provided under
the Indenture, whenever provision is‘made in thie Indenture or'in the applicable Supplemental
Indenture for the redemption of fewer than all of the 2018 Bonds: of a maturity of a series, the
Trustee will select the 2018 Bonds to be redeeimed from all 2018 Bonds of such maturity not
previously called for redemption, by lot in any manner which the Trustee in its sole discretion wili
deem appropriate and fair. For-purposes of such selection, all 2018 Bonds will be-deemed to be
comprised of separate $5,000 authorized denominations, and such separate authorized
denominations will be treated as separate 2018 Eionds which may beiseparately redeemed.

Partial. Redemption of Bonds. In the eve:nt only a portion of any 2018 Bond is called for
redemption, then upon surrender of such 2018 Eiond the Authority will execute and the Trustee
will authentlcate and deliver-to the Owner therecf, ‘at the expense of the Authority, a new 2018
Bond or 2018 Bonds of the same maturity date, of authorized denominations in aggregate
principal amount equal to the unredeemed portion of the 2018 Bond to be redeemed.

Effect of Redemption. From and after-the date fixed for redemption, if funds: available
for the payment of the principal of and interest (and premium, if any) on the 2018 Bonds so
called for redemption will have been duly provided, such 2018 Bonds so called will cease to be
entitled to any benefit under the Indenture other than the right to receive payment of the
redemption price, and no ‘interest will accrue on, such 2018 Bonds from and after the redemption
date specified in such notice.

Book-Entry Only System

General. The 2018 Bonds will be issued as fully registered bonds, registered in the
name of Cede & Co. as nominee of The Depository Trust Company (“DTC”), and will be
available to actual purchasers of the 2018 Bonds (the “Beneficial Owners”) in the
denominations set forth above, under the book-entry system maintained by DTC, only through
brokers and dealers who are or act through DTC Participants (as defined in this Official
Statement) as described in this Official Statement. Beneficial Owners will not be entitled to
receive physical delivery of the 2018 Bonds. See “APPENDIX G — DTC and the Book-Entry-
Only System.”

If the book-entry-only system is no longer used with respect to the 2018 Bonds, the 2018
Bonds will be registered and transferred in accordance with the Indenture. See “"—Registration,
Transfer and Exchange of Bonds” below.

Payments Made to DTC. While the 2018 Bonds are subject to the book-entry system,
the principal and interest with respect to a 2018 Bond will be paid by'the Trustee to DTC, which
in turn is obligated to remit such payment to its IDTC Participants for subsequent disbursement
to Beneficial Owners of the 2018 Bonds, as described in “APPENDIX G — DTC and the Book-
Entry-Only System.”
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Registration, Transfer-and Exchange of Bonds:

Bond Register. The Trustee will keep or cause to be kept at its Trust. Office sufficient
records for the registration and transfer of the 2018 Bonds, which will be the.Bond Register and
will at all times during regular business hours be: open to mspectlon by the Authority upon
reasonable notice; and, upon presentation for such purpose, the Trustee will, under such
reasonable regulations as it may prescribe, register or transfer or cause to be registered or
transferred, on said records, 2018'Bonds as provided under the Indenture.

Transfer of Bonds. Subject-to the book-entry only provisions-of the Indenture, any 2018
Bond may in accordance with its terms, be transferred, upon the Bond Register,.by the person in
whose name it is registered, in person or by his duly authorized attorney, upon surrender of
such 2018 Bond for cancellation, accompanied by delivery of a written instrument of transfer in a
form approved by the Trustee, duly-executed.

Whenever-any 2018 Bond is surrendered for transfer, the Authority will execute and ‘the
Trustee will thereupon authenticate and deliver to the transferee a new 2018 Bond or 2018
Bonds of like Series, tenor, maturity and aggregate principal amount. No 2018 Bonds selected
for redemption will be subject to transfer, nor will any 2018 Bond be-subject to transfer-during
the 15 days prior to the:selection of 2018 Bonds for redemption.

Exchange of Bonds. 2018 Bonds may be 'exchanged at the Trust Office of the Trustee
for 2018 Bonds of the same Series, tenor and maturity and of other authorized denominations.
No 2018 Bonds selected for redemption will be subject to exchange; nor will any 2018 Bond be
subject to exchange during the 15 days prior-to the selection of 2018.Bonds:for redemption. The:
Owners. of the 2018 Bonds will be required to pay any tax or other governmental charge
required to be paid for any exchange and thé Owners of the:2018 Bonds will be required to pay
the.reasonable fees and expenses of the Trustee and Authority in connection with the.exchange
of-any 2018 Bonds.

The cost of printing any 2018 Bonds and any services rendered or any expenses
incurred by the Trustee in connection with any transfer or exchange will be-paid by the Authority.
However, the Owners of the 2018 Bonds will be required to pay any tax or other governmental
charge required to be paid for any exchange or registration of transfer and the Owners of the
2018 Bonds will be required to pay the reasonable fees and expenses of the Trustee and
Authority'in.connection with the replacement of any mutilated, lost or stolen 2018 Bonds.
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DEBT SERVICE: SCHEDULES

The 2018 Bonds. The table below presents the debt service schedule for the 2018
Bonds, assuming no optional or special manclatory redemptions are: made. The scheduled
aggregate debt service on the 2018 Bonds is equal to the scheduled aggregate debt service on
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Annual Debt:Service Schedule for the 2018 Bonds

Year Ending Total 2018 Bonds
September 1 Principal Interest Debt Service

2018 ' ’
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
Totals

Source: Underwriter

[[PIPER JAFFRAY TO PROVIDE TABLE SHOWING 2016 AND 2018 AUTHORITY DEBT
SERVICE AND 2016 AND 2018 CFD DEBT SERVICE.]]
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The 2018 CFD Bonds. The following table summarizes the debt service payments to.be
received by the Authority as the resuit of its' ownership of the 2018 CFD Bonds, assuming no
optional orspecial mandatory redemptions are made. The:scheduled aggregate.debt service on
the 2018 CFD.Bonds'is.equal to the;scheduled aggregate debt service on the 2018 Bonds.

Annual Debt Service Schedules forthe 2018 CFD Bonds

Year Ending 2018 CFD Bonds
September 1 Principal Interest . Debt Service
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038.
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
Totals

Source: Uhderwriter
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‘SECURITY FOR THE: 2018 BONDS

The 2018 Bonds are special obligations of the Authority, payable from and secured by
Revenues (as defined herein) of the Authority consisting primarily of payments received by the
Authority from the: City on the 2018 CFD Bonds. Scheduled payments on the 2018 CFD Bonds
are sufficient to provide the Authority with-mone)y to pay the principal of and interest on.the 2018
Bonds when. due. This section provides surnmaries of the security for the 2018 Bonds and
certain provisions of the Indenture. See "APPENDIX A — Summary of Certain Provisions of
Principal Legal"'Documents” for a more complete summary of the Indenture. Capitalized terms

used but not defined in this section have the mezanings given in APPENDIX A.

As used in this section, “SECURITY FOR THE 2018 BONDS,” references to “Bonds”
means the 2018 Bonds and any Parity Bonds issued under the Indenture (including the. 2016
Bonds), and references to “CFD Bonds” means the 2018 CFD Bonds and any Additional CFD
Bonds-issued under the CFD Fiscal Agent Agresment (including the 2016 CFD Bonds), as the.
context.requires.

Limited Obligation

In order to secure the payment of the principal of, premium, if any, and interest on the
Bonds in accordance with theirterms and the. prcvisions of the Indenture, and subject only to the
provisions of the Indenture permitting the application thereof for the purposes and on the terms
and conditions set forth therein, the Authority pledges all. of the Revenues and any other
amounts (including proceeds of the sale of Bonds) held in any fund or account established
pursuant to the Indenture, other than amounts on deposit in the Rebate Fund. This pledge
constitutes-a first pledge of and charge and lier ipon such assets for the payment of the Bonds
in accordance with their terms and will be valid and binding from, and after issuance of the
Bonds, without any physical delivery thereof or further act. The pledge is also irrevocable until
all of the. Bonds issued under the Indenture.are no longer Outstanding.

Under the Indenture, the Authority transfers in trust, grants a security interest in and assigns
to the Trustee, for the benefit of the Owners-from tme to time of the Bonds all of the Revenues and
all of the right, title and interest of the Authority in the CFD Bonds, subject to the. terms of the
Indenture. The Trustee shall be entitled to and shall collect and receive all of the Revenues, and
any Revenues collected or received by the Authcmty shall be deemed to be held, and to have been
collected or received, by the Authority as the ageni of the Trustee and shall forthwith.be pard by the
Authority to the Trustee. Stibject to the provisions of the Indenture; the Trustee also shall be
entitled to and shall take all steps, actions and proceedings reasonably inecessary 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 underthe CFD Bonds.

The CFD Bonds are limited obligations of the City and secured by an irrevocable pledge
of certain revenues of the City, consisting primarily of monies received by the City as payment of
-special taxes levied against property ‘within the District. Scheduled payments under the CFD
Bonds are sufficient to provide the Authority with money to pay the principal of, premium, if any,
and interest on the Bonds when due.

All obligations of the Authority under the ladenture and the Bonds are special obligations
of the Authority, payable solely from and secured by Revenues and the amounts in the funds
established by the Indenture (except amounis in the Rebate Fund or Surplus Fund). All
obligations. of the City under the CFD Fiscal Agent Agreement are not general obligations of the



City, but are limited obligations, payable solely from the .special taxes and the funds p|edged
therefor under such CFD Fiscal Agent Agreement. Neither the faith and credit of the City nor of
the State of California or any political subdivision thereof is. pledged to the payment of the CFD

Bonds.

The CFD Bonds are payable solely from and secured solely by the special taxes, net of
administrative expenses, and the amounts in the Special Tax Fund created with respect thereto
under the CFD Fiscal Agent Agreement (the “Special Tax Fund”). The City is not obligated to
advance available. surplus funds fromithe City treasury to cure any deficiency in any Special Tax
Fund.

Revenues and Flow of Funds

Pledge of Revenues. Subject.to the terms.of the Indenture, the Bonds are secured by a
first lien on and pledge of all of the Revenues, which consist primarily of amounts received by
the Authority as the result of its ownership of the CFD Bonds. Under the Indenture, the
Authority will transfer in trust, grant a security interest in and assign to the Trustee, for the
benefit of the Owners from time:to time of the Bonds, all of the Revenues-and all of the right, title
and interest of the Authority in the.CFD Bonds.

Revenues. The Indenture defines “Revenues” as follows:
(@) all amounts;received from the CFD Bonds;

(b) any proceeds of the Bonds originally deposited with the Trustee and all
moneys deposited and held from time to time by the Trustee in the funds and accounts
established under the Indenture with respect to the Bonds (other than the Rebate Fund
and the Surplus Fund); and

(€) investment income- with respect to any moneys held by the Trustee in the
funds and accounts established under the Indenture with respect to the Bonds (other
than investment income on moneys held in the Rebate Fund and the Surplus Fund).

Collection by the Trustee. The. Trustee will collect and receive all of the Revenues,
and-any Revenues collected or received by the Authority will be deemed to be held, and to have
been collected or received, by the Authority as the agent of the Trustee.and will forthwith be paid
by the Authority to-the Trustee. The Trustee also is entitled to and may take all steps, actions:
and proceedings 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 €FD Bonds.

Under the Indenture, the Trustee is directed to establish, maintain and hold in trust a
special fund designated as the “Revenue-Fund” and deposit the Revenues, when and as received
by the Trustee, therein; provided that the Trustee shall deposit any Revenues that represent
payment of the.redemption price of any CFD Bonds into-the Redemption Account of the Special
Tax Fund. All moneys at any time held in the Revenue Fund shall be held in trust for the benefit
of the Owners andshall be disbursed, allocated, and applied solely for payment of the Bonds
-and for any other uses and purposes set forth in the Indenture. Subject to the provisions of the
Indenture regarding the remedies and rights of the Bond Owners, the Trustee:is also entitled to
and will take all steps, actions and proceedings reasonably necessary in its judgment to enforce,
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either jointly with the Authority or separately, all of the: rights of the Authority and all of the
nhlmnflnr!c of the (‘;ht underthe CFD Bonds.

[ o L 3

Application of Revenues. On each Interest Payment Date and date for redemption of
the Bonds, the Trustee will transfer from the Revenue Fund, and deposit into the following

nto Ham FAll~ o~ Ry ¥
respective accounts for the Bonds, the following amounts in the following order of priority, the

requirements of .each such account (including 1the making up of any deficiencies in any such
account resulting from lack of Revenues sufficient to make any earlier required deposit) at the
time.of depaosit-to be satisfied before any transfer is made to any account subsequent in priority:

Interest Account. On:each Interest Payment Date and redemption date, the.
Trustee will deposit in the Intérest Account.an amount required to cause the aggregate
amount on deposit in the Interest Account to equal the amount of interest becoming due
and payable on such Interest Payment [iate on all Outstanding Bonds or to be paid on
the Bonds being redeemed on such dat2. No deposit need be made into the Interest
Account if the amount contained in such account is at least equal to the interest
becoming due and payable upon all Outstanding Bonds on the next succeeding Interest
Payment Date or redemption date,-as applicable.

All moneys in the Interest Account will be used and withdrawn by the Trustee
solely for the purpose of paying interest on the Bonds as it becomes due and payable
(including accrued interest on any Bonds redeemed prior to maturity). If the amounts on
deposit in the Interest Account on any Interest Payment Date or redemption date ‘are
insufficient for.any reason to pay the aggregate amount of interest then coming due and
payable on the Outstanding Bonds, the Trustee will apply such amounts to-'the payment
.of interest on each of the Qutstanding Bonds on a‘pro rata basis.

Principal Account. On each Interest Payment Date and redemption date on
which the principal of the Bonds will be payable, the. Trustee will 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, and premium (if any) on, the Bonds coming
due and payable on such Interest Payment Date, or required to be redeemed on such
date; provided, however, that no.amount will be deposited to. effect a mandatory special
redemptlon unless the Trustee has first received a certificate of an Independent
Accountant certifying that such deposit io effect the redemption of the Bonds will not
impair the ability ofthe Authority to make timely payment of the principal of :and interest
on the Bonds, assuming for such purposes that the City continues to make timely
payments on all CFD Bonds not then in default.

All moneys in the Principal Account will be used and withdrawn by the Trustee
solely for the purpose of paying the principal of the Bonds at the maturity thereof or upon
any earlier redemption thereof.

Deficiencies. If on any Interest Paymert Date or date for redemption the amount on
deposit in the Revenue Fund is inadequate to mzke the transfers described above as a result.of
a payment default on an issue of CFD Bonds, th= Trustee will immediately notify'the City of the
amount needed to make the required deposits under “~Application of Revenues” above.. In the
event that within 5 Business Days of delivering such notice the Trustee receives additional
payments from the City to cure such shortfall, the Trustee will deposit such amounts to the
account designated in writing by the City.
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Deposit into Rebate Fund. On each Interest Payment Date after making the transfers
described above, upon receipt of a Request of the Authority to do so, the Trustee will transfer
from the Revenue Fund to the. Rebate Fund for deposit in the accounts in the Rebate Fund the
amounts specified in such Request.

Surplus' Fund. On September 2 of each year, after making the deposits describ
above, the Trustee will transfer all amounts remaining on deposit. in the Revenue Fund to {
Surplus Fund.

(w1

e
he
No Reserve Fund; Reserve Account Only for CFD Bonds

The .Authority has not established a-debt service reserve account for the Bonds; but the
City hasrestablished a debt service reserve account for the CFD Bonds. See “— Security for the
CFD Bonds — Reserve Account” below.

Surplus Fund

Any amounts transferred to the Surplus.Fund will.no longer be considered Revenues-and
are not pledged to repay the Bonds: So long as CFD Bonds are outstanding, on September 3 of
each year, after setting aside any amount specified in a Request of the ‘Authority as necessary
to pay Administrative Expenses, .any moneys remaining in the Surplus Fund will be transferred
to the.City and used for any lawful purpose.

Additional Bonds and CFD Bonds' -

Additional Bonds. The Authority may by Supplemental Indenture. establish one or more
additional series of bonds (“Additional Bonds") secured on parity' with the 2018 Bonds and
2016 Bonds, subject to the conditions set forth. in the Indenture, which include the conditions
that the proceeds of such Additional Bonds will be applied to purchase Additional CFD Bonds
under the. CFD Fiscal Agent Agreement for the CFD Bonds, and that a certificate of an
Independent Financial Consultant be delivered to the Trustee which states that the annual
payments due on the CFD Bonds will be adequate to pay the principal of and interest on all
Bonds and Additional Bonds when due. The Bonds are being issued as Additional Bonds
under the.Indenture.

Additional CFD Bonds. Under the CFD Fiscal Agent Agreement for the CFD Bonds, the:
City may at any time after the issuance and delivery of the CFD Bonds issue additional bonds
(“Additional CFD Bonds") payable from the Net Taxes and other amounts deposited in the
Special Tax Fund and secured by-a lien and charge upon such amounts equal to the lien and.
charge securing the outstanding CFD Bonds and any other Additional CFD Bonds theretofore
issued, so long as the following cond