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TRANSCRIPT

$19,429,912.56
City of Modesto, California
Wastewater Revenue Refunding Bond
Series 2015

Closing Date: October 30, 2015




PROCEEDINGS RELATED TO CLOSING

Place

Sidley Austin LLP
555 California Street, Suite 2000
San Francisco, California 94104

Time

Virtual Preclosing: Thursday, October 29, 2015, 1:00 p.m. (California Time)
Closing: Friday, October 30, 2015, 9:00 a.m. (California Time)
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Parties

Interested Parties

City of Modesto, California
(“City”)

Public Financial Management, Inc.
(“FA”)

*Capital One Public Funding
(“Purchaser”)

The Bank of New York Mellon Trust Company, N.A.
(“Trustee” and “Escrow Agent”)

Counsel

*Sidley Austin LLP
(“Bond Counsel”)

Kronick, Moskovitz, Tiedemann & Girard, A Law Corporation
(“Purchaser’s Counsel”)

Sam Waldman, Esq.
(“Paying Agent Counsel™)

*  Transcripts will be prepared in CD-ROM format for all parties. In addition, those parties indicated above with
an asterisk (*) will receive the transcript in paper (binder) format.

Closing

The Authority, the City and the Purchaser executed a Bond Purchase Agreement in the
principal amount of $19,429,912.56, pursuant to which the Purchaser purchased a bond (the
“Bond”) issued by the City, which Bond is secured by Net Revenues under an Indenture. The
proceeds of the Bond were applied by the City, together with other available funds of the City, to
(i) refund all of the City’s Wastewater Revenue Refunding Bonds, Series 2005A (the “2005A
Bonds™), which refinanced the acquisition and construction of improvements to the City’s
wastewater enterprise, (ii) refund a portion of the City’s Wastewater Revenue Bonds, Series
2006A (the “2006A Bonds”), which financed the acquisition and construction of improvements
to the City’s wastewater enterprise, and (iii) pay certain costs of issuance in connection with the
financing.
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In connection with the execution of the Bond Purchase Agreement, a closing (the
“Closing”) was held on Friday, October 30, 2015 at 9:00 a.m. (California Time) (the “Closing
Date’).

A preclosing (the “Preclosing”) was hosted on Thursday, October 29, 2015 at 1:00 p.m.
(California Time) by Sidley Austin LLP, via Sidley’s Virtual Closing Site to confirm that all
documents and papers were on hand, in proper form and properly executed.

The parties indicated above delivered each of the respective documents so indicated
below in five (5) copies (unless otherwise indicated). The documents were executed in advance
of the Closing by the respective parties thereto and delivered no later than the Preclosing. All of
such deliveries were deemed to have been placed in escrow until final delivery at the Closing had
been made. Responsibility for preparing or assembling the documents is indicated in
parentheticals.
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I.  AUTHORIZING DOCUMENTS; BASIC DOCUMENTS RELATING TO

THE FINANCING

1.

3.

Certificate of the City Clerk of the City Council (the “City
Council”) of the City, with the following attachment: '

RESOLUTION NO. 2015-411, A RESOLUTION OF THE CITY
COUNCIL OF THE CITY OF MODESTO APPROVING AS TO
FORM AND AUTHORIZING THE EXECUTION AND
DELIVERY OF CERTAIN DOCUMENTS IN CONNECTION

WITH THE PRIVATE SALE AND ISSUANCE OF THE CITY

OF MODESTO, CALIFORNIA WASTEWATER REVENUE
REFUNDING BOND, SERIES 2015 AND AUTHORIZING
CERTAIN OTHER MATTERS RELATING THERETO, adopted
on October 27, 2015 (City/Bond Counsel)

BOND PURCHASE AGREEMENT, dated as of October 30, 2015,
by and among the City, the Paying Agent and the Purchaser.
(Bond Counsel)

SPECIMEN BOND. (Bond Counsel)

II. DOCUMENTS RELATING TO PREPAYMENT OF 2005A BONDS

AND 2006A BONDS

1.

Copy, certified by the City to be true and correct, of the
Wastewater Revenue Bond Indenture, dated as of April 1, 2005
(the “Indenture”), as supplemented by a First Supplemental
Indenture, dated as of April 1, 2005, a Second Supplemental
Indenture, dated as of April 1, 2005, and a Third Supplemental
Indenture, dated as of December 1, 2006, each between the City
and the Trustee, pursuant to which the 2005A Bonds and 2006A
Bonds were issued. (Bond Counsel)

DIRECTION TO TRUSTEE REGARDING REDEMPTION, dated
September 15, 2015, executed by the City. (Bond Counsel)

NOTICE OF FULL OPTIONAL REDEMPTION for the 2005A
Bonds, dated October 1, 2015, together with proof of submission
on EMMA. (Trustee)

(@
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4. NOTICE OF PARTIAL OPTIONAL REDEMPTION for the
2006A Bonds, dated October 1, 2015, together with proof of
submission on EMMA. (Trustee)

5. DIRECTION TO TRUSTEE AND TRUSTEE
ACKNOWLEDGMENT OF SUFFICIENCY, dated October 30,
2015. (Bond Counsel)

6. NOTICE OF TERMINATION, dated October 27, 2015. (Bond
Counsel)

7. TERMINATION OF DEBT SERVICE RESERVE FORWARD
DELIVERY AGREEMENT, dated October 30, 2015. (Bond
Counsel)

8. - NOTICE OF REDEMPTION, dated October 29, 2015. (Bond
Counsel) :

.  CLOSING DOCUMENTS

A.  Ofthe City

1. TAX CERTIFICATE AND AGREEMENT, dated the Closing
- Date, executed by the Authority and the City, together with the
following Exhibits thereto:

a. Certificate of Purchaser;
b. Certificate of Financial Advisor;
c. IRS Form 8038-G. (Bond Counsel)

2. SIGNATURE AND INCUMBENCY CERTIFICATE OF THE
CITY, dated the Closing Date. (Bond Counsel)

3. CLOSING CERTIFICATE OF THE CITY, dated the Closing
Date. (Bond Counsel)

4. (a) IRS FORM 8038-G, and (b) PROOF OF SERVICE by mail.
(Bond Counsel)

B. Of the Purchaser

1. RECEIPT OF BOND BY PURCHASER, dated the Closing Date.
(Purchaser)

2. LENDER CERTIFICATE, dated the Closing Date. (Purchaser)

(i)
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C.  Of the Paying Agent

L CLOSING CERTIFICATE OF THE PAYING AGENT, dated the 18
Closing Date. (Bond Counsel)

IV.  LEGAL OPINIONS

1. OPINION of City Attorney, as recjuired by Section 5(b) of the 19
Bond Purchase Agreement. (City) ’

2. APPROVING OPINION of Bond Counsel, as required by 20
Section 5(c) of the Bond Purchase Agreement. (BC)

V. MISCELLANEOUS

1. PRELIMINARY and FINAL CDIAC FILINGS. (Bond Counsel) 21

2. CLOSING MEMORANDUM of the Financial Advisor. (Financial 22
Advisor)

3. DISTRIBUTION LIST. (Financial Advisor) 23

(iif)
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$19,429,912.56
City of Modesto, California
Wastewater Revenue Refunding Bond
Series 2015

October 30, 2015
CERTIFICATE OF THE CITY CLERK

{

I, Stephanie Lopez, certify that I am the City Clerk of the City of Modesto, California
(the “City”), a municipal corporation and chartered city duly organized and existing under the
Constitution and the laws of the State of California, and that I am authorized to execute this
Certificate on behalf of the City.

I further certify that the attached Resolution No. 2015-411 (the “Resolution 2015-411”) is
a copy of the resolution adopted at the regular meeting of the City Council called and held on
October 27, 2015, of which meeting all the members of the City Council had due notice and at

" which quorum was present and acting throughout.

I further certify that I have carefully compared the same with the original Resolution
~ 2015-411 so adopted at the meetlng and entered in the minutes of the City Council on file and of
record in my office, and that it is a full, true and correct copy of the Resolution; and that the
Resolution has not been amended, modified or rescinded since the date of adoption and are now
in full force and effect.-

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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. IN WITNESS WHEREOF, the undersigned has executed this Certificate of the City
Clerk. :

CITY OF MODESTO, CALIFORNIA
74
Stephanie Lopez /
City Clerk

By:
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MODESTO CITY COUNCIL
RESOLUTION NO. 2015- 411

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF MODESTO
APPROVING AS TO FORM AND AUTHORIZING THE EXECUTION AND
DELIVERY OF CERTAIN DOCUMENTS IN CONNECTION WITH THE
PRIVATE SALE AND ISSUANCE OF THE CITY OF MODESTO, CALIFORNIA
WASTEWATER REVENUE REFUNDING BOND, SERIES 2015 AND
AUTHORIZING CERTAIN OTHER MATTERS RELATING THERETO

WHEREAS, the City of Modesto is a charter city and a municipal corporation

organized and existing under the laws of the State of California (the “City™); and

WHEREAS, pursuant to Section 200 of the Charter of the City of Modesto and

the City of Modesfq Wastewater Treatment Facilities Revenue Bond Law, c&nstituting
Chapter 6 of Tiﬁe VIII of the Modesto Municipal Code (the “Bond Law”), the City is
,authbrized to issue revenue bonds to finance the acquisition, consn'ucﬁon, improvement,
fmmshmg, eqﬁippiﬁg,-fémodeling_, rebair, reéénsu'ucﬁoﬁ or 'rchahi’jli.téxion of the »
wastewater treatment facilities of the City (fhe “Enterprise”) or for the purpose of
refunding bonds issued for such purposes; and

WHEREAS, the City has entered into a Wasfewater Revenue Bond Ihdéntur’e,
dated as of April 1, 2005 (tﬁc “Master Indenture”), between the City and The Bank of
New York Mellon Trust Company, N.A., as successor trustee (the “’I’rustee”) to U.S.
Bank Nahonal Assoclatlon, providing for the issuance of wastewater revenue bonds
thereunder; and

- WHEREAS, in accordance with the Series 2015 Bond Law and the Indenture, as

supplemented by a First Supplemental Indenture, dated as of April 1, 2005 (the “First
Supplemental Indentufe”), a Second Supplemental Indenture, dated as ~of April 1, 2005
(the “Second Supplemental Indenture”), and a Third Supplemental Indenture, dat‘ed as of

December 1, 2006 (the “Third Supplemental Indenture,” and together with the Master
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Indenture, the First Supplemental,’hldenture and the Seeomi ‘Supplemental Indenture, the
“Indetnure”); each ‘by and between the-”'l"rusteez,'the-Ci’ty has previouély issued its City of
Modesto, Cahforma Wastewater Revenne Refundmg Bonds, Senes 2005A (ﬂle “Senes
| ; 2“5A Bonds”), 1ts Clty of Modesto, Cahfomia Wastewater Revenue Refundmg Bonds
Series 2005B (“Senes 200513 Bonds”) and ms C:ty of Modesto, Cahfomxa Wastewater
Revenue Refundmg Bonds, Senes ‘2’0061\ (the “Senes 2006 Bonds ” and together with
the Senes ZOOSA Bonds and the Senes ZOOSB Bonds the “Prmr Bonds") and

WHEREAS the Indenture provxdes that the Clty may issue any mdebtedness,
mstallment sale oblxgatlon, lease obhgatlon or other obhgatwn of the C1ty for bon'owed
money havnng an equal hen and charge upen the Net Revenues, therefore payable ona
parity with the Series 2015 Bonds (whether or not any Bonds are Outstandmg) (“Panty
Debt”), ﬁ'om time to txme in aecordance w1th the terms of the Indenture; and

WHEREAS the Clty desires to i 1ssue a bond (the “Serles 2015 Bond”), as Panty
Debt pursuant to Section 3. 15(c) of the Indenture, and

WI-IEREAS Seetxon 3. OS(c)(S) of the Indenture requires that the Trustee be
demghated as paymg agent or trustee for any Parity Deht and

WHEREAS 'I‘he Bank of New York Mellon Tmst Company, N.A.servesas
Trustee and has agreed to serve as payxng agent, bond registrar and authentication agent
(the “Paymg Agent“) for the Series 2015 Bond; and

WHEREAS foliowmg a request for proposals sehcntatmn, Capltal One Pubhc
Fuhdmg, LLC’ (the “Purchaser”) a_,nd two other Qotentxal purchasers have prowded the'

City with ;pfoposals to purchase the Bond dii'ectly from the City;




WHEREAS, the City Finance Director, upon the advice of Public Financial
Management, Inc., the City’s financial advisor, and based upon cost and other
considerations, has recommended that the City accept the Purchaser’s proposal;

WHEREAS, in connection with the issuance of the Bond, the City, the Purchaser
and the Paying Agent propose to enter into a Bond Purchase Agreement (the “Bond
Purchase Agreement”), pursuant to which the Bond will be issued to the Purchaser;

NOW, THEREFORE, the City Council of the City of Modesto does hereby
resolve, determine and order as follows:

Recitals. The above recitals are true and correct.

Section 1. Bond Purchase Agreement. The Bond Purchase Agreement, in the
form presented at this meeting and on file with the City Clerk, is approved. The Mayor |
(or in his absence, the Méyor Pro Tem), the City Manager or the Financé ~]-)iréc‘to~r ot: the
City (each, an “Authorized Officer”), acting singly, is authorized and directed, for and in
the name and on behalf of the City, to execute and deliver the Bond Purchase Agreement,
as well as the Bond attached thereto, with such additions or changes therein, whether
material or otherwise, as such Authorized Officer may approve (such approval to be
conclusively evidenced by such Authorized Officer’s execution and delivery thereot).

Section 2. Refunding of Series 2005A Bonds and Series 2006A Bonds. The
City aﬁthorizeé the refunding of all of the Series 2005A Bonds and the November 1, 2023

and 2024 maturities of the Series 2006A Bonds (collectively, the “Refunded Bonds™)

from proceeds of the Bond,and irects the Finance Director to take such action as

necessary-to complfe‘fethereﬁmdm g




| SeCtion 3.  Other Acts The Authorized Ofﬁcers and all other officers of the

City are authonzed and dlrected jointly and severa]ly, todo any and all gs, to execute

and dehver any . and all documents that they may deem necessary or advisable in crder to
consummate the sale, 1ssuance~ and delwery of the B(mds' or othermse to eﬁ'ectuate the
pulposes of this Resolutlon, the Bond Purchase Agreement, and any such actions
prevmusly taken by such ofﬁcers are hereby ratxﬁed and oonﬁrmed

The foregomg resolutwn was mtroduoed ata regular meetmg of the Councxl of
the City of Modesto held on the 27th day of O’ctober., 20 15, by Councilmember
Gunderson, who m‘oved its ’édbptiom which motion being diﬂy seconded by

Councllmember Lopez, was upon roll call carned and the resoluuon adopted by the

--followmg vote.

AYES; Councihnéinbers: Cogdili,-G:undetspn; Kenoyér, I;Opez, Madrigai,
» ' . Zoslocki, Mayor Marsh

NOES: Councilmembers:  None

[ABSENT: Councilmembers:  None

(SEAL)
o N \ mmsmcemmms
APPROVED AS TO FORM: s B 5A TRUE COPY OF THE DOCUMENI ON

“STEPHANTH TOPEZ, Clty Clerk l/>/




EXECUTION COPY

BOND PURCHASE AGREEMENT
by and among

THE CITY OF MODESTO,
as the City

CAPITAL ONE PUBLIC FUNDING, LLC,
‘ as Purchaser

and

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

Dated as of October 30, 2015

Relating to
City of Modesto, California
Wastewater Revenue Refunding Bond
Series 2015
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BOND PURCHASE AGREEMENT

This BOND PURCHASE AGREEMENT, dated for convenience of.reference as of
October 30, 2015 (this “Agreement” or “Bond Purchase Agreement”), by and among The City of
Modesto, a charter city and municipal corporation duly organized and validly existing under the
laws of the State of California (the “City”), Capital One Public Funding, LLC (the “Purchaser”),
and The Bank of New York Mellon Trust Company, N.A., as Paying Agent (the “Paying
Agent”).

WITNESSETH:

WHEREAS, the City of Modesto is a charter city and a municipal corporation orgamzed
and existing under the laws of the State of California (the “City”); and

WHEREAS, pursuant to Section 200 of the Charter of the City of Modesto and the City
of Modesto Wastewater Treatment Facilities Revenue Bond Law, constituting Chapter 6 of
Title VIII of the Modesto Municipal Code (the “Bond Law”), the City is authorized to issue
revenue bonds to finance the acquisition, construction, improvement, furnishing, equipping,
remodeling, repair, reconstruction or rehabilitation of the wastewater treatment facilities of the
City (the “Enterprise”) or for the purpose of refunding bonds issued for such purposes; and

WHEREAS, the City has entered into a Wastewater Revenue Bond Indenture, dated as of
April 1, 2005 (the “Master Indenture”), between the City and The Bank of New York Trust
Company, N.A., as successor trustee (the “Trustee”) to U.S. Bank National Association,
providing for the issuance of wastewater revenue bonds thereunder; and

) .

WHEREAS, in accordance with the Series 2015 Bond Law and the Indenture, as
supplemented by a First Supplemental Indenture, dated as of April 1, 2005 (the “First
Supplemental Indenture”), a Second Supplemental Indenture, dated as of April 1, 2005 (the
“Second Supplemental Indenture”), and a Third Supplemental Indenture, dated as of
December 1, 2006 (the “Third Supplemental Indenture,” and together with the Master Indenture,
the First Supplemental Indenture and the Second Supplemental Indenture, the “Indenture”), each
by and between the City and the Trustee, the City has previously issued its City of Modesto,
California Wastewater Revenue Refunding Bonds, Series 2005A (the “Series 2005A Bonds™), its
City of Modesto, California Wastewater Revenue Refunding Bonds, Series 2005B (“Series
2005B Bonds”) and its City of Modesto, California Wastewater Revenue Bonds, Series 2006A
(the “Series 2006 Bonds,” and together with the Series 2005A Bonds and the Series 2005B
Bonds, the “Prior Bonds™); and '

WHEREAS, the Indenture provides that the City may issue any indebtedness, installment
sale obligation, lease obligation or other obligation of the City for borrowed money having an
equal lien and charge upon the Net Revenues, therefore payable on a parity with the Series 2015
Bond (whether or not any Bonds are Outstanding) (“Parity Debt”) from time to time in
accordance with the terms of the Indenture; and :

~

WHEREAS, the City has determined to issue a bond (the “Series 2015 Bond”) as Parity
Debt pursuant to Section 3.05(c) of the Indenture; and
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WHEREAS, the City has determined that the Series 2015 Bond shall be substantially in
the form attached as Exhibit A hereto, with such variations, omissions and msertlons as are
required or permitted by this Bond Purchase Agreement; and

WHEREAS, Section 3.05(c)(5) of the Indenture requires that the Trustee be designated as
paying agent or trustee for any Parity Debt; and

WHEREAS, The Bank of New York Mellon Trust Company, N.A. has agreed to serve as
paying agent, bond registrar and authentication agent (the “Paying Agent”) for the Series 2015
Bond under this Bond Purchase Agreement; and

WHEREAS, the City, the Purchaser and the Paying Agent have duly authorized the
execution and delivery of this Bond Purchase Agreement;

NOW, THEREFORE the parties hereto agree as follows:

Section 1. Definitions. The following terms shall, for purposes of this Bond
‘Purchase Agreement, have the respective meanings ascribed to them in this Section 1. All
capitalized terms used in this Bond Purchase Agreement which are not defined herein but are
defined in the Indenture shall have the meanings specified in the -Indenture.

“Bond Payment Account” means a special account. created and de51gnated by the
provisions of Section 9 hereof.

“City Representative” means the Mayor, the City Manager, the Deputy City Manager or
the Finance Director of the City, or any person designated by any of them in writing, to act on
behalf of the City.

“Closing Time” means the Closing Time specified in accordance with Section 2 of this
Bond Purchase Agreement.

“Code” means the Internal Revenue Code of 1986 as in effect on the date of original
issuance of the Series 2015 Bond or (except as otherwise referenced herein or in the Installment
Sale Agreement) as it may be amended to apply to obligations issued on the date of original
issuance of the Series 2015 Bond, together with regulations promulgated, and official public
guidance published, under the Code. : '

“Commitment Letter” means the letter, dated October 1, 2015 by whlch the Purchaser
issued its commitment to purchase the Series 2015 Bond.

“Costs of Issuance” means any costs or expenses paid or incurred in connection with the
preparation, execution and delivery of the Series 2015 Bond, including but not limited to printing
costs, word processing costs, special counsel and other legal fees and expenses, rating agency
fees, financial advisor fees, verification agent fees, accounting fees, legal fees, payable to any
other consultants or experts retained by the City in connection with such preparation execution
and delivery, and any other cost, charge or fee in connection with the original issuance of the
Series 2015 Bond which constitutes a “cost of issuance” within the meaning of the Code. Costs
~ of Issuance shall not include any costs or expenses of the Purchaser.
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“Costs of Issuance Account” means a special account created and designated by the
provisions of Section 9 hereof.

“Counsel” means attorneys, selected by the City and acceptable to the Purchaser, who are
nationally recognized in the issuance of tax-exempt municipal obligations.

“Event of Default” means (a) any default in the payment of principal, or interest on the
Series 2015 Bond when due, (b) any “Event of Default” as defined in the Indenture, and (c)
failure by the City to observe or perform any covenant, condition, agreement or provision in this
Bond Purchase Agreement, on its part to be observed or performed, other than as referred to in
subsection (a) or (b) of this definition, for a period of thirty (30) days after written notice,
specifying such failure and requesting that it be remedied, has been given to the City by the
Purchaser or the Paying Agent; except that, if such failure can be remedied but not within such
thirty (30) day period and if the City has taken all action reasonably possible to remedy such
failure within such thirty (30) day period, such failure shall not become an Event of Default for
so long as the City shall diligently proceed to remedy the same in accordance with and subject to
any directions or limitations of time established by the Purchaser.

“Indenture Bond” means any Bond (other than the Series 2015 Bond) issued under the
Indenture. :

“Net Revenues” shall have the meaning set forth in the Indenture:

“Purchaser” means Capital One Public Funding, LLC, the purchaser of the Series 2015
Bond issued hereunder and its successors and assigns as permitted under Section 6(d) herein.

“Series 2015 Bond” means the bond issued under the provisions of Section 2 of this Bond
Purchase Agreement for the Financing Purposes.

“Tax Agreement” means the Tax Certificate and Agreement, dated the date hereof, by the
City (or similar instruments), pertaining to the use and investment of proceeds of the Series 2015
Bond, executed and delivered by a duly authorized officer of the Clty at the Closing Time,
including any and all exhibits and attachments thereto.

Words of the masculine gender shall be deemed and construed to include correlative
words of the feminine and neuter genders. Unless the context shall otherwise indicate, “Bond”,
“owner”, “holder” and “person” shall include the plural as well as the singular number, “person”
shall mean any individual, corporation, partnership, joint-venture, association, joint-stock
company, trust, unincorporated organization or government or any agency or political
subdivision thereof, and “holder” or “bondholder” when used herein with respect to the Series
2015 Bond shall mean the owner of the Series 2015 Bond.

Section 2. Issuance and Purchase of the Series 2015 Bond. The City shall issue the
Series 2015 Bond substantially in the form attached as Exhibit A hereto, with such appropriate
variations, omissions and insertions as are permitted or required by this Bond Purchase
Agreement. The Series 2015 Bond may have endorsed thereon such legends or text as may be
necessary or appropriate to conform to any applicable rules and regulations of any governmental
authority or any usage or requirement of law with respect thereto or as may be authorized by the

3
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City. The Series 2015 Bond shall be in the aggregate principal amount of $19,429,912.56, shall
be designated “City of Modesto, California Wastewater Revenue Refunding Bond, Series 20157,
shall be dated the date of delivery of and payment therefor shall bear interest from its date until
payment, such interest to the maturity or earlier prepayment thereof being payable each May 1
and November 1, commencing May 1, 2016, and principal payable in annual installments on
each November 1, commencing November 1, 2016, and ending November 1, 2024, subject to the
right of prepayment, all as set forth in the Series 2015 Bond. The Series 2015 Bond shall bear
interest at a rate equal to 2.42% per annum, accruing from the date of delivery. Interest shall be
computed on the basis of a year consisting of twelve 30-day months.

In reliance upon the representations, warranties and agreements contained herein and in
the Indenture, and subject to the conditions herein set forth, at the Closing Time the City agrees
to issue and sell the Series 2015 Bond to the Purchaser, and the Purchaser agrees to purchase the
Series 2015 Bond from the City, for a price of 100% of the principal amount thereof. Payment
for the Series 2015 Bond shall be made by the Purchaser at or about 10:00 A.M., New York
time, October 30, 2015, by wire transfer of immediately available funds to an account specified
by the City against delivery of the Series 2015 Bond at the office of Sidley Austin LLP, San
Francisco, California, or at such other time and place as may be mutually agreed upon by the
parties hereto (the “Closing Time”). - ' ' ’

Following the transfers by the City to the Paying Agent pursuant to Section 10 hereof, all
payments with respect to the Series 2015 Bond will be paid by the Paying Agent to the Purchaser
and shall satisfy all obligations of the City with respect to such payments. Upon final payment of
the Series 2015 Bond, the Series 2015 Bond shall be surrendered to the City for cancellation. -

The initial Bond shall be numbered “R-1.”

Section 3. Representations, Warranties and Agreements of the City; Tax Covenants
of the City; City Acknowledgments.

(@)  Representations, Warranties and Agreements of the City. The City hereby
represents and warrants to, and agrees with, the Purchaser as follows: :

(i) The City is a charter city and a municipal corporation organized
and existing under the laws of the State of California. The City is authorized under the Series
2015 Bond Law to borrow money and issue the Series 2015 Bond therefor to finance the
acquisition, construction, improvement, furnishing, equipping, remodeling, repair, reconstruction
or rehabilitation of the Enterprise (as defined in the Indenture) or for the purpose of refunding
bonds issued for such purposes (collectively, the “Financing Purposes™).

(i) The City has full power and authority to issue the Series 2015
Bond pursuant to the Charter and the Bond Law for the Financing Purposes, and to carry out and
consummate all transactions contemplated by this Bond Purchase Agreement and the Series 2015
Bond. '

(iii) ~ Pursuant to the Charter, the Bond Law and Resolution No. 2015-
411 of the City Council of the City relating to the Series 2015 Bond, the City has duly
authorized: (A) the issuance and sale of the Series 2015 Bond; (B) the execution, delivery and
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due performance of this Bond Purchase Agreement and the Series 2015 Bond; and (C) the taking
of any and all action as may be required on the part of the City to carry out, give effect to and
consummate the transactions contemplated hereby. The fully executed Series 2015 Bond, fully
executed counterparts of this Bond Purchase Agreement and certified copies of the resolution of
the City authorizing the City’s: undertakings contemplated hereby shall be delivered to the
Purchaser by the City at the Closing Time, and they shall be in the respective forms theretofore
submitted to the Purchaser and approved by the Purchaser, with only such changes or
modifications thereof as the Purchaser and the City shall agree upon.

(iv)  So long as the Series 2015 Bond is outstanding, the City will not
issue or sell any bond or obligations (other than the Series 2015 Bond), the interest, premium or
principal of which shall be payable in whole or in part from the Net Revenues, except as
permitted hereunder and under the Indenture.

(v)  There is no action, suit, proceeding or investigation at law or in
equity or before or by any court, public board or body pending or, to the knowledge of the City,
threatened against or affecting the City, nor to the knowledge of the City is there any basis
therefor, wherein an unfavorable decision, ruling or finding would adversely affect the

- transactions contemplated by this Bond Purchase Agreement, or which, in any way, would
adversely affect the validity of the Series 2015 Bond, this Bond Purchase Agreement or any
other agreement or instrument to which the City is a party and which is used or contemplated for
use in the consummation of the transactions contemplated hereby.

(vi)  The execution, delivery and due performance by the City of this
Bond Purchase Agreement, the Series 2015 Bond and the other agreements contemplated hereby
and compliance with the provisions hereof and thereof will not conflict with, or constitute on the
part of the City a breach of, or a default under, any existing law, administrative regulation,
decree or court order or any provision of any legislative act, constitutional or other proceeding
applicable to or establishing or relating to the existence of the City or its affairs or resolutions, or
any agreement, indenture, mortgage, lease or other instrument to which the City is subject or by
which it is or may be bound.

(vii) Payment of principal and interest on the Series 2015 Bond is
secured by a pledge of Net Revenues, which pledge is on parity with the pledge of Net Revenues
for the Indenture Bonds, as further described herein. The Series 2015 Bond constitutes “Parity
Debt” under the Indenture.

(viii)  The obligation of‘the City to make payment of the principal of and
interest on the Series 2015 Bond is a special, limited obligation of the City, payable solely from
the Net Revenues, as more fully described in Section 15.

(1x) The City covenants that it will faithfully perform at all times any
and all covenants, undertakings, stipulations and provisions contained in this Bond Purchase
Agreement, in the Series 2015 Bond, and in all proceedings of the City pertaining thereto and
will faithfully observe and perform at all times any and all covenants, undertakings, stipulations
and provisions of the Indenture on its part to be observed or performed. The City covenants that
it is duly authorized under the Constitution and laws of the State, including particularly and
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without limitation the Bond Law, to issue the Series 2015 Bond, to enter into this Bond Purchase
Agreement and to pledge the Net Revenues in the manner set forth herein; that action on its part
for the issuance of the Series 2015 Bond and the execution and delivery of this Bond Purchase
Agreement has been duly and effectively taken; and that the Series 2015 Bond in the hands of
the owner thereof is and will be the valid and enforceable special, limited obligation of the City
according to the tenor and import thereof.

(x) The City shall not amend, supplement or otherwise modify or
consent to the amendment, supplement or modification, in whole or in part, of the Indenture
except as permitted by the Indenture, provided that no such amendment, supplement or
modification may be made without the consent of the Purchaser if it would materially and
adversely affect the security for the Series 2015 Bond.

(xi) The City covenants that it shall promptly execute and deliver or
cause to be executed and delivered all other and further assurances, documents or instruments
and promptly do or cause to be done all such other and further things as may be necessary or
reasonably required in order to carry out the purposes and intentions of this Bond Purchase
Agreement and for preserving and protecting the rights and interests of the Purchaser.

(b) Tax Covenants of the City. The City hereby covenants to, and agrees with,
~ the City and the Purchaser as follows: ) , , ‘ '

(i) The City hereby covenants that, notwithstanding any other
provisions of this Bond Purchase Agreement, it shall not take any action, or fail to take any
action, if any such action or failure to take action would adversely affect the tax-exempt status of
interest on the Series 2015 Bond under Section 103 of the Code. The City shall not, directly or
indirectly, use or permit the use of proceeds of the Series 2015 Bond or any of the property
financed or refinanced with proceeds of the Series 2015 Bond, or any portion thereof, by any
person other than a governmental unit (as such term is used in Section 141 of the Code), in such
manner or to such extent as would adversely affect the Tax-exempt status of interest on the
Series 2015 Bond.

(i) - The City shall not take any action, or fail to take any action, if any
such action or failure to take action would cause the Series 2015 Bond to be a “private activity
bond” within the meaning of Section 141 of the Code, and in furtherance thereof, shall not make
any use of the proceeds of the Series 2015 Bond or any of the property financed or refinanced
with proceeds of the Series 2015 Bond, or any portion thereof, or any other funds of the City,
that would cause the Series 2015 Bond to be a “private activity bond” within the meaning of
Section 141 of the Code. To that end, so long as the Series 2015 Bond is Outstanding, the City,
with respect to such proceeds and property and such other funds, will comply with applicable
requirements of the Code and all regulations of the United States Department of the Treasury
issued thereunder, to the extent such requirements are, at the time, applicable and in effect.

(iii) ~ The City shall not, directly or indirectly, use or permit the use of
any proceeds of the Series 2015 Bond, or of any property financed or refinanced thereby, or
other funds of the City, or take or omit to take any action, that would cause the Series 2015 Bond

“to be an “arbitrage bond” within the meaning of Section 148 of the Code. To that end, the City
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shall comply with all requirements of Section 148 of the Code and all regulations of the United
States Department of the Treasury issued thereunder to the extent such requirements are, at the
time, in effect and applicable to the Series 2015 Bond. \

(iv)  The City shall not make any use of the proceeds of the Series 2015
Bond or any other funds of the City, or take or omit to take any other action, that would cause the
Series 2015 Bond to be “federally guaranteed” within the meaning of Section 149(b) of the
Code. .

(v) In furtherance of the foregoing tax covenants, the City covenants
that it will comply with the provisions of the Tax Agreement, which is incorporated herein as if
fully set forth herein. These covenants shall survive payment in full or defeasance of the Series
2015 Bond. The Paying Agent shall be deemed conclusively to have complied with this Section
and the Tax Agreement if it follows the directions of the City or the City given pursuant to the
Tax Agreement, and shall have no liability or responsibility to determine if the City’s or the
City’s actions are in compliance with this Section or the Tax Agreement or to enforce
compliance by the City or the City with the terms of this Section or the Tax Agreement.

() City Acknowledgements relating to Purchaser. The City acknowledges
that the Purchaser: . ‘

@) s acﬁng solely for its own loan account and not as a fiduciary for
the City or in the capacity of broker, dealer, placement agent, municipal securities underwriter,
municipal advisor or fiduciary;

(i)  has not provided, and will not provide, financial, legal (including
securities law), tax, accounting or other advice to or on behalf of the City (including to any
financial advisor or any placement agent engaged by the City) with respect to the structuring,
issuance, sale or delivery of the Series 2015 Bond; and

(iii)  has no fiduciary duty pursuant to Section 15B of the Securities
Exchange Act of 1934 to the City with respect to the transactions relating to the structuring,
issuance, sale or delivery of the Series 2015 Bond and the discussions, undertakings and
procedures leading thereto.

The City represents to the Purchaser that it will obtain such financial, legal (including
securities law), tax, accounting and other advice (including as it relates to structure, timing, terms
and similar matters and compliance with legal requirements applicable to such parties) with
respect to the Series 2015 Bond from its own financial, legal, tax and other advisors (and not
from the undersigned or its affiliates) to the extent that the City requires such advice.

The transactions between the City and the Purchaser are arm’s length, commercial
transactions in which the Purchaser is acting and has acted solely as a principal and for its own
interest and the Purchaser has not made recommendations to the City with respect to the
transactions relating to the Series 2015 Bond.

Section4.  Conditions of Purchaser’s Obligations to Purchase. The Purchaser shall
accept delivery of the Series 2015 Bond only upon the following conditions:
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(a) The Series 2015 Bond shall have been duly authorized, executed and
delivered, in form satisfactory to the Purchaser.

(b) The Purchaser shall have received an opinion of the City Attorney,
substantially in the form of Annex I.

(¢)  The Purchaser and the Paying Agent shall have received the approving
opinion of Sidley Austin LLP, Bond Counsel, substantially in the form of Annex II.

(d)  The Purchaser shall have received a copy, duly certified by the C1ty Clerk,
of the resolution referred to in Section 3(a)(iii) hereof.

(e) The Purchaser shall have received evidence that all of the conditions
specified in the Commitment Letter have been satisfied.

® The Purchaser shall have received such other documentation and
certificates as may be reasonably required by the Purchaser.

(g)  The Purchaser shall have received a Certificate of the C1ty evidencing the
City’s compliance with Sections 3.03 and 3.05(c).

Section 5. Conditions of the City’s Obligations. The issuance by the City of the
Series 2015 Bond hereunder is subject to the conditions set forth in Section 4 hereof and the
receipt by the City of the opinions of counsel substantially in the respective forms of those
required by subsections (b), (c) and (d) of Section 4. The payment for the Series 2015 Bond by
the Purchaser shall conclusively evidence the satisfaction of the conditions set forth in Sections 4
and 5.

Section 6. Purchase For Investment Only: Independent Investigation. The Purchaser
certlﬁes to the City and the Paying Agent as follows:

(a) The Purchaser has full power and authority to carry on its business as now
conducted and make the representations and certifications contained herein.

(b) The Purchaser is a lender that regularly extends credit by purchasing loans
in the form of state and local government obligations such as the Series 2015 Bond; has
knowledge and experience in financial and business matters that make it capable of evaluating
the City, the City, the Series 2015 Bond and the risks associated with the purchase of the Series
2015 Bond; has the ability to bear the economic risk of an investment in the Series 2015 Bond;
and is an “accredited investor” as defined in Rule 501 of Regulation D promulgated under the
Securities Act of 1933, as amended. The Purchaser is not acting as a broker, dealer, municipal
securities underwriter, municipal advisor or fiduciary in connection with its purchase of the
Series 2015 Bond. :

(c) The Purchaser has conducted its own investigation of the financial
condition of the City, the purpose for which the Series 2015 Bond is being executed and
delivered and of the security for the payment of the principal of and interest on the Series 2015
Bond, and has obtained such information regarding the Series 2015 Bond, the City and its
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operations, financial condition and financial prospects as the Purchaser deems necessary to make
an informed investment decision with respect to the purchase of the Series 2015 Bond.

(d)  The Purchaser is purchasing the Series 2015 Bond as a vehicle for making
a commercial loan for its own loan account and without any present intention of distributing or
selling any interest therein or portion thereof, provided that the Purchaser retains the right at any
time to sell or transfer the Series 2015 Bond (in whole but not in part), but agrees that any such
sale or transfer by the Purchaser shall be to: '

(1) an affiliate of the Purchaser; or

(ii)  a bank, insurance company or other financial institution; provided,
however, that, as a condition of transfer, any purchaser or assignee of the Series 2015 Bond shall
execute an assignment and assumption of the rights and obligations of the Purchaser under this
Bond Purchase Agreement in form acceptable to the City.

Nothing herein shall limit the right of the Purchaser to sell or assign participation interests in the
Series 2015 Bond to one or more institutions listed in (i) or (ii), provided that neither the City nor -
the City shall have any obligation or liability to such participants and such participants shall look
solely to the Purchaser to enforce any such obligations under the Series 2015 Bond or this
Agreement against the City or the City.

(e) The Purchaser acknowledges that the Series 2015 Bond (a) has not been
registered under the Securities Act of 1933, as amended, and has not been registered or otherwise
qualified for sale under the securities laws of any state, (b) will not be listed on any securities
exchange and (c) there is no established market for the Series 2015 Bond and that none is likely
to develop. The Purchaser understands and acknowledges that (i) the offering of the Series 2015
Bond is not intended to be subject to the requirements of Rule 15¢2-12 promulgated under the
Securities Exchange Act of 1934, as amended and (ii) in connection with its purchase of the
Series 2015 Bond, neither the City nor the City has prepared or caused to be prepared, any
official statement, private placement memorandum or other offering document in connection
with the sale and purchase of the Series 2015 Bond.

Section 7. Execution. The Series 2015 Bond shall be executed in the name and on
behalf of the City with the facsimile or manual signature of the Mayor, the City Manager or the
Finance Director of the City and attested by the facsimile or manual signature of the City Clerk
under the printed seal of the City, provided one such signature shall be manual. Such seal may
be in the form of a facsimile of the City’s seal and may be reproduced, imprinted or impressed
on the Series 2015 Bond. The Series 2015 Bond shall then be delivered to the Paying Agent for
authentication by it. In case any of the officers who shall have signed or attested the Series 2015
Bond shall cease to be such officer or officers of the City before the Series 2015 Bond so signed
or attested shall have been authenticated or delivered by the Paying Agent or issued by the City,
such Series 2015 Bond may nevertheless be authenticated, delivered and issued and, upon such
authentication, delivery and issue, shall be as binding upon the City as though those who signed
and attested the same had continued to be such officers of the City, and also the Series 2015
Bond may be signed and attested on behalf of the City by such persons as at the actual date of
execution of such Series 2015 Bond shall be the proper officers of the City although at the
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nominél date of such Series 2015 Bond any such person shall not have been such officer of the
City.

Section 8. Registration and Transfer of Series 2015 Bond.

)] Registration of Series 2015 Bond. The Paying Agent will keep or cause to
be kept, at its Corporate Trust Office sufficient books for the registration and transfer of the
Series 2015 Bond, which shall at all times be open to inspection during normal business hours by
the City upon reasonable prior notice; and, upon presentation for such purpose, the Paying Agent
shall, under such reasonable regulations as it may prescribe, register or transfer or cause to be
registered or transferred, on such books, the Series 2015 Bond as hereinbefore provided.

(b)  Transfer of Series 2015 Bond. The Series 2015 Bond may, in-accordance
with its terms, be transferred, upon the register required to be kept pursuant to the provisions of
Section 8(a) hereof, by the person in whose name it is registered, in person or by his or her duly
authorized attorney, upon surrender of such Series 2015 Bond for cancellation, accompanied by
delivery of a written instrument of transfer, duly executed in a form acceptable to the Paying
Agent.

Whenever the Series 2015 Bond shall be surrendered for transfer, the City shall execute
and the Paying Agent shall authenticate and deliver a new Series 2015 Bond or Bonds, of the
same Series, tenor, maturity and interest rate and for a like aggregate principal amount. The
Paying Agent shall require the bondholder requesting such transfer to pay any tax or other
governmental charge required to be paid with respect to such transfer.

Section 9.  Bond Payment Account and Costs of Issuance Account.

(a) The Paying Agent shall create two escrow accounts, one designated as the
“Costs of Issuance Account” and one designated as the “Bond Payment Account.” Each of such
accounts shall be held by the Paying Agent separate and apart from other moneys of the City or
the Paying Agent.

(b)  The Costs of Issuance Account shall be funded by the City as provided in
Section 13 hereof. Moneys in the Costs of Issuance Account shall be applied at the direction of
the City to the payment of the costs of issuing the Series 2015 Bond. Pending such application, -
such moneys may be invested solely at the direction of the City. If no directions are provided by
the Trustee, the funds shall be held uninvested. Any moneys remaining in the Costs of Issuance
Account on April 30, 2015 shall be returned to the City for any lawful purpose.

(c)  The Bond Payment Account will be funded by the City as provided in
Section 10. Moneys in the Bond Payment Account will be held in trust for the security and
payment of the Series 2015 Bond, and will be applied solely for the payment of principal and
interest on the Series 2015 Bond as the same becomes due. Pending such application, such
moneys may be invested solely at the direction of the City in Permitted Investments (as defined
in the Indenture) which mature on or before the payment date. If no directions are provided by
the Trustee, the funds shall be held uninvested.

Section 10.  Pledge of Net Revenues; Payment of Series 2015 Bond
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(a) The City hereby pledges the Net Revenues to secure payment of the
principal of and interest on the Series 2015 Bond, which pledge is hereby made on a parity basis
with the pledge of Net Revenues made by the City under the Indenture, and is subject to the
provisions of the Indenture permitting the application of Net Revenues for the purposes and on
the terms and conditions set forth therein.

(b)  In order to provide for the payment of the Series 2015 Bond on a parity
with the Indenture Bonds, the City agrees that, pursuant to Section 5.01(B) of the Indenture, on
or before the third Business Day prior to each interest payment date or principal payment date on
the Series 2015 Bond, it will transfer to the Paying Agent from Net Revenues on deposit with the
City, an amount equal to the interest becoming due and payable on the Series 2015 Bond
together with the principal coming due on such date, it being understood that such transfers shall
be made on a parity with, and at the same as, such transfers with respect to the payment of the
Indenture Bonds. The Paying Agent shall immediately deposit such Net Revenues into the Bond
Payment Account, and shall use moneys in the Bond Payment Account solely to make payment
of interest and principal on the 2015 Bond as the same become due in accordance with the terms
of the Series 2015 Bond, such payments to be made in the manner described in Section 13.

(¢)  Any moneys remaining in the Bond Payment Account after payment of
the Series 2015 Bond in full as provided herein shall be transferred to the City to be used for any
lawful purpose of the City. :

Section 11. Prepayment. The Series 2015 Bond shall not be subject to prepayment
except as provided therein. The Series 2015 Bond shall be prepayable in whole, on any date on
or after May 1, 2020, at a price of par plus accrued interest to the date of prepayment. The City
shall give the Purchaser at least 30 days prior written notice of such prepayment.

Such notice shall be mailed, postage prepaid, to the Purchaser as provided in
Section 18(e) setting forth the date fixed for prepayment. On the date so designated for
prepayment, notice having been mailed in the manner and under the conditions hereinabove
provided, the Series 2015 Bond shall become and be due and payable on such date, and, if
sufficient moneys for payment of the prepayment price and the accrued interest are made
available to the Purchaser for the payment thereof, interest on the Series 2015 Bond so prepaid
shall cease to accrue, the Series 2015 Bond shall cease to be entitled to any benefit or security
under this Bond Purchase Agreement, and the Purchaser shall have no rights in respect thereof
except to receive payment of the prepayment price thereof and the accrued interest. Such notice
may state that such prepayment shall be conditional upon the receipt by the Paying Agent on or
prior to the date fixed for such redemption of moneys sufficient to pay the principal, premium, if
any, and interest on the Series 2015 Bond and that if such moneys shall not have been so
received said notice shall be of no force and effect and the Paying Agent shall not be required to
prepay the Series 2015 Bond. In the event that such notice of prepayment contains such a
condition and such moneys are not so received, the redemption shall not be made and the Paying
Agent shall be within a reasonable time thereafter give notice, in the manner in which the notice
of redemption was given, that such moneys were not so received.

Section 12.  Notation of Payments. The Purchaser shall permit the City, at any time
during regular business hours, to make at such Purchaser’s office an appropriate notation or
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notations on its Bond of payments of principal thereon, if at least five days prior thereto the City
shall have given written notice of its intention to do so and it shall not have received from the
" Purchaser a written confirmation that the requested notation or notations shall have been made
by the Purchaser. In the event that the Series 2015 Bond shall be transferred by the Purchaser as
permitted by Sections 6(d) and 8 hereof, the Purchaser will make or cause to be made notations
thereon of all payments of principal with respect to which no prior notations have been made and
of the date to which interest thereon has been paid.

Section 13.  Disposition of Series 2015 Bond Proceeds. At or about the Closing Time
the proceeds received from the sale of the Series 2015 Bond (together with $1,970,548.34 of the
City’s legally available funds) shall be applied as follows:

(a)  $17,489,451.66 shall be transferred to the Trustee, which, together with
$1,970,548.34 on deposit with the Trustee in the Reserve Fund for the Series 2005A Bonds,
represent an amount equal to the scheduled principal with respect to Series 2005A Bonds due on
November 1, 2015, together with the redemption price of the Series 2005A Bonds to be
redeemed on such date. Such amounts shall be used by the Trustee to pay or redeem the Series
2005A Bonds on November 1, 2015;

(b) ~ $1,800,000.00 shall be transferred to the Trustee, which represents an

_amount equal to the scheduled principal with respect to Series 2006A Bonds due on November 1,

2015, together with the redemption price of the Series 2005A Bonds to be redeemed on such

date. Such amounts shall be used by the Trustee to pay or redeem the Series 2006A Bonds on
November 1, 2015; and

(c) $14.0,460.90 shall be transferred to the City and deposited in the Costs of
Issuance Account. :

Section 14.  Paying Agent.

(a) Appointment; Duties, Immunities and Liabilities of Paying Agént.

(i) The Bank of New York Mellon Trust Company, N.A. is hereby
appointed as paying agent, registrar and authentication agent under this Bond Purchase
Agreement and hereby accepts the trust imposed upon it as Paying Agent hereunder and to
perform all the functions and duties of the Paying Agent hereunder, subject to the terms and
conditions set forth in this Bond Purchase Agreement. The Paying Agent shall perform such
duties and only such duties as are specifically set forth in this Bond Purchase Agreement and no
implied covenants shall be read into this Bond Purchase Agreement against the Paying Agent.

; (ii) The City may not remove the Paying Agent unless the City at the
same time removes the Trustee under the Indenture, in which event the successor trustee under
the Indenture must become the successor Paying Agent hereunder.

(iii)  The Paying Agent may at any time resign by giving written notice
of such resignation to the City and the Purchaser by mail at the addresses shown on the
registration books maintained by the Paying Agent, provided that the Paying Agent may not
resign unless it resigns at the same time from its duties as trustee under the Indenture. Upon
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receiving such notice of resignation, the City shall promptly appoint a successor Paying Agent
and Trustee by an instrument in writing.

(iv)  Any removal or resignation of the Paying Agent and appointment
of a successor Paying Agent shall become effective upon acceptance of appointment by the
successor Paying Agent. If no successor Paying Agent shall have been appointed and have
accepted appointment within forty-five (45) days of giving notice of removal or notice of
resignation as aforesaid, the resigning Paying Agent or the Purchaser may petition any court of
competent jurisdiction for the appointment of a successor Paying Agent, and such court may
thereupon, after such notice (if any) as it may deem proper, appoint such successor Paying
Agent. Any successor Paying Agent appointed under this Bond Purchase Agreement, shall
signify its acceptance of such appointment by executing and delivering to the City and to its
predecessor Paying Agent a written acceptance thereof, and thereupon such successor Paying
Agent, without any further act, deed or conveyance, shall become vested with all the moneys,
~ estates, properties, rights, powers, trusts, duties and obligations of such predecessor Paying
Agent, with like effect as if originally named Paying Agent herein; but, nevertheless at the
Request of the City or the request of the successor Paying Agent, such predecessor Paying Agent
shall execute and deliver any and all instruments of conveyance or further assurance and do such
other things as may reasonably be required for more fully and certainly vesting in and
confirming to such successor Paying Agent all the right, title and interest of such predecessor
Paying Agent in and to any property held by it under this Bond Purchase Agreement and shall
pay over, transfer, assign and deliver to the successor Paying Agent any money or other property
subject to the trusts and conditions herein set forth. Upon request of the successor Paying Agent,
the City shall execute and deliver any and all instruments as may be reasonably required for
more fully.and certainly vesting in and confirming to such successor Paying Agent all such
moneys, estates, properties, rights, powers, trusts, duties and obligations. Upon acceptance of
appointment by a successor Paying Agent as provided in this subsection, the City shall give
notice of the succession of such Paying Agent to the Purchaser at the address shown on the
registration books maintained by the Paying Agent. If the City fails to mail such notice within
fifteen (15) days after acceptance of appointment by the successor Paying Agent, the successor
Paying Agent shall cause such notice to be mailed at the expense of the City.

(v)  Any Paying Agent appointed under the provisions of this Section
in succession to the Paying Agent shall be a trust company, national banklng association or bank .
having the powers of a trust company having a corporate trust office in the State, having a
combined capital and surplus of at least fifty million dollars ($50,000,000) and subject to
supervision or examination by federal or state authority. If such bank, national banking
association or trust company publishes a report of condition at least annually, pursuant to law or
to the requirements of any supervising or examining authority above referred to, then for the
purpose of this subsection the combined capital and surplus of such bank or trust company shall
be deemed to be its combined capital and surplus as set forth in its most recent report of
condition so published. In case at any time the Paying Agent shall cease to be eligible in
accordance with the provisions of this subsection (v), the Paying Agent shall resign immediately
in the manner and with the effect specified in this Section. '

If, by reason of the judgment of any court, the Paying Agent or any successor Paying
Agent is rendered unable to perform its duties hereunder, and if no successor Paying Agent be
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then appointed, all such duties and all of the rights and powers of the Paying Agent hereunder
shall be assumed by and vest in the Treasurer of the City in trust for the benefit of the
bondholder. '

(b)  Merger or Consolidation. Any company into which the Paying Agent may
be merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party or any company to which the
Paying Agent may sell or transfer all or substantially all of its corporate trust business, provided
such company shall be eligible under subsection (a) of this Section 14, shall be the successor to
such Paying Agent without the execution or filing of any paper or any further act, anything
herein to the contrary notwithstanding.

(c) Liability of Paying Agent.

(i)  The recitals of facts herein and in the Series 2015 Bond contained
shall be taken as statements of the City, and the Paying Agent assumes no responsibility for the
correctness of the same (other than the certificate of authentication of the Paying Agent on the
Series 2015 Bond), and makes no representations as to the validity or sufficiency of this Bond
Purchase Agreement or of the Series 2015 Bond, as to the sufficiency of the Net Revenues, or
the priority of the lien of this Bond Purchase Agreement thereon, or as to the financial or
technical feasibility of the Enterprise (as defined in the Indenture) and shall not incur any
responsibility in respect of any such matter, other than in connection with the duties or
obligations expressly herein or in the Bonds assigned to or imposed upon it. The Paying Agent
shall, however, be responsible for its representations contained in its certificate of authentication
on the Series 2015 Bond. The Paying Agent shall not be liable in connection with the
performance of its duties hereunder, except for its own negligence, willful misconduct or breach
of the express terms and conditions hereof. The Paying Agent may in good faith hold any form
of indebtedness of the City, own, accept or negotiate any drafts, bills of exchange, acceptances or
obligations of the City and make disbursements for the City and enter into any commercial or
business arrangement therewith, without limitation. :

(ii) The Paying Agent shall not be liable for any error of judgment
made in good faith by a responsible officer unless it shall be proved that the Paying Agent was
negligent in ascertaining the pertinent facts. The Paying Agent may execute any of the trusts or
powers hereof and perform the duties required of it hereunder by or through attorneys, agents, or
receivers, and shall be entitled to advice of counsel concerning all matters of trust and its duty
hereunder, and the Paying Agent shall not be answerable for the negligence or misconduct of any
such attorney, agent, or receiver selected by it with due care.

(iii)  The Paying Agent shall not be liable with respect to any action
taken or omitted to be taken by it in good faith in accordance with the direction of the Purchaser.

(iv)  The Paying Agent shall be under no obligation to exercise any of
the rights or powers vested in it by this Bond Purchase Agreement at the request, order or
direction of the Series 2015 Bond holder pursuant to the provisions of this Bond Purchase
Agreement, including, without limitation, the provisions relating to Events of Default, unless
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such bondholder shall have offered to the Paying Agent security or indemnity satisfactory to it
against the costs, expenses and liabilities which may be incurred therein or thereby.

(v)  No provision of this Bond Purchase Agreement shall require the
Paying Agent to expend or risk its own funds or otherwise incur any financial liability in the
performance or exercise of any of its duties hereunder.

(vi)  The Paying Agent shall not be deemed to have knowledge of and
shall not be required to take any action with respect to, any Event of Default. Without limiting
the generality of the foregoing, the Paying Agent shall not be required to ascertain, monitor or
inquire as to the performance or observance by the City of the terms, conditions, covenants or
agreements set forth herein or under the Indenture, except as expressly provided herein or in the
Indenture. :

(vii)  No permissive power, right or remedy conferred upon the Paying
Agent hereunder shall be construed to impose a duty to exercise such power, right or remedy.

(viii)  The Paying Agent shall not be bound to make any mvestlgatlon
into the facts or matters stated in any resolution, certificate, statement, instrument, opinion,
report, notice, request, direction, consent, order, bond, debenture, coupon or other paper or
document but the Paying Agent, in its discretion, may make such further inquiry or investigation
into such facts or matters as it may see fit, and, if the Paying Agent shall determine to make such
further inquiry or investigation, it shall be entitled to examine the books, records and premises of
the City, personally or by agent or attorney.

(1)  The Paying Agent shall not be responsible for:

(A) the application or handling by the City of any Net
Revenues or other moneys transferred to or pursuant to any Requisition or
Request of the City in accordance with the terms and conditions of the
Master Indenture;

(B)  the application and handling by the City of any other fund
or account designated to be held by the City under the Indenture or herein;

(C) any error or omission by the City in making any
computation or giving any instruction pursuant to the insurance provisions
of Sections 6.07 of the Indenture and the records and accounts provisions
of Section 6.08 of the, Indenture and may rely conclusively on any
computations or instructions furnished to it by the City in connection with
the requirements of Section 6.08 of the Indenture and the Tax Certificate;
or '

(D) the construction, operation or maintenance of the Enterprise
by the City.
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(ix)  Whether or not therein expressly so provided, every provision of
this Bond Purchase Agreement relating to the conduct or affecting the liability of or affording
protection to the Paying Agent shall be subject to the provisions of this Section 14.

(x) The Paying Agent shall have no responsibility with respect to any
information, statement or recital in any official statement, offering memorandum or any other
disclosure material prepared or distributed with respect to the Series 2015 Bond.

(xi) The Paying Agent shall have the right to accept and act upon
instructions, including funds transfer instructions (“Instructions™) given pursuant to this Bond
Purchase Agreement and delivered using Electronic Means (“Electronic Means” shall mean the
following communications methods: e-mail, facsimile transmission, secure electronic
transmission containing applicable authorization codes, passwords and/or authentication keys
issued by the Paying Agent, or another method or system specified by the Paying Agent as
available for use in connection with its services hereunder); provided, however, that the City
shall provide to the Paying Agent an incumbency certificate listing officers with the authority to
provide such Instructions (“Authorized Officers”) and containing specimen signatures of such
Authorized Officers, which incumbency certificate shall be amended by the City whenever a
person is to be added or deleted from the listing. If the City elects to give the Paying Agent
Instructions using Electronic Means and the Paying Agent in its discretion elects to act upon
__such Instructions, the Paying Agent’s understanding of such Instructions shall be deemed
controlling. The City understands and agrees that the Paying Agent cannot determine the
identity of the actual sender of such Instructions and that the Paying Agent shall conclusively
presume that directions that purport to have been sent by an Authorized Officer listed on the
incumbency certificate provided to the Paying Agent have been sent by such Authorized Officer.
The City shall be responsible for ensuring that only Authorized Officers transmit such
Instructions to the Paying Agent and that the City and all Authorized Officers are solely
responsible to safeguard the use and confidentiality of applicable user and authorization codes,
- passwords and/or authentication keys upon receipt by the City. The Paying Agent shall not be
liable for any losses, costs or expenses arising directly or indirectly from the Paying Agent’s
reliance upon and compliance with such Instructions notwithstanding such directions conflict or
are inconsistent with a subsequent written instruction. The City agrees: (i) to assume all risks
arising out of the use of Electronic Means to submit Instructions to the Paying Agent, including
without limitation the risk of the Paying Agent acting on unauthorized Instructions, and the risk
of interception and misuse by third parties; (ii) that it is fully informed of the protections and
risks associated with the various methods of transmitting Instructions to the Paying Agent and
that there may be more secure methods of transmitting Instructions than the method(s) selected
by the City; (iii) that the security procedures (if any) to be followed in connection with its
transmission of Instructions provide to it a commercially reasonable degree of protection in light
of its particular needs and circumstances; and (iv) to notify the Paying Agent immediately upon
learning of any compromise or unauthorized use of the security.

(d)  Right of Paying Agent to Rely on Documents. The Paying Agent shall be
protected in acting upon any notice, resolution, request, consent, order, certificate, report,

opinion, note or other paper or document believed by it to be genuine and to have been signed or
presented by the proper party or parties. The Paying Agent may consult with counsel, including,
without limitation, counsel of or to the City, with regard to legal questions, and the opinion of
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such counsel shall be full and complete authorization and protection in respect of any action
taken or suffered by it hereunder in good faith and in accordance herewith unless it shall be
proved that the Paying Agent was negligent in ascertaining the pertinent facts.

Whenever in the administration of the trusts imposed upon it by this Bond Purchase
Agreement the Paying Agent shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering any action hereunder, such matter (unless other evidence
in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved
and established by a Certificate of the City, and such Certificate shall be full warrant to the
Paying Agent for any action taken or suffered in good faith under the provisions of this Bond
Purchase Agreement in reliance upon such Certificate, but in its discretion the Paying Agent
may, in lieu thereof, accept other evidence of such matter or may require such additional
evidence as to it may seem reasonable. The Paying Agent may also rely conclusively on any
report or certification of any certified public accountant, investment banker, financial consultant,
or other expert selected by the City or selected by the Paying Agent with due care in connection
with matters required to be proven or ascertained in connection with its administration of the
trusts created by the Indenture.

(e) Compensation and Indemnification of Paying Agent.. The City shall cause
to be paid to the Paying Agent from time to time reasonable compensation for all service

rendered under this Bond Purchase Agreement, and also all reasonable expenses, charges,
counsel fees and other disbursements, including those of its attorneys, agents, and employees,
incurred in and about the performance of their powers and duties under this Bond Purchase
Agreement, subject to the provisions of Section 11.10 of the Indenture relating to moneys set
aside for the payment of particular Indenture Bonds. The City further agrees to indemnify and
save the Paying Agent, its officers, directors and employees harmless from and against any costs,
claims, expenses or liabilities, including fees and expenses of its attorneys, which it may incur in
the exercise and performance of its powers and duties hereunder, and which are not due to its
negligence, misconduct or default. The Paying Agent’s rights to immunities and protection from
liability hereunder and its rights to payment of its fees and expenses shall survive its resignation
or removal and final payment or defeasance of the Bonds. All indemnifications and releases
from liability granted herein to the Paying Agent shall extend to the directors, officers,
employees and agents of the Paying Agent.

Section 15.  Liability of City Limited to Net Revenues. Notwithstanding anything in
this Bond Purchase Agreement or in the Series 2015 Bond contained, the City shall not be
required to advance any moneys derived from any source other than the Net Revenues and other
assets pledged hereunder for any of the purposes in this Bond Purchase Agreement mentioned,
whether for the payment of the principal or prepayment price of or interest on the Series 2015
Bond or for any other purpose of this Bond Purchase Agreement.

The Series 2015 Bond is a special, limited obligation of the City. The Series 2015 Bond
shall not be deemed to constitute a debt or liability of the City, the State of California or of any
political subdivision thereof within the meaning of any constitutional or statutory provision, or a
pledge of the faith and credit of the City, the State of California or of any political subdivision
thereof, but shall be payable, except to the extent of certain amounts held hereunder pledged
therefor, solely from Net Revenues. Neither the faith and credit nor the taxing power of the City,
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the State of California or of any political subdivision thereof is pledged to the payment of the
principal of, premium, if any, or the interest on the Series 2015 Bond. The issuance of the
Series 2015 Bond shall not directly or indirectly or contingently obligate the City, the State of
California or any political subdivision thereof to levy or to pledge any form of taxation
whatsoever therefor or to make any appropriation for their payment. '

Section 16. Amendments. Alterations and modifications of this Bond Purchase
Agreement may be made only with the written consent of the City, the Purchaser and the Paying
Agent. '

- Section 17.  Limitation of Liability of City. No covenant, condition or agreement
contained herein shall be deemed to be a covenant, agreement or obligation of a present or future
member, trustee, officer, employee or agent of the City or the City in his or her individual
capacity, and no officer of the City executing the Series 2015 Bond shall be liable personally on
the Series 2015 Bond or be subject to any personal liability or accountability by reason of the
issuance thereof or by virtue of the execution and delivery of this Bond Purchase Agreement. No
trustee, officer, employee or agent of the City shall incur any personal liability with respect to

“any other action or failure to act pursuant to this Bond Purchase Agreement, provided such
member, trustee, officer, employee or agent acts in good faith.

Section 18.  Miscellaneous.

(@)  The City agrees to pay (i) all Costs of Issuance; (ii) all taxes, if any, upon
any documents or transactions pursuant to this Bond Purchase Agreement; (iii) all expenses
incidental to all filings or recordings pursuant to this Bond Purchase Agreement and the
Indenture; and (iv) all costs of collection (including reasonable counsel fees) in the event of
default in the payment of the principal of or interest on the Series 2015 Bond or other charges
payable under this Bond Purchase Agreement.

(b) This Bond Purchase Agreement shall be binding ‘upon and inure to the
benefit of the Purchaser, the City and the Paying Agent and their respective successors and
assigns.

(¢)  Upon payment of the Series 2015 Bond, the City shall be relieved of all
further obligations with respect to the Series 2015 Bond and this Bond Purchase Agreement.
Upon payment, either at or before maturity, the Series 2015 Bond shall be cancelled and shall be
delivered to the City when such payment or prepayment is made, at which time the Paying Agent
shall destroy the Series 2015 Bond. :

(d) Upon the happening and continuance of any Event of Default, the
Purchaser, by written notice to the City, shall have the right to:

(1) by mandamus or other action or proceeding or suit at law or in
equity to enforce its rights against the City or any officer or employee of the City, and to compel
the City or any such officer or employee to perform and carry out its or his or her duties under
the law and the agreements and covenants required to be performed by it or him or her contained
in this Bond Purchase Agreement or in the Indenture; '
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(2) by suit in equity to enjoin any acts or things which are unlawful or
violate the rights of the City; or :

(3) by suit in equity upon the happening of an Event of Default to
requlre the City and its officers and employees to account as the trustee of an express trust.

The Purchaser shall have no right to accelerate payment of the Series 2015 Bond.

(e) Any notice, demand, direction, request or other instrument authorized or
required by this Bond Purchase Agreement to be given to or filed with the City, the Purchaser or
the Paying Agent shall be deemed to have been sufficiently given or filed for all purposes of this
Bond Purchase Agreement if mailed, by certified or registered mail, return receipt requested,
postage prepaid, addressed as follows:

If to the City: City of Modesto
1010 Tenth Street .
Modest, California 95354
Attention: Director of Finance

If to the Purchaser: Capital One Public Funding, LLC
: 275 Broadhollow Road
Melville, New York 11747 --
Attention: Jonathan A. Lewis, President

If to the Paying Agent: The Bank of New York Mellon Trust Company,
N.A.
400 South Hope Street, 4th Floor
Los Angeles, CA 90071
Attention: Corporate Trust Services

The City, the Purchaser and the Paying Agent may, by notice given hereunder, designate
any further or different addresses to which subsequent notices, certificates or other
communications shall be sent. The Purchaser agrees to furnish copies of any documents received
by it pursuant to this Bond Purchase Agreement to the City.

® Unless otherwise directed by the Purchaser in writing not less than 15 days
prior to a payment date, all payments of principal and interest shall be made by wire transfer to
the Purchaser to the following account:

Capital One Bank

Rtg 065000090

Beneficiary: JAMSAB Realty Corp./Capital One Public Funding
AC # 3124063607

Re:  City of Modesto — Wastewater (must always be included in all
payments to Capital One Public Funding, LLC)

(g  Except as herein otherwise expressly provided, nothing in this Bond
Purchase Agreement expressed or implied is intended or shall be construed to confer upon any
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person, firm or corporation other than the parties hereto any right, remedy or claim, legal or -
equitable, under or by reason of this Bond Purchase Agreement or any provision hereof, this
Bond Purchase Agreement and all its provisions being intended to be and being for the sole and
exclusive benefit of the parties hereto, and the holder from time to time of the Series 2015 Bond.

(h)  The terms of this Bond Purchase Agreement shall survive following the
execution and delivery of the Series 2015 Bond to the Purchaser against the purchase price
therefor. Furthermore, the representations, warranties and covenants of the parties hereto shall
remain operative and in full force and effect regardless of any investigation made by or on behalf
of the City or the Purchaser and shall surv1ve execution, delivery and acceptance of, and
payment for the Series 2015 Bond.

@) In case any one or more of the provisions of this Bond Purchase
Agreement or of the Series 2015 Bond shall for any reason be held to be illegal or invalid, such
illegality or invalidity shall not affect any other provisions of this Bond Purchase Agreement or
of the Series 2015 Bond, but this Bond Purchase Agreement and the Series 2015 Bond shall be
construed and enforced as if such illegal or invalid provision had not been contained therein. In
case any covenant, stipulation, obligation or agreement contained in the Series 2015 Bond or in
this Bond Purchase Agreement shall for any reason be held to be in violation of law, then such
covenant, stipulation, obligation or agreement shall be deemed to be the covenant, st1pu1at10n
obligation or agreement of the City to the full extent permitted by law.

)] All notices provided to the Indenture Bond holders shall also be provided
to the Purchaser.

(k)  This Agreement shall be governed by and construed in accordance with
the laws of the State. ‘ '

(1)  If the date for making payment, or the last date for performance of any act
or the exercising of any right, as provided in this Bond Purchase Agreement or the Series 2015
Bond, shall be a legal holiday or a day on which banking institutions in the State are authorized
by law to remain closed, such payment may be made or act performed or right exercised on the
next succeeding day not a legal holiday or a day on which such banking institutions in the State
are authorized by law to remain closed, with the same force and effect as if done on the nominal
date provided in this Bond Purchase Agreement or the Series 2015 Bond, and no interest shall
accrue for the period after such nominal date.

(m) Whenever the consent or approval of any party to this Bond Purchase
Agreement is required by the terms of this Bond Purchase Agreement, the consent or approval of
such party shall not be unreasonably withheld.

(n)  This Agreenient may be executed in multiple counterparts, each of which
shall be regarded for all purposes as an original, and such counterparts shall constitute but one
and the same instrument. :

(0)  Any headings preceding the text of the several sections hereof, and any
table of contents appended to copies hereof, shall be solely for convenience of reference and
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shall not constitute a part of this Bond Purchase Agreement, and they shall not affect its
meaning, construction or effect.
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase Agreement

to be executed all as of the date first above written.

CITY OF MODESTO

By: Xj%@ E; %ﬁ 2N
 Gloriette Genereux : _

Director of Finance

CAPITAL ONE PUBLIC FUNDING, LLC

| By:

Authorized Ofﬁcer

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

By:

Authorized Officer

S-1
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase Agreement
to be executed all as of the date first above written.

CITY OF MODESTO

By:

Gloriette Genereux
Director of Finance

CAPITAL ONE PUBLIC FUNDING, LLC

(hoopini. A3

Authorized Officer

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

By:

Authorized Officer
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase Agreement
to be executed all as of the date first above written.

CITY OF MODESTO

By:

Gloriette Genereux
Director of Finance

CAPITAL ONE PUBLIC FUNDING, LLC

By:

Authorized Officer

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

B;ﬂ:»@%w .

Authorized Officer

S-1
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EXHIBIT A

THIS BOND MAY ONLY BE SOLD OR TRANSFERRED IN WHOLE
, UPON SATISFACTION OF THE CONDITIONS
SET FORTH IN THE BOND PURCHASE AGREEMENT

No.R-1 $19,429,912.56

Date of Issuahce: October 30, 2015

United States of America
State of California

City of Modesto, California
Wastewater Revenue Refunding Bond
Series 2015

The City of Modesto, California, a charter city and municipal corporation duly organized
and existing under the laws of the State of California (the “City”), for value received, hereby

- promises to pay to CAPITAL ONE PUBLIC FUNDING, LLC, Melville, New York (the

“Purchaser™), or its registered assigns or legal representative, in any coin or currency in the
United States of America which on the date of payment thereof is legal tender for the payment of
public and private debts, the principal sum of Nineteen Million Four Hundred Twenty-Nine
Thousand Nine Hundred Twelve Dollars and Fifty-Six Cents ($19,429,912.56), together with
interest in like coin or currency on the unpaid principal from the date hereof until payment in full
at the rate per annum set forth below. Following the transfers by the City to the Paying Agent
pursuant to Section 10 of the Bond Purchase Agreement, all payments of interest and principal
on this Bond shall be made by the Paying Agent to the Purchaser by wire transfer in accordance
with the Bond Purchase Agreement (defined below); provided, however, that the City’s
obligations hereunder to pay principal and interest, and its right to prepay principal as herein
provided, shall be satisfied upon the receipt by the Purchaser of payments from the Paying Agent
pursuant to the Bond Purchase Agreement. Upon final payment, this Bond shall be surrendered
" to the City.

The principal amount of this Bond shall be payable in annual installments on each
November 1, commencing November 1, 2016, and ending November 1, 2024, as set forth in the
attached amortization schedule, subject to the right of prepayment. The interest accruing on this
Bond shall be payable semi-annually on each May 1 and November 1, commencing May 1,
2016. This Bond shall bear interest at a rate equal to 2.42% per annum, accruing from the date
of issuance. Interest shall be computed on the basis of a year consisting of twelve 30-day
months. :

The City may exercise its option to prepay the Bond, in whole, on any date on or after

May 1, 2020, at a prepayment price equal to the principal amount of this Bond to be prepaid,
plus accrued interest to the prepayment date, without premium.
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Payment of or on account of the principal of and interest on this Bond shall be made by
the Paying Agent to the Purchaser as provided in Section 18(f) of the Bond Purchase Agreement
unless otherwise instructed by the Purchaser or unless the Purchaser has assigned all rlghts under
the Bond Purchase Agreement. ’

The City has entered into a Bond Purchase Agreement, dated as of October 30, 2015 (the
“Bond Purchase Agreement”), with Capital One Public Funding, LLC, as the purchaser of this
bond (the “Purchaser”) and The Bank of New York Mellon Trust Company, N.A., as paying
agent (the “Paying Agent”), providing for the issuance and sale by the City, and the purchase by -
the Purchaser, of this Bond upon the terms and conditions therein provided. Reference is hereby
made to the Bond Purchase Agreement for the provisions, among others, with respect to the
custody and application of the proceeds of this Bond, the nature and extent of the security, the
terms and conditions under which this Bond is issued, the rights, duties and obligations of the
City and of the Purchaser and the rights of the holders of this Bond, and, by the acceptance of
this Bond, the holder hereof assents to all of the provisions of the Bond Purchase Agreement.
Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the
Bond Purchase Agreement. '

Under the terms of the Bond Purchase Agreement, the City shall make payments at the
times required and in amounts sufficient to pay the principal of and interest on this Bond as the
same shall become due and payable. The Paying Agent shall make payments to the Purchaser
for the account of the Clty

This Bond is 1ssued and the Bond Purchase Agreement was authorized, executed and
delivered under and issued pursuant to Section 200 of the Charter of the City of Modesto and the
City of Modesto Wastewater Treatment Facilities Revenue Bond Law, constituting Chapter 6 of
Title VIII of the Modesto Municipal Code (the “Bond Law”) and the Bond Purchase Agreement.
This Bond is issued for the purpose of refunding certain of the City’s Wastewater Revenue
Bonds issued under the Indenture. ,

This Bond is a special, limited obligation of the City. This Bond shall not be deemed to
constitute a debt or liability of the City, the State of California or of any political subdivision
thereof within the meaning of any constitutional or statutory provision, or a pledge of the faith
and credit of the City, the State of California or of any political subdivision thereof, but shall be
payable, except to the extent of certain amounts held under the Bond Purchase Agreement
pledged therefor, solely from Net Revenues (as defined in the Indenture hereinafter mentioned).
Neither the faith and credit nor the taxing power of the City, the State of California or of any
political subdivision thereof is pledged to the payment of the principal of, premium, if any, or the
interest on this Bond. The issuance of this Bond shall not directly or indirectly or contingently
obligate the City, the State of California or any political subdivision thereof to levy or to pledge
any form of taxation whatsoever therefor or to make any appropriation for their payment.

The Bond constitutes Parity Debt under the Indenture.

Modifications or alterations of the Bond Purchase Agreement, or of any agreement
supplemental thereto, may be made by the City, the Purchaser and the Paying Agent only to the
extent and in the circumstances permitted thereunder.

A-2
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All acts, conditions and things required by the Constitution and laws of the State of
California, including the City Charter, and the rules and regulations of the City to happen, exist
and be performed precedent to and in connection with the issuance of this Bond and the
execution and delivery of the Bond Purchase Agreement have happened, exist and have been

performed as so required.

A-3
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EXHIBIT A TO BOND

AMORTIZATION SCHEDULE
. Notation of
Date Principal Interest Total Payment
05/01/2016 $236,408.07 $236,408.07
11/01/2016 $2,350,026.76 235,101.95 2,585,128.71
05/01/2017 - 206,666.62 206,666.62
11/01/2017 2,394,504.33 1206,666.62 2,601,170.95
05/01/2018 177,693.11 177,693.11
11/01/2018 2,459,095.38 177,693.11 2,636,788.49
05/01/2019 . 147,938.06 147,938.06
11/01/2019 2,521,327.25 147,938.06 2,669,265.31
05/01/2020 117,430.00 117,430.00
11/01/2020 2,577,643.55 117,430.00 2,695,073.55
05/01/2021 86,240.51 86,240.51
11/01/2021 2,644,114.31 86,240.51 2,730,354.82
05/01/2022 54,246.73 54,246.73
11/01/2022 2,708,638.88 54,246.73 2,762,885.61
05/01/2023 21,472.20 - 21,472.20
11/01/2023 876,794.95 21,472.20 898,267.15
05/01/2024 10,862.98 10,862.98
11/01/2024 897,767.15 10,862.98 908,630.13
TOTAL $19,429,912.56  $2,116,610.44 $21,546,523.00
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ANNEX I

FORM OF OPINION OF CITY ATTORNEY

October 30, 2015

City of Modesto
Modesto, California

Capital One Public Funding, LLC
Melville, New York

Opinion of City Attorney
with reference to

$19,429,912.56
City of Modesto, California-
Wastewater Revenue Refunding Bond
Series 2015

Ladies and Gentlemen:

I am the City Attorney of the City of Modesto (the “City”). In such capacity, in
connection with the issuance of the above-captioned bond (the “Bond”) by the City, | have
examined the original, certified copies, or copies otherwise identified to my satisfaction as being
true copies of such resolutions, documents, certificates, and records as I have deemed relevant
and necessary (except as I have specifically limited the scope of my investigation herein) as the
basis for the opinions set forth herein relying on such examination and pertinent law and subject
to the limitations and qualifications hereinafter set forth. Capitalized terms not otherwise defined
herein shall have the meanings ascribed to them in the Bond Purchase Agreement, dated as of
October 30, 2015 (the “Bond Purchase Agreement”), among the City, Capital One Public
Funding, LLC (the “Purchaser”) and The Bank of New York Mellon Trust Company, N.A. (the
“Paying Agent”), relating to the Series 2015 Bond. Capitalized terms used and not defined
herein shall have the meanings ascribed to them in the Bond Purchase Agreement.

Relying on such examination and pertinent law and subject to the limitations and
qualifications hereinafter set forth, I am of the opinion that:

1. . The City is a charter city and mumclpal corporation, duly organized and validly
existing under the State of California;

Annex I-1

210355909 47922/00000



2. Resolution No. 2015-411 of the City Council of the City relating to the Series
2015 Bond, was duly adopted at a meeting of the City Council held on October 27, 2015, which
meeting was called and held pursuant to law, with all public notice required by law and at which
a quorum was present and acting throughout, and such Resolution has not been amended since its
date of adoption and is now in full force and effect; and :

3. To the best of my knowledge, there is no action, suit or proceeding before or by
any court, public board or body pending or threatened wherein an unfavorable decision, ruling or
finding would (a) affect the creation, organization, existe