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FOURTH SUPPLEMENTAL INDENTURE AND FISCAL AGENT AGREEMENT

THIS FOURTH SUPPLEMENTAL INDENTURE AND FISCAL AGENT AGREEMENT
(this "Fourth Supplemental Agreement") is made and entered into as of June 1, 2014, by and
between the Successor Agency to the Redevelopment Agency of the City of Clayton, California,
a public body, organized and existing under and by virtue of the Community Redeveiopment
Law of the State of California (the "Successor Agency"), and U.S. Bank National Association, a
national banking association, duly organized and existing under the laws of the United States of
America, as fiscal agent (the "Fiscal Agent").

WITNESSETH:

WHEREAS, the Redevelopment Agency of the City of Clayton (the “Former Agency”)
was a public body, corporate and politic, duly established and authorized to transact business
and exercise powers under and pursuant to the provisions of the Community Redevelopment
Law of the State of California, constituting Part 1 of Division 24 of the Health and Safety Code of
the State (the "Law");

WHEREAS, a redevelopment plan for a redevelopment project area designated the "City
of Clayton Redevelopment Project’ (the "Redevelopment Project") was adopted in compliance
with all requirements of the Law;

WHEREAS, pursuant to Section 34172(a) of the California Health and Safety Code
(unless otherwise noted, Section references hereinafter being to such Code), the Former
Agency has been dissolved and no longer exists as a public body, corporate and politic, and
pursuant to Section 34173, the City of Clayton (the “City”) has become the successor entity to
the Former Agency (the “Successor Agency”), as more fully described below;

WHEREAS, the Former Agency has previously issued its City of Clayton
Redevelopment Project Area Tax Allocation Bonds, Series 1990 (the "Series 1990 Bonds"),
pursuant to an Indenture and Fiscal Agent Agreement, dated as of December 1, 1990, by and
between the Former Agency and Bankers Trust Company of California, N.A. (the "Original
Agreement"); and

WHEREAS, the Former Agency has previously issued Parity Obligations (as defined in
the Original Agreement) designated its City of Clayton Redevelopment Project Area Tax
Aliocation Bonds, Series 1993 (the "Series 1893 Bonds"), pursuant to a First Supplemental
Indenture and Fiscal Agent Agreement, dated as of December 1, 1993 (the "First Supplemental
Agreement"”), by and between the Former Agency and First Trust of California, National
Association; and

WHEREAS, the Former Agency has previously issued Parity Obligations designated its
City of Clayton Redevelopment Project Area Refunding Tax Allocation Bonds, Series 1996A
(the "Series 1996A Bonds") and its City of Clayton Redevelopment Project Area Refunding Tax
Allocation Bonds, Series 1996B (Taxable) the "Series 1996B Bonds" and, together with the
Series 1996A Bonds, the "Series 1996 Bonds"), pursuant to a Second Supplemental Indenture
and Fiscal Agent Agreement, dated as of November 1, 1996 (the "Second Supplemental
Agreement"), by and between the Former Agency and First Trust of California, National
Association; and



WHEREAS, the Former Agency has previously issued Parity Obligations designated its
City of Clayton Redevelopment Project Area Tax Allocation Bonds, Series 1999 (the "Series
1999 Bonds"), pursuant to a Third Supplementai Indenture and Fiscal Agent Agreement, dated
as of May 1, 1999 (the "Third Supplemental Agreement"), by and between the Former Agency
and U.S. Bank Trust National Asscciation; and

WHEREAS, the Original Agreement provides that the Former Agency and, by
succession, the Successor Agency, may provide for the issuance of, and sell, Parity Obligations
by fiscal agent agreement or similar agreement or resolution, which may be a Supplemental
Agreement, and that the Former Agency and, by succession, the Successor Agency, may
provide for the issuance of, and sell, such Parity Obligations in such principal amounts as it
estimates will be needed for the Redevelopment Project purposes, subject to the conditions
precedent set forth in the Original Agreement;

WHEREAS, Section 34177.5 of the Dissolution Act, as defined herein, authorizes the
Successor Agency to undertake proceedings for the refunding of outstanding bonds and other
obligations of the Former Agency, subject to the conditions precedent contained in said Section
34177.5;

WHEREAS, the Dissolution Act, ameng other things, authorizes the Successor Agency
to issue bonds pursuant to Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of
Division 2 of Title 5 of the Government Code (the “Refunding Law”) for the purpose of achieving
debt service savings within the parameters set forth in said Section 34177.5(a)(1);

WHEREAS, the Successor Agency has determined that it will achieve debt service
savings within such parameters by the issuance pursuant to the Law, the Dissolution Act, the
Refunding Law and the Original Agreement, as heretofore amended and supplemented by the
First Supplemental Agreement, the Second Supplemental Agreement and the Third
Supplemental Agreement, and as amended and supplemented by this Fourth Supplemental
Agreement, of its $3,790,000 aggregate principal amount of Successor Agency to the
Redevelopment Agency of the City of Clayton City of Clayton Redevelopment Project Area
Refunding Tax Allocation Bonds, Series 2014 (the “Bonds”), to refund the Series 1996A Bonds
and the Series 1999 Bonds (collectively, the “Prior Bonds”), which bonds are the only
obligations currently outstanding under the Agreement; and

WHEREAS, all acts and proceedings required by law necessary to make the Series
2014 Bonds, when executed by the Successor Agency and authenticated and delivered by the
Fiscal Agent, the duly issued, valid, binding and legal special obligation of the Successor
Agency, and to constitute this Fourth Supplemental Agreement a valid and binding agreement
for the uses and purposes herein set forth in accordance with its terms, have been done and
taken, and the execution and delivery of this Fourth Supplemental Agreement have been in all
respects duly authorized;

NOW, THEREFORE, in order to secure the payment of the principal of and the interest
and premium, if any, on the Series 2014 Bonds and all other obligations under this Fourth
Supplemental Agreement, according to their tenor, and to secure the performance and
observance of all the covenants and conditions therein and herein set forth, and in consideration
of the premises and of the mutual covenants herein contained, and of the purchase and
acceptance of the Series 2014 Bonds by the holders thereof, and for other valuable
consideration, the receipt whereof is hereby acknowledged, the Successor Agency does hereby



covenant and agree with the Fiscal Agent, for the benefit of the holders from time to time of the
Series 2014 Bonds, as foliows:



ARTICLE |
DEFINITIONS

SECTICON 1.01. Definitions. Unless the context otherwise requires, the capitalized
terms used in this Fourth Supplemental Agreement shall have the meanings assigned to such
terms in the Original Agreement, as heretofore amended, unless otherwise defined below or
elsewhere in this Fourth Supplemental Agreement. Definitions of terms below that are not
defined in the Original Agreement, as heretofore amended, shali constitute a supplement to the
definitions in the Original Agreement.

Agreement

The term "Agreement” means the Indenture and Fiscal Agent Agreement, dated as of
December 1, 1990, by and between the Former Agency and the Fiscal Agent, as amended and
supplemented from time to time by any Supplemental Agreements, including the First
Supplemental Agreement, the Second Supplemental Agreement, the Third Supplemental
Agreement and this Fourth Supplemental Agreement.

Department of Finance

The term "Department of Finance" means the Department of Finance of the State of
California.

Dissolution Act

The term “Dissolution Act” means Part 1.85 (commencing with Section 34170) of
Division 24 of the California Health and Safety Code.

Independent redevelopment Consultant

The Term "Independent Redevelopment Consultant" means any consultant or firm of
such consultants appointed by the Successor Agency, and who, or each of whom:

(a) is judged by the Successor Agency to have experience in matters reiating to the
collection of Tax Revenues or otherwise with respect to the financing of redevelopment projects;

(b) is in fact independent and not under domination of the Successor Agency;

(c) does not have any substantial interest, direct or indirect, with the Successor
Agency; and

(d) is not connected with the Successor Agency as an officer or employee of the
Successor Agency, but who may be regularly retained to make reports to the Successor
Agency.

investment Securities

For purposes of investment of amounts on deposit in the Special Fund Series 2014
Interest Account and the Series 2014 Principal Account, the term "Investment Securities" means
any of the following (but only to the extent that the same are acquired at Fair Market Value)



which at the time are legal investments under the laws of the State for moneys held hereunder
and then proposed to be invested therein.

(1

()

3

@

()

(6)

@

direct obligations of (including obligations issued or held in book entry form on
the books of the Department of Treasury of the United States of America;

obligations of any of the following federal agencies Which obligations represent
truly faith and credit of the United States of America Export - Import Bank; Farm
Credit System Financial Assistance Corporation; Rural Economic Community
Development Administration (formerly the Farmers Home Administration);
Genera! Services Administration; U. S. Maritime Administration; Small Business
Administration; Government National Mortgage Association (GNMA); U. S.
Department of Housing & Urban Development (PHA's); and Federai Housing
Administration;

senior debt obligations rated "AA" or higher by S&P and "Aa" or higher by
Moody's issued by the Federa! National Mortgage Association or the Federal
Home Loan Mortgage Corporation or of other government sponsored agencies;

U. S. dollar denominated deposit accounts, federal funds and banker's
acceptances with domestic commercial banks (including the Fiscal Agent) which
have a rating on their short term certificates of deposit on the date of purchase of
"A-l" or "A-1+" by S&P and "P-1" by Moody's and maturing no more than 360
days after the date of purchase (for purposes of this paragraph (4), ratings on
holding companies are not considered as the rating of the bank);

commercial paper which is rated at the time of purchase in the single highest
classification, "A-1+" by S&P and "P-1" by Moody's and which matures not more
than 270 days after the date of purchase;

investments in a money market fund rated "AAm" or "AAm-G" or higher by S&P,
including those for which the Fiscal Agent, its parent, its affiliates or subsidiaries
provide investment advisory or other management services, provided this
portfolio meets the criteria set forth above; and

pre-refunded municipal obligations defined as follows: any bonds or other
obligations of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state which are not callable
at the option of the obligor prior to maturity or as to which irrevocable instructions
have been given by the obligor to call on the date specified in the notice; and (A)
which are rated, based on an irrevocable escrow account or fund (the "escrow"),
in the highest rating category of S&P and Moody’s; or (B) (i) which are fully
secured as to principal and interest and redemption premium, if any, by an
escrow consisting only of cash or obligations described in paragraph (1) above,
which escrow may be applied only to the payment of such principal of and
interest and redemption premium, if any, on such bonds or other obligations on
the maturity date or dates thereof or the specified redemption date or dates
pursuant to such irrevocable instructions, as appropriate, and (ii) which escrow is
sufficient, as verified by a nationally recognized independent certified public
accountant, to pay principal of and interest and redemption premium, if any, on



the bonds or other obligations described in this paragraph on the maturity date or
dates specified in the irrevocable instructions referred to above, as appropriate.

Original Purchaser
The term “Original Purchaser” means JPMorgan Chase Bank, N.A..

Oversight Board

The term "Oversight Board" means the Oversight Board of the Successor Agency
established pursuant to the Section 34179 of the Dissolution Act.

Principal Corporate Trust Office

The term "Principal Corporate Trust Office" means the corporate trust office of the Fiscal
Agent in San Francisco, Califernia, or such other or additional offices as the Fiscal Agent may
designate in writing to the Successor Agency from time to time as the corporate trust office for
purposes of the Agreement; except that with respect to presentation of Series 2014 Bonds for
payment or for registration of transfer and exchange such term means the office or agency of
the Fiscal Agent at which, at any particular time, its corporate trust agency business is
conducted, initially in Saint Paul, Minnesota.

Redevelopment Property Tax Trust Fund

The term "Redevelopment Property Tax Trust Fund" means the Redevelopment
Property Tax Trust Fund established pursuant to Health & Safety Code Sections 34170.5(a) and
34172(c) and administered by the County Auditor-Controller of the County of Contra Costa.

Refunding Law

The term "Refunding Law" means Article 10 (commencing with Section 53570) and
Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of Division 2 of title 5 of the
California Government Code.

Reserve Requirement

The term "Reserve Requirement” means, with respect to the Series 2014 Bonds, $0.

Retirement Fund

The term "Retirement Fund" means the Redevelopment Obligation Retirement Fund
established and held by the Successor Agency pursuant to Section 34170.5(a) of the California
Health and Safety Code.

Series

The term "Series" means all of the Series 2014 Bonds designated as being of the same
series, authenticated and delivered in a simultaneous transaction, regardless of variations in
maturity, interest rate, redemption and other provisions, and any Series 2014 Bonds thereafter
authenticated and delivered upon transfer or exchange of or in lieu of or in substitution for (but
not to refund) such Series 2014 Bonds as herein provided.



Series 1996A Refunding Instructions

The term Series 1996A Refunding Instructions means those lrrevocable Refunding
Instructions reiating to the Series 1996A Bonds dated the Closing Date and given by the
Successor Agency to the Fiscal Agent.

Series 1999 Refunding Instructions

The term Series 1999 Refunding Instructions means those Irrevocable Refunding
Instructions relating to the Series 1999 Bonds dated the Closing Date and given by the
Successor Agency to the Fiscal Agent.

Series 2014 Bond Proceeds Fund

The term “Series 2014 Bond Proceeds Fund” means the fund by that name established
and held by the Fiscal Agent pursuant to Section 2.12.

Series 2014 Bonds

The term "Series 2014 Bonds" means the Successor Agency's City of Clayton
Redevelopment Project Area Refunding Tax Allocation Bonds, Series 2014.

Series 2014 Closing Date

The term "Series 2014 Closing Date" means June 25, 2014.

Series 2014 Tax Certificate

The term "Series 2014 Tax Certificate” means the Certificate As To Arbitrage and
Certificate Regarding the Use of Proceeds concerning certain matters pertaining to the use and
investment of proceeds of the Series 2014 Bonds, executed and delivered by the Successor
Agency on the Series 2014 Closing Date, including any and all exhibits attached thereto.



ARTICLE Il
THE SERIES 2014 BONDS

SECTION 2.01. Authorization and Purpose of the Series 2014 Bonds. The Successor
Agency hereby authorizes the issuance of the Series 2014 Bonds for the purpose of providing
moneys for the refinancing of the Redevelopment Plan.

SECTION 2.02. Terms of the Series 2014 Bonds. The Series 2014 Bonds authorized to
be issued by the Successor Agency under and subject to the terms of this Agreement, the Law,
the Dissolution Act and the Refunding Law shall be designated the "Successor Agency to the
Redevelopment Agency of the City of Clayton, City of Clayton Redevelopment Project Area
Refunding Tax Allocation Bonds, Series 2014," and shall be in the principal amount of
$3,790,000. The Series 2014 Bonds shall be dated the date of delivery thereof, shall bear
interest at the rates set forth herein (calculated on the basis of a 360-day year comprised of
twelve 30-day months) shall be issued as fully registered bonds in any Authorized
Denominations, shall be numbered in such manner as the Fiscal Agent may deem appropriate
so long as each Series 2014 Bond receives a distinctive number and shall mature, subject to
the right of prior redemption in whole or in part, as described herein, and become payable, as
provided herein.

The Series 2014 Bonds shall bear interest at the rates per annum, payable February |
and August 1 of each year commencing February 1, 2015, and shall mature on August 1, 2024.

The Series 2014 Bonds shall bear interest from the Interest Payment Date immediately
preceding the date of authentication thereof unless (i) the date of authentication thereof is prior
to the first regular Record Date in which event from the dated date of such Series 2014 Bond, or
(i) the date of authentication thereof is an Interest Payment Date, in which event from that
Interest Payment Date, or (iii) the date of authentication thereof is after a regular Record Date
but before the following Interest Payment Date, and if the Successor Agency shall not default in
the payment of interest due on such Interest Payment Date, in which event it shall bear interest
from such Interest Payment Date.

Payment of interest on the Series 2014 Bonds shall be paid by check mailed by the
Fiscal Agent on the Interest Payment Date via first-class mail to the Holders at their addresses
shown on the registration books of the Fiscal Agent as of the close of business on the Record
Date with respect to such Interest Payment Date; provided that payment of interest may be paid
by federal wire transfer to an account in the continental United States designated by any Holder
in the aggregate principal amount of $1,000,000 or more, upon provision of a written notice
received by the Fiscal Agent prior to the applicable Record Date Any such written notice shall
remain in effect until terminated or changed by subsequent written notice of the Holder.

Interest shall be paid notwithstanding the canceliation of any Series 2014 Bonds upon
any exchange or registration of transfer thereof subsequent to the Record Date and prior to
such interest Payment Date, except that, if and to the extent there shall be a default in the
payment of the interest due on such Interest Payment Date, such defaulted interest shall be
paid to the Holders in whose names any such Series 2014 Bonds (or any Series 2014 Bond or
Series 2014 Bonds issued upon registration of transfer or exchange therecf) are registered at
the close of business on the fifth (5th) Business Day next preceding the date of payment of such
defaulted interest.



Principal of and redemption premiums, if any, on the Series 2014 Bonds shall be
payable upon the surrender thereof at the Principal Corporate Trust Office of the Fiscal Agent
Principal of and redemption premiums, if any, and interest on the Series 2014 Bonds shail be
paid in lawful money of the United States of America

Notwithstanding anything in this Indenture to the contrary, so long as the Bonds are in
the form of one single fully registered bond, both principal and interest shall be payable to the
Holder for receipt by the Holder no later than on the applicable Interest Payment Date by wire
transfer, in immediately available funds, to an account designated by the Holder; provided that
the Holder, by making such designation, agrees to surrender the singie fully registered bond to
the Trustee for cancellation promptly upon payment in full of the principal of and interest on the
Bonds

SECTION 2.03. Redemption of the Series 2014 Bonds.

(a) No Optional Redemption. The Series 2014 Bonds are not subject to optional
redemption prior to their stated maturities.

(b) Mandatory Sinking Fund Payments. The Series 2014 Bonds shall be subject to
mandatory redemption in part by lot prior to their maturity date, upon notice as provided in
subparagraph (d) below, on each August 1, commencing August 1, 2015, solely from money
which has been deposited into the Series 2014 Principal Account in amounts and upon the
dates hereby established for the Bonds, as follows:

Date Date

(August 1) Amount (August 1) Amount
2015 $325,000 2020 $420,000
2016 330,000 2021 360,000
2017 395,000 2022 375,000
2018 400,000 2023 380,000
2019 415.000 2024 (maturity) 390,000

*Maturity

The portion of the Series 2014 Bonds so redeemed shall be redeemed at a redemption
price equal to the principal amount thereof, plus accrued interest to the redemption date, without
premium.

(c) Effect of Redemptions. After the date filed for redemption, notice of such
redemption shall have been duly given and funds available for the payment of such redemption
price of the Series 2014 Bonds or portion thereof so called for redemption shall have been duly
provided, no interest shall accrue on the Series 2014 Bonds or portion thereof after the
redemption date specified in such notice and said Series 2014 Bonds shall cease to be entitled
to any lien, benefit or security under this Agreement, and the Holders of said Series 2014 Bonds
shall have no rights in respect thereof except to receive payment of the redemption price.

All Series 2014 Bonds redeemed in whole pursuant to this Section 2.03 shall, upon
written order of the Successor Agency delivered to the Fiscal Agent, be destroyed by the Fiscal
Agent which shall thereupon deliver to the Successor Agency a certificate evidencing such
destruction



(d) Notice of Redemption. Notice of redemption shall be given by the Fiscal Agent
for and on behalf of the Successor Agency, by first class mail, not more than sixty (60) and not
less than thirty (30) days prior to the redemption date, to the Holder of each Series 2014 Bond
called for redemption, at its address as it appears on the registration books, but neither failure to
mail such notice to any Holder of a Series 2014 Bond nor any defect in any notice so mailed
shall affect the sufficiency of the proceedings for the redemption of any of the Series 2014
Bonds with respect to which such failure or defect shall have occurred. Each notice of
redemption shall state the redemption date, the place of redemption, the source of the funds to
be used for such redemption, the principal amount and, if less than all the Series 2014 Bonds
are called for redemption, the CUSIP numbers, if any, of the Series 2014 Bonds to be
redeemed, the distinctive numbers of the Series 2014 Bonds to be redeemed, and shall also
state that the interest on the Series 2014 Bonds in such notice designated for redemption shall
cease to accrue from and after such redemption date and that on said date there will become
due and payable on each of said Series 2014 Bonds the principal amount thereof to be
redeemed, interest accrued thereon to the redemption date and the premium, if any, thereon
(such premium to be specified).

(e) Partial Redemption. Any Series 2014 Bond may be redeemed in whole or in
part, but no part of any Series 2014 Bond shall be redeemed in an amount less than a minimum
Authorized Denomination. Upon surrender of any Series 2014 Bond redeemed in part only, the
Successor Agency shall execute and the Fiscal Agent shall authenticate and deliver to the
Holder thereof, without charge to the Holder thereof, a new Series 2014 Bond or Series 2014
Bonds or like series and maturity and of Authorized Denominations designated by such Holder
equal in aggregate principal amount to the unredeemed portion of the Series 2014 Bond
surrendered.

SECTION 2.04. Forms of Series 2014 Bond. The Series 2014 Bonds and the forms of
authentication and registration endorsement and the assignment to appear thereon shall be
substantially in the forms attached hereto as Appendix A, with necessary or appropriate
variations, omission and insertions as permitted or required by the Agreement. The Series 2014
Bonds may be typed, printed, lithographed or engraved.

SECTION 2.05. Execution of Series 2014 Bonds. Notwithstanding Section 2.05 of the
Original Agreement, the Series 2014 Bonds shall be executed on behalf of the Successor
Agency with the manual or facsimile signature of the Chair, the Vice Chair or the Executive
Director of the Successor Agency and attested with the manual or facsimile signature of the
Secretary of the Successor Agency. In case any officer whose signature appears on the Series
2014 Bonds shall cease to be such officer before the delivery of the Series 2014 Bonds to the
purchaser thereof, such signature shall nevertheless be valid and sufficient for all purposes the
same as though he had remained in office until such delivery of the Series 2014 Bonds.

The Series 2014 Bonds shall bear thereon a certificate of authentication and registration
substantially in the forms recited in Appendix A hereto, executed and dated by the Fiscal Agent,
and only if such certificate of authentication is executed by the Fiscal Agent shall the Series
2014 Bonds be entitled to any benefits under the Agreement or be valid or obligatory for any
purpose, and such certificate of the Fiscal Agent shall be conclusive evidence that the Series
2014 Bonds so registered have been duly issued and delivered hereunder and are entitled to
the benefits of the Agreement.
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SECTION 2.06. Transfer and Registration of the Series 2014 Bonds; Exchange of
Series 2014 Bonds.

(a) Transfer and Registration of the Series 2014 Bonds. Subject to the provisions of
Section 2.13, any Series 2014 Bond may, in accordance with its terms, be transferred, upon the
books required to be kept pursuant to the provisions of Section 2.08, by the person in whose
name it is registered or by his duly authorized attorney, upon surrender of such Series 2014
Bond for cancellation, accompanied by delivery of a written instrument of transfer in a form
acceptable to the Fiscal Agent, duly executed.

Whenever any Series 2014 Bond or Series 2014 Bonds shall be surrendered for
transfer, the Successor Agency shall execute and the Fiscal Agent shall authenticate and
deliver a new Series 2014 Bond or Series 2014 Bonds of the same Series, of any Authorized
Denomination, and for the same aggregate principal amount and maturity. The Fiscal Agent
shall require the payment by the Holder requesting such transfer or any exchange of any tax or
other governmental charge required to be paid with respect to such transfer.

(b) Exchange of Series 2014 Bonds Subject to the provisions of Section 2.13, Series
2014 Bonds may be exchanged at the Principal Corporate Trust Office of the Fiscal Agent for a
like aggregate principal amount of Series 2014 Bonds of the same Series of other Authorized
Denominations of the same maturity and interest rate. All Series 2014 Bonds surrendered
pursuant to the provisions of this Section shall be cancelled by the Fiscal Agent and shall not be
redelivered.

The Successor Agency shall not be required to issue, register the transfer of, or
exchange, any Series 2014 Bonds during the period from a Record Date to the succeeding
Interest Payment date during the fifteen (15) days preceding the selection of Series 2014 Bonds
for redemption, on any date on which notice of redemption is scheduled to be mailed, or on any
redemption date.

SECTION 2.07. Temporary Series 2014 Bonds. Until definitive Series 2014 Bonds shall
be prepared, the Successor Agency may cause to be executed and delivered in lieu of such
definitive Series 2014 Bonds and subject to the same provisions, limitations and conditions as
are applicable in the case of definitive Series 2014 Bonds, except that they may be in any
denominations authorized by the Successor Agency, one or more temporary typed, printed,
lithographed or engraved Series 2014 Bonds in fully registered form, as may be authorized by
the Successor Agency, substantially of the same tenor and, until exchange for definitive Series
2014 Bonds, entitled and subject to the same benefits and provisions of the Agreement as
definitive Series 2014 Bonds. If the Successor Agency issues temporary Series 2014 Bonds it
will execute and furnish definitive Series 2014 Bonds without unnecessary delay and thereupon
the temporary Series 2014 Bonds may be surrendered to the Fiscal Agent at its Principal
Corporate Trust Office, without expense to the Holder in exchange for such definitive Series
2014 Bonds. All temporary Series 2014 Bonds so surrendered shall be cancelled by the Fiscal
Agent and shall not be reissued.

SECTION 2.08. Series 2014 Bond Registration Books. The Fiscal Agent will keep at its
Principal Corporate Trust Office sufficient books for the registration and transfer of the Series
2014 Bonds, which shall at all times be open to inspection by the Successor Agency during
reasonable business hours; and, upon presentation for such purpose, the Fiscal Agent shall,
under such reasonable regulations as it may prescribe, register or transfer the Series 2014
Bonds on said books as hereinbefore provided.
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SECTION 2.09. Mutilated, Destroyed, Stolen or Lost Series 2014 Bonds. In case any
Series 2014 Bond shall become mutilated in respect of the body of such Series 2014 Bond, or
shall be believed by the Fiscal Agent to have been destroyed, stolen or lost, upon proof of
ownership satisfactory to the Fiscal Agent, and upon the surrender of such mutilated Series
2014 Bond at the Principal Corporate Trust Office of the Fiscal Agent, or upon the receipt of
evidence satisfactory to the Successor Agency of such destruction, theft or loss, and upon
receipt also of indemnity satisfactory to the Fiscal Agent, and upon payment of all expenses
incurred by the Successor Agency in the premises, the Successor Agency shall execute, and
the Fiscal Agent shall authenticate and deliver at said office a new Series 2014 Bond of such
Series for the same aggregate principal amount, of like tenor and date, bearing the same
number, with such notations as the Successor Agency shall determine, in exchange and
substitution for and upon cancellation of the mutilated Series 2014 Bond, or in lieu of and in
substitution for the Series 2014 Bond so destroyed, stolen or lost.

If any such destroyed, stolen or lost Series 2014 Bond shall have matured or shall have
been called for redemption, payment of the amount due thereon may be made by the Successor
Agency upon receipt of like proof, indemnity and payment of expenses.

Any such replacement Series 2014 Bonds issued pursuant to this Section shall be
entitled to equal and proportionate benefits with all other Series 2014 Bonds issued hereunder.
The Successor Agency and the Fiscal Agent shall not be required to treat both the original
Series 2014 Bond and any replacement Series 2014 Bond as being Outstanding for the purpose
of determining the principal amount of Series 2014 Bonds which may be issued hereunder or for
the purpose of determining any percentage of Series 2014 Bonds Outstanding hereunder, but
both the original and replacement Series 2014 Bond shall be treated as one and the same.

SECTION 2.10. Validity of Series 2014 Bonds. The validity of the authorization and
issuance of the Series 2014 Bonds shall not be affected in any way by any proceedings taken
by the Successor Agency for the financing of the Redevelopment Project, or by any contracts,
made by the Successor Agency in connection therewith, and shall not be dependent upon the
completion of the financing of the Redevelopment Project or upon the performance by any
person of his obligation with respect to the Redevelopment Project, and the recital contained in
the Series 2014 Bonds that the same are issued pursuant to the Law, the Dissolution Act and
the Refunding Law shall be conclusive evidence of their validity and of the regularity of their
issuance.

SECTION 2.11. Application of Proceeds and Other Moneys. Upon receipt of payment
for the Series 2014 Bonds in the amount of $3,790,000 (representing the aggregate principal
amount of the Series 2014 Bonds) the Fiscal Agent shall apply such amount as follows:

(@ An amount equal to $3,647,812.77 shall be deposited in the Series 2014 Bond
Proceeds Fund established pursuant to Section 2.12.

(i) An amount equal to $142,187.23 shall be deposited in the Costs of Issuance
Account established pursuant to Section 2.12.

SECTION 2.12. Series 2014 Bond Proceeds Fund.
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(a) There is hereby created with the Fiscal Agent a special trust fund called the "City
of Clayton Redeveiopment Project Area Series 2014 Bond Proceeds Fund" (hereinafter
sometimes called the "Series 2014 Bond Proceeds Fund").

(b) The moneys set aside in the Series 2014 Bond Proceeds Fund, other than
amounts deposited into the Costs of Issuance Account, shall be disbursed as follows:

(i) $153,505.89 shall be deposited by the Fiscal Agent in the Escrow Fund
created pursuant to the Series 1996A Refunding Instruction; and

(i) $3,494,306.88 shall be deposited by the Fiscal Agent in the Escrow Fund
created pursuant to the Series 1999 Refunding Instruction.

(c) There is hereby created with the Fiscal Agent an account within the Series 2014
Bond Proceeds Fund called the “Costs of Issuance Account.” Amount on deposit in the Costs
of Issuance Account shall be used to pay the Costs of Issuance with respect to the Series 2014
Bonds upon the filing with the Fiscal Agent of a Written Request of the Successor Agency
stating the number, amount and general purpose of the requisitioned payment and certifying
that such amount has not previously been paid. Amounts remaining on deposit in the Costs of
Issuance Account on December 15, 2014 shall be transferred to the Series 2014 Interest
Account and the Costs of Issuance Account shall be closed.

SECTION 2.13. No-Book-Entry System. Notwithstanding anything in the Original
Agreement, the First Supplemental Agreement, the Second Supplemental Agreement and the
Third Supplemental Agreement to the contrary, the Series 2014 Bonds shall be initially executed
and delivered as a single registered bond registered in the name of the Original Purchaser.
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ARTICLE HlI
TAX REVENUES

SECTION 3.01. Special Fund; Pledge of Tax Revenues. There is hereby continued
with the Fiscal Agent a special trust fund called the City of Clayton Redevelepment Project Area
Special Fund (the "Special Fund") with special trust accounts created therein and known as the
Series 2014 Interest Account and the Series 2014 Principal Account. Separate special trust
funds or accounts may be created therein with respect to further Parity Obligations. The parties
hereto hereby acknowledges and agree that the Series 2014 Bonds are secured on a parity with
any Parity Obligations hereafter issued under the Agreement.

The Pledged Tax Revenues received by the Successor Agency on or after the date of
issue of the Series 2014 Bonds, any proceeds of the Series 2014 Bonds deposited with the
Fiscal Agent, including all moneys deposited and held from time to time by the Fiscal Agent in
the funds and accounts estabiished hereunder (other than the Series 2014 Rebate Fund), and
investment income with respect to any moneys held by the Fiscal Agent hereunder are hereby
irrevocably pledged to the punctual payment of the interest on and principal of and redemption
premiums, if any, on the Series 2014 Bonds and all Parity Obligations, and the Pledged Tax
Revenues and such other money shail not be used for any other purpose while any of the
Series 2014 Bonds or Parity Obligations remain Outstanding. This pledge shall constitute a first
and exclusive lien on the Pledged Tax Revenues and such other money for the payment of the
Series 2014 Bonds and the Parity Obligations, if any, all in accordance with the terms thereof.

In addition to being secured by a pledge of the Pledged Tax Revenues, the Series 2014
bonds shall also be secured a pledge of and lien on, and shall be repaid from moneys
deposited from time to time in the Redevelopment Property Tax Trust Fund established
pursuant to subdivision (c) of Section 34172 of the Dissolution Act, as provided in paragraph (2)
of subdivision (a) of Section 34183 of the Dissolution Act.

SECTION 3.02. Special Fund. Moneys accumulated in the Special Fund shall be used
by the Fiscal Agent for deposit in the accounts provided in the Agreement; provided, however,
that the following additional accounts are created with respect to the Series 2014 Bonds;
provided further, however, that to the extent that deposits have been made in any of the
accounts referred to below from the proceeds of the sale of the Series 2014 Bonds or otherwise,
the deposits below need not be made:

(a) Interest Accounts. Transfers shall be made by the Fiscal Agent from the Special
Fund to the Series 2014 Interest Account on or before January 31 and July 31 of each year,
commencing July 31, 2014, so that the amount in said Account on said date shall be equal to
the aggregate amount of interest becoming due and payable on the then Outstanding Series
2014 Bonds on the next succeeding Interest Payment Date. Moneys in the Series 2014 Interest
Account shall be used by the Fiscal Agent for the payment of interest on the Series 2014 Bonds
as the same becomes due. The Fiscal Agent shall also, from the Special Fund, transfer to any
bond interest accounts now existing or henceforth created with respect to any Parity
Obligations, without preference or priority, and in the event of any insufficiency of such moneys
ratably without any discrimination or preference, any other interest becoming due and payable
on such Outstanding Parity Obligations on the next succeeding interest payment date with
respect thereto.

(b) Principal Accounts.  After the deposits have been made pursuant to
subparagraph (a) above and beginning on or before July 31 of each year, commencing July 31,
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2015, transfers shall be made by the Fiscal Agent from the Special Fund to the Series 2014
Principal Account so that the balance in said Account on said date is equal to the principal and
sinking fund payments coming due on the then Qutstanding Series 2014 Bonds on the next
succeeding August 1. Moneys in the Series 2014 Principal Account shall be used by the Fiscal
Agent for the payment of principal and sinking fund payments on the Series 2014 Bonds as they
become due. The Fiscal Agent shall also, from the Special Fund, transfer to any principal
accounts now existing or henceforth created with respect to any Parity Obligations, without
preference or priority, and in the event of any insufficiency of such moneys ratably without any
discrimination or preference, any other principal or sinking fund payments becoming due and
payable on such Outstanding Parity Obligations on the next succeeding principal or sinking fund
payment date with respect thereto.

In lieu of redemption under this Section 3.02(b), moneys in the Series 2014 Principal
Account may be used and withdrawn by the Fiscal Agent for purchase of Outstanding Series
2014 Bonds, upon the filing with the Fiscal Agent of a Written Request of the Successor Agency
requesting such purchase, at public or private sale as and when, and at such prices (including
brokerage and other charges) as such Written Request of the Successor Agency may provide,
but in no event may Series 2014 Bonds be purchased at a price in excess of the principal
amount thereof, plus interest accrued to the date of purchase.

(c) Tax Revenues; Pledged Tax Revenues. The Successor Agency acknowledges
that, due to the passage of Dissolution Act, it will need to take certain actions to ensure that it
collects sufficient Pledged Tax Revenues to make the deposits as and when required to be
made into the Special Fund pursuant to Section 3.01 hereof, and in order to insure the payment
of debt service on the Series 2014 Bonds, on a timely basis. The Successor Agency covenants
that it will take all such actions as required to make the deposits as and when required to be
made into the Special Fund pursuant to Section 3.01 hereof, and to make the timely payment of
debt service on the Series 2014 Bonds. The Successor Agency further acknowledges that the
provisions of the Dissolution Act require that it establish the Retirement Fund, into which all Tax
Revenues are required to be deposited. The Successor Agency has heretofore established the
Retirement Fund as required by Section 34170.5(a) of the Dissolution Act, and covenants that it
shall continue to hold and maintain the Retirement Fund so long as any of the Series 2014
Bonds are Outstanding. The Successor Agency hereby agrees that it will deposit all Pledged
Tax Revenues in the Retirement Fund until such amounts are transferred to the Fiscal Agent for
deposit into the Special Fund in order to ensure that all Pledged Tax Revenues are available for
the payment of debt service on the Series 2014 Bonds on a timely basis.

The Successor Agency further covenants and agrees that it will duly and punctually pay
or cause to be paid the principal of and interest on each of the Series 2014 Bonds on the date,
at the place and in the manner provided in the Series 2014 Bonds, and that it will take all
actions required under the Dissolution Act to include scheduled debt service on the Series 2014
Bonds and all amounts required to be deposited in the Special Fund pursuant to and in
accordance with Section 3.01 hereof in Recognized Obligation Payment Schedules (as defined
in the Dissolution Act) for each six-month period so as to enable the County Auditor-Controllier
of the County of Contra Costa to distribute from the Redevelopment Property Tax Trust Fund on
each January 2 and June 1 all amounts required for the Successor Agency to pay principal of,
and interest on, the Senior Bonds, and all amounts required to be deposited in the Special Fund
(pursuant to and in accordance with Section 3.01 hereof), which amounts will to be used to pay
debt service on the Series 2014 Bonds. Specifically, the Successor Agency covenants that it
will place on the periodic Recognized Obligation Payment Schedules for approval by the
Oversight Board and State Department of Finance, all amounts required by Section 3.01 hereof
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to be deposited with the Successor Agency and transferred to the Fiscal Agent for deposit into
the Special Fund, as contemplated by paragraph (1)(A) of subdivision (d) of Section 34171 of
the Dissolution Act.

The Successor Agency aiso covenants to calculate the amount of Pledged Tax
Revenues received during each six-month period, as described above, to ensure that Pledged
Tax Revenues are properly credited to and deposited in the Special Fund, as required by
Section 3.01 hereof.

SECTION 3.03. Deposit and Investment of Moneys in Funds. Subject to the provisions
of Article !V hereof, all moneys held by the Fiscal Agent in the Special Fund shall be invested in
Investment Securities upon Written Request of the Successor Agency. Moneys in the Series
2014 Interest Account and the Series 2014 Principal Account of the Special Fund shall be
invested only in Investment Securities which will by their terms mature on such dates as to
ensure that before each Interest Payment Date or principal payment dates, as applicable, there
will be in the respective Fund, from matured obligations and other moneys already in the
respective Account, cash equal to the interest or principal, as applicable, payable on such date,
and

It shall be the responsibility of the Successor Agency to determine whether investments
of moneys in the Funds established hereunder are permitted by law or the Agreement in the
absence of any Written Request of the Successor Agency, the Fiscal Agent shall invest in
Investment Securities listed in clause (6) of the definition of Investment Securities.

Obligations purchased as an investment of moneys in any of said Funds or Accounts
shall be declined at all times to be a part of such Fund or Account and, subject to the provisions
of Article IV hereof, the interest accruing thereon and any gain realized from such investment
shall be credited to such Fund or Account and any loss resulting from any such authorized
investment shall be charged to such Fund or Account without liability to the Successor Agency
or the members and officers thereof or to the Fiscal Agent or its members or officers. The
Successor Agency or the Fiscal Agent, as the case may be, shall sell or present for redemption
any obligation so purchased whenever it shall be necessary to do so in order to provide moneys
to meet any payment or transfer from such Fund or Account as required by the Agreement. The
Fiscal Agent and its affiliates may act as sponsor, principal or agent with respect to the making
of any investments.

For the purpose of determining the amount in any fund or account established by this
Fourth Supplemental Agreement, which shall be determined as of the end of each month, the
value of any investments shall be calculated as follows: (i) as to investments the bid and asked
prices of which are published on a regular basis in The Wall Street Journal (or, if not there, then
in the New York Times); the average of the bid and asked prices for such investments so
published on or most recently prior to such time of determination; (ii) as to investments the bid
and asked prices of which are not published on a regular basis in The Wall Street Journal or the
New York Times: the average bid price at such time of determination for such investments by
any two nationally recognized government securities dealers (selected by the Fiscal Agent in its
absolute discretion) at the time making a market in such investments or the bid price published
by a nationally recognized pricing service; (iii) as to certificates of deposit and bankers
acceptances: the face amount thereof, plus accrued interest; and (iv) as to any investment not
specified above, the value thereof established by prior agreement between the Successor
Agency and the Fiscal Agent. Alternatively, the value of investments in any fund or account
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may be calculated in the manner currently employed by the Fiscal Agent or in any other manner
consistent with industry standard.

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

The Fiscal Agent shall not be liable for any loss from any investment or disposition
thereof made by it in accordance with the provisions hereof.
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ARTICLE IV
TAX COVENANTS

SECTION 4.01. Series 2014 Bond Rebate Fund.

(a) The Fiscal Agent shall establish a special fund designated "City of Clayton
Redevelopment Project, Series 2014 Bonds Rebate Fund" (the "Series 2014 Rebate Fund"). All
amounts at any time on deposit in the Series 2014 Rebate Fund shall be held by the Fiscal
Agent in trust, to the extent required to satisfy the requirement to make rebate payments to the
United States (the "Rebate Requirement") pursuant to Section 148(f) of the Code and the
Treasury Regulations promulgated thereunder (the "Treasury Regulations"). Such amounts
shall be free and clear of any lien under the Agreement and shall be governed by this Section
and Section 4.04 of the Original Agreement and by the Series 2014 Tax Certificate. The Fiscal
Agent shall be deemed conclusively to have complied with the Rebate Requirement if it follows
the directions of the Successor Agency, and shall have no independent responsibility to, or
liability resulting From its failure to, enforce compliance by the Successor Agency with the
Rebate Requirement.

(b) Within 45 days of the end of each Bond Year, (1) the Successor Agency shall
calculate or cause to be calculated with respect to the Series 2014 Bonds the amount that
would be considered the "rebate amount" within the meaning of Section 1.148-3 of the Treasury
Regulations, using as the "computation date" for this purpose the end of such Bond Year, and
(2) upon the Successor Agency's written direction, the Fiscal Agent shall deposit to the Rebate
Fund from deposits by the Successor Agency or from available investment earnings on amounts
held in accounts held by the Fiscal Agent hereunder with respect to the Series 2014 Bonds, if
and to the extent required, amounts sufficient to cause the balance in the Series 2014 Rebate
Fund to be equal to the "rebate amount" so calculated. The Fiscal Agent shall not be required
to deposit any amount to the Series 2014 Rebate Fund in accordance with the preceding
sentence if the amount on deposit in the Series 2014 Rebate Fund prior to the deposit required
to be made under this subsection (b) exceeds the "rebate amount" calculated in accordance
with the preceding sentence. Such excess may be withdrawn from the Series 2014 Rebate
Fund to the extent permitted under subsection (g) of this section. The Successor Agency shall
not be required to calculate the "rebate amount" within the meaning of Section 1.148-3 of the
Treasury Regulations, and the Fiscal Agent shall not by directed to deposit any amount to the
Series 2014 Rebate Fund in accordance with this subsection (b), with respect to all or a portion
of the proceeds of the Series 2014 Bonds (including amounts treated as proceeds of the Series
2014 Bonds) (1) to the extent such proceeds satisfy the expenditure requirements of Section
148(f)(4)(B) or Section 148(f)(4)(C) of the Code, whichever is applicable, and otherwise qualify
for the exception to the Rebate requirements pursuant to whichever of said sections is
applicable, (2) to the extent such proceeds are subject to an election by the Successor Agency
under Section 148(f)(4)(C)(vii) of the Code to pay a 1-1/2% penalty in lieu of arbitrage rebate in
the event any of the percentage expenditure requirements of Section 148(f)(4)(C) are not
satisfied, or (3) to the extent such proceeds qualify for the exception to arbitrage rebate under
Section 148(b)(4)(A)(ii) of the Code for amounts in a "bona fide debt service fund." In such
event, and with respect to such amounts, the Successor Agency shall provide written direction
to the Fiscal Agent that the Fiscal Agent shall not be required to deposit any amount to the
Series 2014 Rebate Fund in accordance with this subsection (b).

(c) Any funds remaining in the Series 2014 Rebate Fund after redemption of all the

Series 2014 Bonds, deposit of the amounts described in paragraph (2) of subsection (d) of this
Section, and payment of any applicable fees and expenses to the Fiscal Agent and any
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reimbursement obligations to the Series 2014 Bond Insurer, shall be withdrawn by the Fiscal
Agent and remitted to the Successor Agency.

(d) Upon the Successor Agency's written direction, but subject to the exceptions
contained in subsection (b) of this Section to the requirement to caicuiate the "rebate amount”
and make deposits to the Series 2014 Rebate Fund, the Fiscal Agent shall pay to the United
States, from amounts on deposit in the Series 2014 Rebate Fund,

&) not later than 60 days after the end of (i) the fifth Bond Year, and (ii) each
fifth Bond Year thereafter, an amount that, together with all previous rebate payments, is
equal to at least 90% of the "rebate amount" calculated as of the end of such Bond Year
in accordance with Section 1.148-3 of the Treasury Regulations; and

(2) not later than 60 days after the payment of all Series 2014 Bonds, an
amount equal to 100% of the "rebate amount" calculated as of the date of such payment
(and any income attributable to the rebatable arbitrage determined to be due and
payable) in accordance with Section 1.148-3 of the Treasury Regulations.

(c) In the event that, prior to the time of any payment required to be made from the
Series 2014 Rebate Fund, the amount in the Series 2014 Rebate Fund is not sufficient to make
such payment when such payment is due, the Successor Agency shall calculate the amount of
such deficiency and direct the Fiscal Agent to deposit an amount received from the Successor
Agency equal to such deficiency into the Series 2014 Rebate Fund prior to the time such
payment is due. Any such payment shall be made solely from the Tax Revenues.

(d) Each payment required to be made pursuant to subsection (d) of this Section
shall be made to the Internal Revenue Service Center, Philadelphia, Pennsylvania 19255 on or
before the date on which such payment is due, and shall be accompanied by Internal Revenue
Service Form 8038-T, which shall be prepared by the Successor Agency and provided to the
Fiscal Agent.

(e) In the event that immediately following the calculation required by subsection (b)
of this Section, but prior to any deposit made under said subsection, the amount on deposit in
the Series 2014 Rebate Fund exceeds the "rebate amount" calculated in accordance with said
subsection upon written instructions from the Successor Agency, the Fiscal Agent shall
withdraw the excess fiord the Series 2014 Rebate Fund and credit such excess to the Series
2014 Interest Account.

) The Successor Agency shall retain records of all determinations made hereunder
until six years after the complete retirement of the Series 2014 Bonds.

(9) Notwithstanding anything herein to the contrary, the Rebate Requirement shall
survive the defeasance of the Series 2014 Bonds.

SECTION 4.02. Series 2014 Bond Tax Covenants.

(a) The Successor Agency shall assure that the proceeds of the Series 2014 Bonds
are not so used as to cause the Series 2014 Bonds to satisfy the private business test of section
141(b) of the Code or the private loan financing test of section 141(c) of the Code.
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(b) The Successor Agency shall not take any action or permit or suffer any action to
be taken if the result of the same would be to cause any of the Series 2014 Bonds to be
"federally guaranteed" within the meaning of section 149(c) of the Code.

(c) The Successor Agency shall take any and all actions necessary to assure
compliance with section 148(f) of the Code, relating to the rebate of excess investment
earnings, if any, to the federal government, to the extent that such section is applicable to the
Series 2014 Bonds.

(d) The Successor Agency shall not take, or permit or suffer to be taken by the
Trustee or otherwise, any action with respect to the proceeds of the Series 2014 Bonds which, if
such action had been reasonably expected to have been taken, or had been deliberately and
intentionally taken, on the date of issuance of the Series 2014 Bonds would have caused the
Series 2014 Bonds to be "arbitrage bonds" within the meaning of section 148 of the Code.

(e) The Successor Agency shall take all actions necessary to assure the exclusion of
interest on the Series 2014 Bonds from the gross income of the Holders of the Series 2014
Bonds to the same extent as such interest is permitted to be excluded from gross income under
the Code as in effect on the date of issuance of the Series 2014 Bonds.

4] Except as provided in the following sentence, the Successor Agency covenants
that all investments of amounts deposited in any fund or account created by or pursuant to this
Fourth Supplemental Agreement, or otherwise containing gross proceeds of the Series 2014
Bonds (within the meaning of section 148 of the Code) shall be acquired, disposed of, and
valued (as of the date that valuation is required by this Indenture or the Code) at Fair Market
Value. Investments in funds or accounts (or portions thereof) that are subject to yield restriction
under applicable provisions of the Code.

(@) The Successor Agency hereby designates the Series 2014 Bonds for purposes
of paragraph (3) of section 265(b) of the Code and represents that not more than $10,000,000
aggregate principal amount of obligations the interest on which is excludable (under section
103(a) of the Code) from gross income for federal income tax purposes (excluding (i) private
activity bonds, as defined in section 141 of the Code, except qualified 501(c)(3) bonds as
defined in section 145 of the Code and (ii) current refunding obligations to the extent the amount
of the refunding obligation does not exceed the outstanding amount of the refunded obligation),
including the Series 2014 Bonds, has been or will be issued by the Successor Agency, including
all subordinate entities of the Successor Agency, during the calendar year 2014.
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ARTICLE V
COVENANTS OF THE SUCCESSOR AGENCY

SECTION 5.01. Covenants of the Successor Agency. The Successor Agency hereby
covenants to observe the covenants, agreements, and conditions set forth herein and in
Sections 5.01 through 5.14 of Article V of the Original Agreement, and any references to the
Bonds included in such Section or in the defined terms used therein shall be deemed to be
equally applicable to the Series 2014 Bonds.

Additionally, the Successor Agency hereby covenants that it will annually review the total
amount of Tax Revenues remaining available to be received by the Successor Agency under
the Redevelopment Plan's then-effective cumulative tax increment limitation, as well as future
cumulative Annual Debt Service, estimated future fees of the Fiscal Agent and any other
obligations of the Successor Agency payable from Tax Revenues. To assist in this process the
Successor Agency further covenants to engage an Independent Redevelopment Consuitant to
provide the Successor Agency with the information and calculations required by the Successor
Agency to confirm that the estimated Tax Revenues to be received by the Successor Agency
will be sufficient to pay all future obligations payable by the Successor Agency with Tax
Revenues. In addition, the Successor Agency shall manage its financial affairs in a fiscally
sound manner so as to have available to the Successor Agency sufficient Tax Revenues to pay
all future obligations payable by the Successor Agency with Tax Revenues and shall provide the
Original Purchaser with annual information on the remaining tax increment revenues as the
Original Purchaser shall request.
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ARTICLE Vi
THE FISCAL AGENT

SECTION 6.01. Appointment of Fiscal Agent. U.S. Bank National Association is hereby
appointed Fiscal Agent and paying agent for the Series 2014 Bonds. The provisions of Article
VI of the Original Agreement governing the duties, obligations and functions of the Fiscal Agent
with respect to the 1990 Bonds, and any references to the Bonds included in such Article or in
the defined terms used therein shail be deemed to be equally applicable to the Series 2014
Bonds.
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ARTICLE Vi
EVENT OF DEFAULT AND REMEDIES OF HOLDER

SECTION 7.01. Events-of-Default. The provisions of Article VIl of the Original
Agreement are hereby incorporated by reference herein as if fully set forth herein. Any
references to the Bonds included in Article VIl of the Original Agreement shall be deemed to
include the Series 2014 Bonds; provided, however, that with respect to the application of funds
upon acceleration as provided in Section 7.02 of the Original Agreement the payment of the
costs and expenses of the Fiscal Agent in declaring an event of default with respect to the
Series 2014 Bonds shall be paid prior to the payment of any costs and expenses of the
Bondhoiders in declaring such event of default.

Notwithstanding the foregoing or any other provision of the Agreement, for so long as a
majority in aggregate principal amount of the Outstanding Series 2014 Bonds are owned by the
Original Purchaser, the Original Purchaser shall be entitied to exercise all of the powers,
consents, rights and remedies to which the Owners of a majority in aggregate principal amount
of Series 2014 Bonds then Outstanding are entitled hereunder, including all remedies available
under law or equity, including but not limited to the right, at any time, by an instrument in writing
executed and delivered to the Fiscal Agent, to direct the time, method and place of conducting
all remedial proceedings on behalf of the Bondholders available to the Fiscal Agent under the
Agreement to be taken in connection with the enforcement of the terms of the Agreement or
exercising any trust or power conferred on the Fiscal Agent by the Agreement.

SECTION 7.02. Waiver of Jury Trial; Agreement for Judicial Reference; No Sovereign
iImmunity. To the fullest extent permitted by law, the Successor Agency hereby waives its right
to trial by jury in any action, proceeding and/or hearing on any matter whatsoever arising out of,
or in any way connected with, the Series 2014 Bonds, the Agreement or any documents relating
to the Series 2014 Bonds or the Agreement, or the enforcement of any remedy under any law,
statute, or regulation. To the extent such waiver is not enforceable, the Successor Agency
hereby consents to the adjudication of any and all such matters pursuant to Judicial Reference
as provided in Section 638 of the California Code of Civil Procedure, and the judicial referee
shall be empowered to hear and determine any and all issues in such Reference whether fact or
law. The Successor Agency hereby represents that it does not possess and will not invoke a
claim of sovereign immunity for disputes arising out of contractual claims relating to the
Successor Bonds or the Agreement.

23



ARTICLE VI
AMENDMENT OF THE AGREEMENT

SECTION 8.01. Amendment of the Agreement. The provisions of Article VIl of the
Original Agreement are hereby incorporated by reference herein as if fully set forth herein. Any
references to the Bonds included in Article VIII of the Original Agreement shall be deemed to
include the Series 2014 Bonds
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ARTICLE IX
DEFEASANCE

SECTION 9.01. Discharge of Indebtedness. The provisions of Article IX of the Original
Agreement reiating to the defeasance of the Bonds shall govern the provisions for defeasance
of the Series 2014 Bonds and any references to the Bonds included in such Article or in the
defined terms used therein shall be equally applicable to the Series 2014 Bonds

ARTICLE X
MISCELLANEOUS

SECTION 10.01. Application of Original Agreement. The provisions of Article X of the
Original Agreement shall apply to this Fourth Supplemental Agreement and any references to
the Bonds included in such Article or in the defined terms used therein shall be deemed to be
equally applicable to the Series 2014 Bonds unless otherwise provided herein.

SECTION 10.02. Execution in Several Counterparts. This Supplemental Agreement
may be executed in any number of counterparts and each of such counterparts shall for all
purposes be deemed to be an original; and all such counterparts, shall together constitute but
one and the same instrument.

SECTION 10.03. Governing Laws. This Fourth Supplemental Agreement shall be
governed by and construed in accordance with the laws of the State of California.

SECTION 10.04. Notices. All written notices to be given under this Fourth
Supplemental Agreement shall be given by mail or personal delivery to the party entitled thereto
at its address set forth below, or at such address as the party may provide to the other party in
writing from time to time. Notice shall be deemed to have been received upon the earlier of
actual receipt or three days after deposit in the United States mail, first class (unless otherwise
provided herein), postage prepaid or, in the case of personal delivery, upon delivery to the
address set forth below:

Successor Agency: Successor Agency to the Redevelopment Agency of the
City of Clayton
6000 Heritage Trail
Clayton, California 94517
Attention: Executive Director

Fiscal Agent: U.S. Bank National Association
One California Street, Suite 1000
San Francisco, California 94111
Attention: Global Corporate Trust Services

Original Purchaser: JPMorgan Chase Bank, N.A.
7600 Dublin Bivd., Suite 101ADublin, California 94568
Attention: Abdul H. Maiwand

Any notices sent to the Series 2014 Bondholders shall also be sent to the Original

Purchaser for so long as any Series 2014 Bonds are registered in the name of the Original
Purchaser.
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SECTION 10.05. Parties Interested Herein. Nothing in the Agreement, this Fourth
Supplemental Agreement or in the Series 2014 Bonds expressed or implied is intended or shall
be construed to confer upon, or to give or grant to any person or entity other than the Successor
Agency, the Fiscal Agent and the Holders of the Series 2014 Bonds, including the Original
Purchaser, any legal or equitable right, remedy or claim under or in respect of the Agreement or
the Series 2014 Bonds or any covenant, condition or provisicn therein or herein contained or
stipulation thereof or hereof; and all such covenants, stipulaticns, conditions and provisions in
the Agreement contained are and shall be held to be for the sole and exclusive benefit of the
Successor Agency, the Fiscal Agent and the Holders of the Series 2014 Bonds, including the
Original Purchaser.

SECTION 10.06. Agreement to Remain in Effect. Except as provided in the First
Supplemental Agreement, the Second Supplemental Agreement, the third Supplement
Agreement and this Fourth Supplemental Agreement, the Original Agreement shall remain in full
force and effect.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Supplemental
Agreement as of the date first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE
CITY OF CLAYTON

City Manager/Exedttive Director

Attest:

Clouwr N~

Secretary

U.S. BANK NATIONAL ASSOCIATION,
as Fiscal Agent

By:

Authorized Officer
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Supplemental
Agreement as of the date first above written.

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE
CITY OF CLAYTON

By:

City Manager/Executive Director

Attest:

Secretary

U.S. BANK NATIONAL ASSOCIATION,
as Fiscal Agent

By: /DM%‘M/“ﬂ M"’WVL

/ (/  Authorized Officer
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APPENDIX A

(FORM OF SERIES 2014 BOND)

No. $

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
COUNTY OF CONTRA COSTA

SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY
OF THE CITY OF CLAYTON
CITY OF CLAYTON REDEVELOPMENT PROJECT AREA
REFUNDING TAX ALLOCATION BOND, SERIES 2014

Interest Rate Maturity Date Dated Date [CUSIP]
PRINCIPAL AMOUNT:
REGISTERED OWNER:

The SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF THE CITY OF
CLAYTON (hereinafter sometimes called the "Successor Agency"), a public entity existing
under the laws of the State of California, for value received, hereby promises to pay (but solely
out of the funds hereinafter mentioned) to the registered owner hereof as shown above or
registered assigns (herein sometimes referred to as "registered owner"), subject to the right of
prior redemption hereinafter mentioned, the principal amount specified above, on the maturity
date specified above, and to pay such registered owner on each February 1 and August 1 of
each year, commencing on February 1, 2015 (each an "Interest Payment Date") by check
mailed by the Fiscal Agent via first-class mail to such owner at such owner's address shown on
the registration books of the Fiscal Agent as of the close of business on the fifteenth day of the
month preceding each interest payment date (the "Record Date"), or by federal wire transfer to
an account in the continental United States of America designated by such owner of Bonds in
the aggregate principal amount of $1,000,000 or more, upon provision of a written notice
received by the Fiscal Agent prior to the applicable Record Date, interest on such principal
amount from the Interest Payment Date immediately preceding the date of authentication hereof
(unless (i) the date of authentication hereof is prior to the first regular Record Date in which
event from the dated date specified above, or (ii) the date of authentication hereof is an Interest
Payment Date, in which event from that Interest Payment Date, or (iii) the date of authentication
hereof is after a regular Record Date but before the following Interest Payment Date and if the
Successor Agency shall not default in the payment of interest due on such Interest Payment
Date, in which event it shall bear interest from such Interest Payment Date) until the principal
hereof shall have been paid or provided for in accordance with the Agreement hereinafter
referred to, at the interest rate per annum set forth above payable semiannually on each Interest
Payment Date. Both principal and interest and any premium upon the redemption prior to
maturity of all or part hereof are payable in lawful money of the United States of America, and
(except for interest which is payable by check as stated above) are payable upon surrender
hereof at the Principal Corporate Trust Office (as defined in the Agreement) of U.S. Bank
National Association, Fiscal Agent for the Successor Agency.
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Notwithstanding anything in the Indenture to the contrary, so long as the Bonds are in
the form of one single fully registered bond, both principal and interest shall be payable to the
owners of the Bonds (the "Bondholders" or “Holders") for receipt by the Holder no later than on
the applicable Interest Payment Date by wire transfer, in immediately available funds, to an
account designated by the Holder; provided that the Holder, by making such designation,
agrees to surrender the single fully registered bond to the Trustee for cancellation promptly
upon payment in full of the principal of and interest on the Bonds

This Bond is one of a duly authorized issue of Bonds of the Successor Agency
designated "Successor Agency to the Redevelopment Agency of the City of Clayton, City of
Clayton Redevelopment Project Area Refunding Tax Allocation Bonds, Series 2014" (herein
called the "Bonds"), in an aggregate principal amount of $3,790,000, all of like tenor and date
(except for bond numbers, interest rates, amounts and maturity) and all of which have been
issued pursuant to and in full conformity with the Constitution and laws of the State of California,
including the Law, the Dissolution Act and the Refunding Law (as such terms are defined in the
hereinafter defined Agreement) for the purpose of refinancing certain outstanding obligations of
the Successor Agency. The Bonds are authorized by and issued pursuant to a resolution duly
adopted by the Successor Agency and under an Indenture and Fiscal Agent Agreement, dated
as of December 1, 1990, as supplemented by a First Supplemental Indenture and Fiscal Agent
Agreement, dated as of December 1, 1993, a Second Supplemental Indenture and Fiscal Agent
Agreement, dated as of November 1, 1996, a Third Supplemental Indenture and Fiscal Agent
Agreement, dated as of May 1, 1999 and a Fourth Supplemental Indenture and Fiscal Agent
Agreement, dated as of June 1, 2014 (as supplemented, the "Agreement"), by and between the
Successor Agency and U.S. Bank National Association, as successor Fiscal Agent (the "Fiscal
Agent"), copies of which are on file with the Secretary of the Successor Agency and the Fiscal
Agent.

The Bonds are special obligations of the Successor Agency secured by an irrevocable
pledge of, and payable as to principal, premium, if any, and interest from Pledged Tax
Revenues (as defined in the Agreement) and other moneys as provided in the Agreement. The
principal of the Bonds, the interest thereon and any redemption premiums payable with respect
thereto are not a debt of the City of Clayton, the State of California or any of its political
subdivisions, and neither the City, the State nor any of its political subdivisions is liable thereon,
nor in any event shall the Bonds, said interest or said premium be payable out of any funds or
properties other than the funds of the Successor Agency as set forth in the Agreement. The
Bonds do not constitute an indebtedness within the meaning of any constitutional or statutory
debt limitation or restriction. Neither the members of the Successor Agency nor any persons
executing the Bonds are liable personally on the Bonds by reason of their issuance.

All of the Bonds are equally secured in accordance with the terms of the Agreement,
reference to which is hereby made for a specific description of the security thereon provided for
said Bonds, for the nature, extent and manner of enforcement of such security, for the
covenants and agreements made for the benefit of the Holders, and for a statement of the rights
of the Bondholders. By the acceptance of this Bond the registered owner hereof consents to all
of the terms, conditions and provisions of the agreement. In the manner provided in the
Agreement, said Agreement and the rights and obligations of the Successor Agency and of the
Bondholders may (with certain exceptions as stated in said Agreement) be amended or
supplemented, subject to the terms and conditions of the Agreement.

The Bonds are not subject to redemption at the option of the Successor Agency.



The Bonds are subject to mandatory redemption in part by lot prior to their maturity date
on each August 1, commencing August 1, 2015, solely from money which has been deposited
into the Series 2014 Principal Account in amounts and upon the dates established for such
Bonds as set forth in the Agreement. The portion of the Bonds so redeemed shall be redeemed
at a redemption price equal to the principal amount thereof, plus accrued interest to the
redemption date, without premium.

Notice of call and redemption prior to maturity shall be given as provided in the
Agreement.

This Bond is issued in fully registered form in the denomination of $5,000 and any
integral multiple thereof and is negotiable upon proper transfer of registration. This Bond is,
transferable by the registered owner hereof or by his duly authorized attorney, at the Principal
Corporate Trust Office of the Fiscal Agent, but only in the manner, subject to the limitations and
upon payment of the taxes and charges provided in the Agreement, upon surrender and
cancellation of this Bond. Upon such transfer, a new Bond of any authorized denomination or
denominations for the same aggregate principal amount and maturity of the same issue will be
issued to the transferee in exchange therefor. This Bond may also be exchanged for a like
aggregate principal amount of Bonds of other authorized denominations of the same maturity
and interest rate, but only in the manner, subject to the limitations and upon payment of the
taxes and charges provided in the Agreement, upon surrender and cancellation of this Bond.

The Successor Agency shall not be required to issue, register the transfer of, or
exchange any Bond, during the period from the fifteenth (15th) day of the month preceding each
Interest Payment Date to such interest Payment Date, during the fifteen (15) days preceding the
selection of Bonds for redemption, on any date on which notice of redemption is scheduled to
be mailed, or on any redemption date.

The Successor Agency and the Fiscal Agent may treat the registered owner hereof as
the absolute owner hereof for all purposes, and the Agency and the Fiscal Agent shall not be
affected by any notice to the contrary.

This Bond shall not be entitled to any benefit under the Agreement, or become valid or
obligatory for any purpose, until the certificate of authentication hereon endorsed shall have
been signed by the Fiscal Agent.

It is hereby recited, certified and declared that any and all acts, conditions and things
required to exist, to happen and to be performed precedent to and in the issuance of this Bond
exist, have happened and have been performed in due time, form and manner as required by
the Constitution and laws of the State of California.

The Successor Agency has designated the Bonds as "qualified tax-exempt obligations”
under Section 265(b)(3) of the Internal Revenue Code of 1986, as amended.



IN WITNESS WHEREOF, the Successor Agency to the Redevelopment Agency of the
City of Clayton has caused this Bond to be signed on its behalf by the manual or facsimile
signature of its City Manager/Executive Director and by the manual or facsimile signature of its
Secretary all as of the Dated Date set forth above.

City Manager/Executive Director of the
Successor Agency to the Redevelopment
Agency of the City of Clayton

Secretary of the Successor Agency to the
Redevelopment Agency of the City of
Clayton



(FORM OF CERTIFICATE OF AUTHENTICATION
AND REGISTRATION OF BONDS)

This is one of the Bonds described in the within mentioned Agreement.

Date of Authentication:

U.S. BANK NATIONAL ASSOCIATION,
as Fiscal Agent

By:

Authorized Officer

(FORM OF ASSIGNMENT OF BONDS)

For value received, the undersigned sells, assigns and transfers to (print or typewrite

name, address and zip code of Transferee): this bond and irrevocably constitutes and appoints
attorney to transfer this bond on the books for registration thereof with full power of substitution
in the premises.

Dated:

Signature Guaranteed:

Notice:

The assignor's signature to this assignment must correspond with the name as it
appears upon the within bond in every particular, without alteration or any
change whatever and the signature(s) must be guaranteed by an eligible
guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying
number of Assignee:
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#2014-0731

RESOLUTION NO. 02-2014SA

A RESOLUTION OF THE CITY OF CLAYTON, CALIFORNIA
ACTING AS SUCCESSOR AGENCY TO THE FORMER
CLAYTON REDEVELOPMENT AGENCY, APPROVING THE ISSUANCE OF REFUNDING

BONDS IN ORDER TO REFUND CERTAIN OUTSTANDING BONDS OF THE FORMER
REDEVELOPMENT AGENCY OF THE CITY OF CLAYTON, APPROVING THE EXECUTION

AND DELIVERY OF A FOURTH SUPPLEMENTAL INDENTURE AND FISCAL AGENT
AGREEMENT RELATING THERETO, REQUESTING OVERSIGHT BOARD APPROVAL OF

THE ISSSUANCE OF THE REFUNDING BONDS, REQUESTING CERTAIN
DETERMINATIONS BY THE OVERSIGHT BOARD, AND PROVIDING FOR OTHER
MATTERS PROPERLY RELATING THERETO

THE CITY COUNCIL (AS SUCCESSOR AGENCY)
City of Clayton, California

WHEREAS, pursuant to the California Community Redevelopment Law (Health and
Safety Code Section 33000 et seq.; the "Redevelopment Law"), the City Council (the "City
Council") of the City of Clayton (the "City") adopted in accordance with the California
Community Redevelopment Law, City Ordinance No. 243 on 20 July 1987 adopting the
Redevelopment Plan for the Clayton Redevelopment Project Area (the "Redevelopment Plan”),
as amended from time to time; and

WHEREAS, the Redevelopment Agency of the City of Clayton (the "Former Agency")
was responsible for implementing the Redevelopment Plan pursuant to said Redevelopment
Law; and

WHEREAS, the Former Agency has previously issued its City of Clayton
Redevelopment Project Area Tax Allocation Bonds, Series 1990 (the "Series 1990 Bonds"),
pursuant to an Indenture and Fiscal Agent Agreement, dated as of December 1, 1990, by and
between the Former Agency and Bankers Trust Company of California, N.A. (the "Original
Agreement"); and

WHEREAS, the Former Agency has previously issued Parity Obligations (as defined in
the Original Agreement) designated its City of Clayton Redevelopment Project Area Tax
Allocation Bonds, Series 1993 (the "Series 1993 Bonds"), pursuant to a First Supplemental
Indenture and Fiscal Agent Agreement, dated as of December 1, 1993 (the "First Supplemental
Agreement"), by and between the Former Agency and First Trust of California, National
Association; and

WHEREAS, the Former Agency has previously issued Parity Obligations designated its
City of Clayton Redevelopment Project Area Refunding Tax Allocation Bonds, Series 1996A
(the "Series 1996A Bonds") and its City of Clayton Redevelopment Project Area Refunding Tax
Allocation Bonds, Series 1996B (Taxable) the "Series 1996B Bonds" and, together with the
Series 1996A Bonds, the "Series 1996 Bonds"), pursuant to a Second Supplemental Indenture
and Fiscal Agent Agreement, dated as of November 1, 1996 (the "Second Supplemental
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Agreement"), by and between the Former Agency and First Trust of California, National
Association; and

WHEREAS, the Former Agency has previously issued Parity Obligations designated its
City of Clayton Redevelopment Project Area Tax Allocation Bonds, Series 1999 (the "Series
1999 Bonds"), pursuant to a Third Supplemental Indenture and Fiscal Agent Agreement, dated
as of May 1, 1999 (the "Third Supplemental Agreement"), by and between the Former Agency
and U.S. Bank Trust National Association; and

WHEREAS, Assembly Bill X1 26 (as amended, the "Dissolution Act"} and Assembly Bill
X1 27 (the "Alternative Redevelopment Program Act") were enacted by the State of California
on 28 June 2011, to significantly modify the Community Redevelopment Law and to end the
existence of or modify continued operation of redevelopment agencies throughout the state
(Health & Safety Code §33000, et seq.; the "Redevelopment Law"); and

WHEREAS, on August 11, 2011, the California Supreme Court agreed to review the
California Redevelopment Association and League of California Cities’ petition challenging the
constitutionality of these Redevelopment Restructuring Acts; and

WHEREAS, on December 29, 2011, the California Supreme Court ruled that the
Dissolution Act is largely constitutional and the Alternative Redevelopment Program Act is
unconstitutional; and

WHEREAS, the Court’s decision means that all California redevelopment agencies,
including the Former Agency, are now terminated and have been automatically dissolved on
February 1, 2012 pursuant to the Dissolution Act; and

WHEREAS, on January 17, 2012 by Resolution No. 03-2012, the Clayton City Council
did exercise its priority right and took action to become the Successor Agency to the Former
Agency (the “Successor Agency”); and

WHEREAS, Section 34177.5 of the Dissolution Act, as defined herein (except as
otherwise noted, all section references herein are to the Dissolution Act), authorizes the
Successor Agency to undertake proceedings for the refunding of outstanding bonds and other
obligations of the Former Agency, subject to the conditions precedent contained in said Section
34177.5; and

WHEREAS, the Dissolution Act, among other things, authorizes the Successor Agency
to issue bonds pursuant to Article 11 (commencing with Section 53580) of Chapter 3 of Part 1 of
Division 2 of Title 5 of the Government Code (the “Refunding Law”) for the purpose of achieving
debt service savings within the parameters (the “Savings Parameters”) set forth said Section
34177.5(a)(1); and

WHEREAS, the Successor Agency has determined that it will achieve debt service
savings within such parameters by the issuance pursuant to the Law, the Dissolution Act, the
Refunding Law and the Original Agreement, as heretofore amended and supplemented by the
First Supplemental Agreement, the Second Supplemental Agreement and the Third
Supplemental Agreement, and as amended and supplemented by the Fourth Supplemental
Indenture and Fiscal Agent Agreement expected to be dated as of June 1, 2014 (the “Fourth
Supplemental Agreement” and, together with the Original Agreement, the First Supplemental
Agreement, the Second Supplemental Agreement and the Third Supplemental Agreement, the
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“Agreement”), by and between the Successor Agency and U.S. Bank National Association, as
fiscal agent (the “Fiscal Agent”), of its not to exceed $4,000,000 aggregate principal amount of
Successor Agency to the Redevelopment Agency of the City of Clavion City of Clayton
Redevelopment Project Area Refunding Tax Allocation Bonds, Series 2014 (the “Refunding
Bonds”), to refund the Series 1996A Bonds and the Series 1999 Bonds (collectively, the “Prior
Bonds”), which bonds are the only obligations currently outstanding under the Agreement; and

WHEREAS, to determine compliance with the Savings Parameters for purposes of the
issuance by the Successor Agency of the Refunding Bonds, the Successor Agency has caused
its financial advisor (the “Financial Advisor”) to prepare an analysis of the potential savings that
will accrue to the Successor Agency and to applicable taxing entities as a result of the use of
the proceeds of the Refunding Bonds to repay the Prior Bonds and, thereby, to refund the Prior
Bonds (the “Debt Service Savings Analysis”); and

WHEREAS, the Successor Agency wishes at this time to approve the issuance of the
Refunding Bonds and to approve the form of and authorize the execution and delivery of the
Fourth Supplemental Agreement and the Irrevocable Refunding Instructions to be delivered by
the Successor Agency to the Fiscal Agent, as fiscal agent for the Prior Bonds, one each for the
Series 1996A Bonds and the Series 1999 Bonds, each to be dated as of the date of the
issuance and delivery of the Refunding Bonds (collectively, the “Refunding Instructions”); and

WHEREAS, pursuant to Section 34179 of the Dissolution Act, an oversight board (the
“Oversight Board”) has been established for the Successor Agency; and

WHEREAS, the Successor Agency is now requesting that the Oversight Board approve
the issuance of the Refunding Bonds pursuant to this Resolution and the Agreement; and

WHEREAS, the Successor Agency further requests that the Oversight Board make
certain determinations described below on which the Successor Agency will rely in undertaking
the refunding proceedings and the issuance of the Refunding Bonds; and

WHEREAS, the Successor Agency has determined to sell the Refunding Bonds to
JPMorgan Chase Bank, N.A. (the “Original Purchaser”) pursuant to the terms of the Purchase
Contract (the “Purchase Contract”) tc be entered intc by the Successor Agency and the Original
Purchaser;

NOW, THEREFORE, BE IT RESOLVED that the City Council of Clayton, California,
serving as the Successor Agency, does hereby find the above Recitals are frue and correct and
have served, together with the supporting documents, as the basis for the findings and
approvals set forth below.

BE IT FURTHER RESOLVED:

1. Determination of Savings. The Successor Agency has determined that there are
significant potential savings available to the Successor Agency and to applicable taxing entities
in compliance with the Savings Parameters by the issuance by the Successor Agency of the
Refunding Bonds to provide funds to refund and defease the Prior Bonds, all as evidenced by
the Debt Service Savings Analysis on file with the City Clerk [as the secretary (the “Secretary”)
of the Successor Agency] which Debt Service Savings Analysis is hereby approved.
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2. Approval of Issuance of the Refunding Bonds. The Successor Agency hereby
authorizes and approves the issuance of the Refunding Bonds under the Law, the Dissolution

Act and the Refunding Law in the combined aggregate principal amount of not to exceed
$4,000,000, provided that the Refunding Bonds are in compliance with the Savings Parameters
at the time of sale and delivery.

3. Approval of Fourth Supplemental Agreement. The Successor Agency hereby
approves the Fourth Supplemental Agreement prescribing the terms and provisions of the

Refunding Bonds and the application of the proceeds of the Refunding Bonds. Each of the
Mayor, as the Chair and presiding officer of the Successor Agency, the Vice Mayor, as the Vice
Chair of the Successor Agency, or the City Manager of the City of Clayton, as the chief
administrative officer of the Successor Agency (each, an “Authorized Officer”), is hereby
authorized and directed to execute and deliver, and the City Clerk, [as the Secretary of the
Successor Agency], is hereby authorized and directed to attest to, the Fourth Supplemental
Agreement for and in the name and on behalf of the Successor Agency, in substantially the form
on file with the Secretary of the Successor Agency, with such changes therein (including the
change with respect to the Reserve Account as provided below), deletions therefrom and
additions thereto as the Authorized Officer executing the same shall approve, such approval to
be conclusively evidenced by the execution and delivery of the indenture. The Successor
Agency hereby authorizes the delivery and performance of the Fourth Supplementai
Agreement.

In the event that the Authorized Officers determine it is in the best interest of the
Successor Agency to include a Reserve Account to be held by the Fiscal Agent pursuant to the
Fourth Supplemental Agreement in order to provide additional security for the Refunding Bonds,
the Authorized Officers are hereby authorized and directed to cause the Fourth Supplemental
Agreement to be revised to include a Reserve Account, provided that the amount deposited
therein shall not exceed the amount generally deposited in reserve accounts securing similar
tax exempt tax increment obligations.

4. Approval of Refunding Instructions. The forms of the Refunding Instructions on
file with the City Clerk [as the Secretary of the Successor Agency], are hereby approved, and
the Authorized Officers are, each acting alone hereby authorized and directed, for and in the
name and on behalf of the Successor Agency, to execute and deliver the Refunding
Instructions. The Successor Agency hereby authorizes the delivery and performance of its
obligations under the Refunding Instructions.

5. Oversight Board Approval of the Issuance of the Refunding Bonds. The
Successor Agency hereby requests the Oversight Board as authorized by Section 34177.5(f)

and Section 34180 to approve the issuance of the Refunding Bonds pursuant to Section
34177.5(a)(1) and this Resolution and the Agreement (including the Fourth Supplemental
Agreement), and such approval shall be deemed to be the direction of the Oversight Board to
the Successor Agency to proceed with the issuance, sale and delivery of the Refunding Bonds
pursuant to Section 34177.5(f) for purposes of the recovery of its related costs in connection
with the Refunding Bonds.

6. Determinations by the Oversight Board. The Successor Agency requests that

the Oversight Board make the following determinations upon which the Successor Agency will
rely in undertaking the refunding proceedings and the issuance of the Refunding Bonds:
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(a) The Successor Agency is authorized, as provided in Section 34177.5(f), to
recover its costs related to the issuance of the Refunding Bonds from the proceeds of the
Refunding Bonds, including the cost of reimbursing the City for administrative staff time spent
with respect to the authorization, issuance, sale and delivery of the Refunding Bonds;

(b) The application of proceeds of the Refunding Bonds by the Successor Agency to
the refunding and defeasance of the Prior Bonds, as well as the payment by the Successor
Agency of costs of issuance of the Refunding Bonds, as provided in Section 34177.5(a), shall
be implemented by the Successor Agency promptly upon sale and delivery of the Refunding
Bonds, notwithstanding Section 34177.3 or any other provision of law to the contrary, without
the approval of the Oversight Board, the California Department of Finance, the Contra Costa
County Auditor-Controller or any other person or entity other than the Successor Agency;

(¢)  The Successor Agency shall be entitled to receive its full Administrative Cost
Allowance under Section 34183(a)(3) without any deductions with respect to continuing costs
related to the Refunding Bonds, such as trustee’s fees, auditing and fiscal consultant fees and
continuing disclosure and rating agency costs (collectively, “Continuing Costs of Issuance”), and
such Continuing Costs of Issuance shall be payable from property tax revenues pursuant to
Section 34183. In addition and as provided by Section 34177.5(f), if the Successor Agency is
unable to complete the issuance of the Refunding Bonds for any reason, the Successor Agency
shall, nevertheless, be entitled to recover its costs incurred with respect to the refunding
proceedings from such property tax revenues pursuant to Section 34183 without reduction in its
Administrative Cost Allowance.

7. Filing of Debt Service Savings Analysis and Resplution. The City Clerk [as the

Secretary of the Successor Agency] is hereby authorized and directed to file the Debt Service
Savings Analysis, together with a certified copy of this Resolution, with the Oversight Board,
and, as provided in Section 34180(j} with the Contra Costa County Chief Administrative Officer,
the Contra Costa Auditor-Controller and the California Department of Finance.

8. Sale of Refunding Bonds. The Successor Agency hereby approves the
Purchase Contract and the sale and delivery of the Refunding Bonds to the Original Purchaser
on the terms and conditions set forth therein and in the Term Sheet dated April 23, 2014 (the
“Term Sheet”) from the Original Purchaser. The Authorized Officers, each acting alone, are
hereby authorized and directed to execute and deliver the Purchase Contract for and in the
name and on behalf of the Successor Agency, in substantially the form on file with the City Clerk
[as the Secretary of the Successor Agency], with such changes therein, deletions therefrom and
additions thereto as the Authorized Officer executing the same shall approve, such approval to
be conclusively evidenced by the execution and delivery of the Purchase Contract. The
Successor Agency hereby authorizes the delivery and performance of its obligations under the
Purchase Contract and the Term Sheet.

9. Issuance of Refunding Bonds in Whole or in Part. It is the intent of the

Successor Agency to sell and deliver the Refunding Bonds in whole, provided that there is
compliance with the Savings Parameters and that such refunding in whole is otherwise feasible.
However, the Successor Agency hereby authorizes the sale and delivery of the Refunding
Bonds in whole or, if such Savings Parameters cannot be met or if it is otherwise not feasible to
refund certain of the Prior Bonds, then in part; provided that the Refunding Bonds so sold and
delivered in part are in compliance with the Savings Parameters. The sale and delivery of the
Refunding Bonds in part will in each instance provide sufficient funds only for the refunding of
that portion of the Refunding Bonds that meet the Savings Parameters. In the event the
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Refunding Bonds are initially sold in part, the Successor Agency intends to sell and deliver
additional parts of the Refunding Bonds without the prior approval of the Oversight Board
provided that in each such instance the Refunding Bonds so sold and delivered in part are in
compliance with the Savings Parameters.

10. Bank Qualification. The Successor Agency hereby designates the Series 2014
Bonds for purposes of paragraph (3) of section 265(b) of the Code and represents that not more
than $10,000,000 aggregate principal amount of obligations the interest on which is excludable
(under section 103(a) of the Code) from gross income for federal income tax purposes
(excludable (i) private activity bonds, as defined in section 141 of the Code, except qualified
501(c)3) bonds as defined in section 145 of the Code and (ii) current refunding obligations to
the extent the amount of the refunding obligation does not exceed the outstanding amount of
the refunded obligation), including the Series 2014 Bonds, has been or will be issued by the
Successor Agency, including all subordinate entities of the Successor Agency, during the
calendar year 2014.

11. Official Actions. The Authorized Officers and any and all other officers of the
Successor Agency are hereby authorized and directed, for and in the name and on behalf of the
Successor Agency, to do any and all things and take any and all actions, which they, or any of
them, may deem necessary or advisable in obtaining the requested approvals by the Oversight
Board and the California Department of Finance and in the issuance, sale and delivery of the
Refunding Bonds. Whenever in this Resolution any officer of the Successor Agency is directed
to execute or countersign any document or take any action, such execution, countersigning or
action may be taken on behalf of such officer by any person designated by such officer to act on
his or her behalf in the case such officer is absent or unavailable.

AND BE IT FURTHER RESOLVED that this Resolution shall and does take immediate
effect upon its adoption.

PASSED, APPROVED AND ADOPTED by the City Council of the City of Clayton,
California at a regular public meeting thereof held on the 6™ day of May 2014 by the following
vote:

AYES: Mayor Stratford, Vice Mayor Shuey, Councilmembers Geller and Pierce.
NOES: None.
ABSENT: Councilmember Diaz.

ABSTAIN: None.
THE CITY COUNCIL OF CLAYTON, CA

Serving as the Clayton Successor Agency

I

Hank Stratford, Mayor

ATTEST:

O VN~

Janet Brown, City Clerk
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| certify that the foregoing is a true and correct copy of the original Resolution on file in

the office of the City Clerk of and for the City of Clayton.

~ Janet Brown, City Clerk

Resolution No. 02-2014SA 7 May 6, 2014
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$3,790,000
SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY
OF THE CITY OF CLAYTON
CITY OF CLAYTON REDEVELOPMENT PROJECT AREA
REFUNDING TAX ALLOCATION BONDS, SERIES 2014

CERTIFICATE OF SUCCESSOR AGENCY REGARDING RESOLUTION

The undersigned hereby states and certifies:

(i) that the undersigned is the duly appointed, qualified and acting Secretary of the
Successor Agency to the Redevelopment Agency of the City of Clayton, a public body,
organized and existing under and by virtue of the laws of the State of California (the “Successor
Agency”), and as such, is familiar with the facts herein certified and is authorized to certify the
same;

(i) that on May 6, 2014, the Successor Agency duly adopted Resolution No. 02-
2014SA entitled “A Resolution of the City of Clayton, Acting as Successor Agency to the Former
Redevelopment Agency of the City of Clayton, Approving the Issuance of Refunding Bonds in
Order to Refund Certain Outstanding Bonds of the Former Redevelopment Agency of the City of
Clayton, Approving the Execution and Delivery of a Fourth Supplemental Indenture and Fiscal
Agent Agreement Relating Thereto, Requesting Oversight Board Approval of the Issuance of
the Refunding Bonds, Requesting Certain Determinations by the Oversight Board, and
Providing for Other Matters Properly Relating Thereto” (the “Resolution”), which Resolution was
duly adopted and has not been modified, amended, rescinded or revoked, and is in full force
and effect on the date hereof; and

(iii) that the foregoing is a true and correct copy of the Resolution.
Dated: June 25, 2014 SUCCESSOR AGENCY TO THE

REDEVELOPMENT AGENCY OF THE
CITY OF CLAYTON

Secretary
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$3,790,000
Successor Agency to the Redevelopment Agency of the City of Clayton,
City of Clayton Redevelopment Project Area
Refunding Tax Allocation Bonds, Series 2014
(Bank Qualified)

PURCHASE CONTRACT

June 25, 2014

Successor Agency to the Redevelopment

Agency of the City of Clayton
6000 Heritage Trail #2014-0731
Clayton, California 94517

Ladies and Gentlemen:

The undersigned, JPMorgan Chase Bank, N.A. (the “Purchaser”) offers to enter into this
Purchase Contract (the “Purchase Contract”) with you, the Successor Agency to the
Redevelopment Agency of the City of Clayton (the “Successor Agency”), which, upon your
acceptance hereof, will be binding upon the Successor Agency and the Purchaser. This offer is
made subject to the written acceptance of this Purchase Contract by the Successor Agency and
delivery of such acceptance to us at or prior to 11:59 p.m., California time, on the date hereof.

Capitalized terms used and not otherwise defined herein shall have the meanings
ascribed to such terms in the Resolution (defined below).

The Successor Agency hereby acknowledges that: (a) the Purchaser is acting solely as
purchaser of the Bonds for its own account and not as a fiduciary for the Successor Agency or
in the capacity of broker, dealer, municipal securities underwriter or municipal advisor; (b) the
Purchaser has not provided, and will not provide, financial, legal, tax, accounting or other advice
to or on behalf of the Successor Agency with respect to the issuance of the Bonds; (c) the
Successor Agency will seek and obtain financial, legal, tax, accounting and other advice
(including as it relates to structure, timing, terms and similar matters) with respect to the
issuance of the Bonds from its financial, legal and other advisors (and not the Purchaser) to the
extent that the Successor Agency desires to obtain such advice.

1. Purchase and Sale of the Bonds. Upon the terms and conditions and in
reliance upon the representations, warranties and agreements herein set forth, the Purchaser
hereby agrees to purchase from the Successor Agency, and the Successor Agency hereby
agrees to sell to the Purchaser, all (but not less than all) of $3,790,000 aggregate principal
amount of the Successor Agency's City of Clayton Redevelopment Project Area Refunding Tax
Allocation Bonds, Series 2014 (the “Bonds”). The Bonds shall bear interest at the rates, shall
mature in the years, and shall be subject to redemption as shown on Appendix A hereto, which
is incorporated herein by this reference. The Bonds shall be dated the date of delivery thereof
(the “Date of Delivery”) and shall be payable as to interest on each February 1 and August 1,
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commencing February 1, 2015. The Purchaser shall purchase the Bonds at a price of
$3,790,000 (which is equal to the principal amount of the Bonds).

Capitalized terms used herein and not otherwise defined shall have the meanings
assigned to them in the hereinafter defined Agreement.

2. The Bonds. The Bonds shall be issued and secured pursuant to the provisions
of the Indenture and Fiscal Agent Agreement, dated as of December 1, 1990, by and between
the Redevelopment Agency of the City of Clayton (the “Former Agency”) and Bankers Trust
Company of California, N.A., as fiscal agent, as heretofore amended and supplemented and as
amended and supplemented by the Fourth Supplemental Indenture and Fiscal Agent
Agreement date as of June 1, 2014 (as so amended, the “Agreement”) between the Successor
Agency and U.S. Bank National Association, as fiscal agent (the “Fiscal Agent’), and the Law,
the Dissolution Act and the Refunding Law (as such terms are defined in the Agreement). The
net proceeds of the Bonds will be used to refund the Series 1996A Bonds and the Series 1999
Bonds (the “Refunded Bonds”), pursuant to the Series 1996A Refunding Instructions and the
Series 1999 Refunding Instructions (collectively, the “Refunding Instructions”), respectively, both
given by the Successor Agency to the Fiscal Agent. Such net proceeds will be deposited into
escrow funds held by the Fiscal Agent and applied to pay the interest on the Refunded Bonds
due on and prior to August 1, 2014, and to redeem on such date the outstanding principal of the
Refunded Bonds, at a redemption price equal to 100% of the principal amount thereof.

The Bonds shall be executed and delivered under and in accordance with the provisions
of the Agreement. The Bonds shall be issued as bonds registered as to both principal and
interest, in the denominations of $5,000 principal amount or any integral multiple thereof. The
Bonds shall be initially registered in the name of the Purchaser (rather than the Depository Trust
Company ("DTC”) or a nominee thereof). The book-entry only system of DTC shall not be
initially employed with respect to the Bonds. The Bonds shall not initially bear CUSIP numbers.

3. Closing. At 9:00 A.M., California Time, on June 25, 2014 or at such other time
or on such other date as shall have been mutually agreed upon by you and us (the “Closing”),
you will deliver to us, at such place as we may mutually agree upon, the Bonds in fully
registered form, duly executed and authenticated, and at the offices of Jones Hall, A
Professional Law Corporation (“Bond Counsel’), in San Francisco, California, the other
documents hereinafter mentioned; and we will accept such delivery and pay the purchase prices
of the Bonds identified in Section 1 above.

4, Representations, Warranties and Agreements of the Successor Agency.
The Successor Agency hereby represents, warrants and agrees with the Purchaser that:

(a) Due Organization. The Successor Agency is a public entity validly
existing under the laws of the State of California, with the power to issue the Bonds
pursuant to the Law, the Dissolution Act and the Refunding Law.

(b) Due Authorization. (i) At or prior to the Closing, the Successor Agency
will have taken all action required to be taken by it to authorize the issuance and delivery
of the Bonds; (ii) the Successor Agency has full legal right, power and authority to refund
the Refunded Bonds, to enter into this Purchase Contract, the Agreement and the
Refunding Instructions, to adopt the resolution authorizing the issuance of the Bonds
(the “Resolution”), to perform its obligations under each such document or instrument,
and to carry out and effectuate the transactions contemplated by this Purchase Contract,
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the Agreement, the Refunding Instructions and the Resolution; (iii) the execution and
delivery or adoption of, and the performance by the Successor Agency of the obligations
contained in the Bonds, the Agreement, the Refunding Instructions and this Purchase
Contract have been duly authorized and such authorization shall be in full force and
effect at the time of the Closing; (iv) this Purchase Contract constitutes a valid and
legally binding obligation of the Successor Agency; (v) the Successor Agency has duly
authorized the consummation by it of all transactions contemplated by this Purchase
Contract; and (vi) when duly authenticated by the Fiscal Agent, the Bonds will constitute
legally valid and binding obligations of the Successor Agency, enforceable against the
Successor Agency in accordance with their terms except as enforcement thereof may be
limited by bankruptcy, insolvency, moratorium or other laws affecting the enforcement of
creditors’ rights generally and by the application of equitable principles if equitable
remedies are sought.

(c) Consents. No consent, approval, authorization, order, filing, registration,
qualification, election or referendum, of or by any person, organization, court or
governmental agency or public body whatsoever is required in connection with the
issuance, delivery or sale of the Bonds, the execution and delivery of this Purchase
Contract, the adoption of the Resolution, or the consummation of the other transactions
effected or contemplated herein or hereby, that has not been taken or obtained.

(d) Internal Revenue Code. The Successor Agency has complied with the
Internal Revenue Code of 1986, as amended, with respect to the Bonds.

(e) No Conflicts. To the best knowledge of the Successor Agency, the
issuance of the Bonds, and the execution, delivery and performance of this Purchase
Contract, the Agreement, the Refunding Instructions and the Bonds, and the compliance
with the provisions hereof do not conflict with or constitute on the part of the Successor
Agency a violation of or default under the Constitution of the State of California or any
existing law, charter, ordinance, regulation, decree, order or resolution and do not
conflict with or result in a violation or breach of, or constitute a default under, any
agreement, indenture, mortgage, lease or other instrument to which the Successor
Agency is a party or by which it is bound or to which it is subject.

4] Litigation. As of the time of acceptance hereof, no action, suit,
proceeding, hearing or investigation is pending or, to the best knowledge of the
Successor Agency, threatened against the Successor Agency: (i) in any way affecting
the existence of the Successor Agency or in any way challenging the respective powers
of the several offices of the Successor Agency or of the titles of the officials of the
Successor Agency to such offices; or (ii) seeking to restrain or enjoin the sale, issuance
or delivery of any of the Bonds, the application of the proceeds of the sale of the Bonds,
the collection of Pledged Tax Revenues contemplated by the Agreement and the
application thereof to pay the principal of and interest on the Bonds, or in any way
contesting or affecting the validity or enforceability of the Bonds, this Purchase Contract,
the Agreement or the Refunding Instructions or contesting the powers of the Successor
Agency or its authority with respect to the Bonds, this Purchase Contract, the Agreement
or the Refunding Instructions; or (iii) in which a final adverse decision could (a) materially
adversely affect the operations of the Successor Agency or the consummation of the
transactions contemplated by this Purchase Contract, the Agreement or the Refunding
Instructions, (b) declare this Purchase Contract to be invalid or unenforceable in whole
or in material part, or (c) adversely affect the exclusion of the interest paid on the Bonds
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from gross income for federal income tax purposes and the exemption of such interest
from California personal income taxation (all such actions, suits, proceedings, hearings
or investigations being, “Material Litigation”).

(@ No Default. To the best of Successor Agency’s knowledge, no event has
occurred that would constitute (i) an event of default (other than a payment default) with
respect to which Successor Agency received written notice or (ii) a payment default
(whether or not Successor Agency received written notice) under any debt, revenue
bond or obligation which Successor Agency has issued during the past ten years, and,
the Successor Agency has never failed to budget for and include and maintain funds
sufficient and available to meet all payment obligations under any debt, revenue bond or
obligation which Successor Agency has issued in each of its past ten fiscal years.

(h) No Other Debt. Between the date hereof and the Closing, without the
prior written consent of the Purchaser, neither the Successor Agency, nor any person on
behalf of the Successor Agency, will have issued in the name and on behalf of the
Successor Agency any bonds, notes, or other obligations for borrowed money.

(i Certificates. Any certificates signed by any officer of the Successor
Agency and delivered to the Purchaser shall be deemed a representation and warranty
by the Successor Agency to the Purchaser, but not by the person signing the same, as
to the statements made therein.

()] Financial Condition. The financial statements of the Successor Agency
for the year ended June 30, 2013, supplied to the Purchaser (i) were prepared in
accordance with generally accepted accounting principles, consistently applied, and (ii)
fairly present the Successor Agency’s financial condition as of the date of the
statements. There has been no material adverse change in the Successor Agency’s
financial condition subsequent to June 30, 2013.

(k) Collection of Pledged Tax Revenues. The Successor Agency hereby
agrees to take any and all actions as may be required in order to collect the Pledged Tax
Revenues to ensure the timely payment of debt service on the Bonds and compliance
with the provisions of the Agreement.

() Financial Statements. The Successor Agency hereby agrees to furnish or
cause to be furnished to the owner, at the Successor Agency's expense, (i) within 270
days of the end of the Successor Agency’s fiscal year, the audited financial statements
of the City, which present the Successor Agency as a fiduciary fund of the City, for that
year, (ii) within 30 days of the end of the Successor Agency’s fiscal year, the annual,
approved operating budget of the City, which contains information regarding the budget
of the Successor Agency for the subsequent fiscal year, and (iii) such other information
that the owner of the Bonds may from time to time reasonably request. Any audited
financial statements furnished to the owner shall be prepared in accordance with
generally accepted accounting principles, consistently applied, and shall fairly present
the Successor Agency’s financial condition as of the date of the statements.

(m)  Facilitation of Transfers. The Successor Agency hereby agrees that,
upon the request of the owner of the Bonds, the Successor Agency shall answer
questions from and furnish all documents and information requested by a potential buyer
of the Bonds concerning the Successor Agency, the Agreement, the Bonds and the
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security therefor, and the transactions and documents related to or contemplated by the
foregoing and all matters related thereto.

(n) Notices. The Successor Agency hereby agrees that it shall provide timely
notice to the Purchaser of any and all of the following occurrences, through and until the
date upon which the Bonds have been fully repaid, redeemed and/or defeased: (i) an
event of default under any debt, revenue bond or obligation of the Successor Agency
that is outstanding as of the date hereof or that is issued by the Successor Agency
hereafter, (ii) any Material Litigation, or governmental proceeding having the effect of
Material Litigation, is brought against or to include the Successor Agency, and (iii) any
material adverse change in the Successor Agency's financial condition.

(o) No Financial Advisory Relationship. The Successor Agency has had no
financial advisory relationship with the Purchaser.

(P) Purchaser Not Fiduciary. Inasmuch as this purchase and sale represents
a negotiated transaction, the Successor Agency understands, and hereby confirms, that
the Purchaser is not acting as a fiduciary of the Successor Agency, but rather is acting
solely in its capacity as Purchaser, for its own account.

(a) Waiver of Sovereign Immunity. During the period the Purchaser holds the
Bonds, and to the extent the Successor Agency has or hereafter may acquire under any
applicable law any rights to sovereign immunity in any suits or judicial proceedings, the
Successor Agency hereby waives and agrees not to claim, to the extent permitted by
law, any such rights to immunity for itself in connection with the provision of products
and services of the Purchaser, including the purchase of the Bonds.

5. Representations, Warranties and Agreements of the Purchaser. The
Purchaser represents to and agrees with the Successor Agency that, as of the date hereof and
as of the Closing:

(a) The Purchaser is validly organized and existing under the laws of the
United States of America;

(b) This Purchase Contract constitutes a valid and binding obligation of the
Purchaser, enforceable in accordance with its terms, except as enforcement may be
limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’ rights and by the application of equitable principles and by the
exercise of judicial discretion in appropriate cases;

(c) The Purchaser is a Qualified Institutional Buyer within the meaning of
Rule 144A promulgated under the Securities Act of 1933, as amended;

(d) The Purchaser is not purchasing the Bonds for more than one account, is
purchasing the Bonds for its own account and is not purchasing the Bonds with a view to
distributing the Bonds;

(e) The Purchaser understands and acknowledges that it is purchasing all of
the Bonds and, therefore, the Bonds are being sold to no more than 35 purchasers, each
of which is a Qualified Institutional Buyer and each of which is purchasing the Bonds for
no more than one account;



4] The Purchaser has sufficient knowledge and experience in financial and
business matters, including the purchase and ownership of municipal bonds and other
tax-exempt obligations similar to the Bonds, to be capable of evaluating the merits and
risks of an investment in the Bonds, and the Purchaser is able to bear the economic
risks of such an investment;

(9) The Purchaser understands and agrees that ownership of a Bond may be
transferred (i) only to a Person that the Purchaser reasonably believes is either (A) a
Qualified Institutional Buyer that is purchasing such Bond for not more than one account,
for their own account and not with a view to distributing such Bond, or (B) an “accredited
investor” (each, an “Institutional Accredited Investor”) as defined in Section 501(a)(1),
(2), (3) or (7) of Regulation D promulgated under the Securities Act that is purchasing
such Bond for not more than one account for investment purposes and not with a view to
distributing such Bond, and (ii) only if such Qualified Institutional Buyer or Institutional
Accredited Investor delivers to the Successor Agency a completed and duly executed
Investor Letter substantially in the form attached hereto as Appendix B;

(h) The Purchaser is not relying upon the Successor Agency, or any of its
affiliates, agents or employees, for advice as to the merits and risks of investment in the
Bonds, and the Purchaser has sought such accounting, legal and tax advice as it has
considered necessary to make an informed investment decision;

(i) The Purchaser has conducted its own independent examination of, and
has had an opportunity to ask questions and receive answers concerning, the Successor
Agency, the Agreement, this Purchase Contract, the Bonds and the security therefor and
the transactions and documents related to or contemplated by the foregoing;

@ The Purchaser has been furnished with the documents listed in Appendix
C hereto, as well as all documents and information regarding the Successor Agency, the
Agreement, the Bonds and the security therefor and the transactions and documents
related to or contemplated by the foregoing, and all matters related thereto, that it has
requested;

(k) The Purchaser understands and acknowledges that the initial offering and
sale of the Bonds are not subject to or are otherwise exempt from the requirements of
Rule 15¢2-12 adopted by the Securities and Exchange Commission under the Securities
Exchange Act of 1934;

()] Any certificates signed by any officer of the Purchaser and delivered to
the Successor Agency shall be deemed a representation and warranty by the Purchaser
to the Successor Agency, but not by the person signing the same, as to the statements
made therein.

6. Conditions to Closing. The Purchaser has entered into this Purchase Contract
in reliance upon the representations and warranties of the Successor Agency contained herein
and the performance by the Successor Agency of its obligations hereunder, both as of the date
hereof and as of the date of Closing. The Purchaser's obligations under this Purchase Contract
are and shall be subject at the option of the Purchaser, to the following further conditions at the
Closing:



(a) The representations and warranties of the Successor Agency contained
herein shall be true, complete and correct in all material respects at the date hereof and
at and as of the Closing, as if made at and as of the Closing, and the statements made
in all certificates and other documents delivered to the Purchaser prior to the Closing
pursuant to the Purchaser's request and at the Closing pursuant hereto shall be true,
complete and correct in all material respects on the date of the Closing; and the
Successor Agency shall be in compliance with each of the agreements made by it in this
Purchase Contract;

(b) At the time of the Closing, (i) this Purchase Contract and the Agreement
shall be in full force and effect and shall not have been amended, modified or
supplemented except with respect to the Agreement, and as may otherwise be agreed to
in writing by us; (i) all actions under the Act which, in the opinion of Bond Counsel, shall
be necessary in connection with the transactions contemplated hereby, shall have been
duly taken and shall be in full force and effect; and (iii) the Successor Agency shall
perform or have performed all of its obligations required under or specified in the
Agreement, this Purchase Contract, or the Refunding Instructions to be performed at or
prior to the Closing;

(c) No decision, ruling or finding shall be entered by any court or
governmental authority since the date of this Purchase Contract (and not reversed on
appeal or otherwise set aside), or shall be pending or threatened, which has any of the
effects described in Section 4(g) hereof;

(d) Between the date hereof and the Closing, the market price of the Bonds
reflected in Appendix A shall not have been materially adversely affected in the
judgment of the Purchaser (evidenced by a written notice to the Successor Agency
terminating the obligation of the Purchaser to accept delivery of and pay for the Bonds)
by reason of any of the following:

(i) legislation enacted or introduced in the Congress or
recommended for passage by the President of the United States, or a decision
rendered by a court established under Article lll of the Constitution of the United
States or by the United States Tax Court, or an order, ruling, regulation (final,
temporary or proposed) or official statement issued or made:

A) by or on behalf of the United States Treasury Department,
or by or on behalf of the Internal Revenue Service, with the purpose or
effect, directly or indirectly, of causing the inclusion in gross income for
purposes of federal income taxation of the interest received by the
owners of the Bonds; or

(B) by or on behalf of the Securities and Exchange
Commission, or any other governmental agency having jurisdiction over
the subject matter thereof, to the effect that the Bonds, or obligations of
the general character of the Bonds, including any and all underlying
arrangements, are not exempt from registration under the Securities Act
of 1933, as amended;

(i) legislation enacted by the legislature of the State of California (the
“State”), or a decision rendered by a court of the State, or a ruling, order or
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regulation (final or temporary) made by the State authority, which would have the
effect of changing, directly or indirectly, the State tax consequences of interest on
obligations of the general character of the Bonds in the hands of the holders
thereof;

(iii) an order, decree or injunction of any court of competent
jurisdiction, or an order, filing, regulation or official statement by the Securities
and Exchange Commission, or any other governmental agency having
jurisdiction cver the subject matter thereof, issued or made to the effect that the
issuance or sale of the Bonds, as contemplated hereby, is or would be in
violation of the federal securities laws, as amended and then in effect;

(iv) the occurrence of any adverse change of a material nature of the
financial condition, results of operation or properties of the Successor Agency; or

v) the withdrawal or downgrading of any rating of any of the
Successor Agency’s outstanding indebtedness by a national rating agency;

(e) At or prior to the date of the Closing, the Purchaser shall receive copies of
the following documents satisfactory in form and substance thereto:

§)) Bond Opinion. (i) The approving opinion of Bond Counsel, as to
the validity and tax-exempt status of the Bonds, dated the date of the Closing,
addressed to the Successor Agency, in substantially the form attached hereto as
Appendix D;

(2) Reliance Letter. A reliance letter from Bond Counsel to the effect
that the Purchaser can rely upon the opinions described in (e)(1)(i) above;

3) Supplemental Opinion of Bond Counsel. A supplemental opinion
of Bond Counsel addressed to the Successor Agency and the Purchaser, in form
and substance acceptable to the Purchaser, dated as of the Closing,
substantially to the following effect:

(i) assuming due authorization, execution and delivery by all
the parties thereto (other than the Successor Agency), the Agreement,
the Purchase Contract and the Refunding Instructions have been duly
authorized, executed and delivered by the Successor Agency and
constitute legal, valid and binding agreements of the Successor Agency
enforceable in accordance with their terms, except as enforcement
thereof may be limited by bankruptcy, insolvency, reorganization,
moratorium or other laws relating to or affecting generally the
enforcement of creditors’ rights and except as such enforcement may be
subject to the application of equitable principles and the exercise of
judicial discretion in appropriate cases if equitable remedies are sought
and by the limitations on legal remedies against public agencies in the
State of California;

(ii) no authorization, approval, consent or other order of the

State or any local agency of the State, other than such authorizations,
approvals and consents which have been obtained, is required for the
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valid authorization, execution and delivery by the Successor Agency of
this Purchase Contract or the consummation by the Successor Agency of
the other transactions contemplated by the Purchase Contract (provided
no opinion need be expressed as to any action required under state
securities or blue sky laws in connection with the purchase of the Bonds
by the Purchaser); and

iii) the Bonds are exempt from registration pursuant to the
Securities Act of 1933, as amended, and the Agreement is exempt from
qualification as indentures pursuant to the Trust Indenture Act of 1939, as
amended; and

(4) Certificates. A certificate signed by appropriate officials of the
Successor Agency to the effect that (i) such officials are authorized to execute
this Purchase Contract, (ii) the representations, agreements and warranties of
the Successor Agency herein and all statements made in all certificates and
other documents delivered to the Purchaser prior to the Closing pursuant to the
Purchaser’s request are true and correct in all material respects as of the date of
Closing, (iii) the Successor Agency has complied with all the terms of the
Agreement, the Refunding Instructions and this Purchase Contract to be
complied with by the Successor Agency prior to or concurrently with the Closing,
and, as to the Successor Agency, such documents are in full force and effect,
and (iv) the Bonds being delivered on the date of the Closing to the Purchaser
under this Purchase Contract substantially conform to the descriptions thereof
contained in the Agreement;

(5) Arbitrage. A nonarbitrage and tax certificate or certificates of the
Successor Agency in form satisfactory to Bond Counsel;

(6) Resolution. A certificate or certificates, together with a fully
executed copy of the Resolution, of the Secretary to the Successor Agency to the
effect that:

(i) such copy is a true and correct copy of the Resolution; and

(ii) that the Resolution was duly adopted and has not been
modified, amended, rescinded or revoked except as provided herein, and
is in full force and effect on the date of the Closing.

(7) Oversight Board Resolution. A certificate or certificates, together
with a fully executed copy of the resolution of the Oversight Board to the
Successor Agency approving the issuance of the Bonds (the “Oversight Board
Resolution”), of the Clerk to the such Oversight Board to the effect that:

(i) such copy is a true and correct copy of the Oversight
Board Resolution; and

(i) that the Oversight Board Resolution was duly adopted and
has not been modified, amended, rescinded or revoked except as
provided herein, and is in full force and effect on the date of the Closing.



(8) Department of Finance Approval. A letter from the Department of
Finance approving the Oversight Board Resolution and the issuance of the
Bonds.

(9) Purchase Contract. An executed copy of this Purchase Contract.

(10) Agreement. An executed copy of the Agreement.

(11)  Fiscal Agent Certificate. A certificate of the Fiscal Agent, dated the
date of closing, signed by a duly authorized officer of the Fiscal Agent, and in
form and substance satisfactory to the Purchaser, to the effect that (i) the Fiscal
Agent has all necessary power and authority to enter into and perform its duties
under the Agreement and the Refunding Instructions; (ii) the Fiscal Agent has
duly authorized, executed and delivered the Agreement and the Refunding
Instructions, and, assuming due authorization, execution and delivery by the
Successor Agency, the Agreement and the Refunding Instructions constitute the
valid and binding agreements of the Fiscal Agent enforceable against the Fiscal
Agent in accordance with their terms, except as enforceability may be subject to
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
creditors’ rights and to the application of equitable principles; (iii) the execution
and delivery of the Agreement and the Refunding Instructions and compliance
with the provisions thereof have been duly authorized by all necessary corporate
action on the part of the Fiscal Agent and, to the best knowledge of the Fiscal
Agent, will not conflict with or constitute a breach of or default under any law,
administrative regulation, court decree, resolution, charter, bylaws or any
agreement to which the Fiscal Agent is subject or by which it is bound; and (iv)
no litigation is pending or, to the best knowledge of the Fiscal Agent, threatened
(either in state or federal courts) against the Fiscal Agent in any way contesting
or affecting the validity or enforceability of the Bonds, the Agreement or the
Refunding Instructions;

(12) Tax Forms. Evidence that federal tax information forms 8038-G
with respect to the Bonds have been prepared for filing;

(13) CDIAC. Copies of preliminary filings with the Caiifornia Debt and
Investment Advisory Commission (“CDIAC”) relating to the Bonds;

(14) Verification Report. A report and opinion (the “Verification
Report”) of a firm acceptable to the Purchaser with respect to the sufficiency of
the funds held under the Refunding Instructions to refund the Refunded Bonds as
provided in the Refunding Instructions;

(15) Defeasance Opinion. A defeasance opinion of Bond Counsel,
dated the date of Closing and addressed to the Successor Agency and the
Purchaser, with respect to the defeasance of the Refunded Bonds;

(16) Investor Letter. The Investor Letter, executed by the Purchaser,
substantially in the form attached hereto as Appendix B;

(17) Wire Transfer Request. A copy of the wire transfer request form
provided by the Purchaser and executed by the Successor Agency; and
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(18) Other Deocuments. Such additional legal opinions, certificates,
proceedings, instruments and other documents as the Purchaser may
reasonably request to evidence compliance (i) by the Successor Agency with
legal requirements, (ii) the truth and accuracy, as of the time of Closing, of the
representations of the Successor Agency herein contained, and (iii) the due
performance or satisfaction by the Successor Agency at or prior to such time of
all agreements then to be performed and ail conditions then to be satisfied by the
Successor Agency.

® Termination. Notwithstanding anything to the contrary herein contained, if
for any reason whatsoever the Bonds shall not have been delivered by the Successor
Agency to the Purchaser as provided herein, then the obligation to purchase Bonds
hereunder shall terminate and be of no further force or effect except with respect to the
obligations of the Successor Agency and the Purchaser under Section 10 hereof.

If the Successor Agency is unable to satisfy the conditions to the Purchaser’s obligations
contained in this Purchase Contract or if the Purchaser’s obligations shall be terminated for any
reason permitted by this Purchase Contract, this Purchase Contract may be cancelled by the
Purchaser at, or at any time prior to, the time of Ciosing. Notice of such cancellation shali be
given to the Successor Agency in writing, or by telephone or telegraph, confirmed in writing.
Notwithstanding any provision herein to the contrary, the performance of any and all obligations
of the Successor Agency hereunder and the performance of any and all conditions contained
herein for the benefit of the Purchaser may be waived by the Purchaser in writing at its sole
discretion.

7. Conditions to Obligation of the Successor Agency. The Successor Agency
has entered into this Purchase Contract in reliance upon the representations and warranties of
the Purchaser contained herein and the performance by the Purchaser of its obligations
hereunder, both as of the date hereof and as of the Closing. The Successor Agency’s
obligations under this Purchase Contract are and shall be subject, at the option of the
Successor Agency, to the following conditions: (1) the representations and warranties of the
Purchaser contained in this Purchase Contract shall be true, complete and correct on the date
hereof and on the Closing, (2) at the time of the Closing, this Purchase Contract shall be in full
force and effect, (3) at the time of the Closing, the Purchaser shail perform or shall have
performed all of its obligations under this Purchase Contract to be performed at or prior to the
Closing, and (4) at or prior to the Closing, the Successor Agency shall have received the
following, in each case satisfactory in form and substance to the Successor Agency:

(a) The purchase price of the Bonds, in accordance with Section 1 hereof;

(b) The receipt of the Purchaser, dated as of the Closing, confirming delivery of the
Bonds to the Purchaser;

(c) A certificate of the Purchaser, dated as of the Closing and signed by an
appropriate official of the Purchaser, to the effect that (i) the representations and warranties of
the Purchaser contained in this Purchase Contract are true and correct in all material respects
on and as of the Closing with the same effect as if made on the Closing, and (ii) the Purchaser
has complied with all the terms of this Purchase Contract to be complied with by the Purchaser
prior to or concurrently with the Closing and the Purchase Contract is in full force and effect.
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8. Expenses. The Successor Agency shall pay the following expenses from
proceeds of the Bonds: (i) the cost of the preparation and reproduction of the Agreement; (ii) the
fees and disbursements of Bond Counsel, the Successor Agency’s placement agent, and the
financial advisor to the Successor Agency; (iii) the cost of the preparation, printing and delivery
of the Bonds; (iv) the initial fees of the Fiscal Agent; (v) the fees for obtaining the Verification
Report; (vi) expenses for travel, lodging, and subsistence related to meetings connected to the
authorization, sale, issuance and distribution of the Bonds, if any; (vii) all reasonable, out-of-
pocket costs and expenses incurred by the Purchaser in connection with due diligence and the
preparation of documentation, including but not limited to, financial advisory fees (if applicable),
and fees of Purchaser's counsel in an amount not to exceed $10,000; and (viii) all other fees
and expenses incident to the issuance and sale of the Bonds, including the CDIAC fees.

The Successor Agency may cause proceeds of the Bonds designated to pay expenses
to be deposited with a fiscal agent of the Successor Agency appointed for such purpose.

9. Notices. Any written notice, statement, demand, consent, approval,
authorization, offer, designation, request or other communication to be given hereunder shall be
given to the party entitled thereto at its address set forth below, or at such other address as
such party may provide to the other parties in writing from time to time, namely:

If to the Successor Agency: Successor Agency to the Redevelopment Agency
of the City of Clayton
6000 Heritage Trail
Clayton, California 94517
Attention: Executive Director

If to the Purchaser, to: JPMorgan Chase Bank, N.A.
7600 Dublin Bivd., Suite 101A
Dublin, California 94568
Attention: Abdul H. Maiwand

Each such notice, statement, demand, consent, approval, authorization, offer,
designation, request or other communication hereunder shall be deemed delivered to the party
to whom it is addressed (a) if given by courier or delivery service or if personally served or
delivered, upon delivery, (b) if given by electronic communication, whether by telex, telegram or
telecopier, upon the sender's receipt of an appropriate answerback or other written
acknowledgment, (c) if given by registered or certified mail, return receipt requested, deposited
with the United States mail postage prepaid, 72 hours after such notice is deposited with the
United States mail, or (d) if given by any other means, upon delivery at the address specified in
this Section.

10. Parties in Interest; Survival of Representations and Warranties. This
Purchase Contract when accepted by the Successor Agency in writing as heretofore specified
shall constitute the entire agreement between the Successor Agency and the Purchaser. This
Purchase Contract is made solely for the benefit of the Successor Agency and the Purchaser
(including the successors or assigns of the Purchaser). No person shall acquire or have any
rights hereunder or by virtue hereof. All representations, warranties and agreements of the
Successor Agency in this Purchase Contract shall survive regardless of (a) any investigation or
any statement in respect thereof made by or on behalf of the Purchaser, (b) delivery of and
payment by the Purchaser for the Bonds hereunder, and (c) any termination of this Purchase
Contract.
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1. Execution in Counterparts. This Purchase Contract may be executed in
several counterparts each of which shall be regarded as an original and all of which shall
constitute but one and the same document.
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13. Applicable Law. This Purchase Contract shall be interpreted, governed and
enforced in accordance with the laws of the State of California applicable to contracts made and
performed in such State.

Very truly yours,

JPMORGAN CHASE/BANK, N.A.

/ ) v //
/ A/ //

J;%d/ Representative

By:

[
The foregoing is hereby agreed to and accepted as of the
date set hereforth:

SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY OF THE CITY OF CLAYTON

By:

City Manager/Executive Director
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13. Applicable Law. This Purchase Contract shall be interpreted, governed and
enforced in accordance with the laws of the State of California appiicable to contracts made and
performed in such State.

Very truly yours,

JPMORGAN CHASE BANK, N.A.

By:

Authorized Representative

The foregoing is hereby agreed to and accepted as of the
date set hereforth:

SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY OF THE CITY OF CLAYTON

By:

City Managef/Exégutive Director
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APPENDIX A

$3,790,000

Successor Agency to the Redevelopment Agency of the City of Clayton,

City of Clayton Redevelopment Project Area
Refunding Tax Allocation Bonds, Series 2014

[(Bank Qualified)]

$3,790,000 - 2.30% Current Interest Term Bond due August 1, 2024 - Yield 2.30%

Redemption Provisions

Optional Redemption. The Bonds are not subject to optionai redemption.

Mandatory Sinking Fund Redemption. The Bonds shall be subject to mandatory
redemption in part by lot prior to their maturity date, upon notice as provided in subparagraph
(d) below, on each August 1, commencing August 1, 2015, solely from money which has been
deposited into the Series 2014 Principal Account in amounts and upon the dates hereby
established for the Bonds, as follows:

Date Date
(August 1) Amount (August 1) Amount
2015 $325,000 2020 $420,000
2016 330,000 2021 360,000
2017 395,000 2022 375,000
2018 400,000 2023 380,000
2019 415.000 2024 (maturity) 390,000

The portion of the Bonds so redeemed shall be redeemed at a redemption price equal to
the principal amount thereof, plus accrued interest to the redemption date, without premium.




APPENDIX B
FORM OF INVESTOR LETTER

Successor Agency to the Redevelopment Agency
of the City of Clayton

6000 Heritage Trail

Clayton, California 94517

Re:  Successor Agency to the Redevelopment Agency of the City of Clayton
City of Clayfon Redevelopment Project Area Refunding Tax Allocation Bonds,
Series 2014

Ladies and Gentlemen:

The undersigned (the “Purchaser”) understands that the Successor Agency to the City of
Clayton (the “Successor Agency”) has issued its City of Clayton Redevelopment Project Area
Refunding Tax Allocation Bonds, Series 2014 (the “Bonds”), in the aggregate principal amount
of $3,790,000. The Purchaser intends to purchase certain of said Bonds (for purposes of this
Investor Letter, the “Bonds”). In connection with such purchase of the Bonds, the Purchaser
makes the certifications, representations, warranties, acknowledgements and covenants
contained in this Investor Letter to each of the addressees hereof, with the express
understanding that such certifications, representations, warranties, acknowledgements and
covenants will be relied upon by such addressees.

The Purchaser hereby certifies, represents, warrants, acknowledges and covenants as
follows:

(a) The Purchaser is duly organized, validly existing and in good standing
under the laws of the jurisdiction in which it was incorporated or formed and is
authorized to invest in the Bonds being purchased hereby. The person executing this
letter on behalf of the Purchaser is duly authorized to do so on the Purchaser’s behalf.

(b) The Purchaser (MARK APPROPRIATELY):

is a “qualified institutional buyer” (a “Qualified Institutional Buyer”) within the
meaning of Rule 144A promulgated under the Securities Act of 1933, as
amended (the “Securities Act”), or

is an “accredited investor’ (an “Institutional Accredited Investor”) as defined

in Section 501(a)(1), (2), (3) or (7) of Regulation D promulgated under the
Securities Act.
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(c) The Purchaser is not purchasing the Bonds for more than one account, is
purchasing the Bonds for its own account and is not purchasing the Bonds with a view to
distributing the Bonds.

(d) The Purchaser has sufficient knowledge and experience in financial and
business matters, including the purchase and ownership of municipal bonds and other
tax-exempt obligations similar to the Bonds, to be capable of evaluating the merits and
risks of an investment in the Bonds, and the Purchaser is able to bear the economic
risks of such an investment.

(e) The Purchaser recognizes that an investment in the Bonds involves
significant risks, that there is no established market for the Bonds and that none is likely
to develop and, accordingly, that the Purchaser must bear the economic risk of an
investment in the Bonds for an indefinite period of time.

) The Purchaser understands and agrees that ownership of a Bond may be
transferred (i) only to a Person that the Purchaser reasonably believes is either (A) a
Qualified Institutional Buyer that is purchasing such Bond for not more than one account,
for their own account and not with a view to distributing such Bond, or (B) an Institutional
Accredited investor that is purchasing such Bond for not more than one account for
investment purposes and not with a view to distributing such Bond, and (ii) only if such
Qualified Institutional Buyer or Institutional Accredited Investor delivers to the Successor
Agency a completed and duly executed Investor Letter substantially in the form hereof.

(9) The Purchaser is not relying upon the Successor Agency, or any of its
affiliates, agents or employees, for advice as to the merits and risks of investment in the
Bonds. The Purchaser has sought such accounting, legal and tax advice as it has
considered necessary to make an informed investment decision.

(h) The Purchaser has conducted its own independent examination of, and
has had an opportunity to ask questions and receive answers concerning, the Successor
Agency, the Bonds and the security therefor and the transactions and documents related
to or contemplated by the foregoing.

(i) The Purchaser has been furnished with all documents and information
regarding the Successor Agency, the Bonds and the security therefor and the
transactions and documents related to or contemplated by the foregoing, and all matters
related thereto, that it has requested.

()] The Purchaser understands and agrees that the offering and sale of the
Bonds are exempt from Rule 15¢2-12(b)(5) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, pursuant to Section (d) of said
Rule.

(k) The person executing this letter on behalf of the Purchaser is duly
authorized to do so on the Purchaser’s behalf.
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IN WITNESS WHEREOF, the Purchaser has executed this Investor Letter as of the date

set forth below.

Dated: June 25, 2014

B-3

Very truly yours,

JPMorgan Chase Bank, N.A.

By:

Name:
Title:
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APPENDIX C

Credit presentation entitled “Successor Agency to the Redevelopment Agency of
the City of Clayton 2014 Tax Allocation Refunding Bonds,” dated April 8, 2014,
prepared by Steven Gortler, as financial advisor to the Successor Agency to the
Redevelopment Agency of the City of Clayton, and the attachments thereto.

Resolution No. 02-2014SA, entitled “A Resolution of the City of Clayton,
California Acting as Successor Agency to the Former Clayton Redevelopment
Agency, Approving the Issuance of Refunding Bonds in Order to Refund Certain
Outstanding Bonds of the Former Redevelopment Agency of the City of Clayton,
Approving the Execution and Delivery of a Fourth Supplemental Indenture and
Fiscal Agent Agreement Relating Thereto, Requesting Oversight Board Approval
of the Issuance of the Refunding Bonds, Requesting Certain Determinations by
the Oversight Board, and Providing for Other Matters Properly Relating Thereto,”
adopted by the City Council of the City of Clayton, California acting as the
Successor Agency to the Redevelopment Agency of the City of Clayton on May
6, 2014.



APPENDIX D

Opinion of Bond Counsel (see attached)



JONES HALL

June 25, 2014
650 California Street
18th Floor
San Francisco, CA 94108
t.415.391.5780

Successor Agency to the Redevelopment Agency PEp—

of the City of Clayton
600Q Heritage Trail
Clayton, CA 94517

OPINION: $3,790,000 Successor Agency to the Redevelopment Agency of the
City of Clayton, City of Clayton Redevelopment Project Area
Refunding Tax Allocation Bonds, Series 2014

Members of the Successor Agency:

We have acted as bond counsel to the Successor Agency to the Redevelopment Agency
of the City of Clayton (the “Successor Agency”) in connection with the issuance by the
Successor Agency of $3,790,000 aggregate principal amount of bonds of the Successor Agency
designated the “Successor Agency to the Redevelopment Agency of the City of Clayton, City of
Clayton Redevelopment Project Area Refunding Tax Allocation Bonds, Series 2014" (the
“‘Bonds”), under the Community Redevelopment Law (being Part 1 of Division 24 of the
California Health and Safety Code (the “Law”), under Part 1.85 (commencing with Section
34170) of Division 24 of the California Health and Safety Code (the “Dissolution Act”), under the
provisions of Article 10 (commencing with Section 53570) and Article 11 (commencing with
Section 53580) of Chapter 3 of Part 1 of Division 2 of Title 5 of the California Gevernment Code
(the “Refunding Law”), under an Indenture and Fiscal Agent Agreement dated as of December
1, 1990, as heretofore supplemented and amended and as supplemented and amended by a
Fourth Supplemental Indenture and Fiscal Agent Agreement dated as of June 1, 2014
(collectively, the "Fiscal Agent Agreement”), by and between the Successor Agency and its
predecessor, the Redevelopment Agency of the City of Clayton, and U.S. Bank National
Association, as fiscal agent, and its predecessors, and under Resolution No, 02-2014SA of the
Successor Agency adopted on May 6, 2014.

We have examined the Law, the Dissolution Act, the Refunding Law and such certified
proceedings and other papers as we deem necessary to render this opinion.

As to questions of fact material to our opinion, we have relied upon representations of
the Successor Agency contained in the Fiscal Agent Agreement and in certified proceedings
and other certifications of public officials furnished to us, without undertaking to verify such facts
by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:
1.  The Successor Agency is duly created and validly existing as a public entity, with

the power to enter into the Fiscal Agent Agreement, perform the agreements on its part
contained therein and issue the Bonds.

A PROFESSIONAL LAW CORPORATION www.ioneshall.com



Successor Agency to the
Redevelopment Agency
of the City of Clayton

June 25, 2014

Page 2

2. The Fiscal Agency Agreement has been duly approved by the Successor Agency
and constitutes a valid and binding obligation of the Successor Agency enforceable upon the
Successor Agency in accordance with its terms.

3.  Pursuant to the Law, the Dissolution Act and the Refunding Law, the Fiscal Agent
Agreement creates a valid lien on the funds pledged by the Fiscal Agent Agreement for the
security of the Bonds, subject to no prior lien granted under the Law, the Dissolution Act or the
Refunding Law.

4. The Bonds have been duly authorized, executed and delivered by the Successor
Agency and are valid and binding special obligations of the Successor Agency, payabie solely
from the sources provided therefor in the Fiscal Agent Agreement.

5. The interest on the Bonds is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes of the federal alternative minimum
tax imposed on individuals and corporations; it should be noted, however, that, for the purpose
of computing the alternative minimum tax imposed on corporations (as defined for federal
income tax purposes), such interest is taken into account in determining certain income and
earnings. The Bonds are "qualified tax-exempt obligations” within the meaning of section
265(b)(3) of the Internal Revenue Code of 1986 (the "Code"), and, in the case of certain
financial institutions (within the meaning of section 265(b)(5) of the Code), a deduction is
allowed for 80 percent of that portion of such financial institutions' interest expense allocakle to
interest payable on the Bonds. The opinions set forth in the preceding sentences are subject to
the condition that the Successor Agency comply with all requirements of the Code that must be
satisfied subsequent to the issuance of the Bonds in order that interest thereon be, or continue
to be, excluded from gross income for federal income tax purposes and that the Bonds be, or
continue to be, qualified tax-exempt obligations. The Successor Agency has covenanted to
comply with each such requirement. Failure to comply with certain of such requirements may
cause the inclusion of interest on the Bonds in gross income for federal income tax purposes to
be retroactive to the date of issuance of the Bonds. We express no opinion regarding other
federal tax consequences arising with respect to the Bonds.

6. The interest on the Bonds is exempt from personal income taxation imposed by the
State of California.

The rights of the owners of the Bonds and the enforceability of the Bonds and the Fiscal
Agent Agreement may be subject to bankruptcy, insolvency, reorganization, moratorium and
other similar laws affecting creditors' rights heretofore or hereafter enacted and may also be
subject to the exercise of judicial discretion in appropriate cases.

Respectffilly submitted,

ofessional Law Corporation
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#2014-0731

No.R-1 ***$3,790,000"**
UNITED STATES OF AMERICA
STATE OF CALIFORNIA
COUNTY OF CONTRA COSTA
SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY
OF THE CITY OF CLAYTON

CITY OF CLAYTON REDEVELOPMENT PROJECT AREA
REFUNDING TAX ALLOCATION BOND, SERIES 2014

Interest Rate Maturity Date Dated Date
2.30% August 1, 2024 June 25, 2014
PRINCIPAL AMOUNT: THREE MILLION SEVEN HUNDRED NINETY THOUSAND
DOLLARS

REGISTERED OWNER: CHASE BANK, N.A.
1 Chase Manhattan Plaza
New York, NY 10018

The SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF THE CITY OF
CLAYTON (hereinafter sometimes called the "Successor Agency"), a public entity existing
under the laws of the State of California, for value received, hereby promises to pay (but solely
out of the funds hereinafter mentioned) to the registered owner hereof as shown above or
registered assigns (herein sometimes referred to as "registered owner"), subject to the right of
prior redemption hereinafter mentioned, the principal amount specified above, on the maturity
date specified above, and to pay such registered owner on each February 1 and August 1 of
each year, commencing on February 1, 2015 (each an "Interest Payment Date") by check
mailed by the Fiscal Agent via first-class mail to such owner at such owner's address shown on
the registration books of the Fiscal Agent as of the close of business on the fifteenth day of the
menth preceding each interest payment date (the "Record Date"), or by federal wire transfer to
an account in the continental United States cf America designated by such owner of Bonds in
the aggregate principal amount of $1,000,00C cr more, upon provision of a written notice
received by the Fiscal Agent prior to the applicable Record Date, interest cn such principai
amount from the interest Payment Date immediately preceding the date of authentication hereof
(unless (i) the date of authentication hereof is prior to the first regular Record Date in which
event from the dated date specified above, or (ii) the date of authentication hereof is an Interest
Payment Date, in which event from that interest Payment Date, or (jii} the date of authentication
hereof is after a regular Record Date but before the following Interest Payment Date and if the
Successor Agency shall not default in the payment of interest due on such Interest Payment
Date, in which event it shall bear interest from such Interest Payment Date) until the principal
hereof shall have been paid or provided for in accordance with the Agreement hereinafter
referred to, at the interest rate per annum set forth above payable semiannually on each Interest
Payment Date. Both principal and interest and any premium upon the redemption prior to
maturity of all or part hereof are payable in lawful money of the United States of America, and
(except for interest which is payable by check as stated above) are payable upon surrender
hereof at the Principal Corporate Trust Office (as defined in the Agreement) of U.S. Bank
National Association, Fiscal Agent for the Successor Agency.
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Notwithstanding anything in the Indenture to the centrary, so long as the Bonds are in
the form of one single fully registered bond, both principal and interest shall be payabie to the
owners of the Bonds (the "Bondholders" or “Holders") for receipt by the Helder no later thar on
the applicable Interest Payment Date by wire transfer, in immediately available funds, to an
account designated by the Holder; provided that the Holder, by making such designation,
agrees to surrender the single fully registered bond to the Trustee for canceliation promptly
upon payment in full of the principal of and interest on the Bonds

This Bond is one of a duly authorized issue of Bonds of the Successor Agency
designated "Successor Agency to the Redevelopment Agency of the City of Clayton, City of
Clayton Redeveiopment Project Area Refunding Tax Aliccation Bonds, Series 2014" (herein
called the "Bonds"), in an aggregate principal amount of $3,790,000, all of iike tenor and date
(except for bond numbers, interest rates, amounts and maturity) and all of which have been
issued pursuant to and in full conformity with the Constitution and iaws of the State of California,
inciuding the Law, the Dissoiuticn Act and the Refunding Law (as such terms are defined in the
hereinafter defined Agreement) for the purpose of refinancing certain cutstanding obligations of
the Successor Agency. The Bonds are authorized by and issued pursuant to a resolution duly
adopted by the Successor Agency and under an Indenture and Fiscal Agent Agreement, dated
as of December 1, 1890, as supplemented by a First Suppiemental Indenture and Fiscal Agent
Agreement, dated as of December 1, 1983, a Second Supplemental indenture and Fiscal Agent
Agreement, dated as of November 1, 1996, a Third Supplemental Indenture and Fiscal Agent
Agreement, dated as of May 1, 1989 and a Fourth Supplemental Indenture and Fiscal Agent
Agreement, dated as of June 1, 2014 (as supplemented, the "Agreement"), by and between the
Successor Agency and U.S. Bank National Association, as successor Fiscal Agent (the "Fiscal
Agent"), copies of which are on file with the Secretary of the Successor Agency and the Fiscal
Agent.

The Bonds are special obligations of the Successor Agency secured by an irrevocable
pledge of, and payable as to principal, premium, if any, and interest from Pledged Tax
Revenues (as defined in the Agreement) and other moneys as previded in the Agreement. The
principal of the Bonds, the interest thereon and any redemption premiums payable with respect
thereto are not a debt of the City of Clayton, the State of Caiifornia or any of its political
subdivisions, and neither the City, the State nor any of its political subdivisions is liable thereon,
nor in any event shall the Bonds, said interest or said premium be payable out of any funds or
properties cther than the funds of the Successor Agency as set forth in the Agreement. The
Bonds do not constitute an indebtedness within the meaning of any constituticnal or statutory
debt limitation or restriction. Neither the members of the Successor Agency nor any persons
executing the Bonds are liable personally on the Bonds by reason of their issuance.

All of the Bonds are equally secured in accordance with the terms of the Agreement,
reference to which is hereby made for a specific description of the security thereon provided for
said Bonds, for the nature, extent and manner of enforcement of such security, for the
covenants and agreements made for the benefit of the Holders, and for a statement of the rights
of the Bondholders. By the acceptance cf this Bond the registered owner hereof consents to all
of the terms, conditions and provisions of the agreement. In the manner provided in the
Agreement, said Agreement and the rights and obligations of the Successor Agency and of the
Bendholders may (with certain exceptions as stated in said Agreement) be amended or
supplemented, subject to the terms and conditions of the Agreement. -

The Bonds are not subject to redemption at the option of the Successor Agency.
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The Bonds are subject to mandatory redemption in part by iot prior to their maturity date
on each August 1, commencing August 1, 2015, scleiy from money which has been deposited
into the Series 2014 Principal Account in amounts and upon the dates established for such
Bonds as set forth in the Agreement. The portion of the Bonds so redeemed shall be redeemed
at a redemption price equal to the principal amount thereof, plus accrued interest to the
redemption date, without premium.-

Notice of call and redemption prior to maturity shali be given as provided in the
Agreement.

This Bond is issued in fully registered form in the denomination of $5,000 and any
integral multipie thereof and is negotiabie upon proper transfer of registration. This Bond is,
transferable by the registered owner hereof or by his duly autherized attorney, at the Principal
Corporate Trust Office of the Fiscal Agent, but only in the manner, subject to the limitations and
upon payment of the taxes and charges. provided in the Agreement, upon surrender and
cancellation of this Bond. Upon such transfer, a new Bond of any authorized denomination or
denominations for the same aggregate principal amount and maturity of the same issue will be
issued to the transferee in exchange therefor. This Bond may also be exchanged for a like
aggregate principal amount of Bonds of cther authorized denominations of the same maturity
and interest rate, but only in the manner, subject to the limitations and upon payment of the
taxes and charges provided in the Agreement, upon surrender and cancellation of this Bond.

The Successor Agency shall not be required to issue, register the transfer of, or
exchange any Bond, during the period from the fifteenth (15th) day of the month preceding each
Interest Payment Date to such Interest Payment Date, during the fifteen (15) days preceding the
selection of Bonds for redemption, on any date on which notice of redemption is scheduled to
be mailed, or on any redemption date.

The Successor Agency and the Fiscal Agent may treat the registered owner hereof as
the absolute owner hereof for all purposes, and the Agency and the Fiscal Agent shall not be
affected by any notice to the contrary.

This Bond shall not be entitled to any benefit under the Agreement, or become valid or
obligatory for any purpose, unti! the certificate of authentication hereon endorsed shall have
been signed by the Fiscal Agent.

It is hereby recited, certified and declared that any and all acts, conditions and things
required to exist, to happen and to be performed precedent to and in the issuance of this Bond
exist, have happened and have been performed in due time, form and manner as required by
the Constitution and laws of the State of California.

The Successor Agency has designated the Bonds as "qualified tax-exempt obligations”
under Section 265(b})(3) of the Internal Revenue Code of 1986, as amended.
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IN WITNESS WHEREOF, the Successor Agency to the Redevelopment Agency of the
City of Clayton has caused this Bond to be signed on its behailf by the manual or facsimile
signature of its City Manager/Executive Director and by the manual or facsimile signature of its
Secretary ali as of the Dated Date set forth above.

=28 -
City MatraenExgcutive Director of the
Successor Agency to the Redevelcpment
Agency of the City of Clayton

Secretary of the Successor Agency to the
Redevelopment Agency of the City of
Clayton

CERTIFICATE OF AUTHENTICATIONAND REGISTRATION OF BONDS
This is one of the Bonds described in the within mentioned Agreement.
Date of Authentication: June 25, 2014

U.S. BANK NATIONAL ASSCCIATION,
as Fiscal Agent

By:
Authorized Officer
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ASSIGNMENT

For value received, the undersigned sells, assigns and transfers to (print or typewrite
name, address and zip code of Transferee): this bond and irrevocably constitutes and appoints
attorney.to transfer this bond on the books for registration thereof with full power of substitution
in the premises.

Dated:

Signature Guaranteed:

Notice: The assignor's signature to this assignment must correspond with the name as it
appears upon the within bond in every particular, withcut alteration or any
change whatever and the signature(s) must be guaranteed by an eligible
guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying
number of Assignee:
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JONES HALL

June 25, 2014
650 California Street
18th Floor
San Francisco, CA 94108
t.415.391.5780

Successor Agency to the Redevelopment Agency e

of the City of Clayton
6C00 Heritage Trail
Clayton, CA 94517

OPINION: $3,790,000 Successor Agency to the Redevelopment Agency of the
City of Clayton, City of Clayten Redevelopment Project Area
Refunding Tax Allocation Bonds, Series 2014

Members of the Successor Agency:

We have acted as bond counsel to the Successor Agency to the Redevelopment Agency
of the City of Clayton (the “Successor Agency”) in connection with the issuance by the
Successor Agency of $3,790,000 aggregate principal amount of bonds of the Successor Agency
designated the “Successor Agency to the Redevelopment Agency of the City of Clayton, City of
Clayton Redeveiopment Project Area Refunding Tax Allocation Bonds, Series 2014" (the
“Bonds”), under the Community Redevelopment Law (being Part 1 of Division 24 of the
California Health and Safety Code (the “Law”), under Part 1.85 (commencing with Section
34170) of Division 24 of the California Health and Safety Code (the “Dissolution Act”), under the
provisions of Article 10 (commencing with Section 53570) and Article 11 (commencing with
Section 53580) of Chapter 3 of Part 1 of Division 2 of Title 5 of the California Government Code
(the “Refunding Law”), under an Indenture and Fiscal Agent Agreement dated as of December
1, 1990, as heretofore suppiemented and amended and as supplemented and amended by a
Fourth Supplemental Indenture and Fiscal Agent Agreement dated as of June 1, 2014
(collectively, the "Fiscal Agent Agreement"), by and between the Successor Agency and its
predecessor, the Redevelopment Agency of the City of Clayton, and U.S. Bank National
Association, as fiscal agent, and its predecessors, and under Resolution No, 02-2014SA of the
Successor Agency adopted on May 6, 2014.

We have examined the Law, the Dissolution Act, the Refunding Law and such certified
proceedings and other papers as we deem necessary to render this opinion.

As to questions of fact material to our opinion, we have relied upon representations of
the Successor Agency contained in the Fiscal Agent Agreement and in certified proceedings
and other certifications of public officials furnished to us, without undertaking to verify such facts
by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:
1.  The Successor Agency is duly created and validly existing as a public entity, with

the power to enter into the Fiscai Agent Agreement, perform the agreements on its part
contained therein and issue the Bonds.
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2. The Fisca! Agency Agreement has been duly approved by the Successor Agency
and constitutes a vaiid and binding obligation of the Successor Agency enforceable upon the
Successor Agency in accordance with its terms.

3.  Pursuant to the Law, the Dissolution Act and the Refunding Law, the Fiscal Agent
Agreement creates a valid lien on the funds pledged by the Fiscal Agent Agreement for the
security of the Bonds, subiject to no prior lien granted under the Law, the Dissolution Act or the
Refunding Law.

4. The Bonds have been duly authorized, executed and delivered by the Successor
Agency and are valid and binding special obligations of the Successor Agency, payable solely
from the sources provided therefor in the Fiscal Agent Agreement.

5. The interest on the Bonds is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes of the federal aiternative minimum
tax imposed on individuals and corporations; it should be noted, however, that, for the purpose
of computing the alternative minimum tax imposed on corporations (as defined for federal
income tax purposes), such interest is taken into account in determining certain income and
eamnings. The Bonds are "qualified tax-exempt obligations" within the meaning of section
265(b)(3) of the Internal Revenue Code of 1986 (the "Code"), and, in the case of certain
financial institutions (within the meaning of section 265(b)(5) of the Code), a deduction is
allowed for 80 percent of that portion of such financial institutions' interest expense allocable to
interest payable on the Bonds. The opinions set forth in the preceding sentences are subject to
the condition that the Successor Agency comply with all requirements of the Code that must be
satisfied subsequent to the issuance of the Bonds in order that interest thereon be, or continue
to be, excluded from gross income for federal income tax purposes and that the Bonds be, or
continue to be, qualified tax-exempt obligations. The Successor Agency has covenanted to
comply with each such requirement. Failure to comply with certain of such requirements may
cause the inclusion of interest on the Bonds in gross income for federal income tax purposes to
be retroactive to the date of issuance of the Bonds. We express no opinion regarding other
federal tax consequences arising with respect to the Bonds.

6. The interest on the Bonds is exempt from personal income taxation imposed by the
State of California.

The rights of the owners of the Bonds and the enforceability of the Bonds and the Fiscall
Agent Agreement may be subject to bankruptcy, insolvency, reorganization, moratorium and
other similar laws affecting creditors' rights heretofore or hereafter enacted and may also be
subject to the exercise of judicial discretion in appropriate cases.

Respectiully submitted,

'

K Pfofessional Law Corporation
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