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TRUST INDENTURE

THIS TRUST INDENTURE (the "Indenture") dated as of August I, 2010, by and
between the Redevelopment Agency of the City of San Diego, a public body, corporate and
politic, organized and existing under, and by virtue of, the laws of the State of Califomia (the
"Agency"), and U.S. Bank National Association, a national banking association organized and
existing under the laws of the United States of Amelica and authorized to accept and execute
trusts of the character herein set out, as trustee (the "Trustee"),

WIT N E SSE T H:

WHEREAS, the Agency is a redevelopment agency, a public body, corporate and politic,
duly created, established and authorized to transact business and exercise powers under and
pursuant to the provisions of the Community Redevelopment Law of the State of Califomia (the
"Law"), including the power to issue bonds, notes and other obligations for any of its corporate
purposes; and

WHEREAS, a Redevelopment Plan for the redevelopment project known and designated
as San Ysidro Redevelopment Project in the City of San Diego (the "Redevelopment Project"),
has been adopted in compliance with all requirements of the Redevelopment Law; and

WHEREAS, in order to provide for the authentication and delivery of the Bonds (as
defined herein), to establish and declare the terms and conditions upon which the Bonds are to be
issued and secured and to secure the payment of the principal thereof and interest and premium,
if any, thereon, the Agency has authorized the execution and delivery of this Indenture; and

WHEREAS, the proceeds of the 2010 Bonds (as defined herein) will be used to (i)
finance a portion of the costs of the Redevelopment Project; (ii) provide for a reserve fund; and
(iii) provide for the costs of issuing the 20 I0 Bonds; and

WHEREAS, the Agency has detennined that all acts and proceedings required by law
necessary to make the 2010 Bonds, when executed by the Agency, authenticated and delivered
by the Trustee, and duly issued, the valid, binding and legal special obligations of the Agency,
and to constitute this Indenture a valid and binding agreement for the uses and purposes herein
set forth in accordance with its terms, have been done and taken, and the execution and delivery
of the Indenture have been in all respects duly authorized;

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the principal of, and the interest and premium, if any, on, all the Bonds at any time
issued and Outstanding under this Indenture, according to thcir tenor, and to secure the
performance and observance of all the covenants and conditions therein and herein set forth, and
to declare the tenus and conditions upon ffild subject to which the Bonds are to be issued and
received, and in consideration of the premises and of the mutual covenants herein contained and
of the purchase and acceptance of the Bonds by the Owners thereof, and for other valuable
considerations, the receipt whereof is hereby acknowledged, the Agency does hereby covenant
and agree with the Trustee, for the benefit of the respective Owners from time to time of the
Bonds, as follows:
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ARTICLE I
DEFINITIONS

Section 1.01. Definitions. Unless the context otherwise requires, the tenns defined in
this Section 1.01 shall, for all purposes of this Indenture, of any indenture supplemental hereto,
and of any certificate, opinion or other document herein mentioned, have the meanings herein
specified:

Agency

"Agency" means the Redevelopment Agency of the City of San Diego, a public body,
corporate and politic, established under the Law.

Additional Allowance

"Additional Allowance" means, as thc date of calculation, the amount of Tax Revenues
which, as shown in the Report of an Independent Financial Consultant, are estimated to be
receivable by the Agency within the Fiscal Year following the Fiscal Year in which such
calculation is made as a result of increases in the assessed valuation of taxable property in the
Project Area due to either (a) construction which has been completed but not yet reflected on the
tax rolls, or (b) transfer of ownership or any other interest in real property which has been
recorded but which is not then reflected on the tax rolls. For purposes of this definition, the tenn
"increases in the assessed valuation" means the amount by which the assessed valuation of
taxable property in the Project Area is estimated to increase above assessed valuation of taxable
property in the Project Area (as evidenced on the written records of the San Dicgo County
Auditor-Controller) as of the date in which such calculation is made.

Annual Debt Service

"Annual Debt Service" means, for each Fiscal Year, the sum of (a) the interest payable
on the Outstanding Bonds in such Fiscal Year, assuming that the Outstanding Serial Bonds are
retired as scheduled and that the Outstanding Telm Bonds are redeemed from sinking fund
payments as scheduled and (b) the principal amount of the Outstanding Serial Bonds payable by
their terms in such Fiscal Year (c) and the principal amount of the Outstanding Term Bonds
scheduled to be paid or redeemed from sinking fund payments in such Fiscal Year, excluding the
redemption premiums, if any, thereon.

Authority

"Authority" means the Public Facilities Financing Authority of the City of San Diego, a
joint powers authority duly organized and existing under the laws of the State.

Bond Counsel

"Bond Counsel" means any attorney or film of attorneys nationally recognized for
expertise in rendering opinions as to the legality and tax-exempt status of securities issued by
public entities and selected by the Agency.
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Bond Fund

"Bond Fund" means the fund by that name established pursuant to Section 5.03 hereof.

Bond Year

"Bond Year" means, with respect to the 2010 Bonds, the twelve-month period extending
from September 2 in any year to the following September 1, 2010, both dates inclusive;
provided, however, that the first Bond Year shall begin on the Closing Date and end on
September 1, 2011, and with respect to any Parity Bonds shall have the meaning ascribed in any
Supplemental Indenture relating thereto.

"Bonds" means the 2010 Bonds and, to the extent required by any Supplemental
Indenture, any Parity Bonds authorized by, and at any time Outstanding pursuant to this
Indenture and such Supplemental Indenture.

Book-Entry Depository

"Book-Entry Depository" shall mean DTC or any successor as Book-Entry Depository
for the Bonds, appointed pursuant to Section 2.12.

Business Day

"Business Day" means any day other than a Saturday, a Sunday or a day on which
banking institutions in New York, New York, Los Angeles, California, and the city in which the
Corporate Trust Office is located, are auth0l1zed or obligated by law to be closed.

"Chair" means the chairperson of the Agency appointed pursuant to the Law, or other
duly appointed officer of the Agency authorized by the Agency by resolution or by law to
perform the functions of the chairperson in the event of the chairperson's absence or
disqualification.

"City" means the City of San Diego, California.

Closing Date

"Closing Date" means any date upon which there is a physical delivery of any series of
the Bonds in exchange for an amount representing the purchase price of the Bonds by the
original purchasers.
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"Code" means the Internal Revenue Code of 1986, as amended. Any reference to a
provision of the Code shall be deemed to include the applicable Tax Regulations promulgated
with respect to such provision.

Continuing Disclosure Certificate

"Continuing Disclosure Certificate" means an undertaking entered into by the Agency
relative to the Original Purchaser's obligations under Rule 15c2-12 of the Securities and
Exchange Commission, as provided pursuant to Section 6.19 of this Indenture.

Corporate Trust Office

"Corporate Trust Office" means such corporate trust office of the Trustee as may be
designated from time to time by written notice from the Trustee to the Agency, initially being
633 West Fifth Street, 24th Floor, Los Angeles, California 90071 except that with respect to
presentation of Bonds for payment or for registration of transfer and exchange such term shall
mean the office or agency of the Trustee at which, at any particular time, its corporate trust
agency business shall be conducted.

Costs ofIssuance

"Costs of Issuance" means items of expense payable or reimbursable directly or
indirectly by the Agency and related to the authorization, sale and issuance of the Bonds, which
items of expense shall include, but not be limited to, printing costs, costs of reproducing and
binding documents, closing costs, filing and recording fees, initial fees and charges of the
Trustee including its first annual administration fee, expenses incurred by the Agency in
connection with the issuance of the Bonds, underwriter's discount, original issue discount,
placcment agent fees, legal fees and charges, including bond counsel and financial consultants
fees, costs of cash flow verifications, premiums for any municipal bond insurance policy that
may be purchased and for any reserve account surety bond the Agency may purchase, rating
agency fees, charges for execution, transportation and safekeeping of the Bonds and other costs,
charges and fees in connection with the original issuance of the Bonds.

Costs ofIssuance Fund

"Costs ofIssuance Fund" means the fund by that name established by Section 3.02.

County

"County" means the County of San Diego, California.

County Assessor

"County Assessor" means the person who holds the office in the County in which the
Agency is located designated as the County Assessor, or one of his duly appointed deputies, or
any person or persons performing substantially the same duties in the event said office is ever
abolished or changed.
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County Auditor-Controller

"County Auditor-Controller" means the person who holds the office in the County in
which the Agency is located designated as the County Auditor-Controller, or one of his duly
appointed deputies, or any person or persons performing substantially the same duties in the
event said office is ever abolished or changed.

Defeasance Securities

"Defeasance Securities" means any of the following, or any combination thereof: (a)
cash, (b) State and Local Government Series securities issued by the United States Treasury, (c)
United States Treasury bills, notes and bonds, as traded on the open market, which are not
subject to optional call or redemption, and (d) zero coupon United States Treasury Bonds.

"DTC" shall mean The Depository Trust Company, New York, New York, and its
successors and assigns.

Executive Director

"Executive Director" means the executive director of the Agency appointed pursuant to
the Law, or other duly appointed officer of the Agency authorized by the Agency by resolution
or by law to perform the functions of the executive director including, without limitation, any
deputy executive director of the Agency.

Event of Default

"Event of Default" means any of the events described in Section 9.01 hereof.

Federal Securities

"Federal Securities" means the following securities:

(I) United States Treasury Bills, bonds, and notes for which the full faith and credit
of the United States are pledged for payment of principal and interest;

(2) Direct senior obligations issued by the following agencies of the United States
Government: the Federal Farm Credit Bank System, the Federal Home Loan Bank System, the
Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation and the
Tennessee Valley Authority;

(3) Mortgage Backed Securities (except stripped mortgage securities) issued by the
Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation and the
Government National Mortgage Association; and

(4) United States Treasury Obligations, State and Local Government Series.
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Fiscal Year

"Fiscal Year" mcans any twelve-month period extending from July 1 in one calendar year
to June 30 of the succeeding calendar year, both inclusive, or any other twelve-month period
hereafter selected and designated by the Agency as its official fiscal year period.

"Fitch" means Fitch Ratings and its successors, and if such company shall for any reason
no longcr perform the functions of a securities rating agency. "Fitch" shall be deemed to refer to
any nationally reeognized seeurities rating agency designated by the Agency and the City.

IGA Loan Agreements

"IGA Loan Agreements" means the following two loan agreements, each between the
Agency, as borrower, and International Gateway Associates, LLC, as lender:

(a) Loan Agreement (Parcel B/C) entered into as of October I, 2001.

(b) Loan Agreement (Parcel A-I) entered into as of August 17,2004.

Indenture

"Indenture" means this Trust Indenture, entered into by the Agency as it may be amended
or supplemented by any Supplemental Indenture adopted pursuant to the provisions hereof.

Independent Certified Public Accountant

"Independent Certified Public Accountant" means any accountant or firm of such
accountants duly licensed or registered or entitled to practice and practicing as such under the
laws of the State of California, appointed by the Agency, and who, or each of whom:

1. is in fact independent and not under domination of the Agency;

2. does not have any substantial interest, direct or indirect, with the Agency; and

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

Independent Financial Consultant

"Independent Financial Consultant" means any financial consultant or firm of such
consultants appointed by the Agcncy, and who, or each of whom:

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

(2) does not have any substantial interest, direet or indirect, with the Agency; and

(3) is not connected with the Agcncy as an officer or employee of the Agency, but
who may be regularly retained to make reports to the Ageney.
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Infonnation Serviccs

"InfOlmation Services" means Financial Information, Inc. 's "Daily Called Bond Service,"
30 Montgomery Street, 10th Floor, Jersey City, New Jersey 07302, Attention: Editor, Kenny
Information Services' "Called Bond Service," 65 Broadway, 16th Floor, New York, New York
10006; Moody's Investors Service "Municipal and Govennnent," 99 Church Street, 8th Floor,
New York, New York 10007, Attention: Municipal News Reports; Standard & Poor's
Corporation "Called Bond Record," 25 Broadway, 3rd Floor, New York, New York 10004; and,
in accordance with then current guidelines of the Securities and Exchange Commission, such
other addresses and/or such other services providing infonnation with respect to the redemption
of bonds as the Agency may designate in a Written Request of the Agency delivered to the
Trustee.

Interest Account

"Interest Account" means the Account by that name established pursuant to Section 5.03.

Interest Payment Date

"Interest Payment Date" means March I and September I in any year in which Bonds are
Outstanding, commencing March 1,2011.

"Law" means the Community Redevelopment Law of the State of California, constituting
Part 1 (commencing with Section 33000) of Division 24 of the Health and Safety Code of the
State of California, and the acts amendatory thereof and supplemental thereto.

Maximum Annual Debt Service

"Maximum Annual Debt Service" means, as of the date of any calculation, the largest
Annual Debt Service with respect to the Bonds during the current or any future Fiscal Year.

Moody's

"Moody's" means Moody's Investors Service, its successors and assigns, and if such
corporation shall for any reason no longer perfonn the functions of a securities rating agency,
"Moody's" shall be deemed to refer to any other nationally recognized securities rating agency
designated by the Agency and the City.

Original Purchaser

"Original Purchaser" means, collectively, De La Rosa & Co., and Piper Jaffray & Co., as
the original purchasers of the 2010 Bonds from the Authority and in connection with the
issuance of any Parity Bonds the original purchaser thereof.

Outstanding

"Outstanding," when used as of any particular time with reference to Bonds, means
(subject to the provisions of Section 8.04) all Bonds except:
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(I) Bonds theretofore cancelled by the Trustee or surrendered to the Trustee for
cancellation;

(2) Bonds paid or deemed to have been paid within the meaning of Section 10.03
(regardless of whethcr all Bonds shall have been so paid or so deemed to have been paid); and

(3) Bonds in lieu of or in substitution for which other Bonds shall have been
authorized, executed, issued and delivered by the Agency pursuant to the Indenture or any
Supplemental Indenture.

Owner, Bondowner

"Owner" or "Bondowner" means the person or persons whose name appears on the
registration books maintained by the Trustee as the registered owner of a Bond or Bonds.

Parity Bonds

"Parity Bonds" means any bonds, notes, loans, advances, or indebtedness issued or
incurred by the Agency on a parity with the 2010 Bonds in accordance with the provisions of
Sections 3.03 and 3.04 hereof.

Participant

"Participant" means those broker-dealers, banks and other financial institutions from time
to time for which DTe holds 2010 Bonds as securities depository.

Permitted Investments

"Pennitted Investments" means any of the following to the extent then permitted by law
and Section 7.07 hereof:

(I) Federal Securities;

(2) Obligations of any state, territory or commonwealth of the United States of
America or any political subdivision thereof or any agency or department of the foregoing;
provided, that at the time of their purchase such obligations are rated "AAA" by two Rating
Agencies;

(3) Bonds, notes, debentures or other evidences of indebtedness issued or guaranteed
by any corporation which are, at the time of purchase, rated by each Rating Agency in their
respective highest short-tenn rating categOlies, or, if the tenn of such indebtedness is longer than
three years, rated "AAA" by two Rating Agencies;

(4) Taxable commercial paper or tax-exempt commercial paper with a maturity of not
more than 270 days, rated at the time of purchase "AlIPIIFI" by two Rating Agencies;

(5) Deposit accounts or certificates of deposit, whether negotiable or non-negotiable,
issued by a state or national bank (including the Trustee and its affiliates) or a state or federal
savings and loan association or a state-licensed branch of a foreign bank; provided, however, that
such certificates of deposit or deposit accounts shall be either (a) continuously and fully insured
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by the Federal Deposit Insurance Corporation; or (b) have maturities of not more than 365 days
(including certificates of deposit) and are issued by any state or national bank or a state or federal
savings and loan association, the short-term obligations of which aTe rated in the highest short
term letter and numerical rating category by two Rating Agencies;

(6) Bills of exchange or time drafts drawn on and accepted by a commercial bank,
otherwise known as bankers acceptances, which bank has short tenn obligations outstanding
which are ratcd by two Rating Agencics in their respective highest short-term rating categories,
and which bankers acceptances mature not later than 180 days from the date of purchase.

(7) Any repurchase agreement with any bank or trust company organized under the
laws of any state of the United States or any national banking association (including the Trustee),
or a state-licensed branch of a foreign bank, having a minimum pennanent capital of one
hundred million dollars ($100,000,000) and with short-term debt rated by two Rating Agencies
in their respective three highest short-term rating categOlies or any government bond dealer
reporting to, trading with, and recognized as a primary dealer by, the Federal Reserve Bank of
New York, which agreement is secured by anyone or more of the secmities and obligations
described in clause (I) of this definition, which shall have a market value (valued at least
weekly) not less than 102% of the principal amount of such investment and shall be lodged with
the Trustee, the Treasurer or other fiduciary, as a custodian for the Trustee, by the bank, trust
company, national banking association or bond dealer executing such repurchase agreement.
The entity executing each such repurchase agreement required to be so secured shall furnish the
Trustee with an undertaking satisfactory to it that the aggregate market value of all such
obligations securing each such repurchase agreement (as valued at least weekly) will be an
amount equal to 102% the principal amount of such repurchase agreement and the Trustee shall
be entitled to rely on each such undertaking;

(8) Investments in a money market fund, including those of an affiliate of the Trustee
rated "AAAm" or "AAAm-G" or better by S&P and Moody's, investments of which are limited
to investments described in clauses (1), (2) and (7) of this definition.

(9) Celtificates, notes, warrants, bonds or other evidence of indebtedness of the State
or of any political subdivision or public agency thereof which are rated in the highest short-term
rating category or within one of the three highest long-ternl rating categories of two Rating
Agencies (excluding securities that do not have a fixed par value and/or whose terms do not
promise a fixed dollar amount at maturity or call date);

(10) For amoUllts less than $10,000, interest-bearing demand or time deposits
(including celtificates of deposit) in a nationally or state-chartered bank, or a state or federal
savings and loan association in the State, fully insured by the Federal Deposit msurance
Corporation, including the Trustee or any affiliate thereof;

(II) Investments in taxable money markct funds or portfolios restricted to obligations
with an average maturity of one year or less and which funds or portfolios are rated in either of
the two highest rating categories by two Rating Agencies or have or are portfolios guaranteed as
to payment of principal and interest by the full faith and credit of the United States of America
and which may include funds for which the Trustee, its parent holding company, if any, or any
affiliates or subsidiaries of the Trustee provide inveshnent advisory or other management
services;
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(12) Investments in the City's pooled investment fund;

(13) Investments in the Local Agency Investment Fund created pursuant to Section
16429.1 of the Government Code of the State;

(14) Shares of beneficial interest in diversified management companies investing
exclusively in securities and obligations described in clauses (1) through (11) of this definition
and which companies are rated in their respective highest rating categories by two Rating
Agencies or have an investment advisor registered with the Securities and Exchange
Commission with not less than five years' experience investing in such securities and obligations
and with assets under management in excess of five hundred million dollars ($500,000,000); and

(15) Any guaranteed investment contract, including forward delivery agreements
("FDAs") and forward purchase agreements ("FPAs"), with a financial institution or insurance
company which has at the date of execution thereof an outstanding issue of unsecured, uninsured
and unguaranteed debt obligations or a claims-paying ability rated within the two highest rating
categories of two or more Rating Agencies. Only Pennitted Investments desclibed in clause (1)
above and having maturities equal to or less than 30 years from their date of delivery will be
considered eligible for any collateralization/delivery purposes for guaranteed investment
contracts, FDAs or FPAs;

(16) Shares in a California common law trust established pursuant to Title I, Division
7, Chapter 5 of the Government Code of the State which consists exclusively of investments
pennitted by Section 53601 of Title 5, Division 2, Chapter 4 of the Government Code of the
State, as it may be amended.

Principal Account

"Principal Account" means the Account by that name established pursuant to
Section 5.03 hereof.

Principal Payment Date

"Principal Payment Date" means September I in each year in which any of the 2010
Bonds mature by their respective ternls; and with respect to any Parity Bond means the stated
maturity date of such Parity Bond.

Purchase Price

"Purchase Price", for the purpose of computation of the Yield of the Bonds, has the same
meaning as the tenn "issue price" in Section l273(b) and 1274 of the Code, and, in general,
means the initial offering price to the public (not including bond houses and brokers, or similar
persons or organizations acting in the capacity of underwriters or wholesalers) at which price a
substantial amount of the Bonds are sold or, if the Bonds are privately placed, the price paid by
the original purchaser thereof or the acquisition cost of such original purchaser. The tenn
"Purchase Plice," for the purpose of computation of the Yield of Pennitted Investments, means
the fair market value of the Pelmitted Investments on the date of use of Bond proceeds for
acquisition thereof, or iflater, on the date that any Pennitted Investment becomes a Nonpurpose
Inveshnent, as defined in the Code, ofthe Bonds.
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Qualified Reserve Account Credit Instrument

"Qualified Reserve Account Credit Instrument" means any irrevocable standby or direct
pay letter of credit or surety bond issued by a commercial bank or insurance company and
deposited with the Trustee pursuant to Section 5.03(c), provided that all of the following
requirements are met: (a) the long-term credit rating of such bank or insurance company at the
time of issuance of such letter of credit or surety bond is in one of the two highest rating
categories by S&P and Moody's; (b) such letter of credit or surety bond has a term of at least
twelve (12) months; (c) such letter of credit or surety bond has a stated amount at least equal to
the portion of the Reserve Requirement with respect to which funds are proposed to be released
pursuant to Section 5.03(c); (d) the Trustee is authorized pursuant to the terms of such letter of
credit or surety bond to draw thereunder an amount equal to any deficiencies which may exist
from time to time in the Interest Account, or the Principal Account for the purpose of making
payments required pursuant to Section 5.03(a), (b) or (c); and (e) written notice of the posting of
such Qualified Reserve Account Credit Instrument is given to the Rating Agencies.

Rating Agencies

"Rating Agencies" means any of the following: Fitch, Moody's and S&P.

Rebate Account

"Rebate Account" means the Account by that name established and held by the Trustee
pursuant to Section 7.1 0 hereof.

Record Date

"Record Date" means, with respect to any Interest Payment Date, the close ofbusiness on
the fifteenth calendar day of the month preceding such Interest Payment Date, whether or not
such day is a Business Day.

Redemption Fund

"Redemption Fund" means the fund by that name established by Section 5.04 hereof.

Redevelopmcnt Consultant

"Redevelopment Consultant" means any consultant or firm of consultants appointed by
the Agency and judged by the Agency to have experience in matters relating to the collection of
Tax Revenues or otherwise with respect to financing in redevelopment project areas, and who, or
each of whom:

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

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

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

"Redevelopment Fund" means the fund by that name established and held by the Tmstee
pursuant to Section 3.06, which Redevelopment Fund shall include therein a "2010 Series A
Redevelopment Account" and a "2010 Series B Redevelopment Account."

Redevelopment Plan, Plan

"Redevelopment Plan" or "Plan" means the redevelopment plan for the Redevelopment
Project approved and adopted by the City for the San Ysidro Redevelopment Project Area and
includes any amendment of said plan heretofore or hereafter made pursuant to the Law.

Redevelopment Project, Project

"Redevelopment Project" or "Project" means thc undertaking of the Agency pursuant to
the Redevelopment Plan, as amended, and the Law for the redevelopment of the Redevelopment
Project Area.

Redevelopment Project Area, Project Area

"Redevelopment Project Area" or "Project Area" means the Redevelopment Project Area
described in the Redevelopment Plan.

Registration Books

"Registration Books" means the records maintained by the Tmstee pursuant to
Section 2.07 hereof for the registration and transfer of ownership of the Bonds.

Report

"Report" means a Report in writing signed by an Independent Certified Public
Accountant, Independent Financial Consultant or Redevelopment Consultant and including-

(1) a statement that the person or firm making or giving such Report has read the
pertinent provisions of this Indenture to which such Report relates;

(2) a brief statement as to the nature and scope of the examination or investigation
upon which the Report is based; and

(3) a statement that, in the opinion of such person or firm, sufficient examination or
investigation was madc as is necessary to enable said consultant to express an informed opinion
with respect to the subject matter referred to in the Report.

Representation Letter

"Representation Letter" shall mean the letter of representations from the Agency to, or
other instmment or agreement of the Agency with, a Book-Entry Depository in which the
Agency, among other things, makes certain representations to such Book-Entry Depository with
respect to the Bonds, the payment thereof and delivery of notices with respect thereto.
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Reserve Account

"Reserve Account" means the account by that name established pursuant to Section 5.03
hereof, within which Reserve Account there may be created separate subaccounts with respect to
each selies of the Bonds.

Reserve Requirement

"Reserve Requirement" means, as of the date of calculation an amount equal to the lesser
of (i) 10% ofthe initial outstanding principal amount of the Bonds (less original issue discount if
in excess of two percent); (ii) Maximum Annual Debt Service on the Bonds; or (iii) 125% of
average Annual Debt Service on the Bonds; provided, however, that if Reserve Requirements
shall be calculated without regard to Escrowed Bonds, as defined in Section 3.63 hereof.

"S&P" shall mean Standard & Poor's Rating Service, a division of McGraw-Hill
Companies, Inc., its successors and assigns, and if such corporation shall for any reason no
longer perform its functions of a securities ratings agency, "S&P" shall be deemed to refer to any
other nationally recognized securities rating ageney designated by the Ageney and the City.

Seeurities Depositories

"Seeurities Depositories" means The Depository Trust Company, New York, New York,
and its suceessors and assigns and any replaeement securities depository as the Ageney may
designate in a Written Request ofthe Ageney delivered to the Trustee.

Serial Bonds

"Serial Bonds" means with respect to the 2010 Bonds, all of the 2010 Bonds other than
the 2010 Bonds whieh are Term Bonds, and with respeet to Parity Bonds, means all of the Bonds
of such series of Parity Bonds of such series which are not Term Bonds.

Special Fund

"Speeial Fund" means the fund by that name established by Seetion 5.02.

"State" means the State of California.

Subordinate Debt

"Subordinate Debt" has the meaning set forth in Seetion 3.05 of this Indenture.

Supplemental Indenture

"Supplemental Indenture" means an agreement, resolution or other instrument then in full
force and effect whieh has been duly adopted by the Ageney, amendatory of or supplemental to
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this Indenture; but only if and to the extent that such Supplemental Indenture is specifically
authorized hereunder.

Tax Increment Limitation

"Tax Increment Limitation" means, with respect to the Redevelopment Project, the
maximum amount of tax increment which may be paid to the Agency for the Redevelopment
Project, as said limitation may be amended from time to time pursuant to Section 33333.2 of the
Redevelopment Law.

Tax Regulations

"Tax Regulations" means temporary and permanent regulations promulgated under
Section 103 and related provisions of the Code.

Tax Revenue Certificate

"Tax Revenue Certificate" means a written certificate of the Agency identifYing the
amount of Tax Revenues calculated by a Redevelopment Consultant taking into account
infOlmation on assessed valuation shown on the records of the County Assessor to be received
by the Agency in either the current Bond Year or the next Bond Year; provided that a Tax
Revenue Certificate with respect to Parity Bonds shall contain the infonnation required by
Section 3.03 of the Indenture.

Tax Revenues

"Tax Revenues" means that portion of taxes annually allocated to the Agency with
respect to the Project Area following the Closing Date pursuant to Article 6 of Chapter 6
(commencing with Section 33670) of the Redevelopment Law and Section 16 of Article XVI of
the Constitution of the State and as provided in the Redevelopment Plan, including all payments,
subventions and reimbursements (if any) to the Agency specifically attributable to ad valorem
taxes lost by reason of tax exemptions and tax rate limitations, but excluding (a) all amounts that
are required to be deposited into the Low and Moderate Income Housing Fund of the Agency in
any Fiscal Year pursuant to Sections 33334.2 and 33334.3 of the Redevelopment Law, and (b)
all amounts required to be paid to entities other than the Agency pursuant to statutory tax 
sharing arrangements pursuant to Section 33607.5 ofthe Redcvelopment Law.

Tem1 Bonds

"Tenn Bonds" means, with respect to the 2010 Bonds, the 2010 Series A Bonds
originally issued hercunder maturing on September I, 20__ and September I, 20__; and the
20 I° Series B Bonds originally issued hereunder maturing on September I, 20_ and
September I, 20_; and with respect to any Parity Bonds, means such Parity Bonds which are
payable on or before their specified Plincipal Payment Dates from sinking account payments
established for that purpose and calculated to retire such Parity Bonds on or before their
respective Principal Payment Dates.

RVPUBIFBAUMI770583.] 14



Treasurer

"Treasurer" means the treasurer of the Agency appointed pursuant to the Law, or other
duly appointed officer of the Agency authorized by the Agency by resolution delivered to the
Trustee or by law to perform the functions of the treasurer including, without limitation, the
Assistant Treasurer of the Agency.

Trustee

"Trustee" means the Trustee appointed by the Agency and acting as an independent
trustee with the duties and powers herein provided, its successors and assigns, and any other
corporation or association which may at any time be substituted in its place, as provided in
Section 7.01. The initial Trustee under this Indenture is U.S. Bank National Association.

2010 Bonds

"2010 Bonds" means the 2010 Series A Bonds and 2010 Series B Bonds, issued pursuant
to this Indenture.

2010 Series A Bonds

"201 0 Series A Bonds" means the $.-:-_-::_-=-::-: aggregate principal amount of
Redevelopment Agency of the City of San Diego, San Ysidro Redevelopment Project Tax
Allocation Bonds, 2010 Series A (Tax-Exempt).

2010 Series B Bonds

aggregate principal amount of
San Ysidro Redevelopment Project Tax

"2010 Series B Bonds" means the $
c----::c--_=_

Redevelopment Agency of the City of San Diego
Allocation Bonds, 2010 Series B (Taxable).

Written Request onhe Agency; Written Certificate of the Agency

"Written Request of the Agency" or "Written Certificate of the Agency" means an
instrument in writing signed by any of the Chairman, the Executive Director, the Executive
Director's designee, or by any other officer of the Agency duly authorized by the Agency for that
purpose.

"Yield" means that yield which, when used in computing the present worth of all
payments of principal and interest (or other payments in the ease of Permitted Investments which
require payments in a form not characterized as principal and interest) on a Permitted Investment
or on any series of the Bonds produces an amount equal to the Purchase Price of such Permitted
Investment or any series of the Bonds, as the case may be, all computed as prescribed in the
applicable Tax Regulations.

Section 1.02. Content of Certificates and Opinions. Every certificate or opmlOn
provided for in this Indenture with respect to compliance with any provision hereof, excluding
the certificate of destruction pursuant to Section 10.06 hereof, shall include (l) a statement that
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the person making or gIVmg sueh eertifieate or opmIOn has read sueh prOVISIOn and the
definitions herein relating thereto; (2) a brief statement as to the nature and seope of the
examination or investigation upon whieh the eertifieate or opinion is based; (3) a statement that,
in the opinion of sueh person, he has made or eaused to be made sueh examination or
investigation as is neeessary to enable him to express an informed opinion with respeet to the
subjeet matter referred to in the instrument to whieh his signature is affixed; and (4) a statement
as to whether, in the opinion of such person, such provision has been complied with.

Any such certificate or opinion madc or given by an officer of the Agency may be based,
insofar as it relates to a legal or accounting matter, upon a certificatc or opinion of or
reprcsentation by Bond Counselor an Independent Financial Consultant, Independent Celiified
Public Accountant or a Redevelopment Consultant, unless such officer knows, or in the exercise
of reasonable care should have known, that the certificate, opinion or representation with respect
to the matters upon which such certificate or statement may be based, as aforesaid, is elToneous.
Any such certificate or opinion made or given by Bond Counsel or an Independent Financial
Consultant, Independent Certified Public Accountant or a Redevelopment Consultant may be
based, insofar as it relates to factual matters (with respcct to which information is in the
possession of the Agency) upon a certificate or opinion of or representation by an officer of the
Agency, unless such Bond Counsel or an Independent Financial Consultant, Independent
Certified Public Accountant or Redevelopment Consultant knows, or in the exercise of
reasonable care, should have known, that the certificate or opinion or representation with respect
to the matters upon which such person's certificate of said opinion or representation may be
based is erroneous. The same officer of the Agency, or the same Bond Counsel or Independent
Financial Consultant, Independent Certified Publie Accountant or Redevelopment Consultant, as
the case may be, need not certify to all of the matters required to be certified under any provision
of this Indenture, but different officers, Bond Counselor Independent Financial Consultant,
Independent Celiified Public Accountant or Redevelopment Consultants may certify to different
matters.

Section 1.03. Article and Section Headings and References. The headings or titles of
the several Articles and Sections hereof, and any table of contents appended to copies hereof,
shall be solely for convenience of reference and shall not affect the meaning, construction or
effect of this Indenture. All references herein to "Articles," "Sections" and other subdivisions
are to the corresponding Articles, Sections or subdivisions of this Indenture; the words "herein,"
"hereof," "hereby," "hereunder" and other words of similar impOli refer to this Indenture as a
whole and not to any paIiicular Article, Section or subdivision hereof; and words of the
masculine gender shall mean and include words of the feminine and neuter genders.

ARTICLE II
THE BONDS

Section 2.01. Authorization of Bonds. Bonds in unlimited amounts may be issued at
any time under and subject to the temlS of this Indenture. The Agency hereby determines that all
acts, conditions and things required by law to exist, happen or be performed precedent to and in
connection with the issuance of the 2010 Bonds do exist, have happened and have been
performed in due time, form and manner as required by law, and the Agency is duly authorized,
purSUaI1t to each aI1d every requirement of law, to issue the 20 I0 Bonds in the manner and form
provided in this Indenture.
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Section 2.02. Tenus of the 2010 Bonds. The 2010 Bonds shall be issued in two series,
as the 2010 Series A Bonds and the 2010 Series B Bonds. Thc 2010 Bonds shall be issued in the
aggregate principal amount of $ . The 2010 Series A Bonds shall be designated
"Redevelopment Agency of the City of San Diego, San Ysidro Redevelopment Project Tax
Allocation Bonds, 2010 Series A (Tax-Exempt)" and shall be issued in the aggregate principal
amount of The 2010 Series B Bonds shall be designated "Redevelopment Agency
of the City of San Diego San Ysidro Redevelopment Project Tax Allocation Bonds, 2010 Series
B (Taxable)" and shall be issued in the aggregate principal amount of $ . The 2010
Bonds shall be issued only as registered bonds without coupons in the denomination of $5,000 or
any integral multiple thereof. The Bonds shall be dated as of , 2010 and shall be
issued in the principal amounts, bear interest at the rates and mature on September 1 in each of
the years as set forth below:

Maturity Date
(September 1l

Maturity Date
(September 1l

2010 Series A Bonds
Maturity Schedule

Principal
Amount

2010 Series B Bonds
Maturity Schedule

Principal
Amount

Interest
Rate

Interest
Rate

Interest on the 2010 Bonds shall be calculated on the basis of a 360-day year of twelve
30 day months and shall be payable on each Interest Payment Date until maturity or prior
redemption as provided herein. Each 2010 Bond shall bear interest from the Interest Payment
Date next preceding the date of authentication thereof unless it is authenticated after a Record
Date and on or before the following Interest Payment Date, in which event it shall bear interest
from such Interest Payment Date, or unless it is authenticated on or before February, 15, 2011 in
which event it shall bear interest from , 2010; provided, however, if at the time of
authentication interest is in default, the 2010 Bond shall bear interest from the Interest Payment
Date to or for which interest has been paid or provided.

The principal of and premium, if any, on the 2010 Bonds shall be payable upon
presentation and sUITender of such 2010 Bonds at maturity or earlier redemption at the Corporate
Trust Office of the Trustee. The principal of, premium (if any) and interest on the 2010 Bonds
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shall be payable in lawful money of the United States of America. Payment of the interest on
any 20 I0 Bond shall be made to the person whose name appears on the bond registration books
of the Trustee as the Owner thereof as of the close of business on the Record Date immediately
prior to such Interest Paymcnt Date by check mailed by first class mail to the Owner at his
address as it appears on such registration books, or by wire transfer to Owners of $1,000,000 or
more in aggregate plincipal amount of 2010 Bonds at such wire transfer address in the United
States as such Owner shall specify in a written notice requesting payment by wire transfer
delivered to the Trustee prior to the Record Date.

Any interest not paid when due or duly provided for shall forthwith cease to be payable to
the registered Owner as of the Record Date immediately preceding the applicable Interest
Payment Date and shall be paid to the person in whose name the 2010 Bond is registered as of
the close of business on a special record date for the payment of such defaulted interest to be
fixed by the Tmstee. The Tmstee shall give notice of such special record date to the Owner not
less than 10 days prior thereto.

Section 2.03. FOlID of2010 Bonds. The 2010 Bonds, the fonn of Trustee's certificate of
authentication, and assignments to appear thereon, shall be substantially in the fOffilS set forth on
Exhibit A and Exhibit B hereto, with necessary or appropriate variations, omissions and
insertions as pennitted or required by this Indenture.

Section 2.04. Execution of Bonds. The Bonds shall be executed on behalf of the
Agency by the manual or facsimile signatures any of its Chairperson, Vice Chairperson,
Executive Director or the Executive Director's designee and attested by its Secretary who are in
ot1ice on the date of adoption of this Indenture or at any time thereafter, and the seal of the
Agency may, but shall not be required to be, impressed, imprinted or reproduced by facsimile
thereon. If any officer wbose signature appears on any Bond ceases to be such officer before
delivery of the Bonds to the purchaser, such signature shall nevertheless be as effective as if the
officer had remained in office until the delivery of the Bonds to the purchaser. Any Bond may
be signed and attested on behalf of the Agency by such persons as at the actual date of the
execution of such Bond shall be the proper officers of the Agency although at the nominal date
of such Bond any such person shall not have been such officer of the Agency.

Only such Bonds as shall bear thereon a certificate of authentication in the fonn
hereinbefore recited, manually executed and dated by the Trustee, shall be valid or obligatory for
any purpose or entitled to the benefits of this Indenture, and such celiificate of the Trustee shall
be conclusive evidence that the Bonds so registered have been duly authenticated, registered and
delivered hereunder and are entitl ed to the benefits of this Indenture.

Section 2.05. Transfer of Bonds. Any Bond may, in accordance with its tenns, be
transferred, upon the registration books kept by the Trustee for such purpose, by the person in
whose name it is registered in person or by his duly autllorized attomey upon surrender of such
Bond for cancellation accompanied by delivery of a written instrument of transfer in a form
acceptable to the Trustee duly executed.

Whenever any Bond or Bonds shall be surrendered for transfer the Agency shall execute
and the Tmstee shall authenticate and deliver a new Bond or Bonds for like aggregate principal
amount of authorized denominations and of the same series and matmity. The Trustee shall
require the Owner requesting such registration of transfer to pay any tax or other governmental

RVPUB\FBAUM\770583.1 18



charge required to be paid with respect to such transfer. The Trustee may also require the Owner
requesting such registration of transfer to pay a reasonable sum as may be necessary to cover any
customary expenses incurred and fees charged by the Trustee or the Agency with respect to such
registration of transfer.

No transfers of Bonds shall be required to be made (i) during the period fifteen days prior
to the date establishcd by the Trustee for selection of Bonds for redemption or (ii) with respect to
a Bond after such Bond has been selected for redemption.

Section 2.06. Exchange of Bonds. Bonds may be exchanged at the Corporate Trust
Office of the Trustee, for a like aggregate plincipal amount of Bonds of authorized
denominations and of the same series and maturity. The Trustee shall require the Owner
requesting such exchange to pay any tax or other governmental charge required to be paid with
respect to such exchange. The Trustee may also require the Owner requesting such exchange to
pay a reasonable charge as may be necessary to cover customary expenses incurred and fees
charged by the Trustee or the Agency with respect to such exchange.

No exchanges of Bonds shall be required to be made (i) during the period fifteen days
prior to the date established by the Trustee for selection of Bonds for redemption or (ii) with
respect to a Bond after such Bond has been selected for redemption.

Section 2.07. Bond Register. The Trustee will keep or cause to be kept, at its Corporate
Trust Office, sufficient books for the registration and transfer of the Bonds, which shall at all
times be open to inspection by the Agency during normal business hours upon reasonable notice;
and upon presentation for such purpose the Trustee shall, under such reasonable regulations as it
may prescribe, register or transfer or cause to be registered or transfen'ed, on said books Bonds
as hereinbefore provided.

Section 2.08. Temporary Bonds. The Bonds may be initially issued in temporary form
exchangeable for definitive Bonds when ready for delivery. The temporary Bonds may be
printed, lithographed or typewritten, shall be of such denominations as may be deternlined by the
Agency, and may contain such reference to any of the provisions of this Indenture as may be
appropriate. Every temporary Bond shall be executed by the Agency upon the same conditions
and in substantially the same manner as the definitive Bonds. If the Agency issues temporary
Bonds it will execute and furnish definitive Bonds without delay, and thereupon the temporary
Bonds may be surrendered, for cancellation in exchange therefor at the Corporate Trust Office of
the Trustee, and the Trustee shall authenticate and deliver in exchange for such temporary Bonds
an equal aggregate principal amount of definitive Bonds of authorized denominations and of the
same series and maturity or maturities. Until so exchanged the temporary Bonds shall be entitled
to the same benefits pursuant to this Indenture as definitive Bonds authenticated and delivered
hereunder.

Section 2.09. Bonds Mutilated, Lost, Destroyed or Stolen. If any Bond shall become
mutilated the Agency, at the expense of the Owner of said Bond, shall execute and the Trustee
shall thereupon deliver a new Bond of like series, tenor and principal amount in exchange and
substitution for the Bond so mutilated but only upon surrender to the Trustee of the Bond so
mutilated. Every mutilated Bond so surrendered to the Trustee shall be canceled by it. If any
Bond shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be
submitted to the Trustee and, if such evidence be satisfactory to both and indemnity satisfactory
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to it shall be given, the Agency, at the expense of the Owner, shall execute and the Trustee shall
thereupon authenticate and deliver a new Bond of like selies, tenor and principal amount in lieu
of and in substitution for the Bond so lost, destroyed or stolen. The Agency may require
payment of a sum not exceeding the actual cost of prepaling each new Bond issued undcr this
Section and of the expenses which may be incurred by the Agency and the Trustee in the
premises. Any Bond issued under the provisions of this Section in lieu of any Bond alleged to be
lost, destroyed or stolen shall constitute an original additional contractual obligation on thc part
of the Agency whether or not the Bond so alleged to be lost, destroyed or stolen be at any time
enforceable by anyone, and shall be equally and proportionately entitled to the benefits of this
Indenture with all other Bonds issued pursuant to this Indenture.

Section 2.1 O. Cancellation of Bonds. All Bonds properly sun'endered to the Trustee for
payment upon matulity or for redemption shall upon payment therefor or redemption thereof be
cancelled immediately as more particularly provided in Section 10.06 hereof

Section 2.11. CUSIP Numbers. "CUSIP" identification numbers shall be imprinted on
the Bonds, but such numbers shall not constitute a part of the contract evidenced by the Bonds
and any error or omission with respect thereto shall not constitute cause for refusal of any
purchaser to accept delivery of and pay for the Bonds. In addition, failure on the part of the
Agency to use such CUSIP numbers in any notice to Owners shall not constitute an Event of
Default or any violation of the Agency's contract with such Owners and shall not impair the
effectiveness of any such notice.

Section 2.12. Book-Entry Bonds

(a) The Bonds shall be initially issued in the fonn of a single, separate fully
registered Bond (which may be typewritten) in the full aggregate principal amount for each
maturity of the Bonds, and upon initial issuance, the ownership of such Bonds shall be registered
in the Bond register in the name of Cede & Co., as nominee of DTC, the initial Book-Entry
Depository. Except as provided in the immediately preceding sentence or in subsection (e) of
this Section, all of the Bonds shall be registered in the Bond register in the name of Cede & Co.,
or such other nominee of DTC or any successor Book-Entry Depository or the nominee thereof,
as shall be specified pursuant to the applicable Representation Letter.

(b) With respect to Bonds registered in the Bond register in the name of the Book-
Entry Depository, or its nominee, the Agency and the Trustee shall have no responsibility or
obligation to any Participant or to any person on behalf of which such a Participant holds an
interest in the Bonds. Without limiting the immediately preceding sentence, the Agency and the
Trustee shall have no responsibility or obligation with respect to (i) the accuracy of the records
of the Book-Entry Depository, the nominee of the Book-Entry Depository or any Participant with
respect to any ownership interest in the Bonds, (ii) the delivery to any Participant or any other
person, other than an Owner as shown in the Bond register, of any notice with respect to the
Bonds, or (iii) the payment to any Participant or any other person, other than an Owner as shown
in the Bond register, of any amount with respect to principal of or interest on the Bonds. The
Agency and the Trustee may treat and consider the person in whose name each Bond is
registered in the Bond register as the Owner and absolute owner of such Bond for the purpose of
payment of principal and interest on such Bond and for all other purposes whatsoever.

RVPUB\FBAUM\770583.1 20



(c) The Trustee shall pay all principal of and interest on the Bonds only to or upon
the order of the respective Owners, as shown in the Bond register on the applicable Record
Date, or their respective attorneys duly authorized in writing, and all such payments shall be
valid and effective to satisfy and discharge fully the obligations with respect to the payment of
principal of and interest on the Bonds under this Indenture and the Bonds to the extent of the
sums so paid. Upon delivery by the Book-Entry Depository to the Agency of written notice to
the effect that the Book-Entry Depository has deternlined to substitute a new nominee in place of
the incumbent nominee, and subject to the provisions herein with respect to Record Dates, the
word nominee in this Indenture shall refer to such new nominee ofthe Book-Entry Depository.

(d) In order to qualify the Bonds for the Book-Entry Depository's book-entry system,
the Executive Direetor or the Executive Director's designee is hereby authorized to execute and
deliver on behalf of the Agency to the Book-Entry Depository a Representation Letter
represcnting such matters as shall be necessary to so qualify the Bonds. The execution and
delivery of the Reprcsentation Letter shall not in any way limit the provisions of subsection
(b) of this Section or in any other way impose upon the Agency any obligation whatsoever with
respeet to persons having interests in the Bonds other than the Owners as shown in the Bond
register. In addition to the execution and delivery of the Representation Letter, the officers of the
Ageney, and their authorized representatives, each m'e hereby authorized to take any other
actions, not inconsistent with this Indenture, to qualify the Bonds for each Book-Entry
Depository's book-entry program.

(e) In the event (i) the incumbent Book-Entry Depository detennines not to continue
to act as Book-Entry Depository for the Bonds, or (ii) the Agency detennines that the incumbent
Book-Entry Depository shall no longer so act, and delivers a written certificate to the incumbent
Book-Entry Depository to that effect, then the Agency will discontinue the book-entry system for
the Bonds with the incumbent Book-Entry Depository. If the Agency detennines to replace the
incumbent Book-Entry Depository with another qualified Book-Entry Depository, the Agency
shall prepare or direct the preparation of and execute, and the Trustee shall authenticate and
deliver, a new single, sepm'ate fully registered bond (which may be typewritten) for the aggregate
outstanding principal amount for each maturity of the Bonds held by the incumbent Book-Entry
Depository, registered in the name of such successor or substitute qualified Book-Entry
Depository or its nominee, or make such other arrangemcnt acceptable to the Agency and the
successor Book-Entry Depository as are not inconsistent with the terms of this Indenture. Ifthe
Agency fails to identitY another qualified successor Book-Entry Depository to replace the
incumbent Book-Entry Depository, then the Bonds shall no longer be restricted to being
registered in the Bond register in the name of the Book-Entry Depository or its nominee, but
shall be registered in whatever name or names the Book-Entry Depository or its nominee shall
designate. In such event the Agency shall prepare or direct the preparation of and execute, and
the Trustee shall authenticate and deliver to the Owners thereof, such Bonds as are necessary to
carry out the transfers and exchmlges provided in this Indcnture. All such Bonds shall be in fully
registercd fonn in denominations authorized hereunder.

(1) Notwithstanding mlY other provision of this Indenture to the contrary, so long as
any Bond is registered in the name of the Book-Entry Depository or its nominee, all notices and
payments with respect to principal of and intcrest on such Bond shall be made and given,
respectively, as provided in the Representation Letter or as otherwise instructed by the Book
Entry Depository.

RVPUBIFBAUMI770583.! 21



ARTICLE III
APPLICATION OF PROCEEDS OF 2010 BONDS; ISSUANCE OF PARITY BONDS;

REDEVELOPMENT FUND

Section 3.01. Application of Proceeds of the 2010 Bonds.

(a) 2010 Scrics A Bonds. The net proceeds fi'om the sale of the 2010 Series A
Bonds, being the amount of $ (which is the principal amount of the 2010 Series A
Bonds less a net underwriter's discount of $ ; and shall be paid to the Trustee who
shall forthwith set aside, pay over and deposit such proceeds as follows (provided that the details
of the receipt and deposit of such proceeds shall be set forth in a closing instmction from the
Agency to the Tmstec):

(I)

(2)

Deposit the amount of$ ~ in Reserve Account;

Deposit the amount of w in the Costs of Issuance Fund; and

(3) Deposit the amount of ".~ ~_ in the 2010 Sel1es A Redevelopmcnt
Acconnt of the Redevelopment Fund.

(b) 2010 Series B Bonds. The net proceeds from the sale of the 2010 Series B Bonds,
being the amount of $ (which is the principal amount of the 2010 Series B Bonds
less a net underwriter's discount of $ ; and shall be paid to the Trustee who shall
forthwith set aside, pay over and deposit such proceeds as follows (provided that the details of
the receipt and deposit of such proceeds shall be set forth in a closing instruction from the
Agency to the Tmstee):

(I)

(2)

Deposit the amount of $ ~ in the Reserve Account;

Deposit the amount of ~ in the Costs ofIssuance Fund;

(3) Deposit the amount of $-::- _
Account of the Redevelopment Fund; and

in the 2010 Series B Redevelopment

(4) Transfer the amount of $ to International Gateway Associates,
LLC, as to payment in full of the IGA Loan Agreements as set forth in instructions of the
Agency to the Tmstee.

The Trustee may establish one or more temporary funds or accounts to facilitate such
deposits and transfers.

Section 3.02. Costs of Issuance Fund. There is hereby established a separate fund to be
known as the "Costs ofIssuance Fund," which shall be held by the Trustee in trust. The moneys
in the Costs of Issuance Fund shall be used and withdrawn by the Tmstee from time to time to
pay the Costs of Issuance upon submission of a Written Request of the Agency stating the person
to whom payment is to be made, the amount to be paid, the purpose for which the obligation was
incurred and that such payment is a proper charge against said fund. On the date six months
following the Closing Date, or upon the earlier Written Request of the Agency stating that all
known Costs of Issuance have been paid, all amounts, if any, remaining in the Costs of Issuance
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Fund shall be withdrawn therefrom by the Trustee and transferred to the Redevelopment Fund
and the Costs ofIssuance Fund shall be closed.

Section 3.03. Issuance of Parity Bonds. In addition to the 2010 Bonds, the Agency may,
by a Supplemental Indenture, issue Parity Bonds payable from Tax Revenues as and to the extent
provided in this Indenture and secured by the pledge made under this Indenture equally and
ratably with the Bonds previously issued. The Agency may issue, and the Trustee may
authenticate and dcliver to the purchasers thereof, Parity Bonds, in such principal amount as shall
be detemlined by the Agency, but only upon compliance by the Agency with the provisions of
Section 3.03 and Section 3.04 hereof and any additional requirements set forth in said
Supplemental illdenture and subject to the following specific conditions, which are hereby made
conditions precedent to the issuance of any such Parity Bonds:

(a) No Event of Default shall have occun'ed and then be continuing;

(b) A Tax Revenue Certificate shall be delivered to the Trustee stating that Tax
Revenues to be allocated and paid to the Agency in each Fiscal Year during the teml of the
Parity Bonds, plus at the option of the Agency the Additional Allowance, as set forth in a Tax
Revenue Certificate of the Agency taking into account all Redevelopment Plan limitations, tax
sharing agreements and other factors which would cause a reduction in Tax Revenues in any
future Fiscal Year, will be at least equal to 125% of the Annual Debt Service coming due and
payable in the corresponding Fiscal Year on all Bonds which will be Outstanding following the
issuance of such Parity Bonds; and further stating that such Tax Revenues, without inclusion of
the largest taxpayer in the Project Area, would be at least equal to 100% of such annual amount
of debt service coming due and payable in such Fiscal Year;

(c) The Agency shall certify to the Trustee that the issuance of such Parity Bonds
shall not cause the Agency to exceed any applicable limitations under the Redevelopment Plan.
Without limiting the generality of the foregoing, the Agency may not issue any Parity Bonds in
the event and to the extent that either:

(i) the aggregate amount of debt service on all outstanding obligations of the
Agency, including such Parity Bonds, exceeds the aggregate amount of Tax Revenues
which are eligible under the Redevelopment Plan to be allocated and paid to the Agency
during the period while such outstanding obligations remain outstanding, or

(ii) the aggregate principal amount of all outstanding obligations of the
Agency, including such Parity Bonds, exceeds any applicable limit in the Redevelopment
Plan on the aggregate principal amount of indebtedness which the Agency is permitted to
have outstanding at anyone time;

(d) The Supplemental Indenture authorizing the issuance of Parity Bonds shall
provide that (i) interest on such Parity Bonds shall be calculated at a fixed interest rate if the
Agency detennines in such Supplemental Indenture that it is to be paid on a current basis, shall
be payable on March I and September I in each year of the tenn of such Parity Bonds except the
first twelve-month period during which interest may be payable on any March I or September I,
and (ii) the principal of such Parity Bonds shall be payable on September I in any year, as
determined by the Agency, in which principal is payable;
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(e) Money shall be deposited in the Reserve Aeeount or in a subaeeount therein (or a
Qualified Reserve Aeeount Credit Instmment provided) in an amount suffieient to inerease the
amount on deposit in the Reserve Aeeount to an amount equal to the Reserve Requirement for all
outstanding Bonds, ine1uding sueh Parity Bonds; and

(f) The Ageney shall deliver to the Tmstee a eertifieate of the Ageney eertifying that
the eonditions preeedent to the issuanee of sueh Parity Bonds set forth in the Indenture have been
satisfied and that the deposit into the Reserve Aeeount as set forth above has been made.

For the purposes of the ealeulation of the eoverage requirements set forth in
subseetion (b) of this Seetion 3.03 with respeet to the issuanee of Parity Bonds, Outstanding
Bonds and Parity Bonds shall not ine1ude a prineipal amount of sueh Parity Bonds, determined
on sueh basis among maturities as the Ageney may detennine, equal to the proeeeds of sueh
Parity Bonds to be deposited in an eserow fund established for sueh Parity Bonds (the "Eserowed
Bonds"), provided that the Supplemental Indenture authorizing the issuanee of sueh Parity Bonds
shall provide that:

(I) Sueh proeeeds shall be invested in Permitted Investments, and an amount
equal to the differenee between the projeeted interest eamings on sueh proeeeds and the
interest due on the Eserowed Bonds shall be deposited in the Interest Aeeount so as to
pay interest on the Eserowed Bonds as it beeomes due and payable;

(2) Moneys may be transferred from the eserow fund established for the
Eserowed Bonds only if a Tax Revenue Certifieate establishes that the amount of Tax
Revenues, after the proposed transfer date to be alloeated and paid to the Ageney in eaeh
Fiseal Year during the tenn of the Parity Bonds as projeeted by a Redevelopment
Consultant taking into aeeount all Redevelopment Plan limitations, tax sharing
agreements and other faetors whieh would eause a reduetion in Tax Revenues in any
future Fiseal year, will be at least equal to 125% (100% without the ine1usion of the
largest taxpayer in the Projeet Area) of the Annual Debt Serviee eoming due and payable
in the eorresponding Fiseal Year on all Bonds (exe1uding the remaining Eserowed Bonds)
whieh will be Outstanding following sueh transfer date;

(3) The Ageney shall provide to the Tmstee a Written Certifieate of the
Ageney with respeet to the matters set forth in subseetions (b), (e) and (e) above,
provided that sueh eertifieation shall ine1ude the Eserowed Bonds alloeable to sueh
moneys as transferred from sueh eserow fund; and

(4) Sueh Parity Bonds shall be redeemed from moneys remaining on deposit
in the eserow fund established for the Eserowed Bonds at the expiration of a speeified
eserow peliod in sueh manner as may be determined by the Ageney in the Supplemental
Indenture;

Any eomputations establishing that debt serviee eoverage is suffieient to support the
issuanee of Parity Debt or that requisite debt serviee savings are available to support the issuanee
of refunding bonds shall, in all eases, be evideneed by a eertifieate of an Independent Certified
Publie Aeeountant or an Independent Finaneial Consultant.
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Section 3.04. Proceedings for Issuance of Parity Bonds. Whenever the Agency shall
detennine to issue Parity Bonds pursuant to Section 3.03, the Agency shall authorize the
execution of a Supplemental Indenture specifying the principal amount and prescribing the forms
of such Parity Bonds and providing the tenns, conditions, distinctive designation, denominations,
date, matmity date or dates, interest rate or rates (or the manner of detenuining same),
redemption provisions and place or places of payment of principal or of premium (if any) and
interest on such Parity Bonds, and any other provisions respecting the Parity Bonds not
inconsistent with the tenus of this Indenture.

Before such Parity Bonds shall be issued and delivered, the Agency shall file the
following documents with the Trustee:

(a) An executed copy of the Supplemental Indenture authorizing such Bonds.

(b) A Written Certificate of the Agency stating that, to the knowledge of the Agency,
no Event of Default has occurred and is then continuing.

(c) An opinion of Bond Counsel that the execution of the Supplemental Indenture has
been duly authorized by the Agency in accordance with this Indenture; that the Parity Bonds,
when duly executed by the Agency and authenticated and delivered by the Trustee, will be
legally valid and binding limited obligations of the Agency; and that the issuance of such Parity
Bonds will not in and of itself impair the exclusion for federal income tax purposes of interest on
any Outstanding Bonds.

(d) A Written Certificate of the Agency certifying that the conditions precedent to the
issuance of such Parity Bonds set f01ih in Section 3.03 have been satisfied.

Section 3.05. Subordinate Debt. Nothing herein shall be intended or construed in any
way to prohibit or impose any limitations on the issuance by the Agency ofbonds, notes, or other
obligations or evidences of indebtedness payable from Tax Revenues on a subordinate basis to
the pledge of Tax Revenues to the repayment of the 2010 Bonds and any Parity Bonds
("Subordinate Debt"), provided that, (i) following an Event of Default under this Indenture, no
Subordinate Debt shall be paid prior to the 20 I0 Bonds or any other Parity Debt in any fiscal
year of the Agency, and (ii) if the holder of any Subordinate Deht is a commercial bank, savings
bank, savings and loan association or other financial institution which is auth01ized by law to
accept and hold deposits of money or issue certificates of deposit, such holder must agree to
waive any common law or statutory right of setoff with respect to any deposits of the Agency
maintained with or held by such holder.

Section 3.06. Redevelopment Fund. There is hereby created a special fund to be known
as the "Redevelopment Agency of the City of San Diego 20 I 0 Tax Allocation Redevelopment
Fund" (the "Redevelopment Fund"), which the Trustee shall hold in trust for the benefit of the
Agency. Within the Redevelopment Fund, there shall be established (i) the 2010 Series A
Redevelopment Account into which there shall be deposited proceeds of the 20 I 0 Series A
Bonds in the amount set forth in Section 3.01(A)(3) hereof; and (ii) the 2010 Series B
Redevelopment Account into which there shall be deposited proceeds of the 2010 Series B
Bonds in the amount set forth in Section 3.01(B)(3) hereof. The moneys deposited in the
Redevelopment Fund shall remain therein until requisitioned from time to time by one or more
Written Requests of the Agency to the Trustee, which requisitions shall state the amount being
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requisitioned and that it will be used by the Agency in accordance with the provisions of this
Section 3.06. All moneys so requisitioned by the Agency shall be expended fi'om time to time
for the purpose of paying any portion ofthe costs of the Redevelopment Project permitted by the
Law; and other costs related thereto, which other costs may include, but are not limited to the
costs of improvements and other costs which may not benefit the Redevelopment Project
exclusively but which are necessary to the redevelopment of the Redevelopment Project Area
and the disposition of land therein and which are permitted by the Law. All amounts on deposit
in the Redevelopment Fund shall be invested by the Trustee at the written direction of the
Agency in Pennitted Investments. Investment eal11ings on such Permitted Investments shall be
retained in the applicable account of the Redevelopment Fund. The Agency covenants that
moneys in the 20 I0 Series A Redevelopment Account shall be used in a manner that shall not
cause interest on the 2010 Series A Bonds to be included in gross income for federal income tax
purposes.

ARTICLE IV
REDEMPTION

Section 4.01. Tel111S of Redemption.

(a) Optional Redemption of201 0 Bonds.

(i) Optional Redemption of 20 I0 Series A Bonds. The 20 I0 Series A Bonds
maturing on or before September I, 2020, are not subject to redemption prior to maturity.
The 20 I0 Series A Bonds maturing on or after September I, 2021 shall be subject to
redemption prior to maturity, at the option of the Agency, as a whole or in part, on any
date, among maturities as shall be determined by the Agency, and by lot within each
maturity (each 2010 Series A Bond being deemed to be composed of $5,000 portions
with each such portion being separately redeemable), from funds derived by the Agency
from any source, on or after September I, 2020 at a redemption price for each redeemed
2010 Series A Bond equal to the principal amount thereof, with accrued interest to the
date of redemption, without premium. The Agency shall provide written notice to the
Trustee at least 45 days (or such lesser number of days acceptable to the Trustee in the
sole discretion of the Trustee) prior to the redemption date of such optional redemption.

(ii) Optional Redemption of 2010 Series B Bonds. The 2010 Series B Bonds
maturing on or before September I, 2020, are not subject to redemption prior to maturity.
The 2010 Series B Bonds maturing on or after September I, 2021 shall be subject to
redemption prior to maturity, at the option of the Agency, as a whole or in part, on any
date, among maturities as shall be determined by the Agency, and by lot within each
maturity (each 2010 Series B Bond being deemed to be composed of $5,000 portions
with each such portion being separately redeemable), fi'om funds derived by the Agency
fi'om any source, on or after September I, 2020 at a redemption price for each redeemed
20 I0 Series B Bond equal to the principal amount thereof, with accrued interest to the
date of redemption, without premium.

(b) Sinking Fund Redemption of2010 Bonds.

(i) Sinking Fund Redemption of 2010 Series A Bonds. The 2010 Series A
Bonds maturing on September I, 20 and September I, 20 shall be subject to
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mandatory sinking fund redemption in part, by lot, on each September I, from mandatory
sinking fund payments set aside in the Principal Account, at a redemption price equal to
the principal amount thereof to be redeemed, together with accrued interest to the date
fixed for redemption, without premium, in the aggregate respective principal amounts
and on the dates set forth below:

2010 Series A Term Bonds Maturing September 1, 20_
Payment Date
(September I) Amount

2010 Series A Term Bonds Matnring September 1, 20_
Payment Date
(September I) Amount

In the event that all or a portion of the principal of the 2010 Series A Bonds of thc
same maturity have been optionally redeemed by the Agency pursuant to Section
4.01(a)(i) hereof or any 2010 Series A Term Bonds have been redeemed pursuant to
Section 4.01(a)(i) hereof, and any 2010 Series A Bonds of the same maturity have thus
been redeemed, the total amount of all future sinking fund payments set forth in the
preceding schedule for the 2010 Series A Term Bonds of that maturity will be reduced by
the aggregate principal amount of the 2010 Series A Term Bonds of such maturity so
redeemed, to be allocated among each sinking fund payment for the 2010 Series A Ternl
Bonds of that maturity on a pro rata basis in integral multiples of $5,000 as determined
by the Trustee. In lieu of depositing cash with the Trustee as a mandatory sinking fund
payment, the Agency shall have the option to tender to the Trustee for cancellation at
least 60 days prior to a sinking fund redemption date any amount of 20 I0 Series A Term
Bonds purchased by the Agency, which 2010 Series A Term Bonds may be purchased by
the Agency at public or private sale as and when and at such prices as the Agency may in
its discretion detennine. The par amount of any 2010 Series A Term Bonds so purchased
by the Agency and tendered to the Trustee in any twelve-month period ending on July 1,
in any calendar year shall be credited towards and shall reduce the next mandatory
sinking fund payments required to be made in the order in which they are required to be
made pursuant to this Section 4.0 I(blei).

(ii) Sinking Fund Redemption of 2010 Series B Bonds. The 2010 Series B
Bonds maturing on September I, 20_ and September 1, 20_ shall be subject to
mandatory sinking fund redemption in part, by lot, on each September I, from mandatory
sinking fund payments set aside in the Principal Account, at a redemption price equal to
the principal amount thereof to be redeemed, together with accrued interest to the date
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fixed for redemption, without premium, in the aggregate respective principal amounts
and on the dates set forth below:

2010 Series B Term Bonds Maturing September 1, 20_
Payment Date
(September 1) Amount

2010 Series B Term Bonds Maturing [September] 1, 20_
Payment Date
(September 1) Amount

In the event that all or a portion of the principal of the 2010 Series B Bonds of the
same maturity have been optionally redeemed by the Agency pursuant to Section
4.01(a)(i) hereof or any 2010 Series B Term Bonds have been redeemed pursuant to
Section 4.01(a)(i) hereof, and any 2010 Series B Bonds of the same maturity have thus
been redeemed, the total amount of all future sinking fund payments set forth in the
preceding schedule for the 2010 Series B Term Bonds of that maturity will be reduced by
the aggregate principal amount of the 2010 Series B Term Bonds of such maturity so
redeemed, to be allocated among each sinking fund payment for the 2010 Series B Term
Bonds of that maturity on a pro rata basis in integral multiples of $5,000 as determined
by the Trustee. In lieu of depositing cash with the Trustee as a mandatory sinking fund
payment, the Agency shall have the option to tender to the Trustee for cancellation at
least 60 days prior to a sinking fund redemption date any amount of2010 Series B Tem1
Bonds purchased by the Agency, which 2010 Series B Tenn Bonds may be purchased by
the Agency at public or private sale as and when and at such prices as the Agency may in
its discretion determine. The par amount of any 2010 Series B Term Bonds so purchased
by the Agency and tendered to the Trustee in any twelve-month period ending on July 1,
in any calendar year shall be credited towards and shall reduce the next mandatory
sinking fund payments required to be made in the order in which they are required to be
made pursuant to this Section 4.01(b)(ii).

Section 4.02. Selection of Bonds for Redemption. Except as otherwise provided herein,
whenever provision is made in this Indenture for the redemption ofless than all of the Bonds of
any series or any given portion thereof (other than pursuant to Section 4.01(b) hereof in which
case such selection shall be by lot), the Trustee shall select the Bonds to be redeemed from all
Bonds subject to redemption or such given portion thereof equal to a multiple of $5,000 not
previously called for redemption by lot in any manner which the Trustee in its sole discretion
shall deem appropliate. The Trustee shall promptly notify the Agency in writing of the Bonds or
pOliions thereof so selected for redemption.
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Section 4.03. Notice of Redemption. Notice of redemption shall be given by the Trustee
for and on behalf of the Agency, not less than 30 nor more than 60 days prior to the redemption
date by first class mail to each of the Owners designated for redemption at their addresses
appearing on the Bond registration books of the Trustee on the date such Bonds are selected for
redemption. Each notice of redemption shall (a) state the redemption date; (b) state the
redemption price; (c) state the place or places of redemption; (d) state the CUSIP numbers of the
Bonds to be redeemed, the individual number of each Bond to be redeemed or that all Bonds
between two stated numbers (both inclusive) or that all of the Bonds are to be redeemed and, in
the case of Bonds to be redeemed in part only, the respective portions of the principal amount
thereof to be redeemed; (e) state that on the redemption date there will become due and payable
on each Bond the redemption price thereof and that from and after such redemption date interest
thereon shall cease to accrue; and (f) require that such Bonds be then surrendered, with a written
instrument of transfer duly executed by the Owner thereof or by his attorney duly authorized in
writing if payment is to be made to a person other than the Owner. Except in the case of optional
redemption from the issuance of refunding obligations, the Trustee will not mail a redemption
notice prior to the receipt of funds required for the redemption. Any notice of optional
redemption from the issuance of proceeds of refunding bonds shall state that such redemption is
subject to the receipt of proceeds for such refunding obligations. Any optional redemption
notice sent by the Trustee prior to the receipt of proceeds of refunding obligations may be
rescinded if such refunding obligations are not issued and proceeds thereof are not received by
the Trustee, upon the mailing to the Bond Owners by the Trustee of a written notice of such
rescission, in which event the Bonds will not be redeemed and interest will continue to accrue
thereon.

Additionally, on the date on which the notice of redemption is mailed to the Owners of
the Bonds pursuant to the provisions above, such notice of redemption shall be given by (i) first
class mail, postage prepaid, (ii) confinned facsimile transmission, or (iii) overnight delivery
service, to each of the Securities Depositories and to one or more of the Infonnation Services as
shall be designated in writing by the Agency to the Trustee and to any additional Infonnation
Services.

The actual receipt of notice of such redemption by the Owner of any Bond or any
Security Depository or Infornlation Service shall not be a condition precedent to redemption, and
failure to receive such notice or any defect therein shall not affect the validity of the proceedings
for the redemption of such Bonds or the cessation of interest on the redemption date. A
certificate by the Trustee that notice of call and redemption has been given to Owners of the
Bonds as herein provided shall be conclusive as against all parties, and no Bondowner whose
Bond, or portion thereof, is called for redemption may object to the cessation of interest on the
redemption date fixed by any claim or showing that he failed to receive actual notice of call and
redemption.

Notice of redemption of Bonds shall be given by the Trustee at the expense of the
Agency.

Section 4.04. Partial Redemption of Bonds. Upon surrender of any Bond redeemed in
part only, the Trustee shall authenticate and deliver to the Owner thereof, at the expense of the
Agency, a new Bond or Bonds of authorized denominations, and of the same maturity and selies
and equal in aggregate principal amount to the unredeemed portion of the Bond surrendered.
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Section 4.05. Effect of Rcdemption. When noticc of redemption has been given
substantially as provided above and when the amount necessary for the redemption of the Bonds
called for redemption (principal and premium, if any) is set aside for that purpose in the Principal
Account as provided in Section 5.03 hereof or in the Redemption Fund, as provided in Section
5.04 hereof, and when interest accrued and to accrue to the redemption date has been set aside
for that purpose in thc Intcrest Account, the Bonds designated for redemption shall become due
and payable on the redemption date thereof at the place specified in the notice of redemption.
Such Bonds shall be redeemed and paid at said redemption pliee out of the Prineipal Aeeount or
the Redemption Fund, as applieable, and no interest will aeerue on sueh Bonds ealled for
redemption from and after the redemption date speeified in sueh notiee. The Owners of said
Bonds so called for redemption after such redemption date shall look for the payment of sueh
Bonds and the premium thereon, if any, only to the Prineipal Aeeount or the Redemption Fund,
as applicable.

All Bonds redeemed shall forthwith be eaneeled by the Trustee and shall not be reissued.
All unpaid interest with respeet to the Bonds payable at or prior to the redemption date shall
eontinue to be payable to the respeetive Owners thereof, or their order, but without interest
thereon.

Seetion 4.06. ODen Market Purehase of Bonds. The Ageney may at any time buy
Bonds, of any series at public or private sale at a price whieh, inclusive of brokerage fees, will
not exeeed the par amount of the Bonds so purehased, plus any applieable premium and any
Bonds so purehased shall be tendered to the Trustee for eaneellation.

ARTICLE V
THE TAX REVENUES; SPECIAL FUND; BOND FUND AND ACCOUNTS; SURPLUS

Seetion 5.01. Pledge of Tax Revenues. The Bonds shall be seeured by a pledge (whieh
pledge shall be effeeted in the manner and to the extent hereinafter provided) of and first lien on
all of the Tax Revenues (exeept as otherwise provided in Section 5.02 hereof), and, by a pledge
of all of the moneys in the Speeial Fund, the Bond Fund, the Interest Aeeount, the Prineipal
Aeeount, the Reserve Account and the Redemption Fund. The Tax Revenues shall be allocated
solely to the payment of the principal and interest, and redemption premium, if any, of the Bonds
and to the Reserve Account for the purposes set forth in Section 5.03; except that the Tax
Revenues may be apportioned in such amounts for such other purposes as are expressly
permitted by Section 5.02. The pledge and allocation of Tax Revenues is for the exclusive
benefit of the Bonds and shall be irrevocable until all of the Bonds have been paid and retired or
until moneys have been set aside irrevocably for that purpose.

In consideration of the acceptance of the Bonds by those who shall own them from time
to time, this Indenture shall be deemed to be and shall constitute a eontraet between the Ageney
and the Owners from time to time of the Bonds and the eovenants and agreements herein set
forth to be performed on behalf of the Ageney shall be for the equal and proportionate seenrity
and protection of all Owners of the Bonds without preferenee, priority or distinction as to
seeurityor otherwise of any of the Bonds over any of the others by reason of the number or date
thereof, of the time of sale, exeeution and delivery thereof, or otherwise for any eause
whatsoever, except as expressly provided therein or herein.
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Section 5.02. Spccial Fund; Deposit of Tax Revenues. The Agency shall establish and
hold a special fund to be known as the "San Ysidro Redevelopment Project Tax Allocation
Bonds Special Fund" (the "Special Fund"). The Agency shall deposit all of the Tax Revenues
received in any Bond Year in the Special Fund promptly upon receipt thereof; provided, that the
Agency shall not be obligated to deposit in the Special Fund in any Bond Year an amount of Tax
Revenues which, together with other available amounts in the Special Fund exceeds the amounts
required to be transferred to the Trustee for deposit in the Interest Account, Principal Account
and the Reserve Account in such Bond Year pursuant to Section 5.03. On or before the fifth day
immediately preceding each Interest Payment Date, the Agency shall transfer from the Special
Fund to the Bond Fund an amount equal to the principal and interest owing on the Bonds on such
Interest Payment Date and an amount, if any, necessary to increase the amount in the Reserve
Account to the Reserve Requirement. Any Tax Revenues received by the Agency during any
Bond Year in excess of the amounts required to be transferred to the Trustee for deposit into the
Interest Account, thc Principal Account and the Reserve Account in such Bond Year pursuant to
Section 5.03, shall be released from the pledge and lien hereunder and may be used for any
lawful purposes of the Agency.

All Tax Revenues and any other amounts at any time paid by the Agency and designated
in writing for deposit in the Special Fund shall be held by the Agency solely for the uses and
purposes hereinafter in this Article V set forth. So long as any of the Bonds are Outstanding, the
Agency shall not have any beneficial right or interest in the Tax Revenues, except only as
provided in this Indenture, and such moneys shall be used and applied as herein set forth.

Section 5.03. Bond Fund; Establishment and Maintenance of Accounts. There is hereby
established a special fund to be known as the "San Ysidro Redevelopment Project Tax
Allocation Bonds Bond Fund (the "Bond Fund") which shall be held by the Trustee. The
Trustee shall receive and deposit to the Bond Fund the amounts required to be deposited thereto
pursuant to Section 5.02 hereof. Within the Bond Fund the Trustee shall establish an Interest
Account, a Principal Account and a Reserve Account. All moneys in the Bond Fund shall be
transferred and set aside by the Trustee in the following respective special accounts of the Bond
Fund (each of which is hereby created to be held in trust by the Trustee) in the following order of
priority:

(a) Interest Account. At least one Business Day prior to each Interest Payment Date,
the Trustee shall transfer from the Bond Fund and set aside in the Interest Account an amount
which, when added to the amount contained in the Interest Account will be equal to the
aggregate amount of the interest becoming due and payable on the Outstanding Bonds on such
Interest Payment Date. No deposit need be made into the Interest Account if the amount
contained therein is at least equal to the interest to become due on the next succeeding Interest
Payment Date upon all of the Bonds issued hereunder and then Outstanding. The Trustee shall
also deposit in the Interest Account any other moneys received by it from the Agency and
designated in writing by the Agency for deposit in the Interest Account. All moneys in the
Interest Account shall be used and withdrawn by the Trustee solely for the purpose of paying the
interest on the Bonds as it shall become due and payable (including accrued interest on any
Bonds purchased or redeemed prior to maturity pursuant to this Indenture).

(b) Principal Account. At least one Business Day prior to each Plincipal Payment
Date, the Trustee shall transfer from the Bond Fund and set aside in the Principal Account an
amount which, when added to the amount contained in the Plincipal Account will be equal to the
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principal becoming due and payable on the Bonds on such Principal Payment Date, whether by
reason of scheduled maturity or mandatory sinking fund redemption pursuant to Section 4.0I(b)
hereof. No deposit nced be made into the Principal Account if the amount contained therein is at
least equal to the principal to become due on such Principal Payment Date, whether by reason of
scheduled maturity or mandatory sinking fund redemption. The Trustee shall also deposit in the
Principal Account any other moneys received by it from the Ageney and designated in writing by
the Agency for deposit in the Prineipal Aeeount. All moneys in the Prineipal Aeeount shall be
used and withdrawn by the Trustee solely for the purpose of paying the principal on the Bonds as
it shall beeome due and payable, whether by reason of seheduled maturity or mandatory sinking
fund redemption.

(c) Reserve Aceount. At least one Business Day before eaeh Interest Payment Date
and after the deposits required pursuant to the preceding subparagraphs have been made, the
Trustee shall withdraw from the Bond Fund and deposit in the Reserve Aecount an amount of
money, if any, required to maintain the Reserve Aecount and in the full amount of the Reserve
Requirement. No deposit need be made in the Reserve Account so long as there shall be on
deposit therein a sum equal to at least the amount required by this paragraph to be on deposit
therein. There shall be deposited from the proeeeds of the 20 I0 Bonds the amount set forth in
Section 3.0 I hereof as the initial Reserve Requirement. All money in the Reserve Aceount, and
any subaeeount therein shall be used and withdrawn by the Trustee solely for the purpose of
replenishing the Interest Aeeount and the Prineipal Aeeount, in such order, in the event of any
deficieney at any time in any of sueh aeeounts, or for the purpose of paying the interest on or
prineipal of or redemption premiums, if any, on the Bonds in the event that no other money of
the Ageney is lawfully available therefor, or for the retirement of the Bonds then Outstanding,
except that so long as the Ageney is not in default hereunder, any amount in the Reserve Aeeount
in exeess of the amount required by this paragraph to be on deposit therein exeept as herein
otherwise provided, shall, if direeted by the Agency, be transferred to the Bond Fund.

The Reserve Requirement may be satisfied, in whole or in pmi, by crediting to the
Reserve Account moneys, a Qualified Reserve Account Credit Instrument. Upon the deposit
with the Trustee of sueh Qualified Reserve Aeeount Credit Instrument, and delivery to the
Tmstee by the Agency of a written calculation of the amount pennitted to be released from the
Reserve Account, the Trustee shall transfer such amount from the Reserve Account to the
Redevelopment Fund to be applied for lawful redevelopment purposes.

The Reserve Aecount may be maintained in the fonn of one or more separate sub
accounts which are established for the purpose of holding the proeeeds of separate issues of the
Bonds in confon11ity with applicable provisions of the Code.

(d) SUlVlus. Exeept as may be otherwise provided in any Supplemental Indenture,
the Agency shall not be obligated to transfer to the Trustee for deposit in the Bond Fund in any
Bond Year an amount of Tax Revenues whieh, together with other available amounts in the
Bond Fund, exceeds the amounts required in such Bond Year pursuant to Section 5.03. In the
event that for any reason whatsoever any amounts shall remain on deposit in the Bond Fund on
any September 2 after making all of the transfers theretofore required to be made pursuant to the
preceding clauses (a), (b) and (c) and pursuant to any Supplemental Indenture, the Tmstee shall
withdraw sueh amounts from the Bond Fund and transfer such amounts to the Ageney, to be
used for any lawful purposes of the Ageney pennitted by the Law.
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Section 5.04. Redemption Fund. The Redemption Fund shall be held by the Trustee.
On or before the Business Day preceding any date on which the Bonds are to bc redeemed
pursuant to Section 4.01(a), the Agency shall deposit with the Trustee for deposit in the
Redemption Fund (after taking into account moneys, if any, in the Principal Account for such
purpose) an amount required to pay the principal of and premium, if any, on the Bonds to be
redeemed pursuant to Section 4.01 (a). All moneys in the Redemption Fund shall be used and
withdrawn by the Trustee solely for the purpose of paying the principal of and premium, if any,
on the Bonds to be redeemed pursuant to Section 4.01(a), on the date set for such redemption.

Section 5.05. Establishment of Sub-Accounts For Separate Series of Bonds. If directed
in writing by the Agency, the Trustee shall establish and maintain a separate sub-account within
each of the Interest Account, the Principal Account, the Reserve Account, the Redemption Fund
and the Rebate Account for each separate series of Bonds. In such event, proceeds of sale of any
series of Parity Bonds, and amounts required to be held for the payment or security of any selies
of Parity Bonds, shall be held solely in the respective sub-accounts established for such series of
Parity Bonds and shall not be commingled with amounts held in the respective sub-accounts
established for any other series of Bonds. For all purposes of this Indenture the sub-accounts
established within any account shall be accounted for as a part of such account

ARTICLE VI
COVENANTS OF THE AGENCY

Section 6.01. Punctual Payment. The Agency will punctually payor cause to be paid
the principal and interest to become due in respect of all the Bonds in strict conformity with the
terms of the Bonds and of this Indenture, and it will faithfully observe and perform all of the
conditions, covenants and requirements of this Indenture and all Supplemental Indentures and of
the Bonds. Nothing herein contained shall prevent the Agency from making advances of its own
moneys howsoever derived to any of the uses or purposes permitted by law.

Section 6.02. Extension of Time for Payment. In order to prevent any accumulation of
claims for interest after maturity, the Agency will not, directly or indirectly, extend or consent to
the extension of the time for the payment of any claim for interest on any of the Bonds and will
not, directly or indirectly, approve any such arrangement by purchasing or funding said claims
for interest or in any other manner. In case any such claim for interest shall be extended or
funded whether or not with the consent of the Agency, such claim for interest so extended or
funded shall not be entitled, in case of default hereunder to the benefits of this Indenture, except
subject to the plior payment in full of the principal of all of the Bonds then Outstanding and of
all claims for interest which shall not have been so extended or funded.

Section 6.03. Against Encumbrances. Except for Pmity Bonds issued in accordance
with Sections 3.03 and 3.04 hereof, the Agency covenants mld agrees that it will not issue any
other obligations payable, as to either principal or interest, from the Tax Revenues which have,
or purport to have, any lien upon the Tax Revenues superior to or on a parity with the lien of the
Bonds; provided, however, that nothing in this Indenture shall prevent the Agency fi'om issuing
and selling pursuant to law refunding bonds or other refunding obligations payable from and
having a first lien on a parity basis with all Outstanding Pm'ity Bonds upon the Tax Revenues if
such refunding bonds or other refunding obligations are issued and are sufficient for the purpose
of refunding all or a portion of the Bonds then Outstanding.
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Section 6.04. Protection of Security and Rights of Bondowners. The Agency will
prescrve and protect the secUlity of the Bonds and the rights of the Bondowners, and will warrant
and defend their rights against all claims and demands of all persons. From and after the sale
and delivery of any of the Bonds by the Agency the Bonds shall be incontestable by the Agency.

Section 6.05. Payments of Taxes and Other Charges. The Agency will pay and
discharge, or cause to be paid and discharged, all taxes, service charges, assessments and other
governmental charges which may hereafter be lawfully imposed upon the Agency or the
properties then owned by the Agency in the Project Area, or upon the revenues therefrom, when
the same shall become due. Nothing herein contained shall require the Agency to make any such
payment so long as the Agency in good faith shall contest the validity of said taxes, assessments
or charges. The Agency will duly observe and conform with all valid requirements of any
governmental authority relative to the Project or any part thcreof.

Section 6.06. Compliance with Law, Completion of Project. The Agency will comply
with all applicable provisions of the Law in completing the Project including, without limitation,
duly noticing and holding any public hearing required by either Section 33445 or 33679 of the
Law prior to application of proceeds of the Bonds to any portion of the Project subject to either
Section 33445 or 33679. In addition, the Agency will comply timely with the public hearing and
further requirements of Section 33334.6. The Agency will commence, and will continue to
completion, with all practicable dispatch, the Project and the Project will be accomplished and
completed in a sound and economical manner and in confonnity with the Redevelopment Plan
and the Law. Notwithstanding the foregoing, the Agency may, in accordance with applicable
provisions of the Law, amend the limits of the Redevelopment Plan from time to time in order to
cxtend the term or amount of any of such limits, so long as any such amendment will not reduce
the amount of Tax Revenues to be received by the Agency, as certified in a certificate of a
Redevelopment Consultant.

Section 6.07. Books and Accounts; Financial Statements. The Agency shall keep, or
cause to be kept, proper books of record and accounts, separate from all other records and
accounts of the Agency and the City of San Diego, in which complete and correct entries shall be
made of all transactions relating to the Redevelopment Project, the Redevelopment Fund and the
Tax Revenues. Such books of record and accounts shall at all times during business hours be
subject to the inspection of the Owners of not less than ten pcrcent (l0%) in aggregate principal
amount of the Bonds then Outstanding, or their representatives authorized in writing.

Section 6.08. Taxation of Leased Property. Whenever any property in the
Redevelopment Project has been redeveloped and thereafter is leased by the Agency to any
person or persons (other than a public agency) or whenever the Agency leases real property in
the Redevelopment Project to any person or persons (other than a public agency) for
redevelopment, the property shall be assessed and taxed in the same manner as privately owned
property, as required by Section 33673 of the Law.

Section 6.09. Disposition of Property. The Agency will not participate in the disposition
of any land or real property in the Project Area to anyone which will result in such property
becoming exempt from taxation because of public ownership or use or otherwise (except
property dedicated for public light-of-way and except propeliy planned for public ownership or
use by the Redevelopment Plan in effect on the date of this Indenture) if the effect of such
disposition would be to cause the amount of Tax Revenues for the then current Fiscal Year or

RVPUB\FBAUM\770583.1 34



any future Fiscal Ycar, based on a report (including projections of Tax Revenues) of a
Redevelopment Consultant, to fall below 125% of debt service on the Bonds for such Fiscal
Year, taking into account all Redevelopment Plan limitations, tax sharing agreements and other
factors which would cause a reduction in Tax Revenues in any future Fiscal Year.

Section 6.10. Tax Revenues. The Agency shall comply with all requirements of the
Law to insure the allocation and payment to it of the Tax Revenues including without limitation
the timely filing of any necessary statements of indebtedness with appropriate officials of the
County.

Section 6.11. Use of Proceeds. The Agency covenants and agrees that the proceeds of
the sale of the Bonds will be deposited and used as provided in this Indenture and the Law.

Section 6.12. Further Assurances. The Agency will adopt, make, execute and deliver
any and all such further resolutions, instruments and assurances as may be reasonably necessary
or proper to carry out the intention or to facilitate the performance of this Indenture and for the
better assuring and confirming unto the Owners of the Bonds of the rights and benefits provided
in this Indenture.

Section 6.13. Private Activity Bond Limitation. The Agency shall assure that the
proceeds of any of the 2010 Series A Bonds are not used so as to cause such 2010 Series A
Bonds to satisfy the private business tests of Section 141 (b) of the Code or the private loan
financing test of Section 141 (c) of the Code.

Section 6.14. Federal Guarantee Prohibition. The 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 2010
Selies A Bonds to be "federally guaranteed" within the meaning of Section 149(b) of the Code.

Section 6.15. Rebate Requirement. The 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 extcnt that such section is applicable to any of
the 20 I0 Selies A Bonds.

Section 6.16. No Arbitrage. The Agency shall not take, or permit or suffer to be taken
by the Trustee or otherwise, any action with respect to the proceeds of any of the 20 I0 Series A
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 such 2010 Series A Bonds, would
have caused such 2010 Series A Bonds to be "arbitrage bonds" within the meaning of Section
148 of the Code.

Section 6.17. Maintenance of Tax-Exemption of Tax-Exempt Bonds. The Agency shall
take all actions necessary to assure the exclusion of interest on any of the 2010 Series A Bonds
from the gross income of the Owners of such Bonds to the same extent as such interest is
pelmitted to be excluded from gross income under the Code as in effect on the date of issuance
of such Bonds.

Section 6.18. Limit on Indebtedness. The Agency covenants with the Owners of all of
the Bonds at any time Outstanding that it will not enter into any obligation or make any
expenditure payable from taxes allocated to the Agency under the Law the payments of which,
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together with payments theretofore made or to be made with respect to other obligations
(including, but not limited to, the Bonds) previously entered into by the Agency, would exceed
the then-effective limit on the amount of taxes which can be allocated to the Agency pursuant to
Section 33333.2(1) of the Law and the Redevelopment Plan.

Section 6.19. Continuing Disclosure. The Agency hereby covenants and agrees that it
will comply with and carry out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision of this Indenture, failure of the Agency to comply with the
Continuing Disclosure Certificate shall not be considered an Event of Default; however, the
Trustee shall, at the written request of any participating underwriter or the Owners of at least
25% aggregate principal amount of Outstanding Bonds, but only to the extent the Trustee has
been indemnified from and against any loss, cost, expense, claim or liability, including, without
limitation, fees and expenses of attorneys and additional fees and expenses of the Trustee or any
Bondowner may take such actions as may be necessary and appropriate, including seeking
mandamus or specific perfonnance by court order, to cause the Agency to comply with its
obligations under this Section.

Section 6.20. Annual Review of Tax Revenues. The Agency shall annually review the
total amount of Tax Revenues remaining available to be received by the Agency under the Tax
Increment Limitation, future cumulative Annual Debt Service, and future cumulative annual debt
service on any Subordinate Debt and in the event such review indicates any such limits may be
exceeded while the Bonds remain Outstanding, the Agency shall take appropriate steps to avoid
any effect on timely repayment of the Bonds.

ARTICLE VII
THE TRUSTEE; INVESTMENT OF MONEYS

Section 7.01. Duties. Immunities and Liabilities of Trustee.

(a) The Trustee shall, prior to the occurrence of an Event of Default, and after the
curing or waiver of all Events of Default which may have occurred, perfonn such duties and only
such duties as are specifically set forth in this Indenture. The Trustee shall only be obligated to
perform such duties as are expressly set forth herein, and no duties or obligations not expressly
set forth herein shall be implied. The Trustee shall, during the existence of any Event of Default
(which has not been cured or waived), exercise such of the rights and powers vested in it by this
Indenture, and use the same degree of care and skill in their exercise, as a prudent person would
exercise or use under the circunlstances in the conduct of his own affairs.

(b) The Agency may remove the Trustee, at any time, unless an Event of Default
shall have occurred and then be continuing, and shall remove the Trustee (i) if at any time
requested to do so by an instrument or concurrent instruments in writing signed by the Owners of
not less than a majority in aggregate principal amount of the Bonds then Outstanding (or their
attorneys duly authorized in writing), or (ii) if at any time the Trustee shall cease to be eligible in
accordance with subsection (e) of this Section 7.01, or shall become incapable of acting, or shall
be adjudged a bankrupt or insolvent, or a receiver of the Tmstee or its property shall be
appointed, or any public officer shall take control or charge of the Trustee or of its property or
affairs for the purpose of rehabilitation, conservation or liquidation. In each case such removal
shall be accomplished by the giving of written notice of such removal by the Agency to the
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Trustee, whereupon in the ease of the Trustee, the Agency shall appoint a successor Trustee by
an instrument in writing.

(c) The Trustee may at any time resign by giving written notice of such resignation to
the Agency and by giving the Bondowners notice of such resignation by mail at their respective
addresses shown on the Registration Books. Upon receiving such notice of resignation, the
Agency shall promptly appoint a successor Trustee by an instrument in writing. The Trustee
shall not be relieved of its duties until such successor Trustee has accepted such appointment.

(d) Any removal or resignation of the Trustee and appointment of a successor Trustee
shall bccome effective upon acceptance of appointment by the successor Trustee. If no
successor Trustee shall have been appointed and have accepted appointment within thirty (30)
days of giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or
any Bondowner (on behalf of himself and all other Bondowners), at the expense of the Agency,
may petition any court of competent jurisdiction for the appointment of a successor Trustee, and
such court may thereupon, after such notice (if any) as it may deem proper, appoint such
successor Trustee. Any successor Trustce appointed under this Indenture shall signify its
acceptance of such appointment by executing and delivering to the Agency and to its predecessor
Trustee a written acceptance thereof, and thereupon and upon receipt by the predecessor Trustee
of all fees and expenses due and payable to it, such successor Trustee, without any further act,
deed or conveyance, shall become vested with all the moneys, estates, properties, rights, powers,
trusts, duties and obligations of such predecessor Trustee, with like effect as if originally named
Trustee herein; but, nevertheless at the Written Request of the Agency or the request of the
successor Trustee, such predecessor Trustee shall execute and deliver any and all instruments of
conveyance or further assurance and do such other things as may reasonably be required for
more fully and certainly vesting in and confirming to such successor Trustee all the right, title
and interest of such predecessor Trustee in and to any property held by it under this Indenture
and shall pay over, transfer, assign and deliver to the successor Trustee any money or other
propeliy subject to the trusts and conditions herein set forth. Upon request of the successor
Trustee, the Agency shall execute and deliver any and all instruments as may be reasonably
required for more fully and certainly vesting in and confinning to such successor Trustee all such
moneys, estates, properties, rights, powers, trusts, duties and obligations. Upon acceptance of
appointment by a successor Trustee as provided in this subsection (d), the Agency shall mail a
notice of the succession of such Trustee to the trusts hereunder to each rating agency which then
has a current rating on the Bonds, if any, and to the Bondowners at their respective addresses
shown on the Registration Books. If the Agency fails to mail such notice within fifteen (lS) days
after acceptance of appointment by the successor Trustee, the successor Trustee shall cause such
notice to be mailed at the expense of the Agency.

(e) Any Trustee appointed under the provisions of this Section 7.01 in succession to
the Trustee shall be a corporation or other entity organized and doing business under the laws of
any state, the District of Columbia or the United States of America, authorized under such laws
to exercise corporate trust powers, which shall have (or, in the case of a corporation included in a
bank holding company system, the related bank holding company shall have) a combined capital
and surplus of at least fifty million dollars ($50,000,000), and subject to supervision or
examination by federal or state authority. If such corporation or other entity publishes a report of
condition at least annually, pursuant to law or to the requirements of any supervising or
examining authOlity above referred to, then for the purpose of this subsection (e) the combined
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capital and surplus of such corporation or other entity shall be deemed to be its combined capital
and surplus as set forth in its most recent report of condition so published. In case at any time
the Trustee shall cease to be eligible in accordance with the provisions of this subsection (e), the
Trustee shall resign immediately in the manner and with the effect specified in Section (d).

Section 7.02. Merger or Consolidation. Any bank or company into which the Trustee
may be merged or converted or with which either of them may be consolidated or any bank or
company resulting from any merger, conversion or consolidation to which it shall be a party or
any bank or company to which the Trustee may sell or transfer all or substantially all of its
corporate trust business, provided such bank or company shall be eligible under subscction (e) of
Section 7.01, shall be the successor to such Trustee without the execution or filing of any paper
or any further act, anything herein to the contrary notwithstanding.

Section 7.03. Liability of Trustee.

(a) The recitals of facts herein and in the Bonds contained shall be taken as
statements of the Agency, and the Trustee shall not assume responsibility for the conectness of
the samc, nor make any representations as to the validity or sufficiency of this Indenture or of the
Bonds nor shall incur any responsibility in respect thereof, other than as expressly stated herein.
The Trustee shall, however, be responsible for its representations contained in its certificate of
authentication on the Bonds. The Trustee shall not be liable in connection with the perfonnance
of its duties hereunder, except for its own negligence or willful misconduct. The Trustee may act
through agents, attorneys and receivers and shall not be liable for the acts or omissions of any
agents, attorneys or receivers selected by it with due care. The Trustee may become the Owner
of Bonds with the same rights it would have if it were not Trustee and, to the extent pennitted by
law, may act as depositary for and pennit any of its officers or directors to act as a member of, or
in any other capacity with respect to, any committee fonned to protect the rights of Bondowners,
whether or not such committee shall represent the Owners of a majority in principal amount of
the Bonds then Outstanding.

(b) The Trustee shall not be liable for any enor of judgment made in good faith by its
officers, agents, directors or employees, unless it shall be proved that it was negligent in
ascertaining the pertinent facts.

(c) The Trustee shall not be liable with respect to any action taken or omitted to be
taken by it in good faith in accordance with the direction of the Owners of not less than a
majority in aggregate principal amount (or other percentage provided for herein) of the Bonds at
the time Outstanding, relating to the time, method and place of conducting any proceeding for
any remedy available to the Trustee, or exercising any trust or power confen'ed upon the Trustee
under this Indenture.

(d) The Trustee shall not be liable for any action taken by it in good faith and
believed by it to be authorized or within the discretion or rights or powers confelTcd upon it by
this Indenture.

(e) The Trustee shall not be deemed to have knowledge of any Event of Default
hereunder unless and until it shall have actual knowledge thereof, or shall have received written
notice thereof, at its Corporate Trust Office. Except as otherwise expressly provided herein, the
Trustee shall not be bound to ascertain or inquirc as to the perfonnance or observance of any of
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the tenns, conditions, covenants or agreements herein or of any of the documents executed in
connection with the Bonds, or as to the existence of an Event of Default thereunder. The Trustee
shall not be responsible for the validity or effectiveness of any collateral given to or held by it.
Without limiting the generality of the foregoing, the Trustee shall not be responsiblc for
reviewing the contents of any financial statements furnished to the Trustee pursuant to Seetion
6.07 and may rely conclusively on the certificates accompanying such financial statements to
establish the Agency's compliance with its financial covenants hereunder, including, without
limitation, its covenants regarding the deposit of Tax Revenues into the Bond Fund and the
investment and application of moneys on deposit in the Bond Fund (other than its covenants to
transfer such moneys to the Trustee when due hereunder).

(f) The Trustee shall not be considered in breach of or in default in its obligations
hereunder or progress in respect thereto in the event of enforced delay ("unavoidable delay") in
the performance of such obligations due to unforeseeable causes beyond its control and without
its fault or negligence, including, but not limited to, acts of God or of the public enemy or
terrorists, acts of a government, acts of the other party, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargoes, earthquakes, explosion, mob violence, riot, inability to
procure or general sabotage or rationing of labor, equipment, facilities, sources of energy,
material or supplies in the open market, litigation or arbitration involving a party or others
relating to zoning or other governmental action or inaction pertaining to the project, malicious
mischief, condemnation, and unusually severe weather or delays or suppliers or subcontractors
due to such causes or any similar event and/or OCCUlTences beyond the control of the Trustee.

(g) The Trustee agrees to accept and act upon facsimile transmission of written
instructions and/or directions pursuant to this Indenture provided, however, that: (i) subsequent
to such facsimile transmission of written instructions and/or directions the Trustee shall fOlihwith
receive the originally executed instructions and/or directions, (ii) such originally executed
instructions and/or directions shall be signed by a person as may be designated and authorized to
sign for the party signing such instructions and/or directions, and (iii) the Trustee shall have
received a current incumbency certificate containing the specimen signature of such designated
person.

Section 7.04. Right to Rely on Documents. The Trustee shall be protected in acting
upon any notice, resolution, request, consent, order, certificate, requisition, report, opinion,
bonds or other paper or document believed by it to be genuine and to have been signed or
presented by the proper party or patiies. The Trustee may consult with counsel, who may be
counsel of or to the Agency, with regard to legal questions, and the opinion of such counsel shall
be full and complete authorization and protection in respect of any action taken or suffered by it
hereunder in good faith and in aceordance therewith.

The Trustee shall not be bound to recognize any person as the Owner of a Bond unless
and until such Bond is submitted for inspection, if required, and his title thereto is established to
the satisfaction of the Trustee.

Whenever in the administration of the trusts imposed upon it by this Indenture the
Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking
or suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by a written
certificate of the Agency, which shall be full warrant to the Trustee for any action taken or
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suffered in good faith under the provisions of this Indenture 111 reliance upon such written
certificate.

No provision in this Indenture shall require the Trustee to risk or expend its own funds or
otherwise incur any financial liability hereunder. The Trustee shall be entitled to interest on any
amounts advanced by it at the maximum rate permitted by law.

The Trustec shall have no responsibility with respect to any information, statement, or
recital in any official statement, offering memorandum or any other disclosure material prepared
or distributed with respect to the Bonds.

Section 7.05. Preservation and Inspection of Documents. All documents received by the
Trustee under the provisions of this Indenture shall be retained in its possession and shall be
subject at all reasonable times during business hours upon reasonable notice to the inspection of
the Agency and any Bondowner of at least 5% of the principal amount of Bonds Outstanding,
and their agents and representatives duly authorized in writing, at reasonable hours and under
reasonable conditions.

Section 7.06. Compensation and Indcmnification. The Agency shall pay to the Trustee
from time to time all compensation for all reasonable services rendered under this Indcnture and
also all reasonable expenses, charges, legal and consulting fees and other disbursements and
those of its attorneys, agents and employees, incurred in and about the perfonnance of its powers
and duties under this Indenture.

The Agency further covenants and agrees to indemnify and save the Trustee and its
officers, directors, agents and employees harmless against any costs, claims, loss, cxpense and
liabilities which it may incur arising out of or in the acceptance, exercise and performance of its
powers and duties hereunder, including the costs and expenses of defending against any claim of
liability, but excluding any and all losses, expenses and liabilities which arc due to the
negligencc, willful misconduct or willful default of the Trustee, its officers, directors, agents or
employees. The obligations of the Agency under this paragraph shall survive resignation or
removal of the Trustee under this Indenture and payment of the Bonds and discharge of this
Indenture.

Section 7.07. Deposit and Investment of Moneys in Funds. Moneys in the Interest
Account, the Principal Account, the Reserve Account, the Redemption Account, the
Redevelopment Fund and the Costs of Issuance Fund shall be invested by the Trustee in
Permitted Investments as specified by the Treasurer of tlle Agency and shall be promptly
confirmed in writing by the Agency with the Trustee within at least one (1) Business Day. In the
absence of any such direction provided by the Treasurer of the Agency, the Trustee shall invest
any such moneys in Pennitted Investments described in clause (8) of the definition thereof which
by their tenns mature prior to the date on which such moneys are required to be paid out
hereunder.

Obligations purchased as an investment of moneys in any fund shall be deemed to be part
of such fund or account. Whenever in this Indenture any moneys are required to be transferred
by the Agency to the Trustee, such transfer may be accomplished by transfening a like amount
of Permitted Investments which by tlleir terms mature prior to the datc on which such moneys
are required to be paid out hereunder. All interest or gain derived from me investment of
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amounts in any of the funds or aecounts established hereunder (other than with respect to funds
held by the Agency) shall be retained in the respective funds and accounts to be used for the
purposes thereof; provided, however, that all interest or gain from the investment of amounts in
the respective subaccounts of the Reserve Account shall be deposited by the Trustee in the
Interest Account, but only to the extent that the amount remaining in the respective subaccounts
of the Reserve Account following such deposit is equal to the Reserve Requirement for the
applicable series of Bonds.

The Agency acknowledges that to the extent regulations of the Controller of the Currency
or other applicable regulatory entity grant the Agency the right to receive brokerage
confinnations of seeurity transactions as they oeeur, the Agency specifieally waives receipt of
such confirn1ations to the extent pennitted by law. The Trustee will furnish the Agency periodic
cash transaction statements whieh shall include detail for all investment transactions made by the
Trustee hereunder.

Moneys credited to any fund or aeeount under this Indenture which are uninvested
pending disbursement or reeeipt of proper investment directions or as directed by the Agency as
provided herein, may be deposited to and held in a non-interest bearing demand deposit account
established with the commercial banking department of the Trustee or any bank affiliated with
the Trustee.

The Trustee may make any investments hereunder through its own bond or investment
department or trust investment department, or those of its parent or any affiliate.

The Trustee or any of its affiliates may act as sponsor, advisor or manager in connection
with any investments made by the Trustee hereunder.

For purposes of acquiring any investments hereunder, the Trustee may in its discretion
commingle funds held by it hereunder. The Trustee shall incur no liability for losses mising
from any investments made pursuant to this Section 7.07. For purposes of deteTInining the
amount on deposit in any fund or account held hereunder, all Pennitted Investments credited to
such fund or account shall be valued by the Trustee, at least monthly, at the market value
(excluding accrued interest, other than in the case of the Reserve Account (where accrued
interest shall be included) and excluding brokerage commissions, if any). In making any such
valuations, the Trustee may utilize computerized securities pricing services that may be available
to it, including those available through its regular accounting system.

Section 7.08. Accounting Records and Financial Statements. The Trustee shall at all
times keep, or cause to be kept, proper books of record and account, prepared in accordance with
corporate trust industry standards, in which complete and accurate entries shall be made of all
transactions relating to the proceeds of the Bonds and all funds and accounts established and held
by the Trustee pursuant to this Indenture. Such books of record and account shall be available
for inspection by the Agency at reasonable hours, upon reasonable notice and under reasonable
circumstances. The Trustee shall furnish to the Agency, at least monthly, an accounting of all
transactions rclating to thc proceeds ofthe Bonds and all funds and accounts established pursuant
to this Indenture, which may be in the laTIn of the Trustee's regular monthly statement.

Section 7.09. Appointment of Co Trustee or Agent. It is the purpose of this Indenture
that there shall be no violation of any law of any jurisdiction (including particularly the laws of
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the State) denying or restrieting the right of banking eorporations or assoeiations to transaet
business as trustee in sueh jurisdietion. It is reeognized that in ease of litigation under this
Indenture, and in partieuIar, in ease of the enforeement thereof or default thereunder, or in ease
the Trustee deems that by reason of any present or future law of any jurisdietion it may not
exereise or it finds it impraetieable to exereise any of the powers, rights or remedies herein
granted to the Trustee or hold title to the properties, in trust, as herein granted, or take any aetion
whieh may be desirable or neeessary in connection therewith, it may be necessary that the
Ageney appoint an additional individual or institution as a separate or eo trustee. The following
provisions ofthis Seetion 7.09 are adapted to these ends.

In the event that the Ageney appoints an additional individual or institution as a separate
or eo trustee, eaeh and every remedy, power, right, claim, demand, eause of aetion, immunity,
estate, title, interest, duty, obligation and lien expressed or intended by this Indenture to be
exercised by, or vested in or conveyed to the Trustee with respect thereto shall be exereisable by
and vest in sueh separate or eo-trustee to exereise sueh powers, rights and remedies, and every
eovenant and obligation neeessary to the exercise thereofby sueh separate or eo trustee shall run
to and be enforeeable by either of them.

Should any instrument in wliting from the Agency be required by the separate or eo
trustee so appointed by the Ageney for more fully and eertainly vesting in and eonfirming to him
or it, sueh properties, rights, powers, trusts, duties and obligations, any and all sueh instruments
in writing shall, on request, be exeeuted, aeknowledged and delivered by the Agency. In case
any separate or eo trustee or a suecessor to either shall die, beeome ineapable of aeting, resign or
be removed, all the estates, properties, rights, powers, trusts, duties and obligations of sueh
separate or eo trustee, so far as permitted by law, shall vest in and be exereised by the Trustee
until the appointment of a new Trustee or sueeessor to sueh separate or eo trustee.

In addition to the appointment of a eo trustee hereunder, the Trustee may, at the expense
and with the prior written eonsent of the Ageney, appoint any agent of the Trustee in New York,
New York or Los Angeles or San Franeiseo, California for the purpose of administering the
transfers or exehanges of Bonds or for the performanee of any other responsibilities of the
Trustee hereunder.

Seetion 7. IO. Rebate of Exeess Investment Earnings to United States. The provisions of
this Seetion 7. I0 shall apply only to the 2010 Series A Bonds.

(a) Obligation to Caleulate Excess Investment Earnings. The Ageney shall caleulate
or cause to be caleuIated, and shall provide or eause to be provided written notiee to the Trustee
of, the exeess investment earnings (as defined in the Code, "Exeess Investment Earnings") at
such times and in sueh manner as may be required pursuant to the Code. The Ageney shall
infonn the Trustee how frequently caleulations are to be made, and shall ensure that a eopy of all
sueh caleuIations is given promptly to the Trustee.

(b) Rebate to United States. The Ageney agrees to deposit with the Trustee, promptly
upon the reeeipt of any ealeulations made pursuant to the preeeding subseetion (a), the amount of
Excess Investment Earnings so ealeulated. The Trustee shall deposit all amounts paid to it for
such purpose by the Ageney in the Rebate Aeeount whieh aeeount is hereby established with the
Trustee. The Trustee shall pay to the United States of Ameriea from the amounts on deposit in
the Rebate Aeeount sueh amounts as shall be identified pursuant to written notice filed with the
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Trustee by the Agency for such purpose fi'om time to time. Payments to the United States of
Ameriea shall be made to the address preseribed by the Tax Regulations as the same may bc
from time to time in effect with sueh reports and statements as may be preseribed by sueh Tax
Regulations. Following payment in full to the United States of America of all amounts due and
owing under this subseetion (b) and under the Code, the Trustee shall withdraw from the Rebate
Account and transfer to the Ageney all amounts remaining on deposit in the Rebate Aeeount.
The Trustee shall not be responsible for ea1eulating rebate amounts or for the adequaey or
eorreetness or any rebate report or rebate ea1eulations. The Trustce shall be deemed eonclusively
to have eomplied with the provisions of the Indenture regarding ea1eulation and payment of
rebate if it follows the direetions of the Ageney and it shall have no independent duty to review
sueh ealeulations or enforee eomplianee by the Agency with sueh rebate requirements.

(c) Investment Transaetions. The Agency shall assure that Exeess Investment
Eamings are not paid or disbursed exeept as required in this Seetion 7.10. To that end the
Agency shall assure that investment transaetions are on an arm's-length basis. In the event that
Pelmitted Investments consist of eertifieates of deposit or investment contraets, investment in
sueh Pennitted Investments shall be made in aeeordanee with the proeedures described in the
Tax Regulations.

(d) Maintenance of Records. The Agency shall keep, and retain for a period of six
(6) years following the retirement of the Bonds, reeords of the detelminations made pursuant to
this Seetion 7.10.

(e) Engagement of Professional Serviees. In order to provide for the administration
of this Seetion 7.10, the Ageney may provide for the employment of independent attorneys,
aecountants and eonsultants eompensated on sueh reasonable basis as the Ageney may deem
appropriate.

(f) Modifieation of this Seetion. Any of the provisions of this Seetion 7.10 may be
amended, modified or deleted in any manner whatsoever in the event that the Ageney shall eause
to be filed with the Trustee written direetions making sueh amendment, modifieation or deletion,
whieh written directions are aeeompanied by an opinion of Bond Counsel stating that sueh
amendment, modification or deletion will not eause interest on the Bonds to be includable in
gross income of the Bondowners for federal income tax purposes.

ARTICLE VIII
MODIFICATION OR AMENDMENT OF THE INDENTURE

Seetion 8.01. Amendments Permitted. This Indenture and the rights and obligations of
the Ageney and of the Owners of the Bonds may be modified or amended at any time by a
Supplemental Indenture pursuant to the affimlative vote at a meeting of Bondowners or with the
written eonsent without a meeting of the Owners of a majority in aggregate prineipal amount of
the Bonds then Outstanding, exclusive of Bonds disqualified as provided in Seetion 8.04. No
sueh modifieation or amendment shall (1) extend the maturity of any Bond or reduee the interest
rate thereon, or otherwise alter or impair the obligation of the Agency to pay the prineipal
thereof, or interest thereon, or any premium payable on the redemption thereof, at the time and
plaee and at the rate and in the eUITeney provided therein without the express eonsent of the
Owner of sueh Bond, or (2) pennit the ereation by the Agency of any mortgage pledge or lien
upon the Tax Revenues superior to or on a parity with the pledge and lien ereated for the benefit
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of the Bonds (except as otherwise provided in this Indenture) or reduce the percentage of Bonds
required for the affimlative vote or written consent to an an1endment or modification or
(3) modify any of the rights or obligations of the Trustee without its written assent thereto.

This Indenture and the rights and obligations of the Agency and of the Owners of the
Bonds may also be modified or amended at any time by a Supplemental Indenture, but without
the consent of any Bondowners, but only to the extent permitted by law and only for anyone or
more of the following purposes-

(a) to add to the covenants and agreements of the Agency in this Indenture contained,
other covenants and agreements thereafter to be observed or to limit or surrender any right or
power herein reserved to or conferred upon the Agency; or

(b) to make modifications not adversely affecting any Outstanding series of Bonds of
the Agency in any material respect, including an amendment pursuant to Section 5.05 hereof; or

(c) with the written consent of the Trustee, to make such provisions for the purpose
of curing any ambiguity, or of curing, cOlTecting or supplementing any defective provision
contained in this Indenture, or in regard to questions arising under this Indenture, as the Agency
and the Trustee may deem necessary or desirable and not inconsistent with this Indenture, and
which shall not matelially adversely affect the rights of the Owners of the Bonds; or

(d) to provide for the issuance of any Parity Bonds, and to provide the tenns and
conditions under which such Parity Bonds may be issued, subject to and in accordance with the
provisions of Section 3.03 and Section 3.04 hereof.

Section 8.02. Bondowners' Meetings. The Agency may at any time call a meeting of
the Bondowners. In such event the Agency is authorized to fix the time and place of said
meeting and to provide for the giving of notice thereof and to fix and adopt rules and regulations
for the conduct of said meeting.

Section 8.03. Procedure for Amendment with Written Consent of Bondowners. The
Agency may at any time adopt a Supplemental Indenture amending the provisions of the Bonds
or of this Indenture or any Supplemental Indenture, to the extent that such amendment is
permitted by Section 8.01, to take effect when and as provided in this Section. A copy of such
Supplemental Indenture, together with a request to Bondowners for their consent thereto, shall be
mailed by the Agency to each registered Owner of Bonds Outstanding, but failure to mail copies
of such Supplemental Indenture and request shall not affect the validity of the Supplemental
Indenture when assented to as in this Section provided.

Such Supplemental Indenture shall not become effective unless there shall be filed with
the Trustee the written consents of the Owners of a majority in aggregate principal amount of the
Bonds then Outstanding (exclusive of Bonds disqualified as provided in Section 8.04) and a
notice shall have been mailed as hereinafter in this Section provided. Each such consent shall be
effective only if accompanied by proof of ownership of the Bonds for which such consent is
given which proof shall be such as is pemlitted by Section 10.04. Any such consent shall be
binding upon the Owner of the Bonds giving such consent and on any subsequent Owner
(whether or not such subsequent Owner has notice thereof) unless such consent is revoked in
writing by the Owner giving such consent or a subsequent Owner by filing such revocation with
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the Trustee prior to the date when the notice hereinafter in this Section provided for has been
mailed. Any revocation received by the Trustee after such notice has been mailed shall be of no
force or effect.

After the Owners of the required percentage of Bonds shall have filed their consents to
the Supplemental Indenture, the Agency shall mail a notice to the Bondowners in the manner
hereinbefore provided in this Section for the mailing of the Supplemental Indenture, stating in
substance that the Supplemental Indenture has been consented to by the Owners of the required
percentage of Bonds and will be effective as provided in this Section (but failure to mail copies
of said notice shall not affect the validity of the Supplemental Indenture or consents thereto).
Proof of the mailing of such notice shall be filed with the Trustee. A record consisting of the
papers required by this Section to be filed with the Trustee shall be proof of the matters therein
stated until the contrary is proved. The Supplemental Indenture shall become effective upon the
filing with the Trustee of the proof of mailing of such notice, and the Supplemental Indenture
shall be deemed conclusively binding (except as otherwise hereinabove specifically provided in
this Article) upon the Agency and the Owners of all Bonds at the expiration of sixty (60) days
after such filing, except in the event of a final decree of a court of competent jurisdiction setting
aside such consent in a legal action or equitable proceeding for such purpose commenced within
such sixty-day period.

Section 8.04. Disqualified Bonds. Bonds owned or held for the account of the Agency
or the City, excepting any pension or retirement fund, shall not be deemed Outstanding for the
purpose of any vote, consent or other action or any calculation of Outstanding Bonds provided
for in this Article VlII, and shall not be entitled to vote upon, consent to, or take any other action
provided for in this Article VIlI.

Section 8.05. Effect of Supplemental Indenture. From and after the time any
Supplemental Indenture becomes effective pursuant to this Article VlII, this Indenture shall be
deemed to be modified and amended in accordance therewith, the respective rights, duties and
obligations under this Indenture of the Agency and all Owners of Bonds Outstanding shall
thereafter be determined, exercised and enforced hereunder subject in all respects to such
modifications and amendments, and all the terms and conditions of any such Supplemental
Indenture shall be deemed to be part of the terms and conditions of this Indenture for any and all
purposes.

The Agency or the Trustee may adopt appropriate regulations to require each Bondowner
before his consent provided for in this Article VlIl shall be deemed effective to reveal if the
Bonds as to which such consent is given are disqualified as provided in Section 8.04.

Section 8.06. Endorsement or Replacement of Bonds Issued After Amendments. The
Agency may determine that Bonds issued and delivered after the effective date of any action
taken as provided in this Article VlII shall bear a notation, by endorsement or otherwise, in form
approved by the Agency, as to such action. In that case, upon demand of the Owner of any Bond
Outstanding at such effective date and presentation of his Bond for that purpose at the Corporate
Trust Office of the Trustee or at such other office as the Agency may select and designate for
that purpose, a suitable notation shall be made on such Bond. The Agency may determine that
new Bonds, so modified as in the opinion of the Agency is necessary to conform to such
Bondowners' action, shall be prepared, executed and delivered. In that case, upon demand of the
Owner of any Bonds tllen Outstanding, such new Bonds shall be exchanged at the Corporatc
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Trust Office of the Trustee, without cost to any Bondowner, for Bonds then Outstanding, upon
surrender of such Bonds.

Section 8.07. Amendatorv Endorsement of Bonds. The provisions of this Article VIII
shall not prevent any Bondowner from accepting any amendment as to the particular Bonds held
by him provided that due notation thereof is made ou such Bonds.

Section 8.08. Opinion of Counsel. Prior to the execution by the Trustee of any
amendment hereto, the Trustee shall be furnished with an opinion of counsel stating that the
provisions of this Article have been complied with.

ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES OF BONDOWNERS

Section 9.01. Events of Default and Acceleration of Maturities. The following events
shall constitute Events of Default hereunder:

(a) if default shall be made in the due and punctual payment of the principal of or
interest or redemption premium (if any) on any Bond when and as the same shall become due
and payable, whether at maturity as therein expressed, by declaration or otherwise;

(b) if default shall be made by the Agency in the observance of any of the covenants,
agreements or conditions on its part in this Indenture or in the Bonds contained, other than a
default described in the preceding clause a), and such default shall have continued for a period of
thirty (30) days following the receipt by the Agency of written notice from the Trustee or any
Bondowner of the occurrence of such default; provided, however, that if in the reasonable
opinion of the Agency the failure stated in such notice can be corrected, but not within such
thirty (30)-day period and if corrective action is instituted by the Agency within such thirty
(30)-day period, the Agency may diligently pursue such corrective action until such failure is
cOlTected, but in no event more than 90 days following the receipt by the Agency of such notice;
or

(c) ifthe Agency shall file a petition or answer seeking reorganization or an'angement
under the federal bankruptcy laws or any other applicable law of the United States of America,
or if a court of competent jurisdiction shall approve a petition, filed with or without the consent
of the Agency, seeking reorganization under the federal bankruptcy laws or any other applicable
law of the United States of America, or if, under the provisions of any other law for the relief or
aid of debtors, any court of competent jurisdiction shall assume custody or control of the Agency
or of the whole or any substantial part of its property.

If an Event of Default shall occur, then, and in each and every such case during the
continuance of such Event of Default, the Trustee may, and if requested in writing by the Owners
of a majority in aggregate principal amount of the Bonds then Outstanding, the Trustee shall (a)
declare the principal of the Bonds, together with the accrued interest thereon, to be due and
payable immediately, and upon any such declaration the same shall become immediately due and
payable, anything in this Indenture or in the Bonds to the contrary notwithstanding, and (b)
subject to the provisions of Section 9.06, exercise any other remedies available to the Trustee
and the Bondowners in law or at equity.
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Immediately upon obtaining actual knowledge of the occurrence of an Event of Default,
the Trustee shall give notice of such Event of Default to the Agency by telephone confinned in
wliting. Such notice shall also state whether the plincipal of the Bonds shall have been declared
to be or have immediately become due and payable. With respect to any Event of Default
described in clause (a) or (c) above the Trustee shall, and with respect to any Event of Default
desclibed in clause (b) above the Trustee in its sole discretion may, also give such notice to the
Owners of the Bonds in the same manner as provided herein for notices of redemption of the
Bonds.

Upon declaration of an Event of Default, the Agency shall transfer the Special Fund and
all moneys therein to the Trustee who shall hold such Special Fund for the benefit of the
Bondholders until such Event of Default shall have been cured.

This provision, however, is subject to the condition that if, at any time after the principal
of the Bonds shall have been so declared due and payable, and before any judgment or decree for
the payment of the moneys due shall have been obtained or entered, the Agency shall deposit
with the Trustee a sum sufficient to pay all principal on the Bonds matured prior to such
declaration and all matured installments of interest (if any) upon all the Bonds, with interest on
such overdue installments of principal and interest at the net effective rate then borne by the
Outstanding Bonds, and the reasonable fees and expenses of the Trustee, and any and all other
defaults known to the Trustee (other than in the payment of principal of and interest on the
Bonds due and payable solely by reason of such declaration) shall have been made good or cured
to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall have
been made therefor, then, and in every such case, the Owners of at least a majority in aggregate
principal amount of the Bonds then Outstanding, by written notice to the Agency and to the
Trustee, may, on behalf of the Owners of all of the Bonds, rescind and annul such declaration
and its consequences. However, no such rescission and annulment shall extend to or shall affect
any subsequent default, or shall impair or exhaust any right or power consequent thereon.

Subject to the provisions of this Indenture, the Trustee agrees to enforce by mandamus,
suit or other proceeding at law or in equity the covenants and agreements of the Agency.

Section 9.02. Application of Funds Upon Acceleration. All of the Tax Revenues and all
sums in the funds and accounts established and held by the Trustee hereunder upon the date of
the declaration of acceleration (other than the Rebate Account) as provided in Section 9.01, and
all sums thereafter received by the Trustee hereunder, shall be applied by the Trustee in the
following order upon presentation of the several Bonds, and the stamping thereon of the payment
if only partially paid, or upon the surrender thereof if fully paid:

First, to the payment of the fees, costs and expenses of the Trustee and thereafter of the
Bondowners in declaring such Event of Default, including reasonable compensation to its or
their agents, attorneys and counsel; and

Second, to the payment of the whole amount then owing and unpaid upon the Bonds for
principal and interest, with interest on the overdue principal and installments of interest at the net
effective rate then bome by the Outstanding Bonds (to the extent that such interest on overdue
installments of principal and interest shall have been collected), and in case such moneys shall be
insufficient to pay in full the whole amount so owing and unpaid upon the Bonds, then to the
payment of such principal and interest without preference or priority of principal over interest, or
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interest over principal, or of any installment of interest over any other installment of interest, or
any Bond over any other Bond, ratably to the ag!"Tegate of such principal and interest.

Section 9.03. Power of Trustee to Control Proceedings. In the event that the Trustee,
upon the happening of an Event of Default, shall have taken any action, by judicial proceedings
or otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the
request of the Owners of a majority in principal amount of the Bonds then Outstanding, it shall
have full power, in the exercise of its discretion for the best interests of the Owners of the Bonds,
with respect to the continuance, discontinuance, withdrawal, compromise, settlement or othcr
disposal of such action; provided, however, that the Trustee shall not, unless there no longer
continues an Event of Default, discontinue, withdraw, compromise or settle, or otherwise dispose
of any litigation pending at law or in equity, if at the time there has been filed with it a written
request signed by the Owners of a majority in principal amount of the Outstanding Bonds
hereunder opposing such discontinuance, withdrawal, compromise, settlement or other disposal
of such litigation.

Section 9.04. Limitation on Bondowners' Right to Sue. No Owner of any Bond issued
hereunder shall have the right to institute any suit, action or proceeding at law or in equity, for
any remedy under or upon this Indenture, unless (a) such Owner shall have previously given to
the Trustee written notice of the occurrence of an Event of Default; (b) the Owners of a majority
in aggregate principal amount of all the Bonds then Outstanding shall have made written request
upon the Trustee to exercise the powers hereinbefore granted or to institute such action, suit or
proceeding in its own name; (c) said Owners shall have tendered to the Trustee indemnity
acceptable to the Trustee, against the costs, expenses and liabilities to be incurred in compliance
with such request; and (d) the Trustee shall have refused or omitted to comply with such request
for a period of thirty (30) days after such written request shall have been received by, and said
tender of indemnity shall have been made to, the Trustee.

Such notification, request, tender of indemnity and refusal or omISSIOn are hereby
declared, in every case, to be conditions precedent to the exercise by any Owner of Bonds of any
remedy hereunder, it being understood and intended that no one or more Owners of Bonds shall
have any right in any manner whatever by his or their action to enforce any right under this
Indenture, except in the manner herein provided, and that all proceedings at law or in equity to
enforce any provision of this Indenture shall be instituted, had and maiutaiued in the manner
herein provided and for the equal benefit of all Owners of the Outstanding Bonds.

The right of any Owner of any Bond to receive payment of the principal of (and
premium, if any) and interest on such Bond as herein provided or to institute suit for the
enforcement of any such payment, shall not be impaired or affected without the written consent
of such Owner, notwithstanding the foregoing provisions of this Section or any other provision
ofthis Indenture.

Section 9.05. Non-waiver. Nothing in this Aliicle IX or in any other provision of this
Indenture or in the Bonds, shall affect or impair the obligation of the Agency, which is absolutc
and unconditional, to pay from the Tax Revenues and other amounts pledged hereunder, the
principal of and interest and premium (if any) on the Bonds to the respective Owners of the
Bonds on the respective Interest Payment Dates, as herein provided, or affect or impair the right
of action, which is also absolute and unconditional, of the Owners to institute suit to enforce such
payment by virtue of the contract embodied in the Bonds.
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A waiver of any default by any Bondowner shall not affect any subsequent default or
impair any rights or remedies on the subsequent default. No delay or omission of any Owner of
any of the Bonds to exereise any right or power aeeruing upon any default shall impair any sueh
right or power or shall be eonstrued to be a waiver of any sueh default or an aequiescence
therein, and every power and remedy conferred upon the Bondowners by the Law or by this
Aliicle IX may be enforced and exercised from time to time and as often as shall be deemed
expedient by the Owners of the Bonds.

If a suit, action or proeeeding to enforce any right or exercise any remedy shall be
abandoned or determined adversely to the Bondowners, the Agency and the Bondowners shall be
restored to their fonner positions, rights and remedies as if such suit, action or proceeding had
not been brought or taken.

Section 9.06. Actions by Trustee as Attorney in Fact. Any suit, action or proceeding
which any Owner of Bonds shall have the right to bring to enforee any right or remedy hereunder
may be brought by the Trustee for the equal benefit and protection of all Owners of Bonds
similarly situated and the Trustee is hereby appointed (and the suceessive respective Owners of
the Bonds issued hereunder, by taking and holding the same, shall be conclusively deemed so to
have appointed it) the true and lawful attorney in faet of the respective Owners of the Bonds for
the purpose of bringing any such suit, action or proeeeding and to do and perfonn any and all
acts and things for and on behalf of the respective Owners of the Bonds as a class or classes, as
may be necessary or advisable in the opinion of the Trustee as such attorney in fact; provided,
however, the Trustee shall have no obligation to exercise any rights or remedies hereunder unless
it has been indemnified to its satisfaction by the Owners from any liability or expense, including
attorneys' fees. All rights of action under this Indenture or the Bonds or otherwise may be
prosecuted and enforced by the Trustee without the possession of any of the Bonds or the
production thereof in any proceeding relating thereto, and any such suit, action or proceeding
instituted by the Trustee shall be brought in the name of the Trustee for the benefit and
protection of the Owners of such Bonds, subject to the provisions of this Indenture.

Section 9.07. Remedies Not Exclusive. No remedy herein conferred upon or reserved to
the Owners of Bonds is intended to be exclusive of any other remedy. Every such remedy shall
be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing, at law or in equity or by statute or otherwise, and may be exercised without exhausting
and without regard to any other remedy conferred by the Law or any other law.

ARTICLE X
MISCELLANEOUS

Section 10.01. Benefits of Indenture Limited to Parties. Nothing in this Indenture,
expressed or implied, is intended to give to any person other than the Agency, the Trustee and
the Owners of the Bonds, any right, remedy, claim under or by reason of this Indenture. Any
covenants, stipulations, promises or agreements in this Indenture contained by and on behalf of
the Agency shall be for the sole and exclusive benefit of the Owners of the Bonds and the
Trustee.

Section 10.02. Sueeessor is Deemed Included in All References to Predecessor.
Whenever in this Indenture or any Supplemental Indenture either the Agency or the Trustee is
named or referred to, such reference shall be deemed to include the successors or assigns thereof
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and all the covenants and agrecments in this Indenture contained by or on behalf of the Agency
or the Trustee shall bind and inure to the benefit of the respective successors and assigns thereof
whether so expressed or not.

Section 10.03. Discharge of Indenture. If the Agency shall pay and discharge the entire
indebtedness on all Bonds Outstanding in anyone or more of the following ways-

(I) by well and truly paying or causing to be paid the principal of and interest on all
Bonds Outstanding, as and when the same become due and payable;

(2) by in'evocably depositing with the Trustee, in trust, at or before maturity money
which, together with the amounts then on deposit in the funds and accounts established pursuant
to this Indcnture is fully sufficient to pay all Bonds Outstanding, including all principal, interest
and redemption premiums; or

(3) by irrevocably depositing with the Trustee, in trust, nonredeemable Defeasance
Securities in such amount as an Independent Financial Consultant shall certify to the Trustee,
based upon a certificate of an Independent Certified Public Accountant, will together with the
interest to accrue thereon and moneys then on deposit in the funds and accounts established
pursuant to this Indenture, be fully sufficient to pay and discharge the indebtedness on all Bonds
(including all principal, interest and redemption premiums) at or before their respective matUlity
dates; and if such Bonds are to be redeemed prior to the maturity thereof notice of such
redemption shall have been given as in this Indenture provided or provision satisfactory to the
Trustee shall have been made for the giving of such notice,

then notwithstanding that any Bonds shall not have been surrendered for payment, the pledge of
the Tax Revenues and other funds provided for in this Indenture and all other obligations of the
Agency under this Indenture with respect to all Bonds Outstanding shall cease and terminate,
except only the obligation of the Agency to payor cause to be paid to the Owners of the Bonds
not so surrendered and paid all sums due thereon, and thereafter Tax Revenues shall not be
payable to the Trustee. Notice of such election shall be filed with the Trustee.

If, subject to above conditions, the Agency shall payor cause to be paid or make
provision for the payment to tbe Owners of less than all of the Outstanding Bonds the principal
of and premiUlll, if any, and interest on such Bonds which is and shall thereafter becom e due and
payable upon such Bonds in accordance with the provisions of clauses (I), (2) and (3) above,
such Bonds, or portions thereof; shall cease to be entitled to any lien, benefit or security under
this Indenture.

Any funds thereafter held by the Trustee which are not required for said purpose or for
any remaining fees or expenses of the Trustee shall be paid over to the Agency.

Section 10.04. Execution of Documents and Proof of Ownership by Bondowners. Any
request, consent, declaration, or other instrument which this Indenture may require or permit to
be executed by Bondowners may be in one or more instruments of similar tenor and shall be
executed by Bondowners in person or by their attorneys appointed in writing.

Except as otherwise herein expressly provided, the fact and date of the execution by any
Bondowner or his attorney of such request, consent, declaration or other instrument or of such
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writing appointing such attorney may be proved by the certificate of any notary public or other
officer authorized to take acknowledgments of deeds to be recorded in the state in which he
purports to act that the person signing such request, consent, declaration or other instrument or
writing acknowledged to him the execution thereof, or by an affidavit of a witness of such
execution duly sworn to before such notary public or other officer.

Except as otherwise herein expressly provided, the ownership of registered Bonds and the
amount, maturity number and date of holding the same shall be proved by the registry books.

Any request, consent, declaration or other instrument or writing of the Owner of any
Bond shall bind all future Owners of such Bond in respect of anything done or suffered to be
done by the Agency or the Trustee in good faith and in accordance therewith.

Section 10.05. Waiver of Personal Liability. No member, officer, agent or employee of
the Agency shall be individually or personally liable for the payment of the principal of or
interest on the Bonds; but nothing herein contained shall relieve any such member, officer, agent
or employee from the performance of any official duly provided by law.

Section 10.06. Destruction of Canceled Bonds. Whenever in this Indenture provision is
made for the surrender to the Agency of any Bonds which have been paid or canceled pursuant
to the provisions of this Indenture, the Trustee may, if permitted by law, destroy such canceled
Bonds and provide to the Agency upon request a celiificate of destruction duly executed by the
Trustee and the Agency shall bc entitled to rely upon any statement of fact contained in any
certificate with respect to the destruction of any such Bonds therein referred to; provided,
however, if the Agency requests the destruction of such Bonds, the Agency agrees to reimburse
the Trustee for the Trustee's costs incun'ed in connection with the microfilming or other required
pennanent recording, if any, related thereto.

Section 10.07. Notices and Demands on Trustee, Agency. Any notice or demand which
by any provision of this Indenture is required or permitted to be given or served by the Agency
or the Trustee to or on the Trustee or the Agency may be given or served by being deposited
postage prepaid in a post office letter box addressed (until another address is filed by the Agency
with the Trustee) as follows (such notices to be effective upon receipt):

If to the Agency:

If to the Trustee:

Redevelopment Agency of the City of San Diego
202 C Street, MS 2A
San Diego, California 92101
Attention: Agency Executive Director

U.S. Bank National Association
633 West 5th Street, 24th Floor
Los Angeles, California 90071
Attention: Corporate Trust Services

Scction 10.08. All Obligations Due on Business Days. If the date for making any
payment, performing any act, or exercising of any right, as provided in this Indenture, is a day
which is not a Business Day, such payment may be made, act performed, or right exercised on
the next succeeding Business Day with the same force and effect as if done on the nominal date
provided under this Indenture.
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Section 10.09. Partial Invalidity. If any Section, paragraph, sentence, clause or phrase of
this Indenture shall for any reason be held illegal or unenforceable such holding shall not affect
the validity of the remaining portions of this Indenture. The Agency hereby declares that it
would have adopted this Indenture and each and every other Section, paragraph, sentence, clause
or phrase hereof and authOlized the issue of the Bonds pursuant thereto irrespective of the fact
that anyone or more Sections, paragraphs, sentences, clauses, or phrases of this Indenture may
be held illegal, invalid or unenforceable. If, by reason of the judgment of any court, the Trustee
is rendered unable to perfonn its duties hereunder all such duties and all of the rights and powers
of the Trustee hereunder shall be assumed by and vest in the Treasurer of the Agency in trust for
the benefit of the Bondowners. The Agency covenants for the direct benefit of the Bondowners
that its Treasurer in such case shall be vested with all of the rights and powers of the Trustee
hereunder and shall assume all of the responsibilities and perfornl all of the duties of the Trustee
hereunder in trust for the benefit of the Bonds.

Section 10.10. Effective Date of Indenture. This Indenture shall take effect from and
after the date of its execution by the parties hereto.

Section 10.11. Governing Law. This Indenture shall be governed by and construed in
accordance with the laws of the State of California.

Section 10.12. Unclaimed Moneys. Anything contained herein to the contrary
notwithstanding, but subject to applicable escheat laws, any money held by the Trustee in tIust
for the payment and discharge of the interest or premium (if any) on or principal of the Bonds
which remains unclaimed for two (2) years after the date when the payments of such interest,
premium and principal have become payable, if such money was held by the Trustee at such
date, or for one (l) year after the date of deposit of such money if deposited with the Trustee
after the date when the interest and premium (if any) on and principal of such Bonds have
become payable, shall be delivered to the Agency as its absolute property free from trust, and the
Trustee shall thereupon be released and discharged with respect thereto and the Bondowners
shall look only to the Agency for the payment of the interest and premium (if any) on and
principal of such Bonds.

Section 10.13. Execution in CountelJ?a1is. This Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
Sa1ne instrument.
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IN WITNESS WHEREOF, the Agency has caused this Indenture to be executed in its
name and the Trustee, in token of its acceptance of the trusts created hereunder, has caused this
Indenture to be executed in its name all as of the day and year above written.

REDEVELOPMENT AGENCY OF THE CITY OF
SAN DIEGO

By: -----=c------:---=~-----
Executive Director

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By: _
Authorized Officer
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EXHIBIT A

(FORM OF 2010 SERIES A BOND)

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE BOOK-ENTRY DEPOSITORY
(AS DEFINED IN THE INDENTURE OF TRUST) TO THE
TRUSTEE FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED
IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME
AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE BOOK-ENTRY DEPOSITORY
(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IF REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE BOOK-ENTRY
DEPOSITORY), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN

UNITED STATES OF AMERICA
STATE OF CALIFORNIA

REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO
SAN YSIDRO REDEVELOPMENT PROJECT

TAX ALLOCATION BOND
2010 SERIES A (TAX-EXEMPT)

INTEREST RATE: MATURITY DATE: DATED DATE:
~ ,2010

CUSIP:

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

The REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, a public body,
corporate and politic, duly organized and existing under and by virtue of the laws of the State of
California (the "Agency"), for value received hereby promises to pay to the Registered Owner
stated above or registered assigns, on the Maturity Date stated above (subject to any right of
prior redemption hereinafter provided for), the Principal Amount stated above in lawful money
of the United States of America and to pay interest thereon at the Interest Rate stated above in
like lawful money from the Interest Payment Date (as hereinafter defined) next preceding the
date of authentication of this Bond (unless (i) this Bond is authenticated after a Record Date (as
hereinafter defined) and on or before the following Interest Payment Date in which event it shall
bear interest from such Interest Payment Date, or (ii) this Bond is authenticated on or prior to
February 15, 2011, in which event it shall bear interest from the Dated Date stated above;
provided, however, that if at the time of authentication of this Bond, interest is in default on this
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Bond, this Bond shall bear interest Ii-om the Interest Payment Date to which interest has
previously been paid or made available for payment on this Bond) until payment of such
Principal Amount in full, payable semiannually on each March I and September I, commencing
March I, 20ll (each an "Interest Payment Date"), calculated on the basis of a 360 day year
composed of twelve 30 day months. Principal hereof at matmity and premium, if any, upon
earlier redemption hereof are payable upon presentment and surrender at the corporate trust
office of U.S. Bank National Association, the trustee under the Indenture (as hereinafter defined)
(the "Trustee"), in Saint Paul, Minnesota. Interest hereon (including the final interest payment
upon maturity or earlier redemption) is payable by check of the Trustee mailed by first class mail
to the Registered Owner hereof at the Registered Owner's address as it appears on the Bond
registration books maintained by the Trustee at the close of business on the fifteenth day of the
month preceding each Interest Payment Date (the "Record Date"), or by wire transfer to an
owner of $1,000,000 or more in aggregate principal amount of Bonds at such wire transfer
address in the continental United States as such owner shall specify in a written notice requesting
payment by wire transfer delivered to the Trustee not later than the Record Date for such
payment.

This Bond is one of a duly authorized issue of Bonds of the Agency desi!,'l1ated as
"Redevelopment Agency of the City of San Diego San Ysidro Redevelopment Project Tax
Allocation Bonds, 2010 Series A (Tax-Exempt)" (the "Bonds"), in an aggregate principal
amount of Dollars ($ ), all of like tenor and
date (except for such variation, if any, as may be required to designate varying numbers,
maturities, interest rates, or redemption and other provisions). The Bonds are issued pursuant to
the provisions of the Community Redevelopment Law, being Part I (commencing with Section
33000) of Division 24 of the Health and Safety Code of the State of California (the "Law"), and
pursuant to a Trust Indenture, dated as of August 1, 2010, entered into by and between the
Agency and the Trustee (the "Indenture"), authorizing the issuance of the Bonds. The Agency
has also issued its San Ysidro Redevelopment Project Tax Allocation Bonds, 2010 Series B
(Taxable) (the "Series B Bonds") in the aggregate principal amount of $ on a parity
with the Bonds under and pursuant to the terms of the Indenture. Refereuce is hereby made to
the Indenture (copies of which are on file at the office of the Agency) and all indentures
supplemental thereto and to the Law for a description of the ternlS on which the Bonds are
issued, the provisions with regard to the nature and extent of the Tax Revenues, as that term is
defined in the Indenture, and other amounts pledged under the Indenture, and the rights
thereunder of the owners of the Bonds and the rights, duties and immunities of the Trustee and
the lights and obligations of the Agency thereunder, to all of the provisions of which Indenture
the Registered Owner of this Bond, by acceptance hereof, assents and agrees.

The Bonds have been issued by the Agency to (i) fund a portion of the costs of the
Agency's San Ysidro Redevelopment Project (as defined in the Indenture), (iii) fund a reserve
account; and (iv) pay costs related to the issuance of the Bonds.

The Bonds are special obligations of the Agency, and this Bond and the interest hereon
and on all other Bonds and the interest thereon (to the extent set forth in the Indenture) are
payable n'om, and are secured equally and on a parity, without distinction as to series, by a
charge and lien on the Tax Revenues (as defined in the Indenture) derived by the Agency from
the Redevelopment Project (as defined in the Indenture) and other amounts pledged under the
Indenture. There has been created and will be maintained by the Agency a Special Fund (as
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defined in the Indenture) into which Tax Revenues shall be deposited and ii-om which the
Trustee shall thereafter deposit to the Bond Fund for the purpose of paying the principal of, any
redemption premium and the interest on the Bonds when due. Subject to the foregoing, as and to
the extent set forth in the Indenture, all such Tax Revenues (together with all of the moneys in
the Reserve Account, as defined in the Indenture) are exclusively and irrevocably pledged to and
constitute a trust fund, in accordance with the tenns hereof and the provisions of the Indenture
and the Law, for the security and payment or redemption of, including any premium upon early
redemption, and for the security and payment of interest on, the Bonds. Notwithstanding the
foregoing, in accordance with the Indenture, certain amounts out of Tax Revenues may be
applied for other purposes as provided in the Indenture. Additional Bonds payable from Tax
Revenue may be issued on a parity basis with the Bonds and the Series B Bonds, but only subject
to the tenus and provisions set forth in the Indenture.

This Bond is not a debt of the City of San Diego, California, the State of California, or
any of its political subdivisions, and neither said City, said State, nor any of its political
subdivisions is liable hereon, nor in any event shall this Bond be payable out of any funds or
properties other than those of the Agency. The Bonds do not constitute an indebtedness within
the meaning of any constitutional or statutory debt limitation or restriction.

Bonds maturing on or before September I, 2020 are not subject to optional redemption
before their stated maturities. The Bonds maturing on or after September I, 2021 shall be
subject to redemption prior to maturity, at the option of thc Agency, as a whole or in part, on any
date, among maturities as shall be determined by the Agency, and by lot within each maturity
(each Bond being deemed to be composed of $5,000 portions with each such portion being
separately redeemablc), fTOm funds derived by the Agency from any source, on or after
September I, 2020 at a redemption price for each redeemed Bond equal to the principal amount
thereof, with accrued interest to the date of redemption, without premium.

The Bonds maturing on September 1, 20_ and September 1, 20_, are subject to
mandatory redemption in part, by lot, on each September I commencing on September I, 20
and September 1, 20_, respectivcly, as furthcr provided in the Indenture, at a redemption price
equal to the principal amount thereof to be redeemed plus accrued interest, if any, to the date
fixed for redemption, without premium, from mandatory sinking payments in the amounts and
on the dates required to be made by the Agency under the Indenture.

As provided in the Indenture, notice of redemption shall be given by first class mail no
less than thirty (30) nor more than sixty (60) days prior to the redemption date to the respective
owners of any Bonds designated for redemption at their addresses appeming on the Bond
registration books maintained by the Trustee, but neither failure to receive such notice nor any
defect in the notice so mailed shall affect the sufficiency of the proceedings for redemption; and
provided that any optional redemption notice in the case of a redemption from the issuance of
refunding obligations may be rescinded if the refunding obligations are not issued and proceeds
thereof m'e not received by the Trustee.

If this Bond is called for redemption and payment is duly provided therefor as specified
in the Indenture, interest shall cease to accrue hereon from and after the date fixed for
redemption.
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If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds
may be declared due and payable upon the conditions, in the manner and with the effect provided
in the Indenture, but such declaration and its consequenccs may be rescinded and annulled as
further provided in the Indenture.

The Bonds are issuable as fully registered bonds without coupons in denominations of
$5,000 or any integral multiple thereof. Subject to the limitations and conditions and upon
payment of the charges, if any, as provided in the Indenture, Bonds may be exchanged for a like
aggregate principal amount of Bonds of other authorized denominations and of the same
maturity.

This Bond is transferable by the Registered Owner hereof, in person or by his attorney
duly authorized in writing at said corporate trust office of the Trustee, but only in the manner and
subject to the limitations provided in the Indenture, and upon surrender and cancellation of this
Bond. Upon registration of such transfer a new fully registered Bond or Bonds, of authorized
denomination or denominations for the same aggregate principal amount and of the same
maturity, will be issued to the transferee in exchange therefor. The Trustee shall not be required
to register the transfer or exchange of Bonds (i) between the date which is fifteen days before
selection of Bonds for redemption and the date of mailing notice of redemption, and (ii) as to any
Bond sclccted for redemption.

The Agency and the Trustee may treat the Registered Owner hereof as the absolute owner
hereof for all purposes, and the Agency and thc Trustee shall not be affected by any notice to thc
contrary.

The rights and obligations of the Agency and the owners of thc Bonds may be modified
or amended at any time in the manner, to the extent and upon the ternlS provided in the
Indenture, but no such modification or amendment shall permit a change in the terms of
redemption or maturity of the principal of any outstanding Bond, or of any installment of interest
thereon, or a reduction in the principal amount or the redemption price thereof, or in the rate of
interest thereon, without the consent of the owner of such Bond, or shall reduce the percentages
the consent of the owners of which is required to effect any such modification or amendment.

lt is hereby certified that all of the things, conditions and acts rcquired to cxist, to have
happened or to have been performed precedent to and in the issuance of this Bond do exist, have
happened or have been performed in due and regular time and manner as required by the Law
and the laws of the State of California, and that the amount of this Bond, together with all other
indebtedness of the Agency, does not exceed any limit prescribed by the Law or any laws of the
State of California and is not in excess of the amount of Bonds permitted to be issued under the
Indenture.

This Bond shall not be entitled to any benefit under the Indcnture or become valid or
obligatory for any purpose until the Certificate of Authentication hereon shall have been
manually signed by the Trustee.
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IN WITNESS WHEREOF, the Redevelopment Agency of the City of San Diego has
caused this Bond to be executed in its name and on its behalf with the facsimile signature of its
Executive Director and attested by the facsimile signature of its Secretary.

REDEVELOPMENT AGENCY OF THE CITY OF
SAN DIEGO

By: _
Executive Director

ATTEST:

---------------
Secretary
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[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Indenture.

Authentication Date:

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By: _
Authorized Signatory
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(FORM OF ASSIGNMENT)

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

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within Bond and doees) hereby irrevocably constitute and appoint . _

____________________ attorney, to transfer the same on the books of

the Trustee, with full power of substitution in the premises.

Dated:

Note: Signature guarantee shall be made by a Note:
guarantor institution participating in the
Securities Transfer Agents Medallion
Program or in such other guarantee
program acceptable to the Trustee.

The signature(s) on this Assignment
must correspond with the name(s) as
written on the face of the within Bond
in every particular, without alteration
or enlargement or any change
whatsoever.
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EXHIBIT B

(FORM OF 2010 SERIES B BOND)

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE BOOK-ENTRY DEPOSITORY
(AS DEFINED IN THE INDENTURE OF TRUST) TO THE
TRUSTEE FOR REGISTRATION OF TRANSFER, EXCHANGE
OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED
IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME
AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE BOOK-ENTRY DEPOSITORY
(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IF REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE BOOK-ENTRY
DEPOSITORY), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN

UNITED STATES OF AMERICA
STATE OF CALIFORNIA

REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO
SAN YSIDRO REDEVELOPMENT PROJECT

TAX ALLOCATION BOND
2010 SERIES B (TAXABLE)

INTEREST RATE: MATURITY DATE: DATED DATE:
____,2010

CUSIP:

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

The REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, a public body,
corporate and politic, duly organized and existing under and by virtue of the laws of the State of
California (the "Agency"), for value received hereby promises to pay to the Registered Owner
stated above or registered assigns, on the Maturity Date stated above (subject to any right of
prior redemption hereinafter provided for), the Principal Amount stated above in lawful money
of the United States of America and to pay interest thereon at the Interest Rate stated above in
like lawful money from the Interest Payment Date (as hereinafter defined) next preceding the
date of authentication of this Bond (unless (iii) this Bond is authenticated after a Record Date (as
hereinafter defined) and on or before the following Interest Payment Date in which event it shall
bear interest from such Interest Payment Date, or (iv) this Bond is authenticated on or prior to
February 15, 2011, in which event it shall bear interest fi'om the Dated Date stated above;
provided, however, that if at the time of authentication of this Bond, interest is in default on this
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Bond, this Bond shall bear interest from the Interest Payment Date to which interest has
previously been paid or made availablc for payment on this Bond) until payment of such
Principal Amount in full, payable semiannually on each March I and September I, commencing
March 1, 2011 (each an "Interest Payment Date"), calculated on the basis of a 360 day year
composed of twelve 30 day months. Principal hereof at maturity and premium, if any, upon
earlier redemption hereof are payable upon presentment and surrender at the corporate trust
office of U.S. Bank National Association, the trustee under the Indenture (as hereinafter defined)
(the "Trustee"), in Saint Paul, Minnesota. Interest hereon (including the final interest payment
upon maturity or earlier redemption) is payable by check of thc Trustee mailed by first class mail
to the Registered Owner hereof at the Registered Owner's address as it appears on the Bond
registration books maintained by the Trustee at the close of business on the fifteenth day of thc
month preceding each Interest Payment Date (the "Record Date"), or by wire transfer to an
owner of $1,000,000 or more in aggregate principal amount of Bonds at such wire transfer
address in the continental United States as such owner shall specify in a written notice requesting
payment by wire transfer delivered to the Trustee not later than the Record Date for such
payment.

This Bond is one of a duly authorized issue of Bonds of the Agency designated as
"Redevelopment Agency of the City of San Diego San Ysidro Redevelopment Project Tax
Allocation Bonds, 20 I0 Series B (Taxable)" (the "Bonds"), in an aggregate principal amount of

Dollars ($ ), all of like tenor and date
(except for such variation, if any, as may be required to designate varying numbers, maturities,
interest rates, or redemption and other provisions). The Bonds are issued pursuant to the
provisions of the Community Redevelopment Law, being Part I (commencing with Section
33000) of Division 24 of the Health and Safety Code of the State of California (the "Law"), and
pursuant to a Trust Indenture, dated as of August I, 2010, entered into by and between the
Agency and the Trustee (the "Indenture"), authorizing the issuance of the Bonds. The Agency
has also issued its San Ysidro Redevelopment Project Tax Allocation Bonds, 2010 Series A
(Tax-Exempt) (the "Series A Bonds") in the aggregate principal amount of $ on a
parity with the Bonds under and pursuant to the tenns of the Indenture. Reference is hereby
made to the Indenture (copies of which are on file at the office of the Agency) and all indentures
supplemental thereto and to the Law for a description of the tenns on which the Bonds are
issued, the provisions with regard to the nature and extent of the Tax Revenues, as that tenn is
defined in the Indenture, and other amounts pledged under the Indenture, and the rights
thereunder of the owners of the Bonds and the rights, duties and immunities of the Trustee and
the rights and obligations of the Agency thereunder, to all of the provisions of which Indenture
the Registered Owner of this Bond, by acceptance hereof, assents and agrees.

The Bonds have been issued by the Agency to (i) fund a pOliion of the costs of the
Agency's San Ysidro Redevelopment Project (as defined in the Indenture), (iii) fund a reserve
account; and (iv) pay costs related to the issuance of the Bonds.

The Bonds are special obligations of the Agency, and this Bond and the interest hereon
and on all other Bonds and the interest thereon (to the extent set forth in the Indenture) are
payable from, and are secured equally and on a parity, without distinction as to series, by a
charge and lien on the Tax Revenues (as defined in the Indenture) derived by the Agency from
the Redevelopment Project (as defined in the Indenture) and other amounts pledged under the
Indenture. There has been created and will be maintained by the Agency a Special Fund (as
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defined in the Indenture) into which Tax Revenues shall be deposited and from which the
Trustee shall thereafter deposit to the Bond Fund for the purpose of paying the principal of, any
redemption premium and the interest on the Bonds when due. Subject to the foregoing, as and to
the extent set forth in the Indenture, all such Tax Revenues (together with all of the moneys in
the Reserve Account, as defined in the Indenture) are exclusively and irrevocably pledged to and
constitute a trust fund, in accordance with the temlS hereof and the provisions of the Indenture
and the Law, for the security and payment or redemption of, including any premium upon early
redemption, and for the security and payment of interest on, the Bonds. Notwithstanding the
foregoing, in accordance with the Indenture, certain amounts out of Tax Revenues may be
applied for other purposes as provided in the Indenture. Additional Bonds payable from Tax
Revenue may be issued on a parity basis with the Bonds and the Series A Bonds, but only
subject to the terms and provisions set forth in the Indenture.

This Bond is not a debt of the City of San Diego, California, the State of California, or
any of its political subdivisions, and neither said City, said State, nor any of its political
subdivisions is liable hereon, nor in any event shall this Bond be payable out of any funds or
properties other than those of the Agency. The Bonds do not constitute an indebtedness within
the meaning of any constitutional or statutory debt limitation or restriction.

Bonds maturing on or before September I, 2020 are not subject to optional redemption
before their stated maturities. The Bonds maturing on or after September I, 2021 shall be
subject to redemption prior to maturity, at the option of the Agency, as a whole or in part, on any
date, among maturities as shall be determined by the Agency, and by lot within each maturity
(each Bond being deemed to be composed of $5,000 portions with each such portion being
separately redeemable), from funds derived by the Agency from any source, on or after
September I, 2020 at a redemption price for each redeemed Bond equal to the principal amount
thereof, with accrued interest to the date of redemption, without premium.

The Bonds maturing on September I, 20_ and September I, 20_, are subject to
mandatory redemption in part, by lot, on each September I commcncing on September 1, 20_
and September 1, 20_, respectively, as further provided in the Indenture, at a redemption price
equal to the principal amount thereof to be redeemed plus accrued interest, if any, to the date
fixed for redemption, without premium, fi'om mandatory sinking payments in the amounts and
on the dates required to be made by the Agency under the Indenture.

As provided in the Indenture, notice of redemption shall be given by first class mail no
less than thirty (30) nor more than sixty (60) days prior to the redemption date to the respective
owners of any Bonds designated for redemption at thcir addresses appearing on the Bond
registration books maintained by the Trustee, but neither failure to receive such notice nor any
defect in the notice so mailed shall affect the sufficiency of the proceedings for redemption; and
provided that any optional redemption notice in the case of a redemption fyom the issuance of
refunding obligations may be rescinded if the refunding obligations are not issued and proceeds
thercof are not received by the Trustee.

If this Bond is called for redemption and payment is duly provided therefor as specified
in the Indenture, interest shall cease to accrue hereon from and after the date fixed for
redemption.
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If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds
may be declared due and payable upon the conditions, in the manner and with the effect provided
in the Indenture, but such declaration and its consequences may be rescinded and annulled as
further provided in the Indenture.

The Bonds are issuable as fully registered bonds without coupons in denominations of
$5,000 or any integral multiple thereof. Subject to the limitations and conditions and upon
payment of the charges, if any, as provided in the Indenture, Bonds may be exchanged for a like
aggregate principal amount of Bonds of other authorized denominations and of the same
maturity.

This Bond is transferable by the Registered Owner hereof, in person or by his attorney
duly authorized in writing at said corporate trust office of the Trustee, but only in the manner and
subject to the limitations provided in the Indenture, and upon surrender and cancellation of this
Bond. Upon registration of such transfer a new fully registered Bond or Bonds, of authorized
denomination or denominations for the same aggregate principal amount and of the same
maturity, will be issued to the transferee in exchange therefor. The Trustee shall not be required
to register the transfer or exchange of Bonds (i) between the date which is fifteen days before
selection of Bonds for redemption and the date of mailing notice of redemption, and (ii) as to any
Bond selected for redemption.

The Agency and the Trustee may treat the Registered Owner hereof as the absolute owner
hereof for all purposes, and the Agency and the Trustee shall not be affected by any notice to the
contrary.

The rights and obligations of the Agency and the owners of the Bonds may be modified
or amended at any time in the manner, to the extent and upon the terms provided in the
Indenture, but no such modification or amendment shall pennit a change in the tenns of
redemption or maturity of the principal of any outstanding Bond, or of any installment of interest
thereon, or a reduction in the principal amount or the redemption price thereof, or in the rate of
interest thereon, without the consent of the owner of such Bond, or shall reduce the percentages
the consent of the owners of which is required to effect any such modification or amendment.

It is hereby certified that all of the things, conditions and acts required to exist, to have
happened or to have been performed precedent to and in the issuance of this Bond do exist, have
happened or have been performed in due and regular time and manner as required by the Law
and the laws of the State of California, and that the amount of this Bond, together with all other
indebtedness of the Agency, does not exceed any limit prescribed by the Law or any laws of the
State of California and is not in excess of the amount of Bonds pennitted to be issued under the
Indenture.

This Bond shall not be entitled to any benefit under the Indenture or become valid or
obligatory for any purpose until the Celiificate of Authentication hereon shall have been
manually signed by the Trustee.
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IN WITNESS WHEREOF, the Redevelopment Agency of the City of San Diego has
caused this Bond to be executed in its name and on its behalf with the facsimile signature of its
Executive Director and attested by the facsimile signature of its Secretary.

REDEVELOPMENT AGENCY OF THE CITY OF
SAN DIEGO

Executive Director

ATTEST:

Secretary
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[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

CERTIFICATE OF AUTHENTICATION

This is one ofthe Bonds described in the within-mentioned Indenture.

Authentication Date:

U.S. BANK NATIONAL ASSOCIATION, as
Tmstee
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By:---
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AuthOlized Signatory



(FORM OF ASSIGNMENT)

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

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within Bond and do(es) hereby irrevocably constitute and appoint _

___________________ attorney, to transfer the same on the books of

the Trustee, with full power of substitution in the premises.

Dated:

Note: Signature guarantee shall be made by a Note:
guarantor institution participating in the
SecUlities Transfer Agents Medallion
Program or in such other guarantee
program acceptable to the Trustee.

The signature(s) on this Assignment
must correspond with the name(s) as
written on the face of the within Bond
in every particular, without alteration
or enlargement or any change
whatsoever.
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