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No dealer, broker, salesperson or other person has been authorized by the
Agency or the Underwriter to give any information or to make any representations other than
those contained herein and, if given or made, such other information or representations must
not be relied upon as having been authorized by the Agency or the Underwriter. This Official
Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall there
be any sale of the Bonds by a person in any jurisdiction in which it is unlawful for such person to
make such an offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchasers of
the Bonds. Statements contained in this Official Statement which involve estimates, forecasts
or matters of opinion, are intended solely as such and are not to be construed as
representations of fact.

The information set forth herein has been obtained from the Agency, the City of
Riverside and other sources which are believed to be reliable, but it is not guaranteed as to
accuracy or completeness. The Underwriter has reviewed the information in this Official
Statement in accordance with, and as part of, its responsibilities under federal securities laws,
as applied to the facts and circumstances of this transaction, but the Underwriter does not
guarantee the accuracy or completeness of such information. The information and expressions
of opinions herein are subject to change without notice and neither delivery of this Official
Statement nor any sale made hereunder shall, under any circumstances, create any implication
that there has been no changes in the affairs of the Agency since the date hereof. All
summaries of the Indenture or other documents are made subject to the provisions of such
documents, and do not purport to be complete statements of any or all of such provisions.

This Cfficial Statement is submitted in connection with the sale of the Bonds and
may not be reproduced or used, in whole or in part, for any other purpose.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE
UNDERWRITER MAY EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE
MARKET PRICE OF THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY OFFER AND SELL THE BONDS
TO CERTAIN DEALERS AND DEALER BANKS AND BANKS ACTING AS AGENT AT PRICES
LOWER THAN THE PUBLIC OFFERING PRICE STATED ON THE COVER PAGE HEREOF.
THE PUBLIC OFFERING PRICE MAY BE CHANGED FROM TIME TO TIME BY THE
UNDERWRITER.
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OFFICIAL STATEMENT

$40,435,000
REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT
TAX ALLOCATION AND REFUNDING BONDS
SERIES 2003

INTRODUCTION

General

This Official Statement is provided to furnish information in connection with the
sale by the Redevelopment Agency of the City of Riverside (the “Agency”) of $40,435,000
aggregate principal amount of Merged Project Tax Allocation and Refunding Bonds, Series
2003 (the “Bonds”). The Bonds are being issued pursuant to the Constitution and laws of the
State of California (the “State”), including the Community Redevelopment Law, being Part 1 of
Division 24 of the Health and Safety Code of the State of California (the “Act”). The Bonds are
issued pursuant to a Trust Indenture, dated as of July 1, 2003, between the Agency and U.S.
Bank National Association (the “Trustee”) (the “Indenture”).

Proceeds of the Bonds will be used (i) to pay the costs of issuing the Bonds, (ii)
to purchase a reserve fund insurance policy for the Bonds, (iii) to finance certain improvements
in the Merged Project (the “Project Area”), and (iv) to refund in whole the Agency's Tax
Allocation Refunding Bonds (Merged Project) 1993 Series A, originally issued in the principal
amount of $31,600,000, of which $29,575,000 is currently outstanding (the “Prior Bonds”). See
“THE REFUNDING PLAN,” “THE IMPROVEMENTS” and “ESTIMATED SOURCES AND USES
OF FUNDS” herein.

The Bonds will be sold to the Riverside Public Financing Authority (the
“Authority”) pursuant to the Marks-Roos Local Bond Pooling Act of 1985, constituting Article 4 of
Chapter 5 of Division 7 of Title 1 (commencing with Section 6484) of the California Government
Code (the “JPA Law"). The Bonds purchased by the Authority will be resold immediately to
UBS Financial Services Inc. (the “Underwriter”).

Terms used in this Official Statement and not otherwise defined shall have the
meaning given to them in APPENDIX A attached hereto.

The City, the Agency and the Project Area

The City of Riverside (the “City”) was incorporated in 1883 and operates under a
charter adopted in 1953. The City operates under a council-manager form of government, and
is governed by a seven-member City Council elected by districts with four-year staggered terms.
The Mayor is elected at large for a four-year term. Additionally, the positions of City Clerk, City
Manager and City Attorney are filled by appointments of the City Council. The City
encompasses approximately 85.6 square miles in the western portion of Riverside County (the
“County”), about 60 miles east of downtown Los Angeles and approximately 90 miles north of
San Diego. The City is the county seat of the County. The current population of the City is
approximately 265,700. For other selected information concerning the City, see “APPENDIX C -
CITY OF RIVERSIDE ECONOMIC AND FINANCIAL INFORMATION" hereto.



The Agency was activated in 1969 pursuant to the Act. The seven members of
the City Council also serve as members of the Agency and exercise all rights, power and duties
and privileges of the Agency.

The City adopted a redevelopment plan (the “Airport Industrial Redevelopment
Plan”) for the Airport Industrial Redevelopment Project (the “Airport Project Area”) on December
1, 1976, and amended the Airport Industrial Redevelopment Plan on June 10, 1980 and again
on November 27, 1984. The City adopted a redevelopment plan (the “Downtown
Redevelopment Plan”) for the Downtown Redevelopment Project (the “Downtown Project Area”)
on November 16, 1971, and amended it on December 9, 1972, May 7, 1974, November 11,
1975 and November 27, 1984. The amendments adopted in 1975 and 1984 expanded the
Downtown Project Area’s boundaries. On September 25, 1990, the City amended both the
Airport Industrial Redevelopment Plan and the Downtown Redevelopment Plan to merge the
Airport Project Area with the Downtown Project Area (“the Project Area”). The Airport Industrial
Redevelopment Plan and the Downtown Redevelopment Plan are referred to herein collectively
as the “Merged Redevelopment Plan.”

The Project Area consists of approximately 2,367 acres, or approximately 5.1%
of the City. Approximately 1,660 acres are attributable to the Airport Project Area and
approximately 707 acres are attributable to the Downtown Project Area. Approximately 71% of
the portion of the Project Area attributable to the Airport Project Area is designated for industrial
or light industrial uses, while approximately 43% of the portion of the Project Area attributable to
the Downtown Project Area is designated for residential uses. Assessed valuation of taxable
property in the Project Area for Fiscal Year 2002/03 is approximately $959,220,912, which is
$797,008,387 greater than the adjusted the “base year” of the Project Area. Approximately
$442,516,275 of the Fiscal Year 2002/03 assessed value is attributable to the Airport Project
Area, and $516,704,637 is attributable to the Downtown Project Area. See “THE PROJECT
AREA’ herein.

Security for the Bonds

The Act authorizes the financing of redevelopment projects through the issuance
of bonds secured by incremental tax revenues. Using this financing method, the last equalized
assessed valuations of the property within a project area prior to adoption of the redevelopment
plan become the base year valuations. The increased tax revenues which result from the
increase in assessed valuations between the base year and subsequent years and which are
allocated to a redevelopment agency for the payment of debt may be pledged to the payment of
debt service on obligations issued to finance the redevelopment project.

The Bonds are payable solely from, and are secured by, the Tax Revenues (as
defined under “SECURITY FOR THE BONDS" herein), and from amounts on deposit in the
Reserve Account and other funds and accounts pledged under the Indenture. In addition, the
Agency has purchased a reserve fund insurance policy with proceeds of the Bonds. See
“SECURITY FOR THE BONDS - Reserve Account” herein.

See “THE BONDS - Parity Debt” herein for a description of the conditions upon
which the Agency may issue additional obligations with a lien on a parity with the Bonds with
respect to the Tax Revenues. See also “SECURITY FOR THE BONDS” herein.

The Agency has no power to levy and collect taxes, and any legislative
enactment or State constitutional amendment having the effect of reducing the property tax rate



would necessarily reduce the amount of Tax Revenues available to pay the principal of and
interest on the Bonds. Likewise, broadened property tax exemptions could have a similar effect.
Additional factors affecting the availability of Tax Revenues are set forth under the caption “THE
REDEVELOPMENT PLAN -- Financial Limitations” below. See also “RISK FACTORS AND
LIMITATIONS ON TAX REVENUES” for other matters which may affect the coliection of Tax
Revenues.

Bond Insurance

Simultaneously with the delivery of the Bonds, a municipal bond insurance policy
(the “Insurance Policy”) will be issued by MBIA Insurance Corporation (the “Insurer’) which
provides for payment of the principal of and interest on the Bonds when due to the extent that
the Trustee has not received payment therefor. See “BOND INSURANCE” herein.

Forward-Looking Statements

This Official Statement contains forward-looking statements, including (i)
statements containing projections of Tax Revenues and other financial items, (ii) statements of
future economic performance of the Project Area, and (iii) statements of the assumptions
underlying or relating to statements described in (i) and (ii) above, (collectively, the “Forward-
Looking Statements”). All statements other than statements of historical facts included in this
Official Statement, including without limitation statements under “THE PROJECT AREA” and
“SECURITY FOR THE BONDS’ regarding the financial position, capital resources and status of
the Project Area are Forward-Looking Statements. Although the Agency believes that the
expectations reflected in such Forward-Looking Statements are reasonable, no assurance can
be given that such expectations will prove to be correct. Important factors which could cause
actual results to differ materially from expectations of the Agency (collectively, the “Cautionary
Statements”) are disclosed in this Official Statement. All Forward-Looking Statements
attributable to the Agency are expressly qualified in their entirety by the Cautionary Statements.

Summary of Terms

Brief descriptions of the Bonds, the Indenture, the Agency, the Project Area and
the Redevelopment Plan are included in this Official Statement. Such descriptions do not
purport to be comprehensive or definitive. All references herein to the Indenture, the Act and
the Constitution and the laws of the State are qualified in their entirety by reference to such
documents, statute or law, and all references to the Bonds are qualified in their entirety by
reference to the form thereof included in the Indenture. Copies of the proceedings of the
Agency referred to above, the Indenture and other documents described in this Official
Statement are available for inspection at the offices of the Agency, 3900 Main St., Riverside, CA
92501.

CONTINUING DISCLOSURE

The Agency has covenanted to provide certain financial information and
operating data by not later than nine months after the end of the Agency’s Fiscal Year (presently
June 30) in each year commencing with its report for the 2002/03 Fiscal Year (the “Annual
Report”), and to provide notices of the occurrence of certain enumerated events. The Annual
Report and notices of material events will be filed by the Agency with each Nationally
Recognized Municipal Securities Information Repository and the State Repository, if any.
These covenants have been made in order to assist the Underwriter in complying with
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Securities Exchange Commission Rule 15¢2-12(b)(5) (the “Rule”). The specific nature of the
information to be contained in the Annual Report or the notices of material events by the Agency
is summarized in “APPENDIX F - FORM OF CONTINUING DISCLOSURE AGREEMENT.” The
Agency has never failed to comply in all material respects with any previous undertaking with
respect to the Rule.

THE REFUNDING PLAN

The Agency is selling the Bonds to provide, among other things, the moneys
(together with other available funds of the Agency) necessary to refund in whole the Prior Bonds
(CUSIP Nos. 769045LC7, 769045LD5, 769045LE3, 769045LF0, 769045LG8, 769045LH6 and
769045LK9). A portion of the proceeds of the Bonds, along with certain remaining funds from
the Prior Bonds, will be used to establish an escrow fund (the “Escrow Fund”) for the Prior
Bonds to be held in trust by U.S. Bank National Association, acting as escrow bank for the Prior
Bonds (the “Escrow Bank”) under an Escrow Deposit and Trust Agreement between the Agency
and the Escrow Bank, dated as of July 1, 2003 (the “Escrow Agreement”). Proceeds deposited
into the Escrow Fund will be held uninvested and used to pay the scheduled debt service on the
Prior Bonds due on August 1, 2003, and to pay the redemption price thereof, as specified in the
Escrow Agreement. Upon deposit of such proceeds and other moneys into the Escrow Fund,
the Prior Bonds will no longer be deemed outstanding.

Moneys deposited in the Escrow Fund are not available to pay principal of or
interest on the Bonds.

THE IMPROVEMENTS

Certain proceeds of the Bonds will be deposited in the Agency's Redevelopment
Fund, to finance improvements within, or beneficial to, the Project Area. These improvements
primarily consist of parking, road, sidewalk, utilities and other off-site improvements for a
number of proposed commercial, retail, housing and airport projects in the Project Area.

THE BONDS
Authority for Issuance

Pursuant to a resolution of the Agency adopted on July 17, 2003, the Agency
authorized the issuance of the Bonds pursuant to the Indenture.

Description of the Bonds

The Bonds will be issued only in the form of fully registered Bonds without
coupons, in denominations of $5,000 or any whole multiple thereof. The Bonds will be dated
the date of delivery, will mature on August 1 in the years and in the respective principal
amounts, and will bear interest at the respective rates per annum, ail as set forth on the cover
hereof. Interest on the Bonds will be paid on August 1 and February 1 of each year,
commencing February 1, 2004 (each, an “Interest Payment 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 principal amount of 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 (the fifteenth day of
the month preceding each Interest Payment Date.

Each 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 January 15, 2004, in which event it shall bear
interest from the date of delivery; provided, however, if at the time of authentication interest is in
default, the Bond shall bear interest from the Interest Payment Date to or for which interest has
been paid or provided.

The principal of and redemption premium, if any, on each Bond will be payable
upon the surrender of such Bond, at maturity or upon redemption prior to maturity, at the
principal corporate trust office of the Trustee in Los Angeles, California.

Redemption

Optional Redemption. The Bonds maturing on or before August 1, 2013, are
not subject to call and redemption prior to maturity. The Bonds maturing on or after August 1,
2014 shall be subject to call and 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, from funds derived by the Agency from any source, on or after August
1, 2013 at a redemption price for each redeemed Bond equal to the principal amount thereof,
with accrued interest to the date of redemption, without premium.

Sinking Account Redemption. The 2003 Bonds maturing on August 1, 2033
shall be subject to mandatory sinking fund redemption in part, by lot, on each August 1, 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; provided, in the event that all or a portion of the principal of the Bonds of
the same maturity have been optionally redeemed by the Agency, the total amount of all future
sinking fund payments set forth in the preceding schedule will be reduced by the aggregate
principal amount of the Term Bonds so redeemed, to be allocated among each sinking fund
payment on a pro rata basis in integral multiples of $5,000 as determined by the Trustee:

2033 Term Bonds

Payment Date Principal Amount
(August 1) to be Redeemed
2024 $2,060,000
2025 1,040,000
2026 1,095,000
2027 685,000
2028 720,000
2029 755,000
2030 795,000
2031 180,000
2032 190,000
2033 (maturity) 195,000



Purchase in Lieu of Redemption. 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 Term Bonds
purchased by the Agency, which 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 determine. The
par amount of any Term Bonds so purchased by the Agency and tendered to the Trustee in any
twelve-month period ending on August 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.

Notice of Redemption; Rescission. The Trustee will mail (by first class mail,
postage prepaid) notice of any redemption at least 30 but not more than 60 days prior to the
redemption date, to the Owners of any Bonds designated for redemption at their respective
addresses appearing on the Registration Books; but such mailing is a condition precedent to
such redemption and neither failure to receive any such notice nor any defect therein will affect
the validity of the proceedings for the redemption of such Bonds or the cessation of the accrual
of interest thereon. Such notice will (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 optional redemption notice sent by the Trustee in connection with a
redemption from the proceeds of refunding obligations may be rescinded upon the mailing to the
Bond Owners by the Trustee of a written notice of such rescission if such refunding obligations
are not issued, in which event the Bonds will not be redeemed and interest will continue to
accrue thereon.

From and after the date fixed for redemption, if funds available for the payment of
the redemption price of and interest on the Bonds so called for redemption have been duly
deposited with the Trustee, such Bonds so called will cease to be entitled to any benefit under
the Indenture other than the right to receive payment of the redemption price and accrued
interest to the redemption date, and no interest will accrue on the Bonds from and after the
redemption date specified in such notice.

Book-Entry System

DTC will act as securities depository for the Bonds. The Bonds will be issued as
fully-registered bonds registered in the name of Cede & Co. (DTC’s partnership nominee). One
fully-registered Bond will be issued for each maturity of the Bonds, each in the aggregate
principal amount of such maturity, and will be deposited with DTC. See “APPENDIX G - BOOK
ENTRY PROVISIONS” herein.



The Agency and the Trustee cannot and do not give any assurances that DTC,
DTC Participants or others will distribute payments of principal, interest or premium with respect
to the Bonds paid to DTC or its nominee as the registered owner, or will distribute any
redemption notices or other notices, to the Beneficial Owners, or that they will do so on a timely
basis or will serve and act in the manner described in this Official Statement. The Agency and
the Trustee are not responsibie or liable for the failure of DTC or any DTC Participant to make
any payment or give any notice to a Beneficial Owner with respect to the Bonds or an error or
delay relating thereto.

Parity Debt

Parity Debt. The Agency has covenanted not to issue obligations with a lien on
Tax Revenues senior to the lien of the Bonds. However, in addition to the Bonds the Indenture
permits the Agency to issue or incur other loans, advances or indebtedness payable from Tax
Revenues, by a Supplemental Indenture, on a parity with the Bonds to finance and refinance the
Redevelopment Project in such principal amount as shall be determined by the Agency (“Parity
Debt”). The Agency may issue and deliver any such Parity Debt subject to the following specific
conditions:

(@) No Event of Default shall have occurred and then be continuing;

(b) A Tax Revenue Certificate shall be delivered to the Trustee stating
that Tax Revenues to be received by the Agency in the current Fiscal Year, based upon the
most recent assessed valuation of taxable property in the Project Area and as shown on the
records of the County, is at least equal to one hundred and twenty-five percent (125%) of
Maximum Annual Debt Service on all Bonds which will be Outstanding following the issuance of
such Parity Debt; which calculation shall take into account (i) the effect of the County Pass-
Through Agreement (as defined in APPENDIX A hereto) as of the County Pass-Through
Accumulation Date (as defined in APPENDIX A hereto); and (ii) the final date for the receipt of
Tax Revenues in various parts of the Project Area as a result of amendments to the
Redevelopment Plan made from time to time prior to the date of the Indenture, in each such
case assuming a tax rate of one percent (1%) (items (i) and (ii) being referred to as the
“Increment Assumptions™);

(c) The Agency shall certify to the Trustee that the aggregate amount
of the principal of and interest on all Outstanding Bonds coming due and payable following the
issuance of such Parity Debt shall not exceed the maximum amount of Tax Revenues permitted
under the Redevelopment Plan to be allocated and paid to the Agency following the issuance of
such Parity Debt;

(d).  The Supplemental Indenture authorizing the issuance of Parity
Debt shall provide that interest on such Parity Debt shall be calculated at a fixed interest rate if
the Agency determines in such Supplemental Indenture that it is to be paid on a current basis,
shall be payable on February 1 and August 1 in each year of the term of such Parity Debt
except the first twelve-month period during which interest may be payable on any February 1 or
August 1, and the principal of such Parity Debt shall be payable on August 1 in any year, as
determined by the Agency, in which principal is payable;

(e) Money shall be deposited in a separate subaccount with respect
to each series of Parity Debit in the Reserve Account (or a reserve fund letter of credit, bank
insurance policy or other comparable credit facility provided) in an amount necessary to cause



the amount on deposit therein to equal to the Reserve Requirement for such series of Parity
Debt; and

) The Agency shall deliver to the Trustee a certificate of the Agency
certifying that the conditions precedent to the issuance of such Parity Debt set forth in the
Indenture have been satisfied and that the deposit into the Reserve Account has been made.

For the purposes of the calculation of the coverage requirements set forth in
subsection (b) with respect to the issuance of Parity Debt, Outstanding Bonds and Parity Debt
shall not include a principal amount of such Parity Debt, determined on such basis among
maturities as the Agency may determine, equal to the proceeds of such Parity Debt to be
deposited in an escrow fund established for such Parity Debt (the “Escrowed Bonds”), provided
that the Supplemental Indenture authorizing the issuance of such Parity Debt shall provide that:

(a) Such proceeds shall be invested in Permitted Investments, and an
amount equal to the difference between the projected interest earnings on such proceeds and
the interest due on the Escrowed Bonds shall be deposited in the Interest Account so as to pay
interest on the Escrowed Bonds as it becomes due and payable;

(b) Moneys may be transferred from the escrow fund established for
the Escrowed Bonds only if a Tax Revenue Certificate establishes that the amount of Tax
Revenues, based on the most recent assessed valuation of taxable property in the Project Area
as shown on the records of the County for the next Fiscal Year after the proposed transfer date
of such Parity Debt at least equals one hundred and twenty-five percent (125%)of the Maximum
Annual Debt Service on all Outstanding Bonds; which calculation shall take into account the
Increment Assumptions (as defined above); and

(c) Such Parity Debt shall be redeemed from moneys remaining on
deposit in the escrow fund established for the Escrowed Bonds at the expiration of a specified
escrow period in such manner as may be determined by the Agency in the Supplemental
Indenture.

Issuance of Subordinate Debt. In addition, the Agency may issue or incur
obligations payable from Tax Revenues on a subordinate basis to the pledge of Tax Revenues
to the repayment of the Bonds or Parity Debt without limitation.



ESTIMATED SOURCES AND USES OF FUNDS
The sources and uses of funds are estimated as follows:

Sources of Funds:

Principal Amount of Bonds $40,435,000.00
Net Original Issue Premium 2,067,462.90
Underwriter’s Discount (187,158.77)
Amount Relating To Prior Bonds 549.63
TOTAL SOURCES $42,315,853.76
Uses of Funds:
Transfer to Refunding Escrow $30,682,251.25
Deposit to Redevelopment Fund 10,804,602.51
Costs of Issuance(1) 829,000.00
TOTAL USES $42,315,853.76

(1) Includes premium for the Insurance Policy and Debt Service Reserve Policy, fees and
expenses of Bond Counsel, the Trustee and other costs of issuing the Bonds.



DEBT SERVICE SCHEDULE

Bonds for each twelve-month Bond Year ending on August 1:

The following table sets forth the amount of debt service with respect to the

Year Total Debt
(August 1) Principal Interest Service
2004 $1,220,000 $1,740,885.67 $2,960,885.67
2005 1,255,000 1,706,867.52 2,961,867.52
2006 1,280,000 1,681,767.52 2,961,767.52
2007 1,305,000 1,656,167.52 2,961,167.52
2008 1,330,000 1,630,067.52 2,960,067.52
2009 1,360,000 1,598,480.00 2,958,480.00
2010 1,400,000 1,561,080.00 2,961,080.00
2011 1,455,000 1,505,080.00 2,960,080.00
2012 1,500,000 1,459,975.00 2,959,975.00
2013 1,550,000 1,407,475.00 2,957,475.00
2014 1,615,000 1,345,475.00 2,960,475.00
2015 1,680,000 1,280,875.00 2,960,875.00
2016 1,745,000 1,213,675.00 2,958,675.00
2017 1,840,000 1,122,062.50 2,962,062.50
2018 1,935,000 1,025,462.50 2,960,462.50
2019 2,035,000 923,875.00 2,958,875.00
2020 2,145,000 817,037.50 2,962,037.50
2021 2,255,000 704,425.00 2,959,425.00
2022 1,860,000 586,037.50 2,446,037.50
2023 1,955,000 488,387.50 2,443,387.50
2024 2,060,000 385,750.00 2,445,750.00
2025 1,040,000 282,750.00 1,322,750.00
2026 1,095,000 230,750.00 1,325,750.00
2027 685,000 176,000.00 861,000.00
2028 720,000 141,750.00 861,750.00
2029 755,000 105,750.00 860,750.00
2030 795,000 68,000.00 863,000.00
2031 180,000 28,250.00 208,250.00
2032 190,000 19,250.00 209,250.00
2033 195,000 9,750.00 204.750.00
TOTALS $40,435,000 $26,903,158.25 $67,338,158.25
SECURITY FOR THE BONDS
General

The Bonds are secured by an irrevocable pledge of the Tax Revenues (as
defined in “Tax Revenues” below), and all funds and accounts pledged under the Indenture.
The Tax Revenues shall be applied, on a parity basis, to the payment of the principal of,
premium, if any, and interest on the Bonds and any Parity Debt issued pursuant to the
Indenture, and to maintain the Reserve Account in an amount equal to the Reserve
Requirement. Parity Debt payable from Tax Revenues on a parity with the Bonds may be
issued under the Indenture (see “THE BONDS -- Parity Debt”).
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Limited Obligations

The Bonds are not a debt of the City, the State or any of its political subdivisions,
and neither the City, the State nor any of its political subdivisions, other than the Agency, is
liable therefore. The principal of, premium, if any, and interest on the Bonds are payable solely
from the Tax Revenues. The Agency's obligations under the Indenture are a limited obligation
payable solely from Tax Revenues relating to such Indenture allocated to the Agency and from
other amounts pledged under the Indenture. The Bonds do not constitute an indebtedness
within the meaning of any constitutional or statutory debt limit or restriction.

Tax Allocation Financing

The Act and the California Constitution provide a method for financing
redevelopment projects based upon an allocation of taxes collected within a project area. First,
the assessed valuation of the taxable property in a project area last equalized prior to adoption
of the redevelopment plan is established and that valuation becomes the base roll. Thereafter,
except for any period during which the assessed valuation drops below the base year level, the
taxing agencies on behalf of which taxes are levied on property within such project area will
receive the taxes produced by the levy of the then current tax rate upon the base roll. Except as
discussed in the following section, taxes collected upon any increase in the assessed valuation
of the taxable property in a project area over the levy upon the base roll may be pledged by a
redevelopment agency to the repayment of any indebtedness incurred in financing the
redevelopment project. Redevelopment agencies themselves have no authority to levy taxes on
property and must look specifically to the allocation of taxes produced as described above.

Tax Revenues

Under California law, the rate of ad valorem property taxes which may be levied
with respect to property within a Project Area is generally limited to 1% of the “full cash’
assessed value. In this Official Statement such taxes are referred to as the “general levy” and
are allocated to the State, the County of Riverside (the “County”), the City and all other taxing
entities having jurisdiction over all or a portion of the Project Area. The assessed values of
property within such Project Area, as last equalized prior to adoption of the Redevelopment
Plan, become the “base year” assessed values. Therefore, the base year with respect to the
Project Area (the “Base Year”) is adjusted to reflect the original adoption of the Downtown
Redevelopment Plan and the Airport Redevelopment Plan, along with the amendments to each
plan which added additional territory.

As provided in the Redevelopment Plan, and pursuant to the Act and Section 16
of Article XVI of the Constitution of the State of California, taxes levied upon taxable property in
the Project Area each year by or for the benefit of the State of California and any city, county,
city and county, district or other public corporation (herein collectively referred to as “Taxing
Agencies”) for fiscal years beginning after the effective date of the Redevelopment Plan, are
divided as follows:

1. To Taxing Agencies: That portion of the taxes which would be produced
by the tax rate levied each year by or for each of said Taxing Agencies on the total assessed
value of the taxable property in the Project Area, as shown upon the assessment roll last
equalized prior to the ordinance approving the Redevelopment Plan (the “Base Year Amount’),
shall be allocated to, and when collected, shall be paid into the funds of the respective Taxing
Agencies as taxes by or for said Taxing Agencies; and
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2. To the Agency: Except for taxes attributable to a tax rate levied by a
Taxing Agency for the purpose of repaying bonded indebtedness approved by its voters after
January 1, 1989, which shall be allocated to and when collected shall be paid to the respective
Taxing Agency, the portion of said levied taxes each year in excess of such Base Year Amount
shall be allocated to, and when collected shall be paid to, a special fund of the Agency to pay
principal of and interest on loans, moneys advanced to, or indebtedness incurred by the Agency
to finance or refinance improvements within the Project Area. Such portion, subject to such
exclusions and deductions as are set forth in proceedings for the adoption of the
Redevelopment Plan, is generally herein referred to as “Incremental Tax Revenues.”

The Agency has no power to levy and collect taxes, and any provision of law
limiting property taxes or allocating additional sources of income to taxing agencies and having
the effect of reducing the property tax rate must necessarily reduce the amount of Tax
Revenues that would otherwise be available to pay debt service on the Bonds. Likewise,
broadened property tax exemptions could have a similar effect (see “RISK FACTORS” below).
Additionally, Tax Revenues will be reduced each year by a collection fee charged by the
County. (See “RISK FACTORS AND LIMITATIONS ON TAX REVENUES -- Property Tax
Administrative Costs” herein.)

Conversely, any increase in the present tax rate or assessed valuation, or any
reduction or elimination of present property tax exemptions, would increase the Tax Revenues
available to pay debt service on the Bonds (see “RISK FACTORS AND LIMITATIONS ON TAX
REVENUES” for discussion of the Constitutional constraints of increasing tax rates and
assessed valuation).

“Tax Revenues,” as defined in the Indenture, means, for each Fiscal Year, all
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 Act 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 all amounts of such taxes 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 Act; and all amounts required to be paid by the Agency to entities other than the Agency
pursuant to the Pass-Through Agreements (see “The Pass-Through Agreements” below).

As described below under “THE REDEVELOPMENT PLAN -- Alleviation of
Financial Burden of Taxing Entities,” the Agency may pay a portion of the Incremental Tax
Revenues to other Taxing Agencies pursuant to the Pass-Through Agreements. See also
“RISK FACTORS AND LIMITATIONS ON TAX REVENUES - Tax Increment Limitations” herein.

Pursuant to the Merged Redevelopment Plan, the amount of bonds outstanding
at any one time and payable from the tax increment revenues allocated to the Project Area
cannot exceed $149,000,000, and the tax increment revenue allocated to the Agency from the
Project is limited to $621,000,000. Incremental Tax Revenues will not include any special taxes
levied by or on behalf of any taxing Agency having jurisdiction over all or a portion of the Project
Area. See ‘“THE REDEVELOPMENT PLAN - Plan Limitations” and “RISK FACTORS AND
LIMITATIONS ON TAX REVENUES - Tax Increment Limitations” herein.

The Agency has retained DHA Consulting (the “Fiscal Consultant”) to prepare a
Fiscal Consultant Report for the Project Area, a copy of which is attached hereto as APPENDIX
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B. (See “THE PROJECT AREA-Projected Tax Revenues” and “RISK FACTORS AND
LIMITATIONS ON TAX REVENUES-Estimated Revenues” herein).

The Pass-Through Agreements

Pursuant to the Act, the Agency has entered into two separate Pass-Through
Agreements, pursuant to which the Agency has agreed to reimburse Tax Increment Revenues
to certain taxing agencies senior to payment of debt service on the Bonds. In particular, the
Agency entered into an agreement with the County that provides that the County is to receive a
portion of its share of the revenue generated by the one percent (1.0%) tax rate. The County’s
share of revenue in the Merged Project is approximately twenty-nine percent (29%), although
the Agreement provides that portion that the County receives will vary over time, depending on
the level of annual tax increment revenue in the Merged Project. In prior years, the Agency has
made payments to the County ranging from 0% to 25%. Currently, the County receives 50% of
its share of tax increment revenue under the Agreement, or about 15% of gross tax increment
revenue. Payments to the County are to continue at a 50% share until such time as the Agency
has retained from the County’s share a total of $23.1 million. At that time, the County is to begin
receiving 100% of its share, or about 29% of gross tax increment revenue. As of the close of
the 2001/02 Fiscal Year, the Agency had retained $19.8 million of the County’s share. It is
anticipated that the Agency will reach $23.1 million cap during 2004/05 Fiscal Year. The Fiscal
Consultant’s projections of Tax Revenues assume that payments to the County double in Fiscal
Year 2004/05.

In addition, the Agency has entered into three separate Pass-Through
Agreements, pursuant to which the Agency has agreed to reimburse Tax Increment Revenues
to certain taxing agencies on a subordinate basis to payment of debt service on the Bonds. The
terms of the Pass-Through agreements are described in APPENDIX B hereto. See “THE
PROJECT AREA--Projected Tax Revenues” herein for a discussion of the impact of the Pass-
Through Agreements on Tax Revenues.

Reserve Account

Upon receipt of the proceeds from the sale of the Bonds, the Agency shall initially
fund a subaccount in the Reserve Account in the amount of the initial Reserve Requirement for
the Bonds. The Reserve Requirement, which is determined separately for the Bonds and each
series of Parity Debt that may be issued by the Agency, is an amount equal to the lesser of (i)
ten percent of the proceeds of each series Bonds Outstanding, (i) 125% of Average Annual
Debt Service of such series of Bonds, or (iii) the full amount of Maximum Annual Debt Service
on such series Bonds. See “‘ESTIMATED SOURCES AND USES OF FUNDS” above. The
Reserve Account for the Bonds is not pledged to the repayment of any Parity Debt. In lieu of
funding the Reserve Account from Bond proceeds, the Agency is purchasing a reserve fund
insurance policy from the Insurer in an amount equal to the Reserve Requirement (see “BOND
INSURANCE - Debt Service Reserve Fund Surety Bond” herein).

In the event that on the Business Day preceding an Interest Payment Date the
amount on deposit in the subaccount of the Reserve Account for the Bonds is less than the
Reserve Requirement for the Bonds, the Trustee shall promptly notify the Agency of such fact.
Promptly upon receipt of any such notice, the Agency will transfer to the Trustee an amount
sufficient to maintain the Reserve Requirement for the Bonds on deposit in the Reserve
Account. If there shall then not be sufficient Tax Revenues to transfer an amount sufficient to
maintain the Reserve Requirement for the Bonds on deposit in the Reserve Account, the
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Agency is obligated to continue making transfers as Tax Revenues become available until there
is an amount sufficient to maintain the Reserve Requirement for the Bonds on deposit in the
Reserve Account. All money in the subaccount of the Reserve Account for the Bonds will be
used and withdrawn by the Trustee solely for the purpose of making transfers to the Interest
Account, the Principal Account and the Sinking Account in such order of priority, in the event of
any deficiency at any time in any of such accounts or for the retirement of the Bonds then
Outstanding, except that so long as the Agency is not in default under the Indenture, any
amount in the subaccount of the Reserve Account for the Bonds in excess of the Reserve
Requirement for the Bonds shall be withdrawn from the Reserve Account by the Trustee and
deposited in the Bond Fund.

The Reserve Requirement for a series of Bonds may be satisfied by crediting to
the Reserve Account moneys, a letter of credit, a bond insurance policy, any other comparable
credit facility or any combination thereof, which has been approved in writing by the rating
agency then rating the Bonds and which in the aggregate make funds available in the Reserve
Account in an amount equal to the Reserve Requirement for a series of Bonds. Upon the
deposit with the Trustee of such letter of credit, bond insurance policy or other comparable
credit facility, the Trustee shall transfer moneys then on hand in the Reserve Account for a
series of Bonds to the Redevelopment Fund to be applied for lawful redevelopment purposes for
which proceeds of tax-exempt bonds can be used.

Bond Insurance

Simultaneously with the delivery of the Bonds, a municipal bond insurance policy
(the “Insurance Policy”) will be issued by MBIA Insurance Corporation (the “Insurer’) which
provides for payment of the principal of and interest on the Bonds when due to the extent that
the Trustee has not received payment therefor. See “BOND INSURANCE?” herein.

Low and Moderate Income Housing Requirements

Chapter 1337, Statutes of 1976, added Sections 33334.2 and 33334.3 to the Act,
requiring redevelopment agencies to set aside in a Low and Moderate Income Housing Fund
not less than 20% of all tax increment for the purposes of improving the community’s supply of
low and moderate income housing. This low and moderate income housing requirement can be
reduced or eliminated if the redevelopment agency finds that (i) no need exists in the community
to improve or increase the supply of low and moderate income housing; or (ii) some stated
percentage less than 20% of the tax increment is sufficient to meet the housing need.

Pursuant to the Act, housing set-aside funds may be pledged only to the
repayment of bonds to the extent proceeds of such bonds are expended on qualifying housing
purposes. Since the Agency is not using a portion of the proceeds of the Bonds to satisfy the
set-aside requirements, Tax Revenues exclude amounts related to the 20% set-aside.
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BOND INSURANCE

The following information has been furnished by MBIA Insurance Corporation
(the “Insurer”) for use in this Official Statement. Reference is made to APPENDIX H for a
specimen of the Insurer’s policy.

General

The Insurer's policy unconditionally and irrevocably guarantees the full and
complete payment required to be made by or on behalf of the Authority to the Trustee or its
successor of an amount equal to (i) the principal of (either at the stated maturity or by an
advancement of maturity pursuant to a mandatory sinking fund payment, if any) and interest on,
the Bonds as such payments shall become due but shali not be so paid (except that in the event
of any acceleration of the due date of such principal by reason of mandatory or optional
redemption or acceleration resulting from default or otherwise, other than any advancement of
maturity pursuant to a mandatory sinking fund payment, if any, the payments guaranteed by the
Insurer’s policy shall be made in such amounts and at such times as such payments of principal
would have been due had there not been any such acceleration); and (ii) the reimbursement of
any such payment which is subsequently recovered from any owner of the Bonds pursuant to a
final judgment by a court of competent jurisdiction that such payment constitutes an avoidable
preference to such owner within the meaning of any applicable bankruptcy law (a “Preference”).

The Insurer's policy does not insure against loss of any redemption premium
which may at any time be payable with respect to any Bond. The Insurer’s policy does not,
under any circumstance, insure against loss relating to: (i) optional or mandatory redemptions
(other than mandatory sinking fund redemptions, if any); (ii) any payments to be made on an
accelerated basis; (iii) payments of the purchase price of Bonds upon tender by an owner
thereof, or (iv) any Preference relating to (i) through (iii) above. The Insurer’s policy also does
not insure against nonpayment of principal of or interest on the Bonds resulting from the
insolvency, negligence or any other act or omission of the Trustee or any other paying agent for
the Bonds.

Upon receipt of telephonic or telegraphic notice, such notice subsequently
confirmed in writing by registered or certified mail, or upon receipt of written notice by registered
or certified mail, by the Insurer from the Trustee or any owner of a Bond the payment of an
insured amount for which is then due, that such required payment has not been made, the
Insurer on the due date of such payment or within one business day after receipt of notice of
such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank
Trust National Association, in New York, New York, or its successor, sufficient for the payment
of any such insured amounts which are then due. Upon presentment and surrender of such
Bonds or presentment of such other proof of ownership of the Bonds, together with any
appropriate instruments of assignment to evidence the assignment of the insured amounts due
on the Bonds as are paid by the Insurer, and appropriate instruments to effect the appointment
of the Insurer as agent for such owners of the Bonds in any legal proceeding related to payment
of insured amounts on the Bonds, such instruments being in a form satisfactory to U.S. Bank
Trust National Association, U.S. Bank Trust National Association shall disburse to such owners
or the Trustee payment of the insured amounts due on such Bonds, less any amount held by
the Trustee for the payment of such insured amounts and legally available therefor.
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The Insurer

The Insurer is the principal operating subsidiary of MBIA Inc., a New York Stock
Exchange listed company (the “Company”). The Company is not obligated to pay the debts of
or claims against the Insurer. The Insurer is domiciled in the State of New York and licensed to
do business in and subject to regulation under the laws of all 50 states, the District of Columbia,
the Commonwealth of Puerto Rico, the Commonwealth of the Northern Mariana Islands, the
Virgin Islands of the United States and the Territory of Guam. The Insurer has three branches,
one in the Republic of France, one in the Republic of Singapore and one in the Kingdom of
Spain. New York has laws prescribing minimum capital requirements, limiting classes and
concentrations of investments and requiring the approval of policy rates and forms. State laws
also regulate the amount of both the aggregate and individual risks that may be insured, the
payment of dividends by the Insurer, changes in control and transactions among affiliates.
Additionally, the Insurer is required to maintain contingency reserves on its liabilities in certain
amounts and for certain periods of time.

The Insurer does not accept any responsibility for the accuracy or completeness
of this Official Statement or any information or disclosure contained herein, or omitted herefrom,
other than with respect to the accuracy of the information regarding the Insurance Policy and
the Insurer set forth under the heading “BOND INSURANCE”. Additionally, the Insurer makes
no representation regarding the Bonds or the advisability of investing in the Bonds.

The following documents filed by the Company with the Securities and Exchange
Commission are incorporated herein by reference:

1) The Company’s Annual Report on Form 10-K for the year ended
December 31, 2001; and

(2) The Company’s Quarterly Report on Form 10-Q for the quarter
ended March 31, 2003.

Any documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act after the date of this Official Statement and prior to the termination of
the offering of the securities offered hereby shall be deemed to be incorporated by reference in
this Official Statement and to be a part hereof. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein, or contained in this Official
Statement, shall be deemed to be modified or superseded for purposes of this Official
Statement to the extent that a statement contained herein or in any other subsequently filed
document which also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this Official Statement.

The Company files annual, quarterly and special reports, information statements
and other information with the SEC under File No. 1-9583. Copies of the SEC filings (including
(1) the Company’s Annual Report on Form 10-K for the year ended December 31, 2002, and (2)
the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2003), are
available (i) over the Internet at the SEC’'s web site at http://www.sec.gov; (ii) at the SEC’s
public reference room in Washington D.C.; (iii) over the Internet at the Company’s web site at
http://www.mbia.com; and (iv) at no cost, upon request to MBIA Insurance Corporation, 113
King Street, Armonk, New York 10504. The telephone number of the Insurer is (914) 273-4545.
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As of December 31, 2002, the Insurer had admitted assets of $9.2 billion
(audited), total liabilities of $6.0 billion (audited), and total capital and surplus of $3.2 billion
(audited) determined in accordance with statutory accounting practices prescribed or permitted
by insurance regulatory authorities. As of March 31, 2003, the Insurer had admitted assets of
$9.3 billion (unaudited), total liabilities of $6.1 billion (unaudited), and total capital and surplus of
$3.2 billion (unaudited) determined in accordance with statutory accounting practices prescribed
or permitted by insurance regulatory authorities.

Moody’s Investors Service, Inc. rates the financial strength of the Insurer “Aaa”.

Standard & Poor’s, a division of The McGraw Hill Companies, Inc., rates the
financial strength of the Insurer “AAA”.

Fitch Ratings rates the financial strength of the Insurer “AAA”.

Each rating of the Insurer should be evaluated independently. The ratings reflect
the respective rating agency’s current assessment of the creditworthiness of the Insurer and its
ability to pay claims on its policies of insurance. Any further explanation as to the significance
of the above ratings may be obtained only from the applicable rating agency.

The above ratings are not recommendations to buy, sell or hold the Bonds, and
such ratings may be subject to revision or withdrawal at any time by the rating agencies. Any
downward revision or withdrawal on any of the above ratings may have an adverse effect on the
market price of the Bonds. The Insurer does not guaranty the market price of the Bonds nor
does it guaranty that the ratings on the Bonds will not be revised or withdrawn.

In the event the Insurer were to become insolvent, any claims arising under a
policy of financial guaranty insurance are excluded from coverage by the California Insurance
Guaranty Association, established pursuant to Article 14.2 (commencing with Section 1063) of
Chapter 1 of Part 2 of Division 1 of the California Insurance Code.

Debt Service Reserve Fund Surety Bond

Application has been made to the Insurer for a commitment to issue a surety
bond (the “Debt Service Reserve Fund Surety Bond”). The Debt Service Reserve Fund Surety
Bond will provide that upon notice from the Trustee to the Insurer to the effect that insufficient
amounts are on deposit in the Debt Service Fund to pay the principal of (at maturity or pursuant
to mandatory redemption requirements) and interest on the Bonds, the Insurer will promptly
deposit with the Trustee an amount sufficient to pay the principal of and interest on the Bonds or
the available amount of the Debt Service Reserve Fund Surety Bond, whichever is less. Upon
the later of: (i) three (3) days after receipt by the Insurer of a Demand for Payment in the form
attached to the Debt Service Reserve Fund Surety Bond, duly executed by the Trustee; or (ii)
the payment date of the Bonds as specified in the Demand for Payment presented by the
Trustee to the Insurer, the Insurer will make a deposit of funds in an account with U.S. Bank
Trust National Association, in New York, New York, or its successor, sufficient for the payment
to the Trustee, of amounts which are then due to the Trustee (as specified in the Demand for
Payment) subject to the Surety Bond Coverage.

The available amount of the Debt Service Reserve Fund Surety Bond is the initial
face amount of the Debt Service Reserve Fund Surety Bond less the amount of any previous
deposits by the Insurer with the Trustee which have not been reimbursed by the Agency. The
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Agency and the Insurer have entered into Financial Guaranty Agreement (the “Agreement’).
Pursuant to the Agreement, the Agency is required to reimburse the Insurer, within one year of
any deposit, the amount of such deposit made by the Insurer with the Trustee under the Debt
Service Reserve Fund Surety Bond. Such reimbursement shall be made only after all required
deposits to the Bond Fund have been made.

Under the terms of the Agreement, the Trustee is required to reimburse the
Insurer, with interest, until the face amount of the Debt Service Reserve Fund Surety Bond is
reinstated before any deposit is made to the Special Fund. No optional redemption of Bonds
may be made until the Insurer's Debt Service Reserve Fund Surety Bond is reinstated. The
Debt Service Reserve Fund Surety Bond will be held by the Trustee in the Reserve Fund and is
provided as an alternative to the Agency depositing funds equal to the Reserve Requirement for
outstanding Bonds. The Debt Service Reserve Fund Surety Bond will be issued in the face
amount equal to Maximum Annual Debt Service for the Bonds and the premium therefor will be
fully paid by the Agency at the time of delivery of the Bonds.

THE AGENCY

General

The Agency was established pursuant to the Act and was activated by Ordinance
No. 3481 adopted by the City Council on November 14, 1867, at which time the City Council
declared itself to be the governing board of the Agency. The Agency is charged with the
authority and responsibility of redeveloping and upgrading blighted areas of the City. The
Agency’s goals and objectives for the Project Area, are set forth in the Merged Redevelopment
Plan (see “THE REDEVELOPMENT PLAN" herein). In pursuing the foregoing objectives, the
Agency expects to provide for the construction, reconstruction, replacement and repair of
various public facilities, including flood control and drainage facilities, streets, sidewalks, curbs
and gutters.

Agency Members

The members of the Agency and expiration dates of their terms are as follows:

Members of the Redevelopment Agency Expiration of Term
Ronald O. Loveridge, Mayor November, 2005
Joy Defenbaugh, Chairperson November, 2003
Chuck Beaty, Member November, 2003
Ameal Moore, Member November, 2005
Frank Schiavone, Member November, 2005
Ed Adkison, Member November, 2003
Nancy Hart, Member November, 2005

Laura Pearson, Member November, 2003

Agency Powers

All powers of the Agency are vested in its members, who are elected members of
the City Council. Pursuant to the Act, the Agency is a separate public body and exercises
governmental functions in planning and implementing redevelopment projects.
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Within its area of operation, the Agency may exercise broad governmental
functions and authority to accomplish its purposes, including, but not limited to, the right of
eminent domain, the right to issue bonds for authorized purposes and to expend the proceeds
thereof, and the right to acquire, sell, rehabilitate, develop, administer or lease property. The
Agency may demolish buildings, clear land, and cause to be constructed certain improvements
including streets, sidewalks and utilities, and may also prepare for use as a building site any
real property which it owns or administers.

The Agency may, from any funds made available to it for such purposes, pay for
all or part of the costs of land and buildings, facilities or other improvements to be publicly
owned and operated, provided that such improvements are of benefit to a redevelopment
project area and cannot be financed by any other reasonable method.

Other Project Areas

In addition to the Merged Project, the Agency maintains four (4) other project
areas. NONE OF THE TAX INCREMENT GENERATED FROM PROPERTY LOCATED IN
PROJECT AREAS OTHER THAN THE PROJECT AREA IS PLEDGED OR AVAILABLE TO
PAY DEBT SERVICE ON THE BONDS.

Agency Financial Statements

The Agency accounts for its financial transactions through funds representing the
Project Area. A copy of the Agency’s audited annual financial statements for the fiscal year
ended June 30, 2002 were prepared by the certified public accounting firm of KPMG LLP of
Costa Mesa, California, and are attached hereto as APPENDIX D. Copies of the audited
financial statements for the Fiscal Year ended June 30, 2002, as well as the Agency’s audited
financial statements for other Fiscal Years, can be obtained at the office of Executive Director at
City Hall.

Certification of Agency Indebtedness

The Act provides for the filing, not later than September 30 of each year, with the
county auditor of a statement of indebtedness certified by the chief fiscal officer of the agency
for each redevelopment project which receives tax increment. The statement of indebtedness is
required to contain the date on which the bonds were delivered, the principal amount, term,
purpose and interest rate of the bonds, the principal amount and interest due in the fiscal year in
which the statement is filed, and the total principal and interest remaining to be paid. Similar
information must be given for each loan, advance or indebtedness that the agency has incurred
or entered into to be payable from tax increment. The statement must also indicate the total
principal and interest due on all bonds, loans, advances or other indebtedness indicated on the
statement, both for the current fiscal year and cumulatively over their lives, and the total amount
of “available revenues” on hand at the time of filing of the statement. “Available revenues” is
defined in Section 33675, and is based upon a calculation of the amounts received by the
Agency in the prior fiscal year from all sources, less amounts paid on all bonds, loans,
advances or indebtedness in the prior fiscal year, plus amounts held by the Agency and
pledged to the payment of bonds, loans advances or indebtedness. The difference between the
cumulative amount remaining to be paid on the lives of all bonds, loans, advances or other
indebtedness as shown on the statement and the amount of available revenues is the maximum
amount which can be paid to the Agency in tax increment revenue for the Fiscal Year in which
the statement is filed.
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Section 33675 also provides that the county auditor is limited in payment of tax
increment to the payment of indebtedness. Section 33675 further provides that the statement of
indebtedness is prima facie evidence of the indebtedness of the agency, but that the county
auditor may dispute the amount of indebtedness shown on the statement in certain cases.
Provision is made for time limits under which the dispute can be made by the county auditor as
well as provisions for determination by the Superior Court in a declaratory relief action of the
proper disposition of the matter. The issue in any such action shall involve only the amount of
the indebtedness and not the validity of any contract or debt instrument, or any expenditures
pursuant thereto. An exception is made for payments to a public agency in connection with
payments by such public agency pursuant to a bond issue which shall not be disputed in any
action under Section 33675. The Bonds should be entitled to the protection of the statute so
that they cannot be disputed by the county auditor.

THE REDEVELOPMENT PLAN
General

The City Council established the Project Area on September 25, 1990 by
adoption of Ordinance No. 5872, which merged the Airport Project Area and the Downtown
Project Area, and amended their respective Redevelopment Plans. The Airport Industrial
Redevelopment Plan originally was adopted by the City Council by Ordinance No. 4355 on
December 1, 1976 and amended by Ordinance No. 4800 on June 10, 1980 and again by
Ordinance No. 5240 on November 27, 1984. The Downtown Redevelopment Plan was adopted
by the City Council by Ordinance No. 3872 on November 16, 1971. Since 1971, the City
Council has amended the Downtown Redevelopment Plan four times (in addition to the
amendment creating the Project Area). Amendment No. 1 was adopted by Ordinance No. 3980
on December 19, 1972, Amendment No. 2 was adopted by Ordinance No. 4108 on May 7,
1974, Amendment No. 3 was adopted by Ordinance No. 4246 on November 11, 1975 and
Amendment No. 4 was adopted by Ordinance No. 5238 on November 27, 1984. Amendment
Nos. 3 and 4 expanded the Downtown Project Area’s boundaries.

The Airport Project Area includes high intensity general industrial as well as
aerospace industrial uses and local parks and golf facilities. The Downtown Project Area
includes retail businesses, offices, public and institutional uses, service commercial uses, public
parks and high and medium high density residential uses.

Pursuant to the Merged Redevelopment Plan, the amount of bonds outstanding
at any one time and payable from the tax increment revenues allocated to the Project Area
cannot exceed $149,000,000, and the tax increment revenue allocated to the Agency from the
Project is limited to $621,000,000. See “RISK FACTORS AND LIMITATIONS ON TAX
REVENUES - Tax Increment Limitations” herein for a discussion of certain other matters which
limit Tax Revenues or impact the use thereof.

The Merged Redevelopment Plan describes the boundaries of the Project Area,
contains a general statement of the objectives of the Project Area, land use, layout of principal
streets, building intensities and standards, and other criteria proposed as the basis for
redevelopment of the Project Area. The Merged Redevelopment Plan also describes how the
Merged Redevelopment Plan effectuates the purposes of the Act and how the proposed
redevelopment conforms to the General Plan of the City, and describes the impact of the
Merged Redevelopment Plan upon residents thereof and upon the surrounding neighborhood.
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The Merged Redevelopment Plan included the following goals:

e To remove structurally substandard buildings to permit the return of land
to economic use through new construction.

+ To rehabilitate those structures which are culturally, historically, physically
and aesthetically worthy of rehabilitation, with emphasis on owner
participation.

¢ To eliminate environmental deficiencies including lots of inadequate size
and shape, inadequate street and alley layout, and mixed character of
land uses.

e To stimulate private investment thereby improving the City’s economic
health, tax base and employment opportunities.

¢ To facilitate the assembly and disposition of land to achieve more
productive and more appropriate land uses.

e To develop a pedestrian-oriented atmosphere linking the civic and
governmental buildings on the Mall and White Park.

e To establish an environment reflecting a high level of concern for
architectural and wurban design principles, developed through
encouragement, guidance, appropriate controls and professional
assistance.

e To preserve the historic and architectural value of the Mission Inn through
rehabilitation.

¢ To implement the provisions of the Merged Redevelopment Plan.

In addition, a portion of the Airport Project Area is subject to certain restrictions
imposed by the Federal Aviation Administration. To the best knowledge of the Agency,
development within the Airport Project Area portion of the Project Area is in compliance with
these requirements.

As described above under “SECURITY FOR THE BONDS,” the Redevelopment
Plan provides that all taxes levied upon taxable property within the Project Area each year by or
for the benefit of the State, the County, the City, any district, or any other public corporation
(among the Taxing Agencies as described therein) will be divided among the Taxing Agencies
as described therein.

Financial Limitations

The Merged Redevelopment Plan provides that the total amount of Incremental
Tax Revenues which may be divided and allocated to the Agency pursuant to the Merged
Redevelopment Plan may not exceed $621,000,000, unless the Redevelopment Plan is
amended to provide a greater amount. Amounts received by the Agency and paid to other
taxing entities as described below under “Agreements With Various Taxing Entities” are
included for purposes of the limitation. In addition, the Merged Redevelopment Plan provides
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that total Outstanding principal of bonds payable from such tax increment may not at any time
exceed $149,000,000. Based on Agency records, the Agency has received approximately
$120,232,255 of Incremental Tax Revenues through June 30, 2002. Incremental Tax Revenues
pledged to existing obligations, including debt service on the Bonds, totals approximately
$67,338,158. Upon issuance of the Bonds, the total principal amount of Outstanding Bonds
payable from Incremental Tax Revenues is $40,435,000.

Assembly Bill 1290 (“AB 1290") was signed into law by the Governor in
December 1993 and amends various provisions of the Act. AB 1290 provides for the placement
of time limits on the effectiveness of every redevelopment plan, and provides that after 10 years
from the termination date of a plan’s effectiveness, no redevelopment agency, subject to certain
exceptions, shall pay indebtedness or receive property taxes in connection therewith. The
expiration date of the components of the Merged Redevelopment Plan, the final date to incur
indebtedness (as permitted in the Indenture) and the final date to receive Incremental Tax
Revenues from each component of the Project Area is set forth in the following table. While the
date of final payment of principal of and interest on the Bonds is August 1, 2033, debt service
has been structured to reflect the decrease in Tax Revenues resulting from termination of the
effective date of each component of the Project Area. See “Senate Bill 211" below for a
discussion of changes in the Act which could allow further extensions of these dates.

REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT AREA
FINANCIAL LIMITATIONS

Limit on Expiration Last Date to

Project/Amendment Incurring Debt Date of Plan Receive Increment
Downtown

Original Area 11/16/11 11/16/11 11/16/21

1%t Amendment (1972) 12/19/12 12/19/12 12/19/22

2" Amendment (1974) 1/01/14 5/107/14 5107124

3 Amendment (1975) 1/01/14 11/18/15 11/18/25

4" Amendment (1985) 11/27/14 11/27/24 11/27/34
Airport

Original Area 1/01/14 10/22/16 10/22/26

1%t Amendment (1980) 1/01/14 11/27/19 6/10/30

2N° Amendment (1985) 11/27/14 11/27/19 11/27/34

See “RISK FACTORS AND LIMITATIONS ON TAX REVENUES - Tax Increment
Limitations” herein for a discussion of certain other matters which limit Tax Revenues or impact
the use thereof.

Low and Moderate Income Housing Provisions

The Redevelopment Plan provides that a portion of all taxes which are allocated
to the Agency pursuant to the Act must be paid into a separate low and moderate income
housing fund and used by the Agency for the purpose of increasing and improving the
community’s supply of housing available at affordable cost to persons and families of low and
moderate income. The Agency’s low and moderate income housing fund may be used to
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acquire or improve land and building sites, to donate land to public entities, to construct,
rehabilitate or acquire buildings, and to provide subsidies to or for the benefit of persons and
families of very low, low, or moderate income. Funds available from the low and moderate
income housing fund may be used either inside or outside the Project Area on a finding by the
Agency and the City Council that such use will be of benefit to the Project Area.

Alleviation of Financial Burden to Taxing Entities

The Redevelopment Plan provides that the Agency may, in any year during
which it owns property in a Project Area, pay directly to the City, the County, any district or any
other public corporation for whose benefit a tax would have been levied upon such property had
the Agency not been exempt, an amount of money in lieu of taxes.

The Agency may also pay to any taxing entity with territory located within a
Project Area (other than the City) any amounts of money which, in the Agency’s determination,
are appropriate to alleviate any financial burden or detriment caused to the taxing entity by the
Redevelopment Project.

Agreements With Various Taxing Entities

The Agency has entered into various agreements with taxing entities which
provide that a portion of the Incremental Tax Revenues will be paid to or used on behalf of such’
other taxing entities. See “SECURITY FOR THE BONDS - Pass-Through Agreements” herein
for a description such agreements. See also “THE PROJECT AREA - Projected Tax Revenues”
herein for a discussion of the impact of the Pass-Through Agreements on Tax Revenues. The
Fiscal Consultant has projected payments due under the Pass-Through Agreements in
connection with its calculation of Tax Revenues (see APPENDIX B hereto).

Tax Rates

Tax Revenues projected by the Fiscal Consultant are computed based upon the
annual incremental assessed value of the Project Area multiplied by a one percent (1.0%) tax
rate. The tax rate consists of the general tax levy of $1.00 per $100 of assessed value and the
override tax rate which represents the debt service levy whose indebtedness has been
authorized by voter approval.

The override tax rates typically decline each year (1) as increasing property
values reduce the override rate needed to be levied by the taxing entities to meet debt service
and (2) as voter approved debt is eventually retired over time. The State Constitution prohibits
redevelopment agencies from receiving taxes generated by new override tax rates which are
reflective of debt approved after December 31, 1988. The total reported tax rate for the Project
Area for Fiscal Year 2002/03 was 1.0067%, which includes the general levy and overrides for
the tax districts listed below. The Tax Revenue projections in the Fiscal Consultant's Report
assume that the tax rate will be 1.0%. The total reported tax rate for all the Project Area for
Fiscal Year 2002/03 was as follows:

General Levy 1.000000%
Metropolitan Water District 0.006700
Total Tax Rate 1.006700%

Source: DHA Consulting.
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The following table illustrates the historic tax rates levied within the Project
Area.

REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT AREA
HISTORIC TAX RATES
(Fiscal Years 1998/99 — 2001/02)

Fiscal Year Typical
(Ending June 30) Tax Rate!”
1999 1.0089%
2000 1.0089
2001 1.0088
2002 1.0077

Source: County of Riverside.
(1) Includes only that portion of the override rates which were approved by the voters prior to
January 1988.

See APPENDIX B hereto for a discussion of the assumptions relating to tax rates
utilized by the Fiscal Consultant in preparing the Tax Revenue projections.

THE PROJECT AREA

General

The Project Area encompasses approximately 2,367 acres, including 707 acres
in the Downtown Project Area and 1,660 acres in the Airport Project Area, or about 5.1% of the
total incorporated area of the City. The portion of the Project Area consisting of the Airport
Project Area is bounded generally on the north by the City limits along the Santa Ana River and
Central Avenue, on the east by Hillside Avenue, on the south by Cypress Avenue and on the
west by Rutland Avenue and Van Buren Boulevard. It includes the 350-acre Riverside
Municipal Airport which principally services general aviation operations. The portion of the
Project Area consisting of the Downtown Project Area lies in the heart of downtown Riverside
and is bounded generally by Brockton and Pine Streets on the west, the Tequesquite Arroyo to
the south, the Riverside Freeway (State Route 91) to the east, and First Street to the north, with
a northern corridor bounded by Orange Street, the Pomona Freeway (State Route 60) and
Market Street.

The Airport Project Area is on the periphery of the City’s residential development
which has occurred to the east and northeast of the airport. Residential development also has
occurred to the north of the airport, however, this latter area is separated from the Airport
Project Area by a series of commercial developments. The area south of Van Buren Boulevard
and Arlington Avenue is primarily devoted to commercial usage while the land west of the
Airport Project Area is largely agricultural. Several offices are located in the northern portion of
the Airport Project Area, in addition to scattered residences. Land use on the south side of
Arlington Avenue is devoted to a mixture of public, private and commercial uses.
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The Airport Project Area is surrounded by some of the most heavily used
thoroughfares in the City. Rail service is available from a spur line of the Union Pacific Railroad
along the western boundary of the Airport Project Area.

The campus of Riverside City College borders the Downtown Project Area on the
south. Single and multi-family residential neighborhood in the northern portion of the Downtown
Project Area separate the City’'s downtown area from an industrial development north of the
Downtown Project Area.

The following table illustrates the land use breakdown of secured property in the

Project Area.
REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT AREA
LAND USE STATISTICS
(Fiscal Year 2002/03)

2002/03 Percent
Land Use Parcels Assessed Value'" of Total®
Residential 1,018 $105,374,758 11.0%
Commercial 444 257,263,562 26.8
Industrial 150 334,577,833 34.9
Recreational 2 1,561,451 0.2
Institutional 22 94,891,042 9.9
Vacant 369 32,212,445 3.4
Nonunitary (3) [18] 681,596 0.1
Possessory Interest (3) [130] 18,417,990 1.9
Unsecured (3) [1,407] 112,728,750 11.8
Unknown 7 1,611,485 0.2
TOTALS 2,012 $959,220,912 100.0%

Source: Riverside County Assessor’s Office and DHA Consulting.

(1) Excludes exemptions.

(2) Based on total 2002/03 assessed value of $959,220,912

(3) Indicates number of assessments but actually represent a duplicate parcel count, and are
not included in total parcel count.

Ten major property owners in the Project Area were identified by the Fiscal
Consultant based upon a review of the 2002/03 locally assessed taxable valuations reported by
the County Assessor. The aggregated assessed valuation of these property owners is
approximately 42.11% of the entire secured assessed valuation of property within the Project
Area.
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REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT AREA
MAJOR PROPERTY TAXPAYERS
(Fiscal Year 2002/03)

2002/03
Property No. of Assessed % of

Owner Use Parcels Subarea Valuation Total ©

Riverside Healthcare System Hospital 11 Downtown — Original $85,410,137 8.9%
Rohr Inc./B.F. Goodrich (1) Industrial 12 Airport — 1985 Annex 75,964,751 7.9
Metal Container Corp (2) Industrial 1 Airport — Original 48,208,995 5.0
Toro Company (Cy Rv) (3) Industrial 5 Airport — 1980 Annex 44,414,212 46
Press Enterprise Industrial 12 Downtown — 1975 Annex 38,811,214 4.1
Historic Mission Inn Corp. Hotel 1 Downtown — Original 26,524,438 29
Dow Jones & Co/Realty Corp  Industrial 5 Airport — 1980 Annex 24,357,256 2.5
Kilroy Realty (4) Office 4 Downtown — Original 21,636,216 2.3
Vertis Inc. (5) Unsec. 1 Airport — 1980 Annex 20,917,376 2.2
Cal. Auto Dealers Exchange  Ind./Vac. 18 Airport — 1980 Annex 17693616 1.8

TOTALS 70 $403,938,211 42.11%

Source: Riverside County Assessor and DHA Consulting.

(1)  The resolution of prior year appeals has resulted in a reduction to the value for this property from
the amount shown to $57,542,660.

(2) The resolution of prior year appeals has resulted in a reduction to the value for this property from
the amount shown to $44,664,764.

(3) Also referred to as Cy Rv in certain assessor records.

(4) Formerly Mission Square Partnership.

(6) This unsecured assessment is located on the parcel that was formerly Gruner & Jahr Printing &
Publishing.

(6) Based on total Fiscal Year 2002/03 assessed value of $959,220,912.

The top five property taxpayers in Fiscal Year 2002/03 accounted for
approximately 30.5% of the total assessed value in the Project Area in Fiscal Year 2002/03.

The following is a brief description of the top five taxpayers:

Riverside Healthcare System. Riverside Healthcare System operates as
Riverside Community Hospital, which is a 369-bed full-service, acute-care hospital located in
Riverside. In May 1997, Columbia/HCA Healthcare Corporation (NYSE: COL) announced
completion of a joint venture with Riverside Community Hospital, giving the company a 75%
interest in formerly tax-exempt Riverside Community Hospital from the Board of Community
Health Corporation (CHC), the facility’s parent company. Recently, Riverside Community
Hospital celebrated the grand opening of its new $8.2 million, 8,200 square foot Cancer Center
on January 30, 2003. Plans are currently underway for a $20 million expansion of the
Emergency Room Services, which treats 55,000 patients per year.

Rohr Inc./B.F. Goodrich. Rohr Inc. is part of the Goodrich
Aerospace/Aerostructures Group (NYSE: GR). The company manufactures nacelle systems,
pylons or struts, and other components for commercial and military aircraft. The Riverside
facility, which employs approximately 800 people, is approximately 1,170,000 square feet and is
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located on 78.12 acres of land, and produces metal-bonded structures and assemblies for
commercial programs.

Metal Container Corp. Metal Container Corporation (“MCC”), the largest
business unit of Anheuser-Busch Packaging Group, produces more than 25 billion cans and 28
billion lids annually at its 11 can and lid manufacturing facilities. MCC supplies approximately
60 percent of Anheuser-Busch’s can and 80 percent of Anheuser-Busch's lid requirements and
is a significant supplier to the U.S. soft-drink container market. Anheuser-Busch Packaging
Group is a subsidiary of Anheuser-Busch Companies, Inc. (NYSE: BUD). The Riverside facility
is a lid manufacturing facility situated on 8.3 acres in an 83,000 square-foot building.

Toro Company (Cy RV). The Toro Company (NYSE: TTC) is a provider of
outdoor maintenance and beautification products for home, recreation, and commercial
landscapes. The Toro Company moved the manufacturing operation to Texas and Mexico in
December 2001 and will be leasing the manufacturing facility at its Riverside location. A portion
of the current building will undergo a $4.5 million renovation from manufacturing and office uses
to a regional corporate headquarters. Toro will use the surrounding land to plant turf for
research and design of its products. The facility is situated on a 27.89 acre site with 185,000

square feet of buildings.

Press Enterprise. The Press-Enterprise Company is the leading provider of
news and information for Inland Southern California, through newspaper and magazine
publishing, printing, Internet and telephone information services. The Press-Enterprise has
180,000 subscribers daily and about 185,000 subscribers on Sundays. @ The Company’s
Riverside headquarters is on an 11.71 acre site with several buildings totaling approximately
250,000 square feet.

Assessed Valuation

The following table sets forth the taxable assessed valuations for the Project
Area for the last ten Fiscal Years. According to the County, the assessed valuation of the
Project Area for Fiscal Year 2002/03 was $959,220,912, an increase of approximately 491.3%
over the adjusted Base Year.
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REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE

MERGED PROJECT AREA
ASSESSED VALUATIONS
(Fiscal Years 1993/94 to 2002/03)
Fiscal Assessed Percentage
Year Value Change
1993/94 $879,777,096 -
1994/95 838,929,638 (4.6%)
1995/96 815,833,987 (2.7)
1996/97 797,217,266 (2.3)
1997/98 778,614,559 (2.3)
1998/99 820,364,899 54
1999/00 858,242,208 4.6
2000/01 874,810,063 1.9
2001/02 920,741,649 52
2002/03 959,220,912 4.2

Source: County Auditor-Controller, County of Riverside; DHA Consulting

Incremental Tax Revenues produced from this incremental assessment are
estimated by the Fiscal Consultant to be approximately $8,268,401 in Fiscal Year 2002/03. For
projections of growth in incremental assessed valuation and Tax Revenue, see “Projected Tax
Revenue” below.

The following tables illustrate the County’s calculation of taxable net assessed
value and incremental value for property within the Project Area for Fiscal Year 2002/03.

28



REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT AREA
INCREMENTAL ASSESSED VALUE
(Fiscal Year 2002/03)

Adjusted Base Incremental
Net Assessed Year Net Net Assessed
Value Assessed Value Value

Secured Valuation:

Land $207,224,072 $ 44,824,841 $162,399,231

Improvements 601,898,610 106,382,095 495,516,515

Personal Property 76,892,680 13,726,954 63,165,726

Exemptions (39,523,200) (19.103.543) (20.419,657)
Net Secured Assessed Value $846,492,162 $145,830,347 $700,661,815
Unsecured Valuation:

Land $ 1,498,384 $ 252,464 $ 1,245920

Improvements 43,681,415 4,566,416 39,114,999

Personal Property 68,411,158 11,644,442 56,766,716

Exemptions (862,207) (81,144) (781,063)
Net Unsecured Assessed Value $112,728,750 $ 16,382,178 $ 96,346,572
Total Net Assessed Value $959,220,912 $162,212,525 $797,008,387

Source: County of Riverside.
Current Development in the Project Area

In addition to the assessed value projections shown herein, there is currently new
development recently completed or under construction in the Project Area which the Agency
estimates will add a total of approximately $15.6 million in assessed value over the next three
(3) years. This value has been included in the projections of assessed value. The following
table illustrates this new development.

Description Units/Sq Ft. Estimated Value
Downtown Sub-Areas

Riv. Healthcare/New Cancer Ctr N/A $ 6,600,000

Stalder Acquisition N/A (1,100,000)

1 & Market — Single Family Hsg - 46 8.740.000
Total Downtown $14,240,000
Airport Sub-Areas

Superform Industrial Big. 20,000 $ 1,400,000
Total Airport $ 1.400.000
TOTAL 15,640,000

Source: Redevelopment Agency of the City of Riverside.
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Secured Tax Levy and Collections

The County currently computes preliminary incremental assessed values for
redevelopment project areas by property category early in each fiscal year, and again after the
equalized values are available. With the exception of supplemental revenues, the County’s
current policy is that tax disbursements to redevelopment agencies are not impacted by
delinquencies or roll adjustments. The majority of the tax increment revenues received by the
Agency are disbursed in two payments by the County: 50% in January and 50% in May. Since
1989, unitary revenues have been disbursed separately, lagging behind tax increment
disbursements by fifteen to sixty days. In addition, supplemental revenues (resulting from a one
time “additional” assessment of property at the time of a change in ownership or completion of
construction) are disbursed as collected, on a monthly basis.

The County currently accounts for delinquencies and taxable value changes only
on a County-wide basis. Taxing entities are impacted by delinquencies and value changes that
occur throughout the County, and are only indirectly impacted by changes within their specific
jurisdictions. It is the County’s current policy to allocate to redevelopment agencies one
hundred percent (100%) of the calculated tax increment due the project area (including
supplemental payments) without adjustment for delinquencies, redemption payments or roll
adjustments. This policy is set administratively and is therefore subject to change. The
following table shows the tax collection in the Project Area for the past four Fiscal Years.

REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT AREA
HISTORIC TAX COLLECTION
(Fiscal Years 1998/99 — 2001/02)

Fiscal Year Total Levy!" Total Receipts'® Percent Collections
1998/99 $6,997,739 $7,018,244 100.3%
1999/00 7,380,948 7,584,953 102.8
2000/01 7,486,894 7,503,006 100.2
2001/02 7,951,201 8,073,321 101.5

Source: Riverside County Auditor/Controller’s Office.
(1 Estimated.
(2) Includes supplemental payments.

Assessment Appeals

There are two basic types of assessment appeals provided for under California
law. The first type of appeal, commonly referred to as a base year assessment appeal, involves
a dispute on the valuation assigned by the Assessor immediately subsequent to a change in
ownership or completion of new construction. If the base year value assigned by the Assessor
is reduced, the valuation of the property cannot increase in subsequent years more than two
percent annually unless and until another change in ownership and/or additional new
construction activity occurs. The second type of appeal, commonly referred to as a Proposition
8 appeal, can result if factors occur causing a decline in the market value of the property to a
level below the property’s then current taxable value.
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The County experienced a high level of assessment appeals in the late 1990’s.
Within the Project Area the primary cause of such appeals has been the declining market value
of major assesses, and their successful appeals of assessed value. Further significant appeals
to assessed values in the Project Area may be filed from time to time in the future. The Agency
cannot predict the extent of these appeals or their likelihood of success.

There are currently 60 appeal requests on record with the County which, along
with resolved appeals not yet reflected on the assessment rolls, the Fiscal Consultant estimates
could decrease the Fiscal Year 2003/04 and subsequent assessed value of property within the
Project Area by approximately $53.2 million (5.55%). The County has two (2) years from the
date of filing to rule on appeal requests. If the County reduces the assessed value of any
parcel, there can be no assurance that the reduction will be by the amount estimated by the
Fiscal Consultant. Also, additional appeals on property within the Project Area may be filed in
the future.

See “Assessed Valuation” above, for a summary of historical assessed property
valuations in the Project Area. The County established the assessed valuation of the Project
Area for Fiscal Year 2002/03 at $959,220,912, an increase of approximately $38,479,263
(4.18%) from Fiscal Year 2001/02.

See APPENDIX B hereto for a discussion of the pending aggregated assessment

appeals in the Project Area, and a projection of the estimated impact of pending appeals on
assessed value.
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Historical Tax Revenues

The following table shows the historical valuation of taxable property in the Project
Area and the historical Tax Revenues

REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT AREA
HISTORICAL TAX REVENUES
FISCAL YEARS 1997/98 - 2002/03

incremental Tax

Fiscal Assessed Value Over Increment Housing Pass Tax

Year Value(3) Base Year Revenue (4) Set Aside Through(5) Revenues
1997/98 $778,614,559  $611,581,298 $6,537,999 $1,321,478 $1,095,972 $4,120,549
1998/99™") 820,364,899 658,152,374 6,893,597 1,403,649 1,133,293 4,356,655
1999/00 858,242,208 696,029,683 7,462,448 1,516,991 1,289,543 4,655,914
2000/01 874,810,063 712,597,538 7,383,885 1,500,601 1,269,310 4,613,974
2001/02 020,741,649 758,529,124 7,946,088 1,614,664 1,334,122 4,997,302
2002/03® 959,220,912 797,008,387 8,138,623 1,653,680 1,376,124 5,108,819

Source: Redevelopment Agency of the City of Riverside and DHA Consulting

1) The Base Year value was reduced in Fiscal Year 1998/99 to reflect a reduction resulting
from Project Area property converting to permanent public use.

2) Estimated.

3) Actual assessed value amounts.

(4) Reflects deduction of County administration fee. See “RISK FACTORS AND
LIMITATIONS ON TAX REVENUES - State Budget Deficit” herein for a discussion of
how the Agency paid amounts currently required to be transferred to the Educational
Revenue Augmentation Fund.

(5) See “SECURITY FOR THE BONDS - PASS- Through Agreements” herein.

Projected Tax Revenues

The Fiscal Consultant currently projects that Incremental Tax Revenues
produced in the Project Area will be approximately $8,268,401 in Fiscal Year 2002/03, an
increase of $192,535 (2.4%) from Fiscal Year 2001/02. The following projection reflects
projected reductions in assessed values due to current appeals. The anticipated Tax Revenues
are projected to be $5,108,819, and are net of pass-through payments, County administrative
charges and the 20% housing set-aside amount. In addition, the Fiscal Consultant has not
assumed any growth in unsecured assessed value. See APPENDIX B hereto and “Assessment
Appeals” above for a discussion of the Fiscal Consultant's assumptions regarding assessment
appeals. Maximum annual debt service on the Bonds, which occurs in the year ending August
1, 2017, is $2,962,062.50.

The following table shows the projected valuation of taxable property in the
Project Area and the projected Tax Revenues. These projections are based on assessed
valuation for the 2002/03 Fiscal Year, plus additional valuation of $15.6 million representing new
development completed or under construction in the Project Area (as described under “Current
Development in the Project Area” above), and assume that secured assessed value will
increase by 2% a year. Such projections are estimates only and no assurance can be given
that such projections will be achieved.
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REDEVELOPMENT AGENCY OF THE CITY OF RIVERSIDE
MERGED PROJECT AREA
PROJECTED TAX REVENUES
FISCAL YEARS 2003/04 - 2008/09

Incremental Tax Housing

Fiscal Assessed Value Over Increment Set Pass Tax

Year Value(1) Base Year Revenue(2) Aside(3) Through(4) Revenues(5)
2003/04  $ 953,253,949 $791,041,424 $ 7,266,358(6) $1,641,746 $1,464,504 $4,160,108
2004/05 956,602,117 794,389,592 8,107,193 1,648,443 2,668,621 3,790,129
2005/06 972,204,101 809,991,576 8,260,512 1,679,647 2,719,099 3,861,766
2006/07 989,379,976 827,167,451 8,429,516 1,713,998 2,774,714 3,940,804
2007/08  1,006,899,369 844,686,844 8,601,900 1,749,037 2,831,441 4,021,422
2008/09  1,024,769,149 862,556,624 8,777,732 1,784,777 2,889,302 4,103,653

Source: Redevelopment Agency of the City of Riverside and DHA Consulting

(1) Secured assessed value for Fiscal Year 2002/03 plus a 2% inflation rate, and less
projected decrease resulting from appeals of approximately $29.8 million in Fiscal Year
2003/04, approximately $15.6 million in fiscal year 2004/05, and approximately $7.8
million in Fiscal year 2005/06 (see “Assessment Appeals” above). Unsecured assessed
value assumes no growth from Fiscal Year 2002/03. In addition, the projection includes
$15.6 million of new development recently completed or currently under construction.

(2) Tax Increment projections are based on a tax rate of 1.00%, plus unitary revenues of
$298,317, and less the County administration fee.

(3) Housing Set Aside is 20% of Tax Increment Revenue to Agency. See “SECURITY FOR
THE BONDS - Low and Moderate Income Housing Requirements” herein.

(4) See “THE AGENCY-Agreements with Various Taxing Agencies” above. See also
“SECURITY FOR THE BONDS - The Pass-Through Agreements” for a discussion of the
anticipated increase of pass-through payments to the County.

(5) Tax Revenues are Tax Increment Revenue less Housing Set-Aside and Pass-Through
payments.

(6) Assumes payment of $810,000 to Educational Revenue Augmentation Fund, even though
such payment, if any, may be subordinate to the lien of the Bonds (See “RISK FACTORS
AND LIMITATIONS ON TAX REVENUES - State Budget Deficit” herein).

Estimated Debt Service Coverage

The following tables set forth the estimated Tax Revenues available for debt
service coverage for the Bonds. There can be no assurance that such projected Tax Revenues
will be obtained. For a discussion of certain matters that will or could cause reductions in the
Tax Revenues available in future years, see “RISK FACTORS AND LIMITATIONS ON TAX

REVENUES” herein.

33



€LLGYLL
#SE190°L
9€9'0/6
866'668
19z'8z8
TAAA TS
sonuaAsy
Xe] ss99X3

6€°L
9g’L
€€’
0g’L
8c'L
or'i
oiey
abesanon

ve

‘aA0ge Senuanay xe| peloslold, 89S

(1)

"aU| S92IUBS [B1OUBUIY SEN PUe Buninsuo) YHQA ‘episiaaly Jo AlD ay) jo Aouaby Juswidojerspay 92In0s

08Y'866'Z
890'096'Z
891'196'2
89/'196'C
898'196'Z
988'096'2$
T9JIAIRS
1990

€G9'E0L'Y
cev'ieo'y
¥08'0v6'E
99/°L98'c
62L'06L'¢
801091 'v$

{ : SONUIAIY

xey

pajoafoid |ejoL

0ey'089°L
126'vp9’L
ocL'oL9'L
966'G/G°L
186°296'L
8v9'/12'1$
SNuUoAdY

xe] pajosfoid

poduy

SANNIATY Xv.1 A3LVNILS3T
VIV 103rodd a3aody3iN
JAISYIARL 40 ALID FHL 40 ADNIOV LNIWNLJOT1IAIATY

vee'eer'e
G6¥7'9LEC
¥89'0€€°C
0.2'682°C
Zvs'ieee
oov'eyr'cs
SONUOAdY
xe]) pajoaloly
BaJy umojumoq

60/800C
80/2002
£0/9002
90/5002
S0/¥002
P0/E00Z
Tes )
jeasid



RISK FACTORS AND LIMITATIONS ON TAX REVENUES

The following summaries do not purport to be a complete statement of all
factors which may be considered as risks in evaluating the credit quality of the Bonds,
and the Official Statement should be read in its entirety.

Tax Revenues

Tax Revenues which secure the Bonds are determined by the incremental
assessed value of taxable property in the Project Area, the current rate or rates at which
property in the Project Area is taxed, and the percentage of taxes collected in the Project Area.
Several types of events which are beyond the control of the Agency could occur and cause a
reduction in available Tax Revenues. A reduction of taxable values of property in the Project
Area or a reduction of the rate of increase in taxable values of property in the Project Area
caused by economic or other factors beyond the Agency’s control (such as a relocation out of
the Project Area by one or more major property owners, successful appeals by property owners
for a reduction in a property’s assessed value, a reduction in the rate of transfers of property,
construction activity or other events that permit reassessment of property at lower values, or the
destruction of property caused by natural or other disasters, including earthquakes) could occur,
thereby causing a reduction in the Tax Revenues. This risk increases in proportion to the
percent of total assessed value attributable to any single assessee in the Project Area and in
relation to the concentration of property in the Project Area in terms of size or iand use (see
‘THE PROJECT AREA -- General’ hereunder). The five largest property tax payers in the
Project Area account for approximately 30.5% of assessed value in Fiscal Year 2002/03. Any
reduction in Tax Revenues from the Project Area could have an adverse effect on the Agency’s
ability to meet its obligations under the Indenture and the Agency’s ability to pay the principal of
and interest on the Bonds.

Any reduction in the tax rate applicable to property in the Project Area, by reason
of discontinuance of certain override tax levies in excess of the 1% basic levy, will reduce the
Tax Revenues. Such override can be expected to decline over time until it reaches the 1%
basic levy and may be discontinued at any time, which may cause a reduction in the Tax
Revenues.

Estimated Revenues

The Fiscal Consultant has based its projections on certain assumptions with
regard to development in the Project Area and Tax Revenue growth. See APPENDIX B hereto
for a discussion of these assumptions. Additionally, no level of growth in the assessed value of
property in the Project Area can be assured. These projections are based on assessed
valuation for the 2002/03 Fiscal Year, include $15.6 million of new development recently
completed or currently under construction, assume that secured assessed value will increase by
2% a year, and that there will not be any growth in unsecured assessed value. There can be no
assurance that assessed values will increase as projected, if at all. See “THE PROJECT
AREA” hereto for a discussion of these assumptions.

The Fiscal Consultant has reviewed the assessed valuation of property in the
Project Area for Fiscal Year 2002/03 and has estimated the Tax Revenues for Fiscal Year
2002/03 to be approximately $5,108,819. Maximum annual debt service on the Bonds is
$2,962,062, which is payable in the Bond Year ending August 1, 2017.

35



Any reduction in assessed value in the Project Area, reduction in tax rates or
reduction in taxes collected would reduce the Tax Revenues available to pay debt service on
the Bonds. See “RISK FACTORS AND LIMITATIONS ON TAX REVENUES - Property Tax
Administrative Costs” herein. See also “THE PROJECT AREA’ hereto for a summary of
historical assessed valuation of property in the Project Area, current assessment appeals and
historical delinquencies.

If, as a result of some cause in the future, the Agency is found to have not met its
annual funding requirements for the Low and Moderate Income Housing Fund, Tax Revenues
from the Project Area in later years could be reduced, thus adversely affecting the Agency’s
ability to make timely payments of principal and interest on the Bonds. See “SECURITY FOR
THE BONDS -- Low and Moderate Income Housing Requirements” herein.

Parity Debt

Although the Agency has covenanted not to issue obligations senior to the
Bonds, the Indenture permits the issuance by the Agency of certain indebtedness which may
have a lien upon the Tax Revenues which is on a parity basis to the lien of the Bonds, if certain
coverage tests are met (see “THE BONDS -- Parity Debt’ herein). These coverage tests
involve, to some extent, projections of Incremental Tax Revenues. If such indebtedness is
issued, the debt service coverage for the Bonds will be diluted below what it otherwise would be
subject to under the coverage tests. Moreover, there is no assurance that the assumptions
which form the basis of such projections, if any, will be actually realized subsequent to the date
of such projections. If such assumptions are not realized, the amount of future Tax Revenues
may be less than projected, and the actual amount of Tax Revenues may be insufficient to
provide for the payment of debt service on the Bonds and such additional indebtedness.

Current Litigation

There is no controversy or litigation now pending against the Agency or, to the
knowledge of its officers, threatened, restraining or enjoining the sale, execution or delivery of
the Bonds or the Indenture, or in any way contesting or affecting the validity of the Bonds or the
Indenture, or the ability of the Agency to receive and pledge the Tax Revenues as provided for
in the Indenture.

Change in Law

In addition to the other limitations on Incremental Tax Revenues described
below, the California electorate or Legislature could adopt a constitutional or legislative property
tax decrease with the effect of reducing Incremental Tax Revenues payable to the Agency.
There is no assurance that the California electorate or Legislature will not at some future time
approve additional limitations that could reduce the Incremental Tax Revenues and adversely
affect the security of the Bonds.

Reduction in Inflationary Rate

As described in greater detail below, Article XIlIA of the California Constitution
provides that the full cash value base of real property used in determining taxable value may be
adjusted from year to year to reflect the inflationary rate, not to exceed a two percent increase
for any given year, or may be reduced to reflect a reduction in the consumer price index or
comparable local data. Such measure is computed on a calendar year basis. See the material
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below for a discussion of how this measure or other initiative measures adopted by the
California electorate could reduce Tax Revenues.

In a Minute Order issued on November 2, 2001 in County of Orange v. Orange
County Assessment Appeals Board No. 3, case No. 00CC03385, the Orange County Superior
Court held that where a home’s taxable value did not increase for two years, due to a flat real
estate market, the Orange County assessor violated the two percent inflation adjustment
provision of Article XIIA when the assessor tried to “recapture” the tax value of the property by
increasing its assessed value by 4% in a single year. The assessors in most California
Counties, including Riverside County, use a similar methodology in raising the taxable values of
property beyond 2% in a single year. The State Board of Equalization has approved this
methodology for increasing assessed values. On December 12, 2002, the Orange County
Superior Court ruled in favor of a motion to restate the complaint as a class action. This case
will go to the State 4th District Court of Appeal, and if it is upheld on appeal, the decision could
have far-reaching implications for the property tax system in California. The Agency is unable to
predict the outcome of this litigation and what effect, if any, it might have on assessed values in
the Project Area and the receipt of Tax Revenues, although the Fiscal Consultant has estimated
that assessed values could be reduced by up to $26.8 million (or approximately 2.8% of the
Fiscal Year 2002/03 assessed value). See APPENDIX B hereto.

Levy and Collection

The Agency has no independent power to levy and collect property taxes. Any
reduction in the tax rate or the implementation of any constitutional or legislative property tax
decrease could reduce the Tax Revenues, and accordingly, could have an adverse impact on
the ability of the Agency to pay debt service on the Bonds. Likewise, delinquencies in the
payment of property taxes could have an adverse effect on the Agency’s ability to make timely
debt service payments. See “Property Tax Collection Procedures” below.

Natural Disasters; Seismic Hazards

Natural disasters, including floods and earthquakes, could damage
improvements and/or property in the Project Area, or impair the ability of landowners within the
Project Area to develop their properties or to pay property taxes.

There are several identified faults within close proximity to or within the
boundaries of the Project Area that could potentially resuit in damage to buildings, roads,
bridges, and property within the Project Area in the event of an earthquake. Past experiences
have resulted in minimal damage to the infrastructure and property within the Project Area. A
significant portion of existing property within the Project Area was generally developed prior to
adoption of the 1988 Uniform Building Code standards.

If an earthquake were to substantially damage or destroy taxable property within
a Project Area, the assessed valuation of such property would be reduced. Such a reduction of
assessed valuations could result in a reduction of the Tax Revenues that secure the Bonds.

The property within the Project Area is generally not within any designated flood
plain areas.
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Hazardous Substances

An environmental condition that may result in the reduction in the assessed value
of parcels would be the discovery of hazardous substance that would limit the beneficial use of
a property within the Project Area. In general, the owners and operators of a property may be
required by law to remedy conditions of the property relating to releases or threatened releases
of hazardous substances. The Federal Comprehensive Environmental Response,
Compensation and Liability Act of 1980, sometimes referred to as “CERCLA” or the “Superfund
Act” is the most well known and widely applicable of these laws, but California laws with regard
to hazardous substances are also stringent and similar. Under many of these laws, the owner
(or operator) is obligated to remedy a hazardous substance condition of property whether or not
the owner or operator as any thing to do with creating or handling the hazardous substance.
The effect, therefore, should any of the property within the Project Area be affected by a
hazardous substance, would be to reduce the marketability and value of the property by the
costs of remedying the condition, since the purchaser, upon becoming an owner, will become
obligated to remedy the condition just as is the seller.

Assessment Appeals

Property taxable values may be reduced as a result of a successful appeal of the
taxable value determined by the County Assessor. An appeal may result in a reduction to the
Assessor’s original taxable value and a tax refund to the applicant property owner. A reduction
in taxable values within the Project Area and the refund of taxes which may arise out of
successful appeals by property Owners will affect the amount of Tax Revenues. The Agency
has in the past experienced reductions in its tax increment revenues as a result of assessment
appeals. The actual impact to tax increment is dependent upon the actual revised value of
assessments resulting from values determined by the County Assessment Appeals Board or
through litigation and the ultimate timing of successful appeals. See “THE PROJECT AREA -
Assessment Appeals” herein for a discussion of historical assessment appeals in the Project
Area. While the Fiscal Consultant has estimated the impact of property tax assessment
appeals, there can be no assurance that the actual result of the appeals will correspond to such
projections.

Economic Risks

The Agency’s ability to make payments on the Bonds will be partially dependent
upon the economic strength of the Project Area. If there is a decline in the general economy of
the Project Area, the owners of property may be less able or less willing to make timely
payments of property taxes causing a delay or stoppage of Tax Revenues. Furthermore,
general economic declines are likely to result in additional reductions of assessed values as has
occurred in each of the past four years. In the event of decreased values, Tax Revenues may
decline even if property owners make timely payment of taxes. See “THE PROJECT AREA’
herein for a discussion of historical decreases in assessed values within the Project Area,
possible developments in the City which may effect the overall economic viability of the City and
the Project Area, and a description of the principal taxpayers of the parcels in the Project Area.

State Budget Deficit
In connection with its approval of a budget for the 1993/94 Fiscal Year, the State

Legislature enacted Senate Bill 1135 which, among other things, reallocated approximately $65
million from redevelopment agencies to school districts by shifting approximately 5.675% of
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each agency'’s tax increment, net of amounts due to other taxing agencies, to school districts for
the current and next Fiscal Years. The amount required to be paid by a redevelopment agency
under such legislation was apportioned among all of its redevelopment areas on a collective
basis, and was not allocated separately to individual project areas. The aggregate amount of
tax revenues which the Agency was required to pay under the legislation during the two-year
period was $2,058,460. '

In connection with its approval of a budget for the 2002/03 Fiscal Year, the State
Legislature enacted Assembly Bill 1768, effective September 30, 2002, which reallocated
$75 million from redevelopment agencies to school districts during the 2002/03 Fiscal Year.
Each agency’s proportionate share of such amount is required to be transferred to the county
auditor for deposit in the Educational Revenue Augmentation Fund prior to May 10, 2003. The
Agency’s share of this reallocation is approximately $445,887, although the Agency does not
expect to pay any of such amount from tax increment revenues generated in the Project Area.
The Agency expects to transfer such amount as required by Assembly Bill 1768.

The State’s budget deficit for the 2002/03 and 2003/04 fiscal years combined is
presently estimated anywhere from $26 billion to $35 billion. On December 2, 2002, Governor
Davis released a proposal for inmediate steps to be taken by the Legislature to address part of
this problem. With respect to redevelopment agencies, the Governor has proposed adoption of
legislation which would transfer to the State’s General Fund all unencumbered moneys as of
December 1, 2002 in the Low and Moderate Income Housing Funds required to be maintained
by all redevelopment agencies, which was estimated to provide $500 million for the current
year. As the date hereof, the State Legislature has not approved any such transfer.

On January 10, 2003, the Governor released his proposed budget, which
included a proposal to shift the school district share of tax increment currently retained by
redevelopment agencies back to schools, commencing with a $250 million shift in Fiscal Year
2003/04 and increasing to the full amount over time. Statewide, such a total shift would
decrease tax increment revenues by nearly 50%. On May 14, 2003, the Governor released his
revised budget, reflecting an increase in the projected deficit to approximately $38.2 billion. The
revised budget also includes the proposed shift of the school district tax increment. As of the
date hereof, no proposal has been introduced in the Legisiature which would accomplish such a
shift, and it is not known at this time whether any such legislation will be introduced, or if so, in
what form. However, SB 53 (Chesbro) has been introduced, which includes a one-time
reallocation of $250 million from redevelopment agencies to school districts during the 2003/04
Fiscal Year.

The Agency cannot predict whether the Legislature will adopt the Governor's
budget proposals, enact similar measures or enact some other measures which shift revenues
away from the Agency, and cannot predict what, if any, the impact of any such legislation on
Tax Revenues. As the date hereof, the State Legislature has not approved a budget for Fiscal
Year 2003/04, and such budget is currently not expected to be approved until this Summer, at
the earliest. The Agency cannot predict whether future State Budget legislation will further
divert moneys from redevelopment agencies. The projections prepared by the Fiscal
Consultant assume a payment of $810,000 from the Project Area in Fiscal Year 2003/04 prior to
payment of debt service on the Bonds, although there is no way to know at this time whether
such payment will actually be required by the Legislature, and if so, whether it will be senior or
subordinate to the lien of the Bonds.
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Direct and Overlapping Indebtedness

The ability of land owners within the Project Area to pay property tax installments
as they come due could be affected by the existence of other taxes and assessments, imposed
upon the land. In addition, other public agencies whose boundaries overlap those of the Project
Area could, without consent of the Agency, and in certain cases without the consent of the
owners of the land within the Project Area, impose additional taxes or assessment liens on the
property to finance public improvements. See “Bankruptcy and Foreclosure” below.

Bankruptcy and Foreclosure

The payment of property taxes by owners may be limited by bankruptcy,
insolvency, or other laws generally affecting creditors rights or by the laws of the State relating
to judicial foreclosure. The various legal opinions to be delivered concurrently with the delivery
of the Bonds (including Bond Counsel's approving legal opinion) will be qualified, as to the
enforceability of the various legal instruments, by bankruptcy, reorganization, insolvency or
other similar laws affecting the rights of creditors generally.

Although bankruptcy proceedings wouid not cause the property tax obligation of
a landowner to become extinguished, such bankruptcy could result in a delay in collection of
Tax Revenues, and would increase the likelihood of a delay or default in payment of the
principal of and interest on the Bonds.

Property Tax and Spending Limitations

Article XIlIA of the California Constitution. Section 1(a) of Article XIIIA of the
California Constitution limits the maximum ad valorem tax on real property to one percent of full
cash value, to be collected by the counties and apportioned according to law. Section 2 of
Article XIlIA defines “full cash value” to mean “the county assessor’s valuation of real property
as shown on the 1975/76 tax bill under full cash value or, thereafter, the appraised value of real
property when purchased, newly constructed, or a change in ownership has occurred after the
1975 assessment.” The full cash value may be adjusted annually to reflect inflation at a rate not
to exceed two percent (2%) per year, or reduction in the consumer price index or comparable
data for the area under taxing jurisdiction or reduced in the event of declining property value
caused by substantial damage, destruction or other factors. Legislation enacted by the
California Legislature to implement Article XIIA provides that notwithstanding any other law,
local agencies may not levy any ad valorem property tax except to pay debt service on
indebtedness approved by the voters as described above. A recent Orange County Superior
Court Minute Order held that where a home’s taxable value did not increase, due to a flat real
estate market, the Orange County assessor violated the two percent inflation adjustment
provision of Article XIIIA, when the assessor tried to “recapture” the tax value of the property by
increasing its assessed value by 4% in a single year. See “RISK FACTORS - Reduction in
Inflationary Rate” for a discussion of this decision.

In the general elections of 1986, 1988, and 1990, the voters of the State
approved various measures which further amended Article XIlIA. One such amendment
generally provides that the purchase or transfer of (i) real property between spouses or (ii) the
principal residence and the first $1,000,000 of the full cash value of other real property between
parents and children, do not constitute a “purchase” or “change of ownership” triggering
reassessment under Article XIlIA. This amendment will reduce the tax increment of the Agency.
Other amendments permitted the Legislature to allow persons over 55 who sell their residence
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and on or after November 5, 1986, buy or build another of equal or lesser value within two years
in the same county, to transfer the old residence’s assessed value to the new residence, and
permitted the Legislature to authorize each county under certain circumstances to adopt an
ordinance making such transfers or assessed value applicable to situations in which the
replacement dwelling purchased or constructed after November 8, 1988, is located within that
county and the original property is located in another county within California.

In the June 1990 election, the voters of the State approved additional
amendments to Article XIIIA permitting the State Legislature to extend the replacement dwelling
provisions applicable to persons over 55 to severely disabled homeowners for replacement
dwellings purchased or newly constructed on or after June 5, 1990, and to exclude from the
definition of “new construction” triggering reassessment improvements to certain dwellings for
the purpose of making the dwelling more accessible to severely disabled persons. In the
November 1990 election, the voters approved the amendment of Article XIIIA to permit the State
Legislature to exclude from the definition of “new construction” seismic retrofitting improvements
or improvements utilizing earthquake hazard mitigation technologies constructed or installed in
existing buildings after November 6, 1990.

Both the California Supreme Court and the United States Supreme Court have
upheld the constitutionality of Article XIlA.

Article XIiIB of the California Constitution. On November 6, 1979, California
voters approved Proposition 4, the Gann Initiative, which added Article XIIIB to the California
Constitution. The principal effect of Article XIIIB is to limit the annual appropriations of the State
and any city, county, school district, authority or other political subdivision of the State to the
level of appropriations for the prior fiscal year, as adjusted for changes in the cost of living,
population and services rendered by the government entity.

Appropriations subject to Article XHlIB include generally the proceeds of taxes
levied by the State or other entity of local government, exclusive of certain State subventions,
refunds of taxes, benefit payments form retirement, unemployment insurance and disability
insurance funds.

Effective September 30, 1980, the California Legislature added Section 33678 to
the Redevelopment Law which provides that the allocation of taxes to a redevelopment agency
for the purpose of paying principal of, or interest on, loans, advances, or indebtedness will not
be deemed the receipt by the agency of proceeds of taxes levied by or on behalf of the agency
within the meaning of Article XIIB or any statutory provision enacted in implementation thereof.

The constitutionality of Section 33678 has been upheld by the Second and
Fourth District Courts of Appeal in two decisions: Bell Community Redevelopment Agency v.
Woosely and Brown v. Community Redevelopment Agency of the City of Santa Ana.

Proposition 218. On November 5, 1996, the voters of the State approved
Proposition 218, the “Right to Vote on Taxes Act.” Proposition 218 added Articles XIlIC and
XIID to the State Constitution, which contain a number of provisions affecting the ability of the
public agencies to levy and collect both existing and future taxes, assessments, fees and
charges.

Article XIIIC removes limitations on the initiative power in matters of local taxes,
special taxes, assessments, fees and charges. While the matter is not free from doubt, it is
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likely that a court would hold that the initiative power cannot be used to reduce or repeal the
levy of property taxes or to materially affect the collection and pledge of Tax Revenues.

The interpretation and application of the initiative provisions of Proposition 218
will uitimately be determined by the courts with respect to a number of the matters discussed
above, and while it is not possible at this time to predict with certainly the outcome of such
determination, the Agency does not believe that Proposition 218 will materially affect its ability to
pay principal of or interest on the Bonds.

implementing Legislation

Legislation enacted by the California Legislature to implement Article XIIIA
provides that all taxable property is shown at full assessed value as described above. In
conformity with this procedure, all taxable property value included in this Official Statement
(except as noted) is shown at 100% of assessed value and all general tax rates reflect the
$1.00 per $100 of taxable value. Tax rates for bond debt service and pension liability are also
applied to 100% of assessed value.

Future assessed valuation growth allowed under Article XIIIA (new construction,
change of ownership, two percent (2%) annual value growth) will be allocated on the basis of
“situs” among the jurisdictions that serve the tax rate area within which the growth occurs.
Local agencies and school districts will share the growth of “base” revenue from the tax rate
area. Each year's growth allocation becomes part of each agency’s allocation in the following
year. The Agency is unable to predict the nature or magnitude of future revenue sources which
may be provided by the State of California (the “State”) to replace lost property tax revenues.
Article XIlIA effectively prohibits the levying of any other ad valorem property tax above the one
percent (1%) limit except for taxes to support indebtedness approved by the voters as described
above.

Property Tax Collection Procedures

Classifications. In California, property which is subject to ad valorem taxes is
classified as “secured” or “unsecured.” Secured and unsecured property are entered on
separate parts of the assessment roll maintained by the county assessor.

The secured classification includes property on which any property tax levied by
the County becomes a lien on that property sufficient, in the opinion of the County assessor, to
secure payment of the taxes. Every tax which becomes a lien on secured property has priority
over other liens (except certain federal claims) on the secured property, regardless of the time
of the creation of other liens. A tax levied on unsecured property does not become a lien
against the taxes on unsecured property, but may become a lien on certain other property
owned by the taxpayer.

Collections and Distributions. The County levies a 1% property tax on behalf
of all taxing agencies in the County. The taxes collected are allocated on the basis of a formula
established by State law enacted in 1979. Under this formula, the County and all other taxing
entities receive a base year allocation plus an allocation on the basis of “situs” growth in
assessed value (new construction, change of ownership, and inflation) prorated among the
jurisdictions which serve the tax rate areas within which the growth occurs. Tax rate areas are
specifically defined geographic areas which were developed to permit the levying of taxes for
less than county-wide or less than city-wide special districts. In addition, the County levies and
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collects additional approved property taxes and assessments on behalf of any taxing agency
within the County.

Property taxes on the secured roll are due in two installments, on November 1
and March 1. If unpaid, such taxes become delinquent on December 10 and April 10,
respectively, and a 10% penalty attaches to any delinquent payment. If such taxes remain
unpaid as of June 30 of the fiscal year in which the taxes are levied, the property securing the
taxes may only be redeemed by a payment of the delinquent taxes and the delinquency penalty,
plus costs and a redemption penalty of 1-1/2% per month from the original June 30th date to the
time of redemption. If taxes are unpaid for a period of five years or more, the tax-defaulted
properties are thereafter subject to sale by the county tax collector as provided by law.

Property taxes on the unsecured roll are due as of the January 1 lien date and
become delinquent if unpaid by August 31. A 10% penalty attaches to delinquent taxes on
property on the unsecured roll, and an additional penalty of 1-1/2% per month begins to accrue
on November 1. The taxing authority has four ways of collecting unsecured personal property
taxes: (1) a civil action against the taxpayer; (2) filing of a certificate in the office of the county
clerk specifying certain facts in order to obtain a judgment lien on certain property of the
taxpayer; (3) filing a certificate of delinquency for record in the county recorder’s office in order
to obtain a lien on certain property of the taxpayer; and (4) secure and sale of personal property,
improvements or possessory interests belonging or assessed to the assessee.

See “THE PROJECT AREA - Secured Tax Levy and Collecting” herein for a
discussion of the County’s current policy of allocating tax revenues to redevelopment agencies.

Supplemental Assessments. A bill enacted in 1983, SB 813 (Chapter 498,
Statutes of 1983), provided for the supplemental assessment and taxation of property as of the
occurrence of a change in ownership or completion of new construction. This legislation
eliminated delays in the realization of increased property taxes from new assessments, and
provided increased revenue to redevelopment agencies to the extent that supplemental
assessments as a result of new construction or changes of ownership occur within the
boundaries of redevelopment projects subsequent to the January 1 lien date. To the extent
such supplemental assessments occur within the Project Area, Incremental Tax Revenues may
increase.

Property Tax Administrative Costs

In 1990, the Legislature enacted SB 2557 (Chapter 466, Statutes of 1990) which
allows counties to charge for the cost of assessing, collecting and allocating property tax
revenues to local government jurisdictions on a prorated basis. The County currently deducts
the Agency’s prorated share of administrative costs before apportioning the Incremental Tax
Revenues to the Agency. The County fee for Fiscal Year 2002/03 is approximately $129,778
for the Project Area.

The projections of Tax Revenue described herein under the heading “THE
PROJECT AREA’ reflect estimated reductions for such collection fees.

Unitary Property

Assembly Bill 2890 (Statutes of 1986, Chapter 1457), which added Section 98.9
to the California Revenue and Taxation Code, provided that, commencing with the Fiscal Year
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1988/89, assessed value derived from State-assessed unitary property (consisting mostly of
operational property owned by utility companies) was to be allocated county-wide as follows:
(i) each tax rate area will receive the same amount from each assessed utility received in the
previous fiscal year unless the applicable county-wide values are insufficient to do so, in which
case values will be allocated to each tax rate area on a pro-rata basis; and (ii) if values to be
allocated are greater than in the previous fiscal year, each tax rate area will receive a pro-rata
share of the increase from each assessed utility according to a specified formula. Additionally,
the lien date on State-assessed property was changed from March 1 to January 1.

Assembly Bill 454 (Statutes of 1987, Chapter 921) further modified the
distribution of tax revenues derived from property assessed by the State Board of Equalization.
Chapter 921 provided for the consolidation of all State-assessed property, except for regulated
railroad property, into a single tax rate area in each county. Chapter 921 further provided for a
new method of establishing tax rates on State-assessed property and distribution of property tax
revenues derived from State-assessed property to taxing jurisdictions within each county as
follows: for revenues generated from the one percent tax rate, each jurisdiction, including
redevelopment project areas, will receive a percentage up to 102% of its prior year State-
assessed unitary revenue; and if county-wide revenues generated for unitary property are
greater than 102% of the previous year's unitary revenues, each jurisdiction will receive a
percentage share of the excess unitary revenue generated from the application of the debt
service tax rate to county-wide unitary taxable value, further, each jurisdiction will receive a
percentage share of revenue based on the jurisdiction’s annual debt service requirements and
the percentage of property taxes received by each jurisdiction from unitary property taxes in
accordance with a new formula. Railroads will continue to be assessed and revenues allocated
to all tax rate areas where railroad property is sited.

The intent of Chapters 1457 and 921 was to provide redevelopment agencies
with their appropriate share of revenue generated from the property assessed by the State
Board of Equalization.

On July 14, 1993, the Superior Court for the County of Sacramento entered a
judgment validating a settlement agreement among all California counties and several public
utility companies affecting the collection of unitary property taxes. The settlement agreement
provides for a method of valuing unitary property for eight years, beginning in fiscal year 1991-
92, which resulted in a reduction of unitary taxes collected by counties during that period.

The Fiscal Consultant projects that the Incremental Tax Revenues attributable to
unitary public property for Fiscal Year 2002/03 will be approximately $298,317 in the Project
Area. The Agency cannot predict the effect of any future litigation or settlement agreements on
the amount of unitary tax revenues received or to be received by the Agency.

Additional Limitation on Tax Revenues

On November 8, 1988 the voters of the State approved Proposition 87, which
amended Article XVI, Section 16 of the California Constitution to provide that property tax
revenue attributable to the imposition of taxes on property within a redevelopment project area
for the purpose of paying debt service on bonded indebtedness approved by the voters of the
taxing entity after January 1, 1989 will be allocated to the taxing entity and not to the
redevelopment agency. The Agency does not currently project receiving any Incremental Tax
Revenues as a result of general obligation bonds which were approved on or after January 1,
1989.

44



Low and Moderate Income Housing Requirements

Pursuant to the Act, housing set-aside funds may be pledged only to the
repayment of bonds to the extent proceeds of such bonds are expended on qualifying housing
purposes. The Agency is subject to this statutory requirement. Since the Agency is not using a
portion of the proceeds of the Bonds to satisfy the set-aside requirements, Tax Revenues
exclude amounts related to the 20% set-aside. See “SECURITY FOR THE BONDS - Low and
Moderate Income Housing Requirement” herein.

Tax Increment Limitation

The Merged Redevelopment Plan provides that the total amount of Incremental
Tax Revenues which may be divided and allocated to the Agency pursuant to the Merged
Redevelopment Plan may not exceed $621,000,000, unless the Redevelopment Plan is
amended to provide a greater amount. Total Outstanding principal of bonds payable from such
tax increment may not at any time exceed $149,000,000. Based on Agency records, the
Agency has received approximately $120,232,255 of Incremental Tax Revenues through June
30, 2002. Incremental Tax Revenues pledged to existing obligations, including debt service on
the Bonds, totals approximately $67,338,158. Upon issuance of the Bonds, the total principal
amount of Outstanding Bonds payable from Incremental Tax Revenues is $40,435,000.

Assembly Bill 1290 (“AB 1290") was signed into law by the Governor in
December 1993 and amends various provisions of the Act. AB 1290 provides for the placement
of time limits on the effectiveness of every redevelopment plan, and provides that after 10 years
from the termination date of a plan’s effectiveness, no redevelopment agency, subject to certain
exceptions, shall pay indebtedness or receive property taxes in connection therewith. The
expiration date of the components of the Merged Redevelopment Plan, the final date to incur
indebtedness (as permitted in the Indenture) and the final date to receive Incremental Tax
Revenues from each component of the Project Area is set forth under “THE
REDEVELOPMENT PLAN - Plan Limitations”. Debt service has been structured to reflect the
decrease in Tax Revenues resulting from termination of the effective date of each component of
the Project Area. See “Senate Bill 211" below for a discussion of changes in the Act which
could allow further extensions of these dates.

Senate Bill 211

On October 10, 2001 the Governor of the State signed into law Senate Bill 211
(“SB 2117), which allows redevelopment agencies to eliminate the time limits on their ability to
incur debt for project areas established prior to January 1, 1994. Additionally, SB 211 allows
redevelopment agencies to extend the termination date of their redevelopment plans and the
deadline for the receipt of tax increment for the repayment of debt by 10 years for project areas
established prior to January 1, 1994. In order to extend the termination of the redevelopment
plans or the deadline for the receipt of tax increment for the repayment of debt, the
redevelopment agency must make certain findings of blight in the applicable project areas.
Additionally, if a redevelopment agency elects to extend the time limits on the incurrence of
debt, the termination of the redevelopment plans or the deadline for the receipt of tax increment
for the repayment of debt, the redevelopment agency must make certain additional statutory
pass-throughs to other taxing entities. While the Agency does not currently have any intention
of extending Project Area limits as provided in SB 211, in the event it does elect to extend any
of the deadlines for the Project Area the growth of Tax Revenues, if any, would be negatively
affected.
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The Agency does not currently expect to extend the duration of the
redevelopment plan or to extend the time to collect tax increment revenues and to pay
indebtedness.

Loss of Tax Exemption

As discussed in this Official Statement under the caption “TAX MATTERS,”
interest on the Bonds could become includable in gross income for purposes of federal income
taxation retroactive to the date the Bonds were issued, as a result of future acts or omissions of
the Agency in violation of its covenants in the Indenture. Should such an event of taxability
occur, the Bonds are not subject to a special redemption and will remain outstanding until
maturity or until redeemed under one of the other redemption provisions contained in the
Indenture.

TAX MATTERS

In the opinion of Best Best & Krieger LLP, Riverside, California, Bond Counsel,
subject, however to the qualifications set forth below, under existing law, the interest on the
Bonds is excluded from gross income for federal income tax purposes, and such interest is not
an item of tax preference for purposes of the federal aiternative minimum tax imposed on
individuals and corporation, provided, however, that, for the purpose of computing the
alternative minimum tax imposed on corporations (as defined for federal income tax purposes),
such interest is taken into account in determining certain income and earnings.

The opinions set forth in the preceding paragraph are subject to the condition
that the Agency comply with all requirements of the Internal Revenue Code of 1986 (the “Code”)
that must be satisfied subsequent to the issuance of the Bonds in order that such interest be, or
continue to be, excluded from gross income for federal income tax purposes. The Agency has
covenanted to comply with each requirement. Failure to comply with certain of such
requirements may cause the inclusion of such interest in gross income for federal income tax
purposes to be retroactive to the date of issuance of the Bonds.

In the further opinion of Bond Counsel, interest on the Bonds is exempt from
California personal income taxes.

Owners of the Bonds should also be aware that the ownership or disposition of,
or the accrual or receipt of interest on, the Bonds may have federal or state tax consequences
other than as described above. Bond Counsel expresses no opinion regarding any federal or
state tax consequences arising with respect to the Bonds other than as expressly described
above.

A complete copy of the proposed form of opinion of Bond Counsel is set forth in
APPENDIX E hereto.

CERTAIN LEGAL MATTERS
Legal matters incident to the issuance of the Bonds are subject to the approving

opinion of Best Best & Krieger LLP, Riverside, California, Bond Counsel. A complete copy of
the proposed form of Bond Counsel opinion is contained in APPENDIX E hereto. Certain
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matters will be passed upon for the Underwriter by Nossaman, Guthner, Knox & Elliott, LLP,
Irvine, California, and for the Agency by the City Attorney, as its General Counsel.

LITIGATION

There is no action, suit or proceeding pending or, to the knowledge of the Agency
officials, threatened, restraining or enjoining the execution or delivery of the Bonds or the
Indenture, or in any way contesting or affecting the validity of the foregoing or any proceedings
of the Agency or the City taken with respect to any of the foregoing.

PROFESSIONAL FEES

In connection with the execution of the Bonds, fees payable to Best Best &
Krieger LLP, as Bond Counsel, and U.S. Bank National Association, as Trustee are contingent
upon the execution and delivery of the Bonds.

RATINGS

Standard & Poor's Credit Market Services, a division of The McGraw-Hill
Companies, Inc. (“S&P”) and Moody’s Investors Service (“Moody’s”) will assign their municipal
bond ratings of “AAA” and “Aaa,” respectively, to the Bonds, with the understanding that upon
delivery of the Bonds, a policy insuring the payment when due of the principal of and interest on
the Bonds will be issued by the Insurer. In addition, S&P has rated the Bonds “A-" without
regard to the delivery of the Insurance Policy. The ratings reflects only the views of such
organizations, and an explanation of the significance of such ratings may be obtained from
Moody'’s or S&P.

There is no assurance that such ratings will continue for any given period of time
for the Bonds or that it will not be revised downward or withdrawn entirely by such rating
agencies, if, in the judgment of such rating agencies, circumstances so warrant. The Insurer
undertakes no responsibility to bring to the attention of the Owners the downward revision or
withdrawal of any rating obtained, and the Agency undertakes no responsibility to oppose any
such revision or withdrawal. Any such downward revision or withdrawal of such rating may
have an adverse effect on the market price of the Bonds.

UNDERWRITING

The Agency has agreed to sell the Bonds to the Authority, which will then sell the
Bonds to UBS Financial Services Inc. (the “Underwriter’). The Underwriter has agreed, subject
to certain conditions, to purchase the Bonds from the Authority at a purchase price of
$42,315,304.13 (the principal amount of the Bonds, less an Underwriter's discount in the
amount of $187,158.77, plus net original issue premium of $2,067,462.90). The obligations of
the Underwriter are subject to certain conditions precedent, and it will be obligated to purchase
all such Bonds if any such Bonds are purchased. The public offering prices of the Bonds may
be changed from time to time by the Underwriter.

The Underwriter reserves the right to join with dealers and other underwriters in
offering the Bonds to the public. The Underwriter may offer and sell the Bonds to certain
dealers (including dealers depositing Bonds into investment trusts) at prices lower than the
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public offering prices, and such dealers may reallow any such discounts on sales to other
dealers.

MISCELLANEOUS

References are made herein to certain documents and reports which are brief
summaries and do not purport to be complete or definitive. Prospective purchasers of the
Bonds are advised to refer to such documents and reports for full and complete statements of
their contents. Any statements in this Official Statement involving matters of opinion, whether or
not expressly so stated, are intended as such and not as representations of fact. This Official
Statement is not to be construed as a contract or agreement between the Agency and the
purchasers or Owners of any of the Bonds. The execution of this Official Statement and its use
in connection with the offering of the Bonds for sale have been authorized by the Agency.

REDEVELOPMENT AGENCY OF THE CITY OF
RIVERSIDE

By: /s/_George A. Caravalho
Executive Director
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APPENDIX A
SUMMARY OF THE INDENTURE

The following is a brief summary of certain provisions of the Indenture of Trust (the "Indenture")
authorizing the Bonds that are not otherwise described in the text of this Official Statement. Such summary is
not intended to be definitive, and reference is made to the actual Indenture (copies of which may be obtained
from the Agency) for the complete terms thereof.

"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 Term 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 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. For purposes of such calculation, there shall be
excluded the principal of and interest on any Parity Bonds, determined among the maturities of such Parity
Bonds in such manner as may be determined by the Agency in the Supplemental Indenture under which such
amounts may not be released to the Agency except in accordance with the provisions of the Indenture relating
to Parity Bonds.

"Bond Counsel" means any attorney or firm 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.

"Bond Fund" means the fund by that name established pursuant to the Indenture.

"Bond Insurer" means MBIA Insurance Corporation, as issuer of the Municipal Bond Insurance
Policy.

"Bond Year" means, with respect to the 2003 Bonds, the twelve-month period extending from
August 2 in any year to the following August 1, both dates inclusive; provided, however, that the first Bond
Year shall begin on the Closing Date and end on August 1, 2004, and with respect to any Parity Bonds, shall
have the meaning ascribed in any Supplemental Indenture relating thereto.

"Bonds" means the 2003 Bonds and, to the extent required by any Supplemental Indenture, any Parity
Bonds authorized by, and at any time Outstanding pursuant to the Indenture and such Supplemental Indenture.

""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 authorized or obligated by law to be closed.

"Chair" means the chairperson of the Agency appointed pursuant to Section 33113 of the Health and
Safety Code of the State of California, 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 Riverside, California.

"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 purchaser.



"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 Agreement' means the agreement of that name between the Agency and
the Dissemination Agent named therein, dated the Closing Date and any amendments or supplements thereto.

"Corporate Trust Office" means the corporate trust office of the Trustee at 550 South Hope Street,
Suite 500, Los Angeles, California 90071; or such other address as it shall designate in writing to the Agency
and the Owners; provided, however for transfer, registration, exchange, payment and surrender of Bonds means
care of the corporate trust office of U.S. Bank National Association in St. Paul, Minnesota or such other office
designated by the Trustee from time to time.

"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, legal fees and charges, including bond counsel and financial consultants’ fees, costs of cash flow verifi-
cations, 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 of Issuance Fund'' means the fund by that name established by the Indenture.
"County" means Riverside, California.

"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.

"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.

"County Pass-Through Accumulation Date" means the date, as determined by a Redevelopment
Consultant, on which the aggregate total of the County's Share (as defined in the County Pass-Through
Agreement) of tax increment revenues allocated to the Redevelopment Project over its life (including tax
increment revenues allocated to the former Airport Redevelopment Project and the former Downtown Mile
Square Redevelopment Project) and retained by the Agency in accordance with Section 3 of the County Pass-
Through Agreement equals $23.1 million.

"County Pass-Through Agreement" means the agreement entitled "Agreement for Cooperation
Between the County of Riverside, the Redevelopment Agency of the City of Riverside and the City of
Riverside" dated January 15, 1991, by and among the Agency, the City and the County, as amended or
supplemented from time to time.

"Defeasance Obligations" mean any of the following: (1) cash, (2) U.S. Treasury Certificates, Notes
and Bonds (including State and Local Government Series - "SLGS"); (3) direct obligations of the Treasury
which have been stripped by the Treasury itself, CATS, TIGRS and similar securities; (4) Resolution Funding
Corp. (REFCORP), only the interest component of REFCORP strips which have been stripped by request to
the Federal Reserve Bank of New York in book entry from are acceptable; (5) pre-refunded municipal bonds
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rated "Aaa" by Moody's and "AAA" by S&P. (If, however, the issue is only rated by S&P (i.e., there is no
Moody's rating), then the pre-refunded bonds must have been pre-refunded with cash, direct U.S. or U.S.
guaranteed obligations, or AAA rated pre-refunded municipals to satisfy this condition); (6) obligations issued
by the following agencies which are backed by the full faith and credit of the U.S.: (a) U.S. Export-Import Bank
(Eximbank) - direct obligations or fully guaranteed certificates of beneficial ownership; (b) Farmers Home
Administration (FmHA) Certificates of beneficial ownership; (¢) Federal Financing Bank; (d) General Services
Administration - participation certificates; (c) U.S. Maritime Administration - guaranteed Title XI financing; (f)
U.S. Department of Housing and Urban Development (HUD) - Project Notes; Local Authority Bonds; or New
Communities Debentures - U.S. government guaranteed debentures.

"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" means any of the events described in the Indenture.

"Fiscal Year" means 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.

"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" means any financial consultant or firm of such consultants
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.

"Information Services'" means Financial Information, Incorporated's "Daily Called Bond Service,"
30 Montgomery Street, 10" Floor, Jersey City, New Jersey 07302, Attention: Editor, Mergent/MIS," 5250 77
Center Drive, Suite 150, Charlotte, NC 28217, Attention: Called Bonds Department; and Kenny S&P, 55 Water
Street, 45™ Floor, New York, New York 10041, Attention: Notification Department; or in accordance with
then-current guidelines of the Securities and Exchange Commission, such other services providing information
with respect to called bonds, or no such services, as the Agency may indicate in a certificate of the Agency
delivered to the Trustee.

"Interest Account' means the Account by that name established pursuant to the Indenture.

"Interest Payment Date" means February 1 and August 1 in any year in which Bonds are
Outstanding, commencing February 1, 2004.

"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 thercof and supplemental thereto.



"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" means Moody's Investors Service, its successors and assigns."

"Qutstanding," when used as of any particular time with reference to Bonds, means (subject to the
provisions of the Indenture) all Bonds except - (1) 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 the Indenture
(regardless of whether 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" 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.

"Municipal Bond Insurance Policy' means the municipal bond insurance policy issued by the Bond
Insurer and insuring the payment when due of the principal of and interest on the 2003 Bonds.

"Parity Bonds" means any bonds, notes, loans, advances, or indebtedness issued or incurred by the
Agency on a parity with the 2003 Bonds in accordance with the provisions of the Indenture.

"Participant' means those broker-dealers, banks and other financial institutions from time to time for
which DTC holds 2003 Bonds as securities depository.

"Pass-Through Agreements" means collectively: (a) the County Pass-Through Agreement; and (b)
that certain agreement entitled "Cooperation Agreement Between Riverside County Flood Control and Water
Conservation District, the Redevelopment Agency of the City of Riverside and the City of Riverside" dated
January 8, 1991, by and among the Agency, the City and the County, as amended or supplemented from time
to time.

"Permitted Investments" means: (A) direct obligations of the United States of America (including
obligations issued or held in book-entry form on the books of the Department of the Treasury, and CATS and
TIGRS) or obligations the principal of and interest on which are unconditionally guaranteed by the United States
of America; (B) bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the
following federal agencies and provided such obligations are backed by the full faith and credit of the United
States of America (stripped securities are only permitted if they have been stripped by the agency itself): (1)
U.S. Export-Import Bank (Eximbank) - direct obligations or fully guaranteed certificates of beneficial ownership;
(2) Farmers Home Administration (FmHA) - certificates of beneficial ownership; (3) Federal Financing Bank;
(4) Federal Housing Administration Debentures (FHA); (5) General Services Administration - participation
certificates; (6) Government National Mortgage Association (GNMA or "Ginnie Mae") - GNMA - guaranteed
mortgage-backed bonds; or GNMA - guaranteed pass-through obligations; (7) U.S. Maritime Administration -
guaranteed Title XI financing; (8) U.S. Department of Housing and Urban Development (HUD) - Project
Notes; Local Authority Bonds; New Communities Debentures - U.S. government guaranteed debentures; U.S.
Public Housing Notes and Bonds - U.S. government guaranteed public housing notes and bonds; (C) bonds,
debentures, notes or other evidence of indebtedness issued or guaranteed by any of the following non-full faith
and credit U.S. government agencies (stripped securities are only permitted if they have been stripped by the
agency itself): (1)Federal Home Loan Bank System - senior debt obligations; (2) Federal Home L.oan Mortgage
Corporation (FHLMC or "Freddie Mac") - participation certificates; or senior debt obligations; (3) Federal
National Mortgage Association (FNMA or "Fannie Mae") - mortgage-backed securities and senior debt
obligations; (4) Student Loan Marketing Association (SLMA or "Sallie Mae") - senior debt obligations; (5)
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Resolution Funding Corp. (REFCORP) obligations; (6) Farm Credit System - consolidated systemwide bonds
and notes; (D) money market funds registered under the Federal Investment Company Act of 1940, whose
shares are registered under the Federal Securities Act of 1933, and having a rating by S&P Of AAAmM-G; AAA-
m or AA-m and, if rated by Moody's, rated Aaa, Aal or Aa2; (E) Certificates of deposit secured at all times by
collateral described in (A) and/or (B) above. (Such certificates must be issued by commercial banks, savings
and loan associations or mutual savings banks. The collateral must be held by a third party and the Bondholders
must have a perfected first security interest in the collateral); (F) certificates of deposit, savings accounts,
deposit accounts or money market deposits which are fully insured by FDIC, including BIF and SAIF; (G)
Investment Agreements, including Guaranteed Investment Contracts, Forward Purchase Agreements and
Reserve Fund Put Agreements acceptable to the Bond Insurer; (H) commercial paper rated, at the time of
purchase, "Prime - 1" by Moody's and "A-1" or better by S&P; (I) bonds or notes issued by any state or
municipality which are rated by Moody's and S&P in one of the two highest rating categories assigned by such
agencies; (J) federal funds or bankers acceptances with a maximum term of one year of any bank which has
an unsecured, uninsured and unguaranteed obligation rating of "Prime - 1" or "A3" or better by Moody's and
"A-1" or "A" or better by S&P; (K) the Local Agency Investment Fund in the State Treasury of the State of
California as permitted by the State Treasurer pursuant to Section 16429.1 of the California Government Code
or any similar pooled investment fund administered by the State, to the extent such investment is held in the
name and to the credit of the Trustee; (I.) Repurchase Agreements for 30 days or less, which must follow the
following criteria. (Repurchase Agreements which exceed 30 days must be acceptable to the Bond Insurer):
(1) Repurchase Agreements must be between the Trustee or the Agency and a dealer bank or securities firm
which are either; (a) Primary dealers on the Federal Reserve reporting dealer list which are rated A or better by
S&P and Moody's, or (b)Banks rated "A" or above by S&P and Moody's; (2) the written Repurchase
Agreement must include the following: (a) securities which are acceptable for transfer are: (1) Direct U.S.
governments, or (2) Federal agencies backed by the full faith and credit of the U.S. Government or FNMA or
FHLMC; (b) the term of the Repurchase Agreement may be up to 30 days; (c) the collateral must be delivered
to the Agency or the Trustee (if the Trustee is not supplying the collateral) or a third party acting as agent for
the Trustee (if the Trustee is supplying the collateral) before/ simultaneous with payment (perfection by
possession of certificated securities); (d) Valuation of Collateral: (1) the securities must be valued weekly,
marked-to market at current market plus accrued interest, (2) the value of collateral must be equal to 104% of
the amount of cash transferred by the Agency or the Trustee to the dealer bank or security firm under the
repurchase agreement plus accrued interest. If the value of securities held as collateral slips below 104% of the
value of the cash transferred by the Agency or the Trustee, then additional cash and/or acceptable securities
must be transferred. If, however, the securities used as collateral are FNMA or FHLMC, then the value of
collateral must equal 105%; and (3)a legal opinion which must be delivered to the Trustee or the Agency stating
that the Repurchase Agreement meets guidelines under state law for legal investment of public funds.

"Principal Account" means the Account by that name established pursuant to the Indenture.

"Principal Payment Date" means August 1 in each year in which any of the 2003 Bonds mature by
their respective terms; and with respect to any Parity Bond means the stated maturity date of such Parity Bond.

""Rebate Account" means the Account by that name established and held by the Trustee pursuant to
the Indenture.

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

"Redemption Fund" means the fund by that name established by the Indenture.



"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: (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.

"Redevelopment Fund" means the fund by that name established by the Indenture.

"Redevelopment Plan" or "Plan" means the redevelopment plan for the Redevelopment Project
approved and adopted by the City on September 25, 1990 by adoption of Ordinance No. 5872 which merged
the Airport Industrial Project Area and the Downtown Project Area and amended their respective
Redevelopment Plans. The Airport Industrial Redevelopment Plan originally was adopted by the City Council
by Ordinance No. 4355 on December 1, 1976 and amended by Ordinance No. 4800 on June 10, 1980 and
again by Ordinance No. 5240 on November 27, 1984. The Downtown Redevelopment Plan was adopted by
the City Council by Ordinance No. 3872 on November 16, 1971 and amended four times (in addition to the
amendment effectuating the merger): Amendment No. 1 adopted by Ordinance No. 3980 on December 9, 1972,
Amendment No. 2 adopted by Ordinance No. 4108 on May 7, 1974, Amendment No. 3 adopted by Ordinance
No. 4246 on November 11, 1975 and Amendment No. 4 adopted by Ordinance No. 5238 on November 27,
1984.

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

"Registration Books" means the records maintained by the Trustee pursuant to the Indenture for the
registration and transfer of ownership of the Bonds.

"Report" means a Report in writing signed by an Independent Certified Public Accountant, Indepen-
dent 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 the 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 made as is necessary to enable said consultant to express an informed opinion with respect to the subject
matter referred to in the Report.

"Reserve Account" means the account by that name established pursuant to the Indenture, within
which Reserve Account there shall be created separate subaccounts with respect to each series of the Bonds.

"Reserve Requirement" means, with respect to each series of the Bonds, as of the date of calculation
an amount equal to the lesser of (i) 10% of the initial outstanding principal amount of such series of Bonds
excluding from said principal amount in the case of any Parity Bonds an amount equal to the amount then on
deposit in any escrow fund created with respect to such Parity Bonds created pursuant to the Indenture;
(ii) Maximum Annual Debt Service on such series of Bonds; or (iii) 125% of average Annual Debt Service on
such series of Bonds. :

"S&P" shall mean Standard & Poor's Rating Service, a division of McGraw-Hill Companies, Inc., its
successors and assigns.
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""Securities Depositories" means The Depository Trust Company, 711 Stewart Avenue, Garden City,
New York 11530, Fax (516) 227-4039 or 4190; Philadelphia Depository Trust Company, Reorganization Divi-
sion, 1900 Market Street, Philadelphia, Pennsylvania 19103, Attention: Bond Department, Fax (215)496-5058;
and, in accordance with then current guidelines of the Securities and Exchange Commission, such other
addresses and/or such other securities depositories as the Agency may designate in a Written Request of the
Agency delivered to the Trustee.

""Serial Bonds" means with respect to the 2003 Bonds, all of the 2003 Bonds other than the 2003
Bonds which are Term Bonds, and with respect to Parity Bonds, means all of the Bonds of such series of Parity
Bonds of such series which are not Term Bonds.

""Special Fund" means the fund by that name established by the Indenture.

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

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

"Tax Revenue Certificate" means a written certificate of the Agency identifying the amount of Tax
Revenues 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.

"Tax Revenues" means all 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 Law and
Section 16 of Article XV 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 of such taxes
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
by the Agency to entities other than the Agency pursuant to the Pass-Through Agreements.

"Term Bonds" means, with respect to the 2003 Bonds, the 2003 Bonds originally issued under the
Indenture maturing on August 1, 2033; and with respect to any Parity Bonds, means such Parity Bonds which
are payable on or before their specified Principal 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.

"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.

""2003 Bonds'" means the Agency’s $40,435,000 aggregate principal amount Merged Project Tax
Allocation and Refunding Bonds Series 2003, issued pursuant to the Indenture.

""2003 Bonds Reserve Subaccount" means the subaccount by that name in the Reserve Account
established pursuant to the Indenture.



"Written Request of the Agency'' means an instrument in writing signed by either the Chairman, the
Executive Director, the Treasurer, the Redevelopment Director 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 case 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 (as defined in the Indenture) of such Permitted Investment or any series
of the Bonds, as the case may be, all computed as prescribed in the applicable Tax Regulations.

COSTS OF ISSUANCE FUND; REDEVELOPMENT FUND;
REDEMPTION FUND :

Costs of Issuance Fund. The Indenture creates a "Costs of Issuance 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 Trustee 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 Fund shall be withdrawn therefrom by the
Trustee and transferred to the Agency to be applied for lawful redevelopment purposes.

Redevelopment Fund. The Indenture creates a special fund to be known as the "Redevelopment
Fund", which the Trustee shall hold in trust for the benefit of the Agency. 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 requisitioned and that it will be
used by the Agency in accordance with the provisions of the Indenture. All moneys so requisitioned by the
Agency shall be expended from time to time for the purpose of paying any portion of the costs of the
Redevelopment Project, 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. All amounts on deposit in the Redevelopment Fund shall be invested by the Trustee at the written
direction of the Agency in Permitted Investments. Investment earnings on such Permitted Investments shall
be retained in the Redevelopment Fund.

Redemption Fund. The Indenture establishes the Redemption Fund which shall be held by the Trustee.
On or before the Business Day preceding any date on which the Bonds are to be redeemed pursuant to the
Indenture, 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 the Indenture. 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 the Indenture, on the date set for such redemption.

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

Pledge of Tax Revenues. The Indenture provides that the Bonds shall be secured by a pledge of and
first lien on all of the Tax Revenues (except as otherwise provided in the Indenture), and, by a pledge of all of
the moneys in the Special Fund, the Bond Fund, the Interest Account, the Principal Account, the Reserve
Account (each subaccount therein being pledged to a separate series of the Bonds) 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 the Indenture; except
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that the Tax Revenues may be apportioned in such amounts for such other purposes as are expressly permitted
by the Indenture. 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, the
Indenture shall be deemed to be and shall constitute a contract between the Agency and the Owners from time
to time of the Bonds and the covenants and agreements set forth in the Indenture to be performed on behalf
of the Agency shall be for the equal and proportionate security and protection of all Owners of the Bonds with-
out preference, priority or distinction as to security or otherwise of any of the Bonds over any of the others by
reason of the number or date thereof, of the time of sale, execution and delivery thereof, or otherwise for any
cause whatsoever, except as expressly provided therein or in the Indenture.

Special Fund: Deposit of Tax Revenues. Under the Indenture, the Agency agrees to establish and hold
a special fund to be known as the "Merged 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 the Indenture. On or before the second Business 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, the Principal Account and the Reserve Account
in such Bond Year pursuant to the Indenture, shall be released from the pledge and lien under the Indenture and
may be used for any lawful purposes of the Agency.

Bond Fund; Establishment and Maintenance of Accounts. The Indenture establishes the "Bond Fund"
which shall be held by the Trustee. Within the Bond Fund the Indenture directs the Trustee to establish an
Interest Account, a Principal Account and a Reserve Account. The Indenture provides that 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 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
under the Indenture 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 the Indenture).

. (b) Principal Account. At least one Business Day prior to each Principal 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 Principal Account will be equal to the 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 the Indenture. No deposit need be made
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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 Agency and designated in writing by the Agency for deposit in the Principal Account.
All moneys in the Principal Account shall be used and withdrawn by the Trustee solely for the purpose
of paying the principal on the Bonds as it shall become due and payable, whether by reason of
scheduled maturity or mandatory sinking fund redemption.

(c) Reserve Account. At least one Business Day before each 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 Account and the separate subaccounts
therein an amount of money, if any, required to maintain the Reserve Account and the separate
subaccounts therein in the full amount of the Reserve Requirement. No deposit need be made in the
Reserve Account and the separate subaccounts therein 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. The Indenture
further establishes the 2003 Bonds Reserve Subaccount in the Reserve Account. The 2003 Bonds
Reserve Subaccount is pledged to the repayment of the 2003 Bonds and is not pledged to any other
series of Bonds. There shall be established in the Reserve Account in connection with issuance of any
series of Parity Bonds a separate subaccount into which there shall be deposited the amount required
by the Supplemental Indenture relating to such series of Parity Bonds and which shall be pledged to
repayment of such series of Parity Bonds. All money in the Reserve Account, and each subaccount
therein on a series by series basis, shall be used and withdrawn by the Trustee solely for the purpose
of replenishing the Interest Account and the Principal Account, in such order, in the event of any
deficiency at any time in any of such accounts, or for the purpose of paying the interest on or principal
of or redemption premiums, if any, on the applicable series of Bonds in the event that no other money
of the Agency is lawfully available therefor, or for the retirement of all the applicable series of Bonds
then Outstanding, except that so long as the Agency is not in default hereunder, any amount in the
Reserve Account and each subaccount therein in excess of the amount required by the Indenture to be
on deposit therein except as otherwise provided in the Indenture, shall be transferred to the Bond Fund.

The Reserve Requirement for a series of Bonds may be satisfied by crediting to the Reserve
Account moneys, a letter of credit, a bond insurance policy, any other comparable credit facility or any
combination thereof, which has been approved in writing by the rating agency then rating the Bonds
(which in the case of the 2003 Bonds is S&P) and which in the aggregate make funds available in the
applicable subaccount in the Reserve Account in an amount equal to the Reserve Requirement. Upon
the deposit with the Trustee of such letter of credit, bond insurance policy or other comparable credit
facility, the Trustee shall transfer moneys then on hand in the applicable subaccount in the Reserve
-Account to the Redevelopment Fund to be applied for lawful redevelopment purposes for which
proceeds of tax-exempt bonds can be used.

In the case of the 2003 Bonds, such requirement may be satisfied by a surety bond that is
issued by an insurance agency rated in the highest rating category by S&P and Moody's and, if rated
by A.M. Best & Company, is also rated in the highest rating category by A.M. Best & Company (a
"2003 Bonds Qualified Reserve Fund Surety"). The 2003 Bonds Qualified Reserve Fund Surety shall
initially be a Debt Service Reserve Surety Bond issued by the Insurer on the Closing Date (the
"Insurer's Reserve Surety Bond"). The Indenture directs the Trustee to draw up the Insurer's Reserve
Surety Bond in accordance with its terms; provided that the Trustee shall deliver a demand for payment
to the Insurer with respect to the Insurer's Reserve Surety Bond at least three days prior to the date
funds are required under the Indenture. In the event the Reserve Requirement with respect to the 2003
Bonds is satisfied with a combination of cash and the Insurer's Reserve Surety Bond, the Indenture
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directs the Trustee to first draw down completely on such cash before any demand is made on the
Insurer's Reserve Surety Bond.

Pursuant to the provisions of the Financial Guaranty Agreement between the Agency and the
Insurer (the "Financial Guaranty Agreement") with respect to the Insurer's Reserve Surety Bond, the
Agency agrees and covenants as follows:

(a) any available Tax Revenues (after required deposits have been made to the
Interest Account and the Principal Account) shall, with respect to the 2003 Bonds Subaccount
of the Reserve Account, be used first to reimburse the Insurer for draws on the Insurer's
Reserve Surety Bond and thereafter to replenish cash, if any, that had been on deposit in such
subaccount before such draw; provided that with respect to any deposits to subaccounts of the
Reserve Fund for Parity Bonds, any deposits to the Reserve Account to fund required deposits
to subaccounts therein shall be made on a pro rata basis among all such subaccounts in any
case where such subaccounts cannot be funded in full from such deposits; and

(b) the Indenture shall remain in full force and effect until the later of the date (i)
all Bonds issued thereunder have been paid or defeased in accordance with the terms thereof;
or (ii) all amounts owing to the Insurer under the Financial Guaranty Agreement have been
paid in full;

(©) so long as any amounts are owing and unpaid to the Insurer under the
Financial Guaranty Agreement, the Agency shall not optionally redeem 2003 Bonds under the
terms of the Indenture; and

(d) the Agency shall require the Trustee to maintain adequate records, available
to the Insurer upon written request to the Trustee, with respect to the amounts available to be
drawn under the Insurer's Reserve Surety Bond and amounts paid or owning to the Insurer
under the terms of the Insurer's Reserve Surety Bond.

(d) Surplus. Except 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 which, together with other available amounts in the Bond Fund, exceeds
the amounts required in such Bond Year pursuant to the Indenture. In the event that for any reason
whatsoever any amounts shall remain on deposit in the Bond Fund on any August 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 Trustee shall withdraw such amounts from the Bond Fund
and transfer such amounts to the Agency, to be used for any lawful purposes of the Agency.

COVENANTS OF THE AGENCY

Punctual Payment. The Agency covenants in the Indenture to punctually pay or 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 the Indenture, and to faithfully observe and perform all of the conditions, covenants and requirements
of the Indenture and all Supplemental Indentures and of the Bonds. Nothing contained in the Indenture shall
prevent the Agency from making advances of its own moneys howsoever derived to any of the uses or purposes
permitted by law.

Extension of Time for Payment. In order to prevent any accumulation of claims for interest after

maturity, the Agency covenants in the Indenture that it 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
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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 thereunder to the
benefits of the Indenture, except subject to the prior 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.

Against Encumbrances. Except for Parity Bonds issued in accordance with the terms of the Indenture,
the Agency covenants in the Indenture 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 the Indenture shall prevent the
Agency from 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 Parity 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.

Protection of Security and Rights of Bondowners. The Agency covenants in the Indenture that it will
preserve and protect the security 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.

Payments of Taxes and Other Charges. The Agency covenants in the Indenture that it will pay and
discharge, or cause to be paid and discharged, all taxes, service charges, assessments and other governmental
charges which may 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. The Agency is not required
to make any such payment so long as the Agency in good faith shall contest the validity of said taxes, assess-
ments or charges. The Agency will duly observe and conform with all valid requirements of any governmental
authority relative to the Project or any part thereof.

Compliance with Law, Completion of Project. The Agency covenants in the Indenture that it 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 covenants in the Indenture that it 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 conformity 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 extend the term 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.

Financial Statements. The Agency covenants in the Indenture that it will cause to be prepared and filed
with the Trustee annually, within two hundred and forty (240) days after the close of each Fiscal Year so long
as any of the Bonds are Outstanding, complete financial statements with respect to such Fiscal Year showing
the Tax Revenues, all disbursements from the Redevelopment Fund and the financial condition of the Project,
including the balances in all funds and accounts relating to the Project, as of the end of such Fiscal Year. The
Trustee shall have no duty to review such financial statements.

Taxation of Leased Property. The Agency covenants in the Indenture that 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
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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.

Disposition of Property. The Agency covenants in the Indenture that it will not participate in the
disposition of any land or real property in the Project Area to anyone which will result in such property becom-
ing exempt from taxation because of public ownership or use or otherwise (except property dedicated for public
right-of-way and except property planned for public ownership or use by the Redevelopment Plan in effect on
the date of the Indenture) if the effect of such disposition would be to cause the amount of Tax Revenues for
the then current Fiscal Year based on assessed valuation of property in the Project Area as evidenced in a
written document from the County, to fall below 125% of Maximum Annual Debt Service.

Tax Revenues. The Agency covenants in the Indenture that it 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.

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

Further Assurances. The Agency covenants in the Indenture 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 the Indenture and for the better assuring and confirming unto
the Owners of the Bonds of the rights and benefits provided in the Indenture.

Private Activity Bond Limitation. The Agency covenants in the Indenture that it shall assure that the
proceeds of the 2003 Bonds are not so used as to cause the 2003 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.

Federal Guarantee Prohibition. The Agency covenants in the Indenture that it 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 2003 Bonds
to be "federally guaranteed" within the meaning of Section 149(b) of the Code.

Rebate Requirement. The Agency covenants in the Indenture that it shall take any and all actions
necessary to assure compliance with Section 148(f) of the Code, relating to the rebate of excess investment
earnings, if any, to the federal government, to the extent that such section is applicable to the 2003 Bonds.

No Arbitrage. The Agency covenants in the Indenture that it shall not take, or permit or suffer to be
taken by the Trustee or otherwise, any action with respect to the proceeds of the 2003 Bonds which, if such
action had been reasonably expected to have been taken, or had been deliberately and intentionally taken, on
the date of issuance of the 2003 Bonds, would have caused the 2003 Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code.

Maintenance of Tax-Exemption. The Agency covenants in the Indenture that it shall take all actions
necessary to assure the exclusion of interest on the 2003 Bonds from the gross income of the Owners of the
2003 Bonds to the same extent as such interest is permitted to be excluded from gross income under the Code
as in effect on the date of issuance of the 2003 Bonds.

Limit on Indebtedness. In the Indenture, 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, 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.

Continuing Disclosure. The Agency covenants in the Indenture that it will comply with and carry out
all of the provisions of the Continuing Disclosure Agreement. Notwithstanding any other provision of the
Indenture, failure of the Agency to comply with the Continuing Disclosure Agreement 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 performance by
court order, to cause the Agency to comply with its obligations under the Continuing Disclosure Agreement.

Annual Review of Tax Revenues. The Agency covenants in the Indenture that it shall annual review
the total amount of Tax Revenues remaining available to be received by the Agency under the Redevelopment
Plan's cumulative tax increment limitation, as well as future commutative Annual Debt Service. The Agency
will not accept Tax Revenues greater than Annual Debt Service in any year, if such acceptance will cause the
amount remaining under the tax increment limit for the Redevelopment Plan to fall below the remaining
cumulative Annual Debt Service, except for the purpose of depositing such Revenues in escrow for future
cumulative Annual Debt Service or to call Bonds.

THE TRUSTEE; INVESTMENT OF MONEYS

Removal of Trustee. 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), (i) if
at any time requested to do so by the Bond Insurer; or (iii) if at any time the Trustee shall cease to be eligible
in accordance with the Indenture, or shall become incapable of acting, or shall be adjudged a bankrupt or
insolvent, or a receiver of the Trustee 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 Trustee, and the Bond Insurer, whereupon in the case of the Trustee, the Agency shall appoint a succes-
sor Trustee by an instrument in writing.

Resignation. The Trustee may at any time resign by giving written notice of such resignation to the
Agency and the Bond Insurer 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.

Successor Trustee. Any removal or resignation of the Trustee and appointment of a successor Trustee
shall become effective upon acceptance of appointment by the successor Trustee and approved by the Bond
Insurer. 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.

Trustee Qualification. Any Trustee appointed under the provisions of the Indenture shall be a corpo-
ration or other entity organized and doing business under the laws of any state, the District of Columbia or the
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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.

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 the 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 Permitted Investments described in clause (f) of the definition thereof which by their terms mature
prior to the date on which such moneys are required to be paid out under the Indenture.

Obligations purchased as an investment of moneys in any fund shall be deemed to be part of such fund
or account. Whenever in the Indenture any moneys are required to be transferred by the Agency to the
Trustee, such transfer may be accomplished by transferring a like amount of Permitted Investments which by
their terms mature prior to the date on which such moneys are required to be paid out thereunder. All interest
or gain derived from the investment of amounts in any of the funds or accounts established under the Indenture
(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.

Moneys credited to any fund or account under the Indenture which are uninvested pending
disbursement or receipt of proper investment directions or as directed by the Agency as provided therein, 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 under the Indenture through its own bond or investment department or trust investment department,
or those of its parent or any affiliate.

For purposes of acquiring any investments under the Indenture, the Trustee may in its discretion
commingle funds held by it thereunder. The Trustee (or any of its affiliates) may act as principal or agent in
the acquisition of any investment. The Trustee shall incur no liability for losses arising from any investments
made pursuant to the Indenture. For purposes of determining the amount on deposit in any fund or account
held under the Indenture, all Permitted Investments credited to such fund or account shall be valued by the
Trustee, at least monthly, at the market value (excluding accrued interest and 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.

Accounting Records and Financial Statements. The Trustee will at all times keep, or cause to be kept,
proper books of record and account, prepared in accordance with 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 the 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
relating to the proceeds of the Bonds and all funds and accounts established pursuant to the Indenture, which
may be in the form of the Trustee’s regular monthly statement.
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MODIFICATION OR AMENDMENT OF THE INDENTURE

Amendments Permitted. The Indenture and the rights and obligations of the Agency and of the Owners
of the Bonds may be modified or amended at any time by a Supplemental Indenture with written consent of
the Bond Insurer and pursuant to the affirmative vote at a meeting of Bondowners or with the written consent
without a meeting of the Owners of a majority in aggregate principal amount of the Bonds then Outstanding,
exclusive of Bonds disqualified as provided in the Indenture. No such modification or amendment shall
(1) extend the maturity of any Bond or reduce the interest rate thereon, or otherwise alter or impair the
obligation of the Agency to pay the principal thereof, or interest thereon, or any premium payable on the
redemption thereof, at the time and place and at the rate and in the currency provided therein without the
express consent of the Owner of such Bond, or (2) permit the creation by the Agency of any mortgage pledge
or lien upon the Tax Revenues superior to or on a parity with the pledge and lien created for the benefit of the
Bonds (except as otherwise provided in the Indenture) or reduce the percentage of Bonds required for the
affirmative vote or written consent to an amendment or modification or (3) modify any of the rights or
obligations of the Trustee without its written assent thereto.

The 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 with the written consent of the Bond Insurer,
but without the consent of any Bondowners, but only to the extent permitted by law and only for any one or
more of the following purposes-

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

(©) with the written consent of the Trustee to make such provisions for the purpose of curing any
ambiguity, or of curing, correcting or supplementing any defective provision contained in the Indenture, or in
regard to questions arising under the Indenture, as the Agency and the Trustee may deem necessary or desirable
and not inconsistent with the Indenture, and which shall not materially 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 terms and conditions under
which such Parity Bonds may be issued, subject to and in accordance with the provisions of the Indenture.

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 the Indenture or any Supplemental
Indenture, to the extent that such amendment is permitted by the Indenture, to take effect when and as provided
therein. 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 the Indenture.

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 the Indenture) and a notice shall have been mailed as provided
in the Indenture. 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 permitted by the Indenture. Any such consent
shall be binding upon the Owner of the Bonds giving such consent and on any subsequent Owner (whether or
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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 the Trustee prior to the date when the notice
provided in the Indenture 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 provided in the
Indenture 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
the Indenture (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 the Indenture 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 specifically provided in the Indenture) 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.

EVENTS OF DEFAULT AND REMEDIES OF BONDOWNERS

Events of Default and Acceleration of Maturities. The following events shall constitute Events of
Default under the Indenture:

(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 the Indenture or in the Bonds contained, other than a default described in the preced-
ing clause (), 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, how-
ever, 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, the Trustee shall not unreasonably withhold its consent to an extension of
such time if corrective action is instituted by the Agency within such thirty (30)-day period and diligently
pursued until such failure is corrected; or

(c) if the Agency shall file a petition or answer seeking reorganization or arrangement 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 has occurred under the Indenture and is continuing, the Trustee shall give written
notice thereof to the Bond Insurer. 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 with the consent of the Bond Insurer, and
if requested in writing by the Owners of a majority in aggregate principal amount of the Bonds then Qutstanding
or if directed by the Bond Insurer, 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 the Indenture or in the Bonds to the contrary notwithstanding,
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and (d) subject to the provisions of the Indenture, exercise any other remedies available to the Trustee and the
Bondowners in law or at equity.

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 Bond Insurer and the Agency by telephone confirmed in
writing. Such notice shall also state whether the principal 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 described 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 in the
Indenture for notices of redemption of the Bonds.

The foregoing, 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 the Indenture, the Trustee agrees to enforce by mandamus, suit or other
proceeding at law or in equity the covenants and agreements of the Agency contained n the Indenture.

Application of Funds Upon Acceleration. All of the Tax Revenues and all sums in the funds and
accounts established and held by the Trustee under the Indenture upon the date of the declaration of
acceleration (other than the Rebate Account) as provided in the Indenture, and all sums thereafter received by
the Trustee thereunder, 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 borne
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 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 aggregate of such principal and interest.

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 under
the Indenture, 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
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interests of the Owners of the Bonds, with respect to the continuance, discontinuance, withdrawal, compromise,
settlement or other 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 under the Indenture opposing such
discontinuance, withdrawal, compromise, settlement or other disposal of such litigation.

Limitation on Bondowners’ Right to Sue. No Owner of any Bond issued under the Indenture shall have
the right to institute any suit, action or proceeding at law or in equity, for any remedy under or upon the
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 granted to it 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 declared in the Indenture,
in every case, to be conditions precedent to the exercise by any Owner of Bonds of any remedy under the
Indenture, 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 the Indenture, except in the manner therein
provided, and that all proceedings at law or in equity to enforce any provision of the Indenture shall be
instituted, had and maintained in the manner therein 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 provided in the Indenture 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 or any other provision of the Indenture.

To the extent that the Indenture confers upon or gives or grants to the Bond Insurer any right, remedy
or claim under or by reason of the Indenture, the Bond Insurer is explicitly recognized as being a third-party
beneficiary thereunder and may enforce any such right remedy or claim conferred, given or granted thereunder.

DISCHARGE OF INDENTURE

If the Agency shall pay and discharge the entire indebtedness on all Bonds Outstanding in any one or
more of the following ways-

(1) 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 irrevocably 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 the Indenture 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, Defeasance Obligations 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 the Indenture, be fully sufficient to pay and discharge the indebted-
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ness on all Bonds (including all principal, interest and redemption premiums) at or before their respective
maturity dates; and if such Bonds are to be redeemed prior to the maturity thereof notice of such redemption
shall have been given as in the 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 the Indenture and all other obligations of the Agency under the
Indenture with respect to all Bonds Outstanding shall cease and terminate, except only the obligation of the
Agency to pay or 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 pay or cause to be paid or make provision for the
payment to the Owners of less than all of the Outstanding Bonds the principal of and premium, if any, and
interest on such Bonds which is and shall thereafter become due and payable upon such Bonds in accordance
with the provisions of clauses (1), (2) and (3) above, such Bonds, or portions thereof, shall cease to be entitled
to any lien, benefit or security under the Indenture.

Notwithstanding the foregoing provisions of the Indenture, in the event that the principal, interest and
redemption premium (if any) on the 2003 Bonds shall be paid by the Bond Insurer pursuant to the Municipal
Bond Insurance Policy, the obligations of the Trustee and the Agency shall continue in full force and effect and
the Bond Insurer shall be fully subrogated to the rights of all Owners of the 2003 Bonds so paid. In addition,
the obligations of the Trustee and the Agency under the Indenture shall continue in full force and effect, and
shall not be terminated until such time as the Agency shall have paid all amounts (if any) as shall be due and
owing to the Bond Insurer under the Municipal Bond Insurance Policy; and the Trustee shall not distribute any
funds to the Agency pursuant to the preceding paragraph unless the Agency shall have certified to the Trustee
that there are no obligations then due and owing by the Agency to the Bond Insurer under the Municipal Bond
Insurance Policy.

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.
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Section A - Introduction

The Redevelopment Agency of the City of Riverside is proposing to issue
refinancing tax allocation bonds to be secured by tax increment revenues from
the Downtown/Airport Industrial Merged Project Area (Merged Project Area). In
connection with the proposed financing, the Agency has retained DHA
Consulting to conduct a review of assessed values and prepare a projection of
future tax increment revenues for the Project Area. This report summarizes the
findings of that review.

The California Community Redevelopment Law (CRL) provides for the creation
of a redevelopment agency for the purpose of eliminating blight. To achieve this
purpose, the CRL, along with Article 16, Section 16 of the California Constitution,
authorized the Agency to receive that portion of property tax revenue generated
from the increase of the current year project taxable values over the taxable
values that existed at the time of the Project Area’s adoption. This portion of
property tax revenue is referred to as tax increment revenue. The CRL provides
that the tax increment revenue may be pledged by the Agency for the repayment
of Project Area indebtedness.

This Fiscal Consultant Report will present an examination of valuations and tax
receipts and a projection of future tax increment revenues for the Merged Project
Area. The projections are based on assumptions determined by a review of the
taxable value history of the Project Area; anticipated new development activities;
and the property tax assessment and property tax apportionment procedures of
Riverside County.

This report is organized into the following sections:

Introduction

The Merged Project Area
Historical Taxable Values
Assessment Appeals

Tax Allocation and Disbursement
Tax Increment Projections
Agency Obligations.

Other Issues

IETMMOUO®mp
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Section B — The Merged Project Area

The Merged Project Area consists of two formerly independent redevelopment
project areas that were merged together for financing purposes in 1990 per
Ordinance No. 5872. The two project areas that were merged together are the
Downtown Redevelopment Project, formerly known as Riverside Mall and
Whitepark, and the Airport Industrial Redevelopment Project. Since the 1990
Merger, the Merged Project Area has been amended twice: once in 1994 to
bring the Redevelopment Plan into conformity with AB 1290 and again in 1997 to
update the Plan and extend certain time limitations.

The Redevelopment Plan for the Downtown Redevelopment Project was
originally adopted on November 16, 1971 by Ordinance No. 3872. It was
subsequently amended 4 times prior to its merger with Airport: 1972, 1974,
1975, and 1984. The four amendments added territory and made certain other
changes to the Plans.

The Redevelopment Plan for the Airport Industrial Redevelopment Project was
originally adopted on December 1, 1976 by Ordinance No. 4355. The area was
amended twice to add territory, once in 1980 and again in 1984. The 1990
merger represented the third amendment for the Airport Project Area.

This report makes reference to the various subareas based on the reporting
categories and names utilized by the County. A summary of the references
utilized is included below:

Report Reference Description
Original Downtown Project - 1971 adoption and 1972 amendment
1975 Amendment - ?g;g added to Downtown in 1974 and

1985 Amendment/Downtown - Area added to Downtown in 1984

Downtown Project- Downtown Project with all amendments
Original Airport Project - 1976 adoption

1980 Amendment - Area added to Airport in 1980

1985 Amendment/Airport - Area added to Airport in 1984

The Airport Project- Airport Project with all amendments
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The 2002-03 assessed values for the Merged Project are actually a compilation
of the values reported by the County for each of the above subareas. A
breakdown of the 2002-03 assessed values assigned to each of the above
subareas is included below:

2002-03 Assessed Value Breakdown

Original First 1985 Total
Description Area Amendment (1) Amendment All Areas
AIRPORT
Secured 128,865,119 167,300,299 90,299,038 386,464,456
SBE 156,564 299,434 0 385,998
Unsecured 12,369,284 37,941,674 5354863 55,665,821
Total Value 141,390,967 205,471,407 95,653,901 442,516,275
Base Year 7,267,616 26,286,468 52,808,778 86,362,862
'"°§;’;‘:e“‘a' 134,123,351 179,184939 42,845,123 356,153,413
% of Total 37.66% 50.31% 12.03% 100.00%
DOWNTOWN
Secured 110,496,909 312,456,149 36,393,052 459,346,110
SBE 0 0 295,598 295,508
Unsecured 19,365,437 34861258 2,836,234 57,062,929
Total Value 129,862,346 347,317,407 39,524,884 516,704,637
Base Year 13,086,296 43177132 19586235 75,849,663
'“°\’,‘:'I'l‘;“ta' 116,776,050 304,140,275 19,938,649 440,854,974
% of Total 26.49% 68.99% 4.52% 100.00%

(1) The first amendment for the Downtown Project was in 1975 and the Airport in 1980.

As shown above, the majority of the values for both subareas are attributable to
the original areas and first amendments. The 1985 amendments added areas
with much lower levels of assessed values. The various subareas are subject to
varying time limitations. These limitations are discussed below.
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The current time limits for each of the components of the Merged Project Area

are as shown in the following table:

INCUR PLAN RECEIVE TAX INCR. BONDED

PROJECT/AMENDMENT DEBT TERM TAX INCR. LIMIT DEBT LIMIT

MERGED PROJECT $621,000,000 | $149,000,000
Downtown

Original Area 11/16/11 11/16/11 11/16/21

1st Amndmt (Original) 12119112 12/19/12 12/19/22

2nd Amndmt (1975) 01/01/14 05/07/14 05/07/24

3rd Amndmt (1975) 01/01/14 11/18/15 11/18/25

4th Amndmt (1985) 11/27/14 11/27/24 11/27/34
Airport

Original Area 01/01/14 10/22/16 10/22/26

1st Amndmt (1980) 01/01/14 11/27/19 06/10/30

2nd Amndmt (1985) 11/27/14 11/27/19 11/27/34

As shown above, the Agency is eligible to receive up to $621,000,000 in tax
increment revenue for the Merged Project as a whole. Through the end of the
2001-02 fiscal year, the Agency has received the following amounts of tax

increment revenue:

Downtown

Airport

TOTAL MERGED

$ 71,197,907
$ 49,034,348

$ 120,232,255

The Downtown Project Area lies in the heart of downtown Riverside and is
bounded generally by the Riverside Freeway to the east, First Street to the north
Brockton and Pine Streets on the west, the Tequesquite Arroya to the south. In
addition, the Downtown boundaries extend further north via a narrower corridor
bounded by Orange Street, the Pomona Freeway and Market Street. The Airport
Project Area is located in the far western portion of the City and is bounded
generally on the east by Hillside Avenue, on the north by the City limits, on the
south by Cypress Avenue and on the west by Rutland Avenue and Van Buren

Boulevard.
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The Merged Project encompasses approximately 2,360 acres and contains

commercial, industrial and residential land uses. The following is a summary of
the distribution of the taxable value among the various uses in the Project Area.

Use Category Summary

Category Parcels (1) Net Values % of Total
Residential 1,018 105,374,758 11.0%
Commercial 444 257,263,562 26.8%
Industrial 150 334,577,833 34.9%
Recreational 2 1,561,451 0.2%
Institutional 22 94,891,042 9.9%
Vacant Land 369 32,212,445 3.4%
Unknown 7 1,511,485 0.2%
SBE Nonunitary (2) [18] 681,596 0.1%
Possessory Interest
(2 [130] 18,417,990 1.9%
Unsecured (2) [1407] 112,728,750 11.8%
TOTALS 2,012 959,220,912 100.0%

(1) Count excludes 267 parcels which are exempt from taxation.
(2) Shows number of assessments but actually represent a duplicate parcel count and are not
included in the total.

Major Taxpayers

The Major Taxpayers in the Merged Project Area are summarized on Table 1.
The total taxable value for the major assessees represents $403.9 million or 42
percent of the total value for the entire Merged Project Area. The two largest
assessees are Riverside Healthcare System in the Downtown Project at $85
million and the Rohr property (BF Goodrich) in the Airport Project at about $75
million. Riverside Healthcare is a hospital facility that was previously tax exempt.
The healthcare facility converted to taxable 5 years ago when the property
transferred ownership. The Rohr property is an aerospace manufacturing facility
located in the Airport 1985 Amendment. The value of the two assessees, at
about $161.0 million, equals about 17 percent of the total value for the Merged
Project.
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Section C — Taxable Values and Historical Revenues

Taxable Values

Real property consists of land and improvements and can either appear on the
secured or the unsecured roll. The secured roll includes property on which the
property tax levied becomes a lien on the property to secure the payment of
taxes. Unsecured property does not become a lien on such property, but may
become a lien on other property of the taxpayer.

Locally assessed real propenty is subject to the provisions of Article Xl A of the
California Constitution, commonly referred to as Proposition 13. Under
Proposition 13, property is valued based either on its value in 1975-76 or, if
newly constructed or sold after this date, then on the full cash value of the
property at that time. Property values may only increase annually by an inflation
factor of up to 2 percent annually. The Proposition 13 value of property is
sometimes referred to as the factored base year value. Pursuant to Section 51
(b) of the Revenue and Taxation Code, assessors must enroll the lesser of the
market value or the factored base year value of property.

Personal property values can be classified as either secured or unsecured
property. Personal property is not subject to the provisions of Proposition 13.
Such property is annually appraised at the full cash value of the property.

State-assessed property is also not subject to the provisions of Proposition 13.
State-assessed property is categorized as secured property and is either unitary
or non-unitary property. Since 1987-88, the value of unitary property has been
reported on a county-wide basis, with unitary revenues allocated to taxing
entities and redevelopment projects pursuant to a formula contained in AB 454.
State-assessed non unitary values and railroad values are reported at the local
situs level.

Project Area Value Trends

Table 2 shows the historical taxable values reported by the County for the Airport
Project, the Downtown Project and the total Merged Project Area over the past
five years. Project Area values are reported by the County in August and then
are generally updated in October each year. The October values are the basis
of the tax increment revenues the Agency receives each year.

Taxable values for the Airport Project have increased from $350.3 million in
1998-99 to $442.5 million in 2002-03. The total percentage change was 26
percent over the five year period. The average annual percentage change in
values was 6.5 percent. Property transfers and business expansions accounted
for the majority of the increases.
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Taxable values for the Downtown Project have increased from $469.9 million in
1998-99 to $516.7 million in 2002-03. The total percentage change was 9.9
percent over the five year period. The average annual percentage change in
values was 2.4 percent. In the prior period, a hospital's (Riverside Healthcare)
conversion from tax exempt to taxable caused a significant increase in Project
value for 1998-99. Since 1998-99, significant changes, either positive or
negative, have not occurred.

Values declined over the five year period in the Downtown Project for only one
year, 2000-01, which represented a 2.5 percent decline over the prior year value.
The decline was largely attributable to valuation reductions for some major
assessees without any significant property transfers or new development
activities to serve as a counterbalance. As discussed below, reductions
associated with several different assessees resulted in the overall decline.

The value for Press Enterprise, a major assessee in the Downtown Project Area
dropped about $8 million. This was the result of the late processing of a prior
year successful appeal and a reduction in the value of fixtures and personal
property. (Personal property is subject to depreciation and annual reappraisal.)
The Press Enterprise appeal is a Proposition 8 appeal, meaning that the value
can be restored when market conditions justify an increase. As of 2002-03, the
value for the Press Enterprise has not been restored and the property has been
subject to minor additional reductions for fixtures and personal property.

The value for two other major assessees, Riverside Healthcare and Kilroy
Realty, dropped in 2000-01 as the result of the processing of prior year appeals
(a 1996 supplemental assessment and a 1998 regular assessment). The
decrease for Riverside Healthcare was about $6.5 million and about $1.5 million
for Kilroy Realty. These reductions were not related Proposition 8 appeals and
therefore represent permanent reductions to the assessed values of these
parcels. The 2002-03 assessed values for these properties represent slight
increases over the reduced 2000-01 levels. Under Proposition 13 restrictions,
property assessed values can be increased by inflation up to 2.0 percent per
year, or can be reappraised to reflect new construction or change in ownership.

Reported values for the Project as a whole increased by over 3 percent per year
from 2000-01 through 2002-03. Reductions to the amounts shown on Table 2
have occurred since the values were reported by the County in October. The
2002-03 reductions, which are related to the resolution of prior year appeals,
have been included in the tax revenue projections and are discussed in greater
detail in the foliowing section.
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Section D — Assessment Appeals

Taxpayers may appeal their property tax assessments. Depending on the
outcome of the appeal, taxes paid in the current year may be either higher or
lower than the initial assessment. An appeal which results in a lower valuation is
referred to in this Report as a successful appeal. In addition, when an appeal is
successfully resolved after the disputed taxes have already been paid, a refund
is subsequently issued to the taxpayer by the county. Overpaid taxes are repaid
with interest by the county. Because of the way that Riverside County allocates
taxes to redevelopment agencies, the Agency is not impacted by appeals or tax
refunds unless a value reduction occurs in the subsequent fiscal year. The
methodology employed by Riverside County to allocate taxes is discussed in
greater detail below in Section E under “Tax Allocation and Disbursement
Procedures”.

Due to the impact that assessment appeals can have on the taxable values and
tax increment revenues of a redevelopment project area, a review of appeal
activity was conducted. Appeals have routinely been filed by major taxpayers in
the Merged Project on an annual basis. Since 1998-99 the total assessed value
under dispute through the appeals process has ranged from $157 million to $368
million. While reductions of up to 25 percent of value have occurred for two
major taxpayers (Rohr/BF Goodrich and Press Enterprise), overall reductions
from all appeals filed in a given year have ranged from 5 to 10 percent of total
appeal value.

Table 3 represents a summary of the appeal information that is projected to
potentially impact future assessed values in the Merged Project. Included in
Table 3 are appeals which have already been resolved, but are projected to
impact current or future values and currently outstanding appeals which may
have an impact on future values.

Resolved appeals that are projected to impact future Project values include two
assessments in the Airport Project Area: Rohr (B.F. Goodrich) and Metal
Container Corporation. The value reductions have been processed by the
County and 2002-03 values have been reduced by $21.9 million. Because of the
way in which Riverside County allocates tax increment revenues, the 2002-03
reduction will not affect Agency revenues. Future year values and tax increment
revenues however, are projected to be negatively impacted by the $21.9 million
reduction.

A number of appeals for 2002 and prior fiscal years are still outstanding. These
appeals are shown on Table 3 and are comprised of several major assessees as
well as some other more minor assessments (“Other Miscellaneous Appeals”).
Overall, 35 assessees have appeals outstanding on 60 parcels with a total value
of $312.6 milion. Twenty-four of the 35 assessees are appealing minor
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assessments, which total $10.1 million combined. The remaining $302.4 million
in assessed value under appeal is attributable to major taxpayers. The major
taxpayers with outstanding appeals are detailed on Table 3 and include Rohr
and Metal Container Corporation, which have appeals outstanding for 2002-03
even though prior year appeals resulted in reductions to the 2002-03 values.

The reduction in value experienced in 2000-01 is the result of the resolution of
appeals filed in 1998 and prior fiscal years. Reductions to reported 2002-03
values will also occur as a result of the resolution of more recent prior year
appeals. Because of these prior precedents, it can be assumed that currently
outstanding appeals may likewise impact future values and revenues. For the
purposes of projecting future tax increment revenues, it has been estimated that
currently outstanding appeals will negatively impact taxable values in 2003-04
and thereafter. Specifically, it has been assumed that the resolution of the
outstanding appeals will result in a 10 percent assessed value reduction, on
average. This equates to a projected assessed value loss of $31.2 million. The
tax increment projections included herein assume the loss of $31.2 million in
assessed value as a result of the resolution of currently outstanding appeals.

Because of Riverside County’s allocation methodology, tax refunds should not
impact the Agency regardless of how the outstanding appeals are resolved.
Estimates for tax refunds have therefore not been assumed herein. See
“Property Tax Allocation Procedures under Section E below for additional
information on Riverside County’s allocation procedures.

Section E — Tax Allocation and Disbursement

Tax Rates

Tax increment revenues included in this analysis are computed based upon
incremental assessed value of the Merged Project Area multiplied by a 1.0
percent tax rate. Actual taxes allocated by the County to the Project, however,
are based on a tax rate that is in excess of 1.0 percent. The tax rate utilized by
the County consists of the general tax levy of $1.00 per $100 of assessed value
and the override tax rate which represents the debt service levy where
indebtedness has been authorized by voter approval. An amendment to the
Constitution prohibits redevelopment agencies from receiving taxes generated by
override tax rates which were approved by the voters after December 31, 1988.

Override tax rates typically decline each year for two reasons: 1) increasing
property values reduce the override rate needed to be levied by the taxing
entities to meet debt service; and 2) voter approved debt is eventually retired
over time.
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For the 2002-03 fiscal year, tax increment revenues allocated to the Merged
Project Area are based on a single tax rate: 1.0067%. Other higher override tax
rates exist in portions of the Project Area, but as they were approved after 1988,
the Agency is not eligible to receive any part of the taxes resulting from the
higher rates. The table below shows the components of the applicable override
rate, excluding any rates associated with indebtedness approved by the voters in
1989 or thereafter.

Taxing Entity 2002-03 Rate
Metro Water District 0.006700 %
General 1.000000 %
Total Tax Rate 1.006700 %

As mentioned above, tax increment revenue projections included herein are
calculated without the inclusion of any override rates, i.e., the revenue
projections are based on a 1.0 percent tax rate.

Property Tax Allocation Procedures

The method by which a county allocates property taxes and tax increment
revenues can have a significant impact on the receipt of such revenues.

Riverside County computes preliminary incremental assessed values for
redevelopment project areas by property category early in each fiscal year. The
report is then generated a second time after the equalized values are available.

Tax increment is allocated by the County based on the second calculation. With
the exception of supplemental revenues, tax disbursements to redevelopment
agencies are not impacted by delinquencies or roll adjustments. The majority of
the tax increment revenues received by the Agency are disbursed in two
payments by the County: 50% in January and 50% in May. Since 1989, unitary
revenues have been disbursed separately, lagging behind tax increment
disbursements by fifteen to sixty days. In addition, supplemental revenues are
disbursed as collected, on a monthly basis. (Supplemental revenues result from
a one time “additional” assessment of property at the time of a change in
ownership or completion of construction.)

The County accounts for delinquencies and taxable value changes only on a
County-wide basis. Taxing entities are impacted by delinquencies and value
changes that occur throughout the County and are only indirectly impacted by
changes within their specific jurisdictions. It is the County’s current policy to
allocate to redevelopment agencies 100 percent of the calculated tax increment
due the project area without adjustment for delinquencies, redemption payments
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or roll adjustments. This policy is set administratively and is therefore subject to
change.

A review of the tax receipts for the Project Area since 1998 confirms that the
County has been allocating revenues in accordance with their current
administrative policy. The result of the policy is that the Merged Project is
somewhat insulated from the impacts of appeals, tax refunds and taxable value
adjustments.

Historical Tax Increment Revenues

As stated above, Riverside County does not adjust allocations of taxes due to
redevelopment agencies for actual tax collections. In order to confirm the
implementation of this policy, actual tax receipts were compared with estimates
of tax increment revenues. In each instance, actual collections met or exceeded
the initial tax levy estimate. Collections for the Merged Project are as follows:

Description 1998-99 1999-00 2000-01 2001-02
Est. Levy 6,997,739 7,380,948 7,486,894 | 7,951,201
Tax Receipts (1) 7,018,244 7,584,953 7,503,006 | 8,073,321
% Receipts to Levy 100% 103% 100% 102%

(1) Includes all tax receipts including supplemental revenues.

Section F — Tax Increment Projections

Tax increment revenues are calculated by first subtracting the base year value of
a project area from the current year taxable value in order to determine the
incremental taxable value of the project area. Applicable tax rates are then
applied to the incremental taxable value in order to determine tax increment
revenues.

Unitary revenues are allocated to the Project Area based on a formula contained
in AB 454. Generally, the Agency receives unitary revenues on the basis of
amounts that were received in the prior fiscal year. The prior year allocations are
adjusted annually based on county-wide changes in unitary revenue.

The Agency also routinely receives supplemental property taxes for the Project
Area. Due to the difficulty of estimating supplemental revenues, such revenues
have not been included in the enclosed revenue projections. Supplemental
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propenrty taxes typically increase the amount of tax increment revenue actually
received.

Current and Projected Revenues

Projections of tax increment revenues are shown on Tables 4.0 through 4.2.
Table 4.0 shows the value for the entire Merged Project Area while Tables 4.1
and 4.2 show the projections for Airport and Downtown respectively. The 2002-
03 values for the areas are as reported by Riverside County in August 2002.

Tax increment revenue for 2002-03 has been estimated by applying a 1.0
percent tax rate to incremental taxable value, then adding unitary revenues. The
County’s initial calculation of 2002-03 unitary revenue for the Merged Project is
$298,317. Future year's unitary revenues have been held constant at the 2002-
03 level.

The future levels for assessed values have been estimated and are included on
the projection tables. Changes to the 2002-03 assessed values have been
assumed to occur in future fiscal years. For the Merged Project, unitary revenue
and other property are assumed to remain at their 2002-03 levels. Elements
which are projected to change future assessed values and/or revenues are as
follows:

Impacts to Future Values Assumption

Positive Impacts
Trended Taxable Value 2.0 Percent/Secured
New Development Developments Completed or
Under Construction
Negative Impacts
Appeals As Estimated in Table 3

Trended Taxable Value: Secured property values have been increased based
on a 2 percent inflation factor. The 2 percent factor is the maximum inflation
factor that county assessors can use to increase assessed values. However, in
certain fiscal years the inflation factor has been less than 2 percent. Should the
Assessor not apply a 2 percent factor to property in the Merged Project, tax
increment could be lower than that shown on Tables 4.0 through 4.2 in future
fiscal years.

New Development: Future year tax increment revenues have been increased
for new developments that have been recently completed or that are currently
under construction in the Project Area. Development activity was obtained from
Agency staff. Amounts estimated as added are as follows:
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Description Sq Ftge Added
Downtown
Riv. Healthcare/New Cancer Ctr N/A 6,600,000
Stalder Acquisition N/A -1,100,000
1 & Market — Single Family Hsg 46 8,740,000
Total Downtown 14,240,000
Airport
Superform Industrial Blg. 20,000 1,400,000
Total Airport 1,400,000
TOTAL MERGED 15,640,000

Appeals: Assumptions regarding the resolution of appeals that are utilized in
the enclosed projections are as shown in Table 3 and presented in the above
“‘Assessment Appeals” section.  Valuation reductions resulting from the
resolution of pending appeals are assumed to occur in 2003-04 and 2004-05.
Refunds related to the resolution of these appeals have not been incorporated
into the revenue projections as the County’s practice for the allocation of those
refunds holds redevelopment agencies harmless.

Section G - Agency Obligations

The tax increment revenues for the Project Area are subject to certain Agency
obligations as described in this section. It has been assumed that the
adjustments and liens discussed below must be paid prior to the payment of debt
service on the Bonds.

Administrative Fee

Reductions to the tax increment revenues shown on Tables 4.0 through 4.2 are
included to allow for property tax administrative fees. State law allows counties to
charge taxing entities, including redevelopment agencies, for the cost of
administering the property tax collection system. The fees have been estimated
based on Riverside County’s historical charges.
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Housing Set-Aside

Redevelopment agencies are required to deposit not less than 20 percent of the
tax increment generated in a project area into a special fund to be used for
qualified low and moderate income housing programs. Tables 4.0 through 4.2
show the full housing set-aside as a deduction to tax increment revenue.

Negotiated Tax Sharing Payments/Superior Lien

Riverside County: The Agency entered into an agreement with Riverside
County that provides that the County is to receive a portion of its share of the
revenue generated by the 1.0 percent tax rate. The County’s share of revenue in
the Merged Project is approximately 29 percent. The Agreement provided that
portion that the County receives would vary over time, depending on the level of
annual tax increment revenue in the Merged Project. In prior years, the Agency
made payments to the County in amounts equaling from 0 to 25 percent of the
County’s share of tax increment.

Currently, the County receives 50 percent of its share of tax increment revenue
under the Agreement, or about 15 percent of gross tax increment revenue.
Payments to the County are to continue at a 50 percent share until such time as
the Agency has retained from the County’s share a total of $23.1 million. At that
time, the County is to begin receiving 100 percent of its share, or about 29
percent, of gross tax increment revenue. As of the close of the 2001-02 fiscal
year, the Agency had retained $19.8 million of the County’s share. It is
anticipated that the Agency will reach the $23.1 million cap during the 2004-05
fiscal year. The projections included on Tables 4.0 to 4.2 include the assumption
that payments to the County double in 2004-05.

Riverside County Flood Control and Water Conservation District.: The
Agency entered into an Agreement with the Flood Control District which provided
for the District to receive a portion of its share of taxes generated. The District’s
share of tax increment revenues is about 3 percent.

The District is to receive 100 percent of its share, or about 3 percent of gross tax
increment, once the cumulative amount of tax increment received reaches
certain specified levels: $60 million for Downtown and $30 million for Airport. In
years prior to the year in which the receipt targets are met, the District is to
receive a portion of its share. The portion due the District in any given year
increases over time: from 0O percent in the early years to 100 percent by 2021.
For 2002-03, the District is entitled to 100 percent of its share in both Project
Areas as gross tax receipts in both Project Areas have exceeded the levels
specified in the Agreement.
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Alvord Unified School District: The Agreement with Alvord Unified School
District (“Alvord”) provides that the Agency is to pay Alvord 16 percent of its
share for a period of 15 years from the date the Agreement was executed
(March 1986). The last payment required under the terms of the Agreement was
for the 2000-01 fiscal year.

Negotiated Tax Sharing Payments/Subordinate Lien

Riverside Unified School District: The Agreement with Riverside Unified
School District (“RUSD”) provides that RUSD is to receive the lesser of: 31
percent of its share of net tax increment revenues (tax increment after deducting
housing and administrative charges), or $700,000. RUSD’s share of tax
increment revenue is about 43 percent in those portions of the Merged Project
where it has jurisdiction. At current 2002-03 levels of tax increment revenues, 31
percent of RUSD’s share of tax increment exceeds $700,000. As a result,
estimated payments to RUSD for 2002-03 and thereafter are estimated to equal
$700,000.

The Agreement provides that after July 1, 2000, payments to RUSD may be
subordinate to the repayment of Agency incurred indebtedness. Prior to the
issuance of such debt, the Agency is required to provide RUSD with notification
of the intent to issue debt and a certification that the Agency will be able to repay
the debt and make payments to RUSD.

Riverside County Superintendent of Schools: The Agreement with the
Riverside County Superintendent of Schools (“Superintendent”) provides that it is
to receive 37.5 percent of its share of net tax increment revenues (tax increment
after deducting housing and administrative charges) in the Downtown and Airport
1985 Amendment Areas. The Superintendent is not eligible to receive a portion
of the taxes from the other subareas of the Merged Project. The
Superintendent’s share of tax increment revenues is 4.31 percent in the Airport
1985 Amendment and 2.96 percent in the Downtown 1985 Amendment.

The Agreement provides that payments to the Superintendent are subordinate to
the repayment of Agency incurred indebtedness. Prior to the issuance of such
debt, the Agency is required to provide the Superintendent with notification of the
intent to issue debt and a certification that the Agency will be able to repay the
debt and make payments to the Superintendent.

Riverside Community College District: The Agreement with the Riverside
Community College District provides that the District is to receive 30 percent of
its share of net tax increment revenues (tax increment after deducting housing
and administrative charges). The District’'s share of tax increment revenues is
slightly over 5 percent in both Downtown and Airport.
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The Agreement provides that payments to the District are subordinate to the
repayment of Agency incurred indebtedness. Prior to the issuance of such debt,
the Agency is required to provide the District with notification of the intent to
issue debt and a certification that the Agency will be able to repay the debt and
make payments to the District.

ERAF

The state’s projected 2002-03 budget shortfall was ameliorated, in pan, with
revenues from redevelopment agencies. AB 1768 (Statutes of 2002, Chapter
1127) required redevelopment agencies to contribute $75 million to an
Educational Revenue Augmentation Fund (“ERAF”) to meet the current State
budget shortfall. The Agency’s share of the $75 million equaled $445,887, with
$244,741 as the Merged Project’s proportionate share. The Agency intends to
meet its 2002-03 ERAF contribution with funds on hand from Agency project
areas other than the Merged Project.

ERAF contributions from redevelopment agencies have not been required since
1994. The Agency was required to make similar contributions in 1993-94 and
1994-95, which it paid out of then current funds. Additional ERAF contributions
may be required of the Agency in the future, as discussed below.

The State’s current budget deficit for the 2002-03 and 2003-04 fiscal years is
estimated to be upwards of $34.8 billion. On January 10, 2003, the Governor
released his proposed budget (the “January Budget Proposal”). As part of the
January Budget Proposal, the Governor suggested that the school district share
of property tax revenue resulting from growth in assessed value in
redevelopment project areas, which is currently retained by redevelopment
agencies, be passed through to schools beginning at the level of $250 million in
2003-04, and increasing to the full amount of diverted property taxes over time.

The manner in which such future ERAF shifts of revenues would be
implemented and their impact on pre-existing debt of redevelopment agencies,
including the Agency, remains unclear. Moreover, the January Budget Proposal
does not indicate whether any shifts in revenue would be limited or affected by
pre-existing agreements between redevelopment agencies and school districts,
community college districts and county superintendents of schools (collectively,
“Educational Entities”). Given the level of the State of California’s deficit as well
as the January Budget Proposal, the Agency’s tax increment revenues may be
substantially reduced in the future.

Within the Merged Project, approximately 50 percent of tax increment revenues
are derived from portions of the roll attributable to Educational Entities. In
addition, approximately 9 percent of the Merged Project's tax increment
revenues are already being passed through to schools under the provisions of
existing statutory pass-through agreements. Thus, the potential impact of future
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legislation, should the legislature implement the Governor's budget proposal, is
great and could be material to the Agency and the tax increment revenues
available from the Merged Project.

In addition to amounts due or potentially due as outlined above, the Governor
previously proposed using existing redevelopment housing funds to assist the
state in its budget crisis (the “December 2, 2002 Proposal’). Specifically, the
Governor proposed that the Legislature enact legislation to transfer all funds of
an Agency dedicated to low and moderate income housing that are not legally
committed to specified projects as of December 1, 2002 to the State’s General
Fund to offset approximately $500 million of the budget deficit for the current
fiscal year.

At this point, it cannot be predicted whether the Legislature will enact legislation
which adopts the December 2, 2002 Proposal, the January Budget Proposal, a
similar measure or another measure which shifts revenues away from the
Agency or what, if any, the form such legislation may take or its impact on
available tax increment revenues.

For the purpose of this analysis, the actual contribution required for the 2002-03
fiscal year is not shown on Table 4.0 because the Agency intends to meet that
obligation with funds on hand from the Agency’s other redevelopment project
areas. For the 2003-04 fiscal year, an estimated ERAF shift amount has been
deducted from tax increment revenues shown on Table 4.0. The estimate is
based on the assumption that the 2003-04 ERAF contribution will equal $250
million and that it will be based on the same formula as that used for 2002-03.
Similar payments, if any, for 2004-05 and thereafter have not been projected or
deducted from revenues shown on Tables 4.0 through 4.2.

Section H - Other Issues

County of Orange v. Orange County Assessment Appeals Board

This case was decided at the Superior Court level and does not represent
binding precedent in any future cases. Under the facts in the case, a property
owner purchased property in 1995 that was placed on the 1996-97 tax roll at
$330,000, which reflected the Proposition 13 base year value. In 1997-98, the
property was not increased by the allowed 2 percent inflation factor, because the
Assessor believed the resulting value would have exceeded the market value of
the property. For 1998-99, the Assessor found that the factored base year vaiue
of the propenrty, (the value adjusted by 2 percent per year for 1997-98 and 1998-
99), was less than the market value. The Assessor therefore enrolled the
factored base year value. The issue of whether the inflation adjustment can
exceed 2 percent in a given year was ultimately brought before the Superior
Court.
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The Court found that, based on the facts in this case, that the inflation
adjustment couldn’t exceed 2 percent per year when applied to the base year
value of the property. However, the Court also stated that the value of property
could be increased by more than 2 percent per year “in situations described in
the law”. Although not entirely clear, this statement seems to indicate that
increases of value that occur under Proposition 8 appeals that exceed 2 percent
per year are not included in the Superior Court’s ruling.

In order to estimate the assessed value impact that might result if the case
became precedent, a review of the assessed value changes in excess of 2
percent was undertaken. To be conservative, all increases above 2.0%, unless
related to change in ownership or new construction, were assumed eligible for
the assessment rollback that would be required if the case became precedent.
Because of the unavailability of Project-wide information, the review focused on
major assessees and extrapolated those findings to other categories of value.
Based on this methodology, it has been estimated that the impact to the Merged
Project would equal approximately $26.8 million if the case became precedent
and applicable to escalations in excess of 2.0 percent for market value
escalation reasons as well as Proposition 8 reductions. If the precedent did not
include Proposition 8 reductions, the impact to the Project Area might be
significantly less. The $26.8 million should be considered an approximation only
as detailed Project-wide information was not available.

Caveats

The value and revenue estimates contained in this Report are based upon
information, data and assumptions believed to be reasonable and accurate. The
assessment practices and county allocation procedures discussed in this Report
are based on information provided by representatives of Riverside County.
Assessment practices and allocation procedures are set, in part, administratively
and can be changed. Nothing came to the fiscal consultant’s attention during
this review to indicate that any changes are imminent. To a certain extent, the
estimates of revenue are based on assumptions that are subject to a degree of
uncertainty and variation and therefore are not represented as results that will
actually be achieved. The analyses presented herein, however, have been
conscientiously prepared on the basis of the fiscal consultant’s experience in the
field of financial analysis for redevelopment agencies.
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Table 2

Redevelopment Agency of the City of Riverside

Merged Downtown/Airport Redevelopment Project
Historical Assessed Values

1998-99 1999-00 2000-01 2001-02 2002-03 (1)
AIRPORT
Secured 327,525,820 331,177,437 359,521,463 367,228,158 386,464,456
SBE 575,393 395,908 366,649 366,649 385,998
Unsecured 22,296,658 31,911,936 32,611,355 54,588,237 55,665,821
TOTAL VALUE 350,397,871 363,485,281 392,499,467 422,183,044 442,516,275
% Change 3.74% 7.98% 7.56% 4.82%
Total $$ Change 92,118,404
Total % Change 26.29%
Average $$ Change 23,029,601
Average % Change 6.57%
DOWNTOWN
Secured 415,385,701 440,823,164 430,485,452 442,728,820 459,346,110
SBE 295,598 295,598 295,598 295,598 295,598
Unsecured 54,285,729 53,638,165 51,529,546 55,534,187 57,062,929
TOTAL VALUE 469,967,028 494,756,927 482,310,596 498,558,605 516,704,637
% Change 5.27% -2.52% 3.37% 3.64%
Total $$ Change 46,737,609
Total % Change 9.94%
Average $$ Change 11,684,402
Average % Change 2.49%
MERGED TOTAL
Secured 742,911,521 772,000,601 790,006,915 809,956,978 845,810,566
SBE 870,991 691,506 662,247 662,247 681,596
Unsecured 76,582,387 85,550,101 84,140,901 110,122,424 112,728,750
TOTAL VALUE 820,364,899 858,242,208 874,810,063 920,741,649 959,220,912
% Change 4.62% 1.93% 5.25% 4.18%
Total $$ Change 138,856,013
Total % Change 16.93%
Average $$ Change 34,714,003
4.23%

(1) Values shown do not reflect taxable value adjustments which may have occurred after the Project values were

Average % Change

originally reported. For 2002-03 $21.9 million in reductions have been identified.

FCR DT_Air Final 3.18.03.xisFCR_Sum Combining AV

5/29/03/6:38 PM
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APPENDIX C

CITY OF RIVERSIDE ECONOMIC AND
DEMOGRAPHIC INFORMATION

The following information regarding the City and the surrounding area of
Riverside County is presented as general background data. The Bonds are payable solely from
the sources described herein (see “‘SECURITY FOR THE BONDS”). The taxing power of the
City of Riverside, the County of Riverside, the State of California or any political subdivision
thereof is not pledged to the payment of the Bonds. See the information under the caption “THE

BONDS.”

General

The City is the county seat of Riverside County (the “County”) and is located in the
western portion of the County about 60 miles east of downtown Los Angeles and approximately
90 miles north of San Diego. Within 10 miles of the City are the cities of San Bernardino, Loma
Linda, Corona, Norco, Fontana, Ontario, Rialto, Coiton, Moreno Valley and Redlands, among
others. These cities and the City are located in the Counties of Riverside and San Bernardino
and comprise the Riverside-San Bernardino Primary Metropolitan Statistical Area (the “PMSA”).
The PMSA represents an important economic area of the State and of Southern California. It
lays to the west and south respectively of the strategic San Gorgonio and Cajon Passes, from
which three transcontinental railroads and interstate highways converge to connect the Los
Angeles area with the other areas of the nation. The City is situated in close proximity to the
metropolitan centers of Los Angeles and Orange Counties.

Riverside and San Bernardino Counties cover 27,400 square miles, a land area larger
than the State of Virginia. As of July 2002, Riverside County had a population of approximately
1,677,100 and San Bernardino County had a population of approximately 1,811,700. With a
population of over 3.4 million, the PMSA ranks as one of the largest Metropolitan Statistical
Areas (“MSAs”) in the United States. Riverside County alone is larger than the State of New
Jersey. The PMSA, though small geographically in relation to the bi-county area, contains most
of the two counties' population. '

Municipal Government

The City was incorporated in 1883 and covers 85.6 square miles. The City is a charter
city and has a council-manager form of government with a seven-member council being elected
by ward for four-year overlapping terms. The mayor is elected at large for a four-year term and
is the presiding officer of the council, but does not have a vote except in case of a tie. The
position of City Manager is tilled by appointment of the council to serve as administrator of the
staff and to carry out the policies of the council. Functions of the City government are carried
out by approximately 2,642 full and part-time personnel. The City operates and maintains a
sewer system. Water is supplied by the City system. Electricity is provided by the City-owned
electric utility system. Other City services include diversified recreation programs, parks, a
museum and libraries.
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Employee Relations

City employees are covered by memoranda of understanding with four primary
employee organizations: Service Employees International Union/Public Employees Association
of Riverside County, Police Officers’ Association and Fire Fighters' Association and the
International Brotherhood of Electrical Workers.

Population

As of January 1, 2002 the population of the City was approximately 269,400, an increase
of approximately 15.9% percent over the census population of the City in 1990. The following
table presents population data for both the City and County.

POPULATION
City of Riverside
Year Riverside County
1950 ..., 46,764 170,046
1960 ..., 84,332 306,191
1970 e, 140,089 459,074
1980 ..., 165,087 663,923
1990 ..., 226,505 1,170,413
2000 ..., 255,165 1.545.397
2001 ..., 261,200 1,583,600
2002 ..., 269,400 1,677,100*
* Population statistics available for the County of Riverside as of July 2002
Sources: 1950-2000 U.S. Census; California Department of Finance

(Demographic Research Unit)
Personal Income

The following table is based on effective buying income, as reported in the annual
publication “Survey of Buying Power,” published by Sales and Marketing Management.
Effective buying income is defined as personal income less personal taxes and non-tax
payments. Personal income includes wages and salaries, other labor-related income,
proprietor's income, rental income, dividends, personal interest income and transfer payments.
Deductions are then made for federal, state and local taxes, non-tax payments (such as fines
and penalties) and personal contributions for social insurance. The following items are not
included in the definition of effective buying income: (1) employer contributions to private
pension funds, supplemental unemployment insurance funds and privately administered
workers' compensation programs; (2) imputed personal income, which includes the imputed
value of services provided by depository institutions and income earned by life insurance
carriers and private noninsured pension funds on the principal amounts contributed by policy
holders and pension beneficiaries; and (3) imputed rental income of owner-occupied nonfamily
dwellings.

Between 1995 and 2001 the City's median household effective buying power increased
approximately 15.2%, while at the same time, the County's increased approximately 21.1%, the
State increased approximately 26.0% and there was growth of approximately 19.0% for the
United States. The table below summarizes the total effective buying income and the median
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household effective buying income for the City, the County, the State and the United States

from 1995 through 2001.
PERSONAL INCOME
For Calendar Years 1995 Through 2001

Total Effective
Buying Income

Year and Area (8 in thousands)
1995

City of Riverside $ 3,042,181
County of Riverside 17,823,798
State of California 477,640,503

United States

3,964,285,118

1996

City of Riverside 3,036,507
County of Riverside 18,120,962
State of California 492,516,991

United States

4,161,512,384

1997

City of Riverside 3,381,231
County of Riverside 19,477,361
State of California 524,439,600
United States 4,399,998,035
1998

City of Riverside 3,583,867
County of Riverside 20,543,675
State of California 551,999,317

United States

4,621,491,738

1999

City of Riverside 3,590,924
County of Riverside 22,453,426
State of California 590,376,663
United States 4,877,786,658
2000

City of Riverside 3,735,911
County of Riverside 25,144,120
State of California 652,190,282
United States 5,230,824,904
2001

City of Riverside 3,636,701
County of Riverside 23,617,301
State of California 650,521,407

United States

Source: Sales and Marketing Management, Survey of Buying Power.

5,303,481,498

Median Household
Effective Buying
Income

$32,295
30,951
34,533
32,238

32,777
31,337
35,216
33,482

34,280
32,690
36,483
34,618

34,835
33,089
37,091
35,377

33,843
35,145
39,492
37,233

37,395
39,293
44,464
39,129

37,231
37,480
43,632
38,365



A comparison of effective buying income groupings per household for 2001 is shown in
the following tabie:

INCOME GROUPINGS FOR 2001

Percent of Households City of Riverside State of
by EBI Group Riverside County California
$20,000-34,999........... 26.5% 25.6% 21.8%
$ 35,000-49,999........... 23.0 21.4 19.0
$ 50,000 and over........ 30.2 31.9 41.9
Source: Sales and Marketing Management, Survey of Buying Power.
Education

The City is included within the boundaries of the Riverside Unified School District and
the Alvord Unified School District, which also serves the County area southwest of the City.
These two districts include 59 elementary and middle schools and high schools. There are also
about 46 private or parochial schools for kindergarten through twelfth grade. Average daily
attendance for the two public school districts is given below.

COUNTY OF RIVERSIDE PUBLIC SCHOOL ENROLLMENT
1996-97 through 2001-02

Grades 1996-97 1997-98 1998-99 1999-00 2000-01 2001-02
K-8 e 200,838 205,572 211,973 219,433 228,348 237,880
G-12. e 76,483 79,944 83,256 87,622 91,662 95,450

Total......cocoiiiiiin 277,321 285516 295229 307,055 319910 333.330

Source: . State Department of Education.

Locally, higher education is available at four institutions: Riverside City College, which
had an enroliment of approximately 20,811 in the Fall of 2002; University of California at
Riverside, which had a graduate and undergraduate enrollment of approximately 12,703 in the
Fall of 2002; California Baptist University, which had an enroliment of 1,954 in the Fail of 2002;
and La Sierra University at Riverside, which had an enrollment of approximately 1,286 in the
Fall of 2002. Aiso located in the City are the California School for the Deaf, which had an
enroliment of 499 during the Spring of 2002, and the Sherman Institute, a federally-run school
for Indians, which had an enroliment of 373 during the Fall of 2002.

Employment
Annual employment information is unavailable separately for the City. The following
table summarizes the yearly averages for the labor force employment and unemployment

figures for the County of Riverside, the State and the United States for calendar years 1996
through February 2003.
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LABOR FORCE EMPLOYMENT AND UNEMPLOYMENT
Yearly Average for Calendar Years 1996 through February 2003

Civilian Labor

Year and Area

1996

Riverside County.......

California...................

United States.............
1997

Riverside County.......

California...................

United States.............
1998

Riverside County.......

California...................

United States.............
1999

Riverside County.......

California...................

United States.............
2000

Riverside County.......

California...................

United States.............
2001

Riverside County.......

California...................

United States.............
2002

Riverside County.......

California...................

United States....... —
2003*

Riverside County.......

California...................

United States.............

* As of February, 2003
Source:

Force

615,600
15,511,600
133,943,000

642,900
15,947,200
136,297,000

663,700
16,336,500
137,673,000

696,300
16,596,500
139,368,000

721,800
16,884,200
140,863,000

759,300
17,182,900
141,815,000

794,100
17,404,600
143,669,000

806,3000
17,515,400
145,693,000

Employed Unemployed
565,200 50,400
14,391,500 1,120,100
126,708,000 7,236,000
594,800 48,100
14,942,500 1,004,700
129,558,000 6,739,000
619,600 44,100
15,367,500 969,000
131,463,000 6,210,000
658,500 37,800
15,731,700 864,800
133,488,000 5,880,000
682,000 39,800
16,048,900 835,300
135,208,000 5,655,000
719,600 39,700
16,260,100 922,800
135,073,000 6,742,000
745,400 48,700
16,241,800 1,162,800
134,992,000 8,677,000
759,500 46,800
16,304,500 1,210,900
136,433,000 9,260,000

California Employment Development Department.

Unemplioyment
Rate

8.2%
7.2
54

7.5
6.3
4.9

6.6
59
4.5

54
52
4.2

55
4.9
4.0

5.2
5.4
4.8

6.1
6.7
6.0

5.8
6.9
6.4
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The ten largest employers in the City are shown below.

CITY OF RIVERSIDE
LARGEST EMPLOYERS
(As of December, 2002)

Company Type of Industry Employees
Riverside Unified School District Education 2,924
University of California, Riverside Education 2,800
City of Riverside Government 2,642
Pacific Bell Communications 1,800
Kaiser Permanente Health Care 1,700
Press Enterprise Newspaper 1,300
Alvord Unified School District Education 1,200
Riverside Community Hospital Health Care 1,053
Riverside Medical Clinic Health Care 700
SB Communications Communications 625

Source: Riverside Chamber of Commerce

Construction Activity

The total valuation of building permits issued in the City equaled $324,031,204 in
calendar year 2002. The following table provides a summary of residential building permit
valuations and nonresidential building permit valuations, and the total number of all building
permit valuations in the City during the past five years, including the two months of calendar
year 2003.

CITY OF RIVERSIDE BUILDING PERMIT ACTIVITY
For Calendar Years 1998 Through February 2003

1999 2000 2001 2002 2003
Residential ...................
Single Family.............. $133,165,770 $189,1500,864 $254,494,169 $218,696,092 $19,662,294
Multi-Family................ 49,402,436 54,910,880 2,718,970 0 0
Alter & Additions......... 11,100,435 10,607,768 11,064,171 12,584 670 2473076
Total Residential:...... $193,668,641 $254,669,512 $268,277,310 $231,288,762 $22,135,370
Nonresidential ..............
New Commercial........ $9,567,531 $12,403,972 $41,60,469 $53,790,774 $17,579,016
New Industrial ............ 14,967,430 3,191,916 13,086,404 6,190,790 3,380,220
Other New Nonres. .... 7,308,670 5,697,892 9,976,964 17,948,322 2,174,031
Alier & Additions 31,559,551 21,943,481 31,886,172 32,820,556 15,661,874
Total Nonresidential..  $63,403,182 $43.237,261 $96.552.009 $110,750.442 $38.695,141
Total All Building
Permit Valuations......... $257.071.823  $297,906,773 $364.820.319  $342.031.204  $60.830.511

* February 2003
Source: Construction Industry Research Board



Retail Sales

The following table indicates growth of taxable transactions for the period 1996 through
second quarter 2001 in the City by type of business:

CITY OF RIVERSIDE TAXABLE TRANSACTIONS
For Calendar Years 1996 Through Second Quarter 2001
($ in thousands of dollars)

1996 1997 1998 1999 2000 2001*
Apparel stores...........cccoevveeenne $68,031 $67,783 $68,851 78,605 92,241 44,884
General merchandise stores ...... 376,900 392,005 411,743 438,137 465,490 218,687
Food stores...........coveveeeeeecnnnnn, 128,791 124,750 121,359 125,986 133,363 66,891
Eating & drinking places............ 176,177 183,560 196,734 209,049 223,253 117,989
Home furnishings &
appliances...........oooeceivieeinnn 81,416 66,256 65,720 74,817 77,552 35,504
Building materials & farm
implements...........ccccoceevevieeieene 161,239 201,844 253,925 275,433 290,734 160,850
Auto dealers and auto
supplies 422 746 428,380 505,421 580,804 698,147 362,212
Service stations......................... 141,216 139,748 129,197 151,413 200,155 105,593
Other retail stores 242 292 269.798 285618 313917 341,252 162,406

Retail Stores Totals.................. 1,798,808 1,874,394 2,038,568 2,248,161 2,622,187 1,275,016
All otheroutlets .......................... 461,158 497,539 563,407 661,371 697.707 347.839

Total all outlets........................ 2,259,966 2,371,933 2,601,975 2,909,532 3219894 1,623,855
* Through second quarter of 2001.

Source: California State Board of Equalization.
Community Facilities

Among the City's cultural institutions and activities are a convention center, a municipal
art center, a museum, a library, an auditorium, the opera society and the symphony society.
There are three major hospitals in the City: Parkview Community Hospital Medical Center;
Riverside Community Hospital, and Kaiser Permanente Hospital, with licensed bed capacities of
193, 369 and 215, totaling a licensed capacity of 777 beds.

Transportation

The City is served by a variety of land and air transportation facilities. Light rail
commuter service is provided by Metrolink to Los Angeles and Orange Counties. Interstate bus
service is available via Greyhound, and local bus service is provided by the Southern California
Rapid Transit District and Riverside Transit Agency. Most major trucking firms serve the City in
addition to numerous local carriers. Overnight delivery can be scheduled to San Francisco, Los
Angeles, San Diego and Sacramento.

Freight rail service to the City is provided by two major transcontinental railroads: the
Santa Fe and Union Pacific. Amtrak-operated passenger train service is available at San
Bernardino, approximately 15 miles north of the City.

Scheduled air transportation is available from the Ontario International Airport,
approximately 18 miles to the west. The City-operated Riverside Municipal Airport is a general
aviation facility.



The City is served by the Riverside Freeway (State Route 91), which provides access to
Orange County; Interstate 215, which connects the City to San Diego, San Bernardino and
points beyond; and the Pomona Freeway (U.S. Highway 60), an east-west route.

To support transportation improvements, in November 1988 Riverside County voters
approved Measure A, a one-half cent sales tax increase. Measure A was to expire in 2009, but
in 2002, Riverside County voters approved extending Measure A until 2039. Measure A is
expected to generate $4.6 billion between 2009 and 2039.



[THIS PAGE INTENTIONALLY LEFT BLANK]



APPENDIX D

AGENCY’S AUDITED FINANCIAL
STATEMENTS FOR FISCAL YEAR 2001/02



[THIS PAGE INTENTIONALLY LEFT BLANK]



T00T ‘0t sequiaidag

411 D]

I uo uotuido ou ssa1dx3 am ‘A[SuIp10ddE ‘put SIUSWNLIS [RLOURUY 21seq Y3 jo npne oY) w patjdde sainpasoad
3unipne ayy 01 pardalqns usaq Jou sey uowdas A1010NponUT 9y, *3[04M B SB UDYE] SIUSWIIRIS [eloueuy JISeq ay) 01 UONEaI Ul $153dsa1 [euaIewW [[e ul pajess Ay
st ‘uotuido Ino ur ‘pue sUBWAEIS [EIdURUY JISEq ) JO upne gy uy pardde saxnpadoid Sunipne oy 03 pardsfqns U] SBY UOHBWLIOU §ong "sudwAIS [R1ouCUly
diseq 3yl jo 1red pannbas e jou st pue sisA[eue [euontppe jo sasodind 10j pawasaid si JUOINOD JO J]qEI dY) Ul Palst] S uoneuLIojul Arejuswaiddns oy 1 ‘Sluswiaye)s
ferucuy oiseq s Aouady oy asudwiod A[9AROSf0d 1B SUSWSIRIS [efoueuy diseq oy uo suotuido ue Funuio jo asodind oy 105 paronpuos sem npne mnQo

‘)t uo uorurdo ou ssa1dxa pue
UOHEWLIOJUE 3Y) MIpNE JOU PIP M ‘JOAIMOH  “uoneuiojui Arejuswajddns paxnbai ay; jo uoneiussaid pue Juswisinsesw jo spoyiaw ay1 3utpredas yuowadeuew jo
saumbur jo Ajurewnid pasisuos yoiym ‘sainpasoid pawtui uread paridde aaey ap “BdLIBUIY JO satEIS patun 3y tr paidasoe Afresouad sofdiound Sununooe oy
Aq pannbai voneuwnioyui Areyuswaiddns st INq suouIaels fetoueuy diseq ys jo wred pannbar e jou st g yInoay g saded uo siskjeue pue UoISSNOSIP s, Juswadeuey

upne
in0 Jo s)Nsa1 3y} ultapisuod ur podal sy Yim vonounluod ur peas aq PINOYS pue Spopuni§ SULIpNY JUAWWLIIA0D) YIm DUBPIOIDE Ul pauriojad 1pRe ue jo
ued [esdaiuy ue st uodai yey |, ‘siueid pue s1ENU0S ‘suonendal ‘SMe[ JO suoisia01d ure11ad yim douer[duwiod sit Jo sisa) 1no uo pue Juizodas [RIDUTULJ ISAO [O11UOD
[ewIdiul s, A5U38Yy 9y) JO UOILISPISUOD INO UO Z0OZ ‘OC 1aquiaidog parep 110dar mo pansst os[e aavy am ‘spappupis Sulpny JUBWUIZA00) YIIM SDURPIOIIE U]

"BILIWY
40 saEig pantuny sy ut paydadoe Ajjessuad sepdounid Fununosoe M AJULIOJUOD Ul papud udy) Ieak oy 1oy uowisod [epueuy ur sadueys sandadsas oY1 pue
200 ‘0¢ dunf jo se eiusoji[e)) ‘9pIsIaATy JO AN ayi Jo Aouady wawdojoaapay sy jo uoneuwriojul puny Suiurewas Aedaisse Ayl pue ‘puny Jofew yora ‘sanianoe
[ewswuIsA03 ay jo uomsod feroueuy 9andadsal sy ‘soadsal Jeuarew [re ut ‘Apiey juasord 9aoqe 01 palIdjal sjUAWINEIS [RIdUEUY s1seq ay) ‘uoiuido Ino uj

'suotutdo 1o 10§ siseq ajqeuoseal e sapiaoxd ypne mo 1BY) 9AJ1[3q I, “uoneIuAs3Id JuSWIAIRIS [EIOUBUY [[EXA0 3y) SULEN[RAS SE [[aMm SE ‘Juswadturw Aq
Sprwl sajewnsa Juedyiudis pue pasn sajdioursd Sununosoe sty Fuissasse SIpNOUL OS[E JIPAT Uy "SIUSWIIBIS [RIOUBUL AY) UT SAINSOISIP puk syunowe 3y Sunioddns
S0U3PIAQ *SISEQ 159 B U0 ‘JUILIWIEXS SIPN[OUI IIPNE Uy “JUSUIIIEISSIW [BLISJEW JO 304 aIe SIUDWIANEIS [BIOUBUL 3yl JOUIAYM INOYE OUBINSSE 9|qBUOSEAI UILIQO 0)
ipne ay) uirogaad pue uerd am ey axnbas sprepuess asoy |, SIS PANUN 3Y) Jo [eIsuan) Jafjondwo)) syi Aq pansst spappunig Sulpny uAULIA00 Ul paueiuod
Supne [eoueuy o1 djqeoridde sprepuers ayy pue esuswy Jo sajels panup) oyl ur pardoase Ajjesousd sprepuers Sunipne Yum asuepiodde Ul JIpne INO PAIdNPU0D M

"NPRNE INO UO paseq SIUIWALIS [B1oURUY DISEq 3sayl uo suotuido ssaidxa 03 s1 A)pqisuodsar InQ wawodeueus s Aouady ay) Jo Anpiqisuodsal
oYy} 3T SHUSWIIEIS [RIOUBUL ISOYL  SIUSIUOD JO I[GEI SY) UL PAISI| SB SIUSWAIBIS fetoueuyy oIseq s, Aouady Yy asudwod A[2ANIA[[0 Yorym ‘2007 ‘0 aung
P3pus Feak ay) 10J PUE JO SE BIUIOJI[ED) ‘OPISISATY JO A1) 3ys Jo nun Jusuodwod e ‘(Kously ay) BluI0§1[e]) ‘pISIBATY Jo AND Y Jo AouaBy juswdojarapay oyl
J0 uonew.oyut puny Fururewor a1eda138e dys pue ‘puny Jofews yoes ‘S3NANOL [BIUSWUIAA0T A1 J0 SWAWAEIS [R1UTLY a1seq 3uiLuedwiodse ayi paipne sasy Sp

HL TRy O

“BIUIOJIE]) "IPISIALY Jo A1) sy Jo Aoualdy juawdojaaspay
[1ounc) A1) Jo SIaqWARN S|qEIoUoH Ay |,

1oday stonpny juspuadapui

159.-92926 VO 'esan s)s0)
004 8ung
pieasinog uoluy 009

I



‘AioBajeo spuny [ejuswiuianob ay) ul ale Aousby ayj Jo spunj ay} Jo |1y siuswalinbal jeba) pajejai-asueuy yim asueljdwod
ojeJjsuowap pue ainsud 0} Bujunoooe pun) sasn ‘sjuswuRA0b |BD0] pue alels 1ayjo a3y 'Adusby ayj "saAnoaslqo Jo sanaoe ayoads 1oy
pajebaibas uaaq aney ey} $80IN0SaJ JSA0 |04)UOD UIBJUIBL O} pasn s! Jey) siunoade pajejal jo Buidnolb e si puny v ‘sjuswuis)e)s jejdoueulj pung

‘Hodai sy} jo g-2 sabed uo punoy ag ued SJUBLWIAJE]S [BISUBLY SPIM-JUSWIUIBA0E By |

‘sease Joaloud ayj J0 suazId Joj sqol saniasald pue Sajeald Ydiym

‘uoisuedxa ajwouoda abeinosua pue ybiq sieuiwie 0} Auessadau ainjonyselul pue sjoalold jo JuswdodAaap ay) apnjouil saiAloe Juswdoaspay
Jgep wual-6uo] uo ysasaiul pue salpAloe Juaswdojaaapal apnjoul Kouaby sy} Jo sallAoe [BjualluIan0b 8y] (Salmioe [ejustiuIanob) sanuaaal
jejuawiulsnobiaju pue saxe} Aq papoddns Ajjediound ale jey) Aouaby ay) Jo suonouny Jybyybiy sjuswaie)s fedueuy spim-juawulianocb ay) jo yjog

"(aAB3] UOREBIBA PaSNUN Jng paules pue
saxe} pajosjiooun “6'a) spouad |BOSY B1NINS Ul SMOY YSED Ul YNSaJ [[iM JBY} SWSY SWOS 10} Juswalels siy} Ul papodal ase sasuadxs pue sanuaAal
‘snyj ‘'smoy yseo pajejas jo Buiun ay) jo sssjpsebai ‘sindoo abueyd ay) o) asu Buinib juaas Buikpepun syl se uoos se papodal ale sjasse Jau
ui sabuey ||y "Jeak jeosy Jusoas jsow sy Buunp pabueyd sjesse jau s Lousby ay) moy Bumoys uonewoul syussald SeliAldY JO Juswale)S eyl

‘Bunelousiap Jo Buiroidul
si Kouaby ay) Jo uonisod |eiouRUY BU) JBYIBUM JO JOJBDIPUL jNjasn B Se aA9s ABW S}aSSe 1au 3y} Ul Sasealoap JO Sasealoul ‘suwll} JOAQ 'slasse
18U se papodal om) 3y} USaM]Iag aoUBIBYIP BY} Yim ‘Salijigel| pue s)asse s,Aouaby ay) Jo |je uo uoljewlojul sjuasald s)essy jeN JO Juswele]s syl

"$S$auISNg Jojoas-ajeAld e 0} Jejiluls Jauuew e ul ‘sasueul s Aousby ayy
JO MBIAIDAO pEOIg B YIM SJopeal apinold o) paubisop aie Sjuawejels [eloueUl apIM-JUdLWIUION0E 8] "SJUSWAJE}S [RIOUBUL SPIM-JUIWIUIIA0D)

"SBAJaSWIAY) SjUBLIBE]}S |BloUBUY JISBG By} 0} UORIPPE Ul uojewloul Asejuawaiddns Jayjo suigjuod osje podal siyf ‘sjuswe)e;s (eloueul
ay) 0} sajou (g pue ‘sjusWalels jelourUYy puny (Z 'SiUBWRS |RIDUBUY SPIM-JUSWILIDACDE (| :sjusuodwod 8aly} jo pasudwos ale sjuawale)s
|eloueuy diseq s fousby ayl ‘sjuswalels [eioueuly diseq SAousby ay) O} UOIONPOUI Ue SB 8AJ3S 0) Papudlul S| SISAjeuR pue UoISSNISIP SIYL

SJUBWIaJRIS [BIDUBUI] 3Y) JO MBIAIBAD

‘sle|jop Jo spuesnoy) uj passaldxa aJe ‘pajedlpul 9SIMIBYIO0 SSajun 'sjunowe

I “Hodal sy} Jo Ax-A sabed uo punoy aq UBD YoIyM ‘[ERILUSUEBS JO JBJIS] JNO Uj PAYSIUIN} UOHBULIOJUI [RUCHIPPE YiiM uoRounfuod ul aiay pajussaid
UOHBWIOJU| BU) JBPISUOD 0} sJapeas abeinooua ap "Z00Z ‘0E dUNP papua Jeak |eos)) ay) JOj SAINAIOR |eIoURUY JO SISAJBUER PUB MBIAISAO SARILIEU

sy} sjuawalels |edueuy s, Aouaby au) Jo siapeal Jayo am ‘(Aouaby ayy) apislaAly Jo A ay) jo Aousby Juawdojorepay ay; jo Juswabeuew sy

sisfjeuy pue uoissnasiq suswabeuepy



"SallIqel| puog JuaJInouou alepinbil 0} Pasn 8q 1SN SBNUBASI JUSWBIOUI Xe)
8Iming "198p pspuoq 18s)J0 O} sjesSE d1e8ID Jou op sainlipuadxe asayl ‘WBIq aleinajje o} 10 ‘AND BY) JO 19SSE UE SBLL02aq Yoiym ‘ainjonuseljul
JONASUOD 0} pPasn aJe spunj puog "8NUBABI JuaWaIdU Xe} dA1as Ajjebe) O} sjasse sjqejieAe S)i JO SSOOXe Ul 1P UIBJUIBW JSNW ‘me
Juswdojorspay ejuloyie) sepun Bulerado ‘Aousby ay) "sseupaigapu Papuoq sy sjoafjas 1olep Jeu s,hAousby ay) jo uoiod 1sabie| ay) sey Ag

'2002 ‘0€ sunp 18 269°18$ Aq siasse papasoxe
seniigel ‘Aouaby au) jo ased sy} U} “Uomsod |eoueuly S juBWULISAOE B JO J0JedIpUI INJASN B SB awi) 18A0 8AI19s Aew sjasse Jsu ‘Iaiped pajou sy

sisAjeuy |eiouBul4 SPIM-JUBILIBACY

"uodai siy} jo 8g-G2 sebed uo uoyewsoyu Asejuawsiddns
84l Ul punoj 8q ued Spunj |ejuBWUISA0D JOfBWILOU UM UONDBULOD Ul JBIED O} paudjel SJUAWSIe)s Buluiquiod 8yl -uonewuoju IO

"Hodai sy} Jo G2-p| sabed uo punoy aq Ued SIUBLIBEIS [BIOUEBUY U} O} S3J0U By | "SIUBWAIR)S |erouBuY puny pue epim-JuaWIULIBAOD
ayl ut papinoid ejep ay) jo Buipuelsiapun |} € 0} |ERUBSSS ST JBY} UOHBLIOUI [RUOIIPPE BpIA0Id Sajou By 1 ‘Sjuswialels jeidueuy) ay) o} SajoN

"wodai sy} jo || pue ¢ sabed uo punoj aq ued sjUBWAIE]S [eloUBUY PUN) [BUBWIAAOG dJiSkq By |

‘uoneuuojut Arejuswseiddns
Se sjuswaje)s buiuIquoo 4o wioy ay) ui papiaoid S| spunj jejuswuIench ofewuou 8Say} Jo yoea JO} Blep punj jenpiaipuj ‘uonejuasald pejebaibbe
‘a1buis e ojul pauiIquiod ase spuny |ejuswWIBA0E usauY) 1BYIO 8Yl WoJ} eleq "spunj Jofew a8q O} PaIBPISUOD ale YOIYM O |je ‘spund s}oefold
[ended uoAues aloweshg/iopuio] AusisAlun pue vodity/umojumoQ ‘esuelg eseD ay) 10} pue Spun4 82IAISS 198 uoAue) alowedsAg/I0pLI0Y
Aysienun pue podiyumolumog sy 10y saouejeq punj ui ssbueys pue ‘sainjpuedxe ‘senuanal jO JUBWIBIEIS Pun) |BJUBWILIBACE By
Ul pue jsays adouejeq puny [ejuswiuiaach ay) ul Ajeleredes pajuasaid Si UOHEBLIIOJU| *SPUN} [RJUBWILIAACD lenpiaipu) ueaybie surejutew Asuasby ay

"S8lliAloe [eluawiuianob pue spuny jejuswusanob ussmiaq uostedwod siy}
Sjej|ioe) 0} uoneljiduodal B apinoid sadueleq puny ul sabueys pue ‘sainyipuadxa ‘senusael Jo JUBWAe}S punj reyjuswiuseaob ay) pue jaays aosuejeq
pun; jeiusuiLiancl sy iog “suoisiosp Buioueulj wisj-Jeau s uswuIanch ay) jo Joeduwi uue)-buo) ay) puelsiapun Jajeq Aew siepeas ‘os Bujop
Ag “sluswalels [efouBUl BpIM-JUBWUIBAOD U} Ul SBIIAIOE [BIUBWLISA0E 10§ pajussaid uoReuwLIO! JBIIUNS YUm Spuny [ejuswuIsAob o) pejussaid
UoleuLIojul 3y} 81edwoo O} [njasn S|}l ‘SjusWBle]s [eIOUBUIY BPIM-JUBWUIBACD JO JeY) UBY) JGMOLIBU S| spunj [ejuawuiarob Jo snooy ay) esnessg

"sjudwalinbai Buioueus) uuel-reau s uswwianob e Bulen|eas ui njasn aq Aew UONBULIOU! YONG
"Jeak [Basl) ay) Jo pud sy} Je S|qe|iEAR S30IN0SS! BIGEPUSAS JO SAOUBJEG UO SE [jM SE S80i10S8) Bjqepuads jO SMOJINO puB SMOJJUI WIB)-IBSU UD
SNJ0} SjUSLIBIEIS [eloueUl pun) [RIUBWUIBAOE 'SJUBWIBTEIS [elouBUl BPIM-JUBLILIBACE B8U} BYUN ‘IOADMO} SIUBWIIE]S [BiDUELI apiM-1udiiuIaAch
BUl Ul saiAoe jejuswuienob se papodal suolouny swes ay) AjjeNuassa 10j JUN0doe O} Pasn ale spurly [BIUBWIUIBAOD) "SPUNY [BIUSWUIIA0D



(269'18)%

(69208)

(e2p'1)
9v2'Se
682Z
1S6'LL

£¢8 E¢
G95'E
658'pL

L£8'L
29s‘c $

samAnae
[BJUBWIUIBADD)

2002 ‘0€ aunp — (1olyap) syasse JaN
1002 ‘'t Ainp — (noyep) siesse JoN
S}9SSE }au U| ases109(
sasuadxe |Bj0}
1qep wial-buoj uo 1sai8U|
saiAloe Juawdojaaspay
:sasuadxgy

S$9NUBAS) (B)0 |
lBsyi0
Juswauoul xe} Auadoig
:S9NUBA3I [eJaUdY)
suonngquiuod pue sjueld jejide)
$99|Aas Joj sabieyn
:sanuanal weiboiyg
SaNUSATY

ISMO||0} SE 8Je 8SE8109p S} JO SjudWS|d ABY Egp’ 1§ Aq siesse Jau s,Aouaby oyl peseaioap SANIANOE BJUBILIBACK) "SARIAIIOR JRJUSWIUIBAOY)

(691818

(261'86)
2091
868'L

LI9LLL
4209
0¥5's9l

G668
g68'7
[20'88 $
SOMAIDY
|ejuBWIUIBAOY)

sjoasse Jau [e10 |
pajouisasun
pejouIsay

1qap paiejal Jo 1au ‘sjasse jedeo u) pajseau|

:sjosse JoN

souliqe) jejoL
saniftqel) )8yiQ
Buipuelsino saniiqel) wisy-buo

s}asse |ejo]
sjosse |ejde)
sjasse jejdes-uoN

'SMOJ|0} SB SI ‘2002 ‘0E sunr Je sjasse Jau s Aousby ay) jo Arwwns v



86871$ €101
(osv— uoneloaidap pejeinwinaoe sso
8re'2 reloigng
689 uswdinba pue Aisuiyoepy
0. sbuipjing uew Jeyjo sjuswanoiduy
682'L$ puen

'Smojjoj ‘uoneroaidep
J0 18U ‘sjesse jeydes sAouaby ay) jo Aiewwns V ‘awdinba pue pug| sapnjout sjesse [eydeo ul uswiseAul siy) “(uonedaidap pajenwingoe
j0 18U) 868°L$ O slnowe 2ooz ‘0g eunp 10 Se saniaoe [eluswuianob sy oy sjesse [eyded Ul Jusw)saAui sfousby ay) ‘sjasse [eydes

uopesisjujwpY 1Ga( pue Jassy |eyded

® 10} (¢ pue ‘(G18'6$) @01Mas 1qop Aed o) (2 '(se9'2$) pouad soud a1 jo sispJo aseyaind pue s10e1U02 Bjepinby o} (| Palilwiwod usaq Apease sey
¥ @snedeq Buipuads mau 10} s|qe|ieA. jou S| i 18U} 81EDIpUl 0) paAlesal s| 8duejeq punj Jo Jepurewsal ey} ‘uoiaIosip s uswuianob ayj je uipuads

"JeaA jeast) ay) Jo pua eyl je Buipuads 10} ajqejiRAR S80IN0SA) 18U s Juswiuianob e Jo sinseaw (njosn e se aAIas
Aew souereq puny panssaiun ‘Jeinaiped uj ‘spuswannbas Bupueul s Aouaby 8y} Buissasse ur jnjesn st uonewsoul Yyong 'saoinosal ajqepuads
j0 SB0UBIEq PUB ‘SMOIINO ‘SMOjJUI WiS-JEau Uo uolewlojus apiaoid o} S1 spuny [ejuswusanob s Aauaby sy jo snaoy ayy “spuny |eluswuianoy

"Sjuswialinbal jefis; pajejai-aoueul yum soueldwos 8jeJjsuowap pue ainsua o} Bununoooe puny sesn Aouaby ay) ‘1oj|1ea pajou sy
spuny s Aousby ayy jo siskjeuy |eloueuly

“Isjua)

SUY J9AIND 8y} pue suy 8y Jo jooydg ‘sbesen Bupired abeip Ausseaun ‘Areiqi] eouelg eseq ay) ase sjoaloid asay) jo sojdwex] -sasuadxa
abuej Buisneo ‘reak sy Bulinp Aemiapun asem sposfoid abiej jeianag seah soud ay; seno ££2'S$ peseasou sasuadxs AlAoe jualudojanapay
‘SjusLseAul pue yseo uo sBuiules jsaiejul 1omo| s}0a)e) 9seaIdap Syl '€81'1$ Aq peseasoap sanuanes [eiauab 18yl

"ealy 19sloid uoibulpy ay) jo uoisuedxa Jussal ay) o) PUB SUOIPUOD J1WOU0D3 J8Yjaq 03 anp sanjea Auadosd

pessasse u1 punogal 8y} woyy sinsal asesidul siy) Jo I1sopy “1eak ay) Buunp (946°¢1) 085'L$ Aq paseaioul sanuaAal Wawaioul xe} Apadoid
'9SB8I03D S|y} 10} Uoseal UlBW 8y} sem abejjiA uoIssIy 10} ueo| 8o uonoeg Juawdojaaag ueqin pue

Buisnon Jo uswpedeq ‘s 'n sy Aq pepjaoid spuny woyy sainypuadxa 18m07 "829'1L$ Aq paseasoap saniAnoe [eluswuIanch oy sjueib jeyden
‘Buipling ay) uj satoueoeA 03 anp PBSEIDSD Jomo | BlULOjIiB) WOI) BNUBABI 8SBBIGNS pue Jeak Joud auy) ui jjohed sjqenisdas ajou afie e

SEM 818Y) asnedeq Jeak ayi Buunp p9z' 1§ Aq peseasoep 8jqeA15031 s8jou uo sjohed [ediouud pue swooul jejuas se yons saoInBs Joy sabieyn

O 0 O dao



"22526 VD 'opisiaAly‘19ailS Ul 006€ ‘18inseal | Aouaby juswdojeaspay

8] 0} passalppe aq p|noys uoleuloul (eloueul) jeuolippe 10} sisanbal 10 podas siyl ul papiaosd uoneuLIojul Byl JO Aue BuluIeoU0d Ssuolsany
"sooueuly shoueby ayi ui 1sassjul uB Yim asoy) |le Joj sedueuy sAousby ay) jo maiano [eieusb e apinoid o} paubisap si podas [eioueul SIy L
uojjeuniojui 1oy ysanbay

‘v¢ abed uo g} 8jou ul punoy

8q ueD Jajsuel} JyH3 8yl uoc uolewLojul leuolippy ‘ssedoid 1abpnq ajeis ay) Buunp uoireisibay eiutopen Aq palinbai (4vy3) pung uoneuswbny
anuaAsYy [euoneonp3 ayl o} Jajsuel) ay) Aq paqiosge eq [|IM ‘JOABMOY ‘BSB8IOUl JBY) O UONWN “Jeak [easy Ixau 8y} 1o} %62 Aq aseasoul
M saNUaAaJ JuBLLRIoUL Xe) Jey) sajewlse Juswabeuely ‘seale 108foid uswdojpaspal ayy Ul asu 0} senuluod Auadold Jo anjea passesse ay |

196png s Jea) 1XaN pue siojoe4 jwouosy

"podai siy} Jo g2-61 sebed uo punoj aq Aew jqep BulpueisINo UO UCHEWIOU! [RUOIIPPY

*9oUBNSsS| JO aw Je Ajjenpialpul pajes aie sanss) puog “Bupies 1paso ||RISA0 Ue 8ARY Jou sa0p Adusby By

2102102 uoAue) aloweoAS/10pLIOT) AlISIOAIUN
8102 18U eljoubepyy
¥102-1102 Hoduy/umoumoQ)
¥10¢-v00¢ BOUE|g ESED)
610¢-v102 uojbulpy
1gsp indui 0} 2aly 109lo1g

suonepw|| awi |

papuog

"103loid ay) 0} pappe sem ease sejep AqQ Alea suonejwl| awi | ‘seale Joafoid |[e | }SIXe SUOREHWI| Jgep Papuoq pue swil|

"SHY 8y} Jo [00yos 8y Joj Auadoud aseyoind o) pue abeser) Gupped abejjin Alsiaaun ayy Joj Buioueuy wusiul apiroid o} AN 8y}
WOoJy SB3UBADE O} 8NP dJam sasealou| Jeak |eosly Juaund sy} Buunp geg'e$ Jo siuawainas Aq 18sHo £95°01L$ AQ pasesalaul 1qap [elo} sAousby ey )

‘(spuoq uoledojje xe} ‘'a'l) S801nN0s anuaaal paijioads Aq
Ajoj0s painodas aie spuoq 8yl ‘088'L11$ J0 Buipuelsino 1qep papuoq jejo) pey Aousby ayy ‘Jeak (easl JusLInd By} JO pud By} 1Y '1qep wisey-buoT]

"wodai siyy jo | abed uo g ajou ul punoj aq ues sjesse [ended s Aouaby 8y} UO UCHELLIOI [BUOIPPY

.



‘Juswalels siy) Jo ped (eibajul Ue Ie SHUSLIBIE)S [BIDUBUY DU O} SS10U Ay )

(269'18%) (1oyap) s)asse jau jejo )
{20176) pajousaiun
LE6'G a9)A8s 1q3Q
286y sjo9foad Buisnop
140} pajoulsay
269'L 1g9p pajejos Jo Jau ‘sjasse e)ided U pajsanu|
S)assy JaN
219141 saliqey jejol
rArA Y : 1eak auo uey) aIow uj 8ng)
1G6'C Jesk suo uiyym ang
:SBMIIGe}| JUDLINOUON
4214 spsodag
L1£'82 anuaAas paussQ
8G6°L ajqeded )sassijul panuody
658'e Sajligel paniode Jay)o pue ajgeded sjunodoy
seuinger
626'68 s)esse jejo
968’} (uoyepaidap pajejnwinooe Jo au) sjesse [eydes
6411 8jesal Joj pjay SjuswaAoidwl pue pue
622 KD ay; 0} saoueApy
ore'se 8|qeAi0al ases| |eyde)
Si swiay piedaig
6EY's 8|qeAI9034 SUBO] UOHEN|IqEYSY
{se|qpo3jjooun 1oj
126 SadUBMOJIE JO JoU) SBJqeAIBDaY
Zig'si jusbe jeosy je sjuaiujsaaui pue ysen
261'28 SjUBWISaAL pue Yysed
'sjassy

S13SSV L3N 40 ININILVLS
3AISHIAIY JO ALID FHL 40 AONIOV ININWJOTIAIATH



JUSLIAE)S SiY} O Ued |esbajul UE BJe S]BUWIBIE]S [BIOUBUY BY) O} SSI0U By )

z69'188) Buipua - (Woyap) sjesse joN
(692°08) Busuibag - (loyep) siasse j1oN
(gzv'L) sjesse Jau vy abuey)
yZy'gl s8NnuaAal jesauab (ejoy
809°tL SNOaUE|3oSIN
166'L sbujwes Juswysanu)
658'v1 saxe) Auadoig
'S8NUaAa) |BJBUSS)
(4¥8'61) 1£81% 296'ce$ 9rZ'62$ SapIANOE [ejusLILIanob (ejo
(682'2) 0 6822 19ep wiie-Buoy uo )salajU}
(ggs'2L$) £8'1$ 295'c$ 156'21$ SajAloe uawdojarapay
ISSRIARDE [BJULILIBA0D
|2joL suonNqUILo) SaOIBS sasuadx3 - sweiboldssuonouny
s}assy JoN pUE sjuBIS) Joj sebiey)
ut sebueydn jended
pue anuaAay SINUBARY wWelboiyg
(osuadx3) joN

(spuesnoy) w passaidxa sjunowe)
2002 ‘0€ aunr papua Jeak ay) Joy

S3LLIAILOV JO INSW3LVLS
3AISH3AI 40 ALID 3HL 40 AONIDV LNIWJ0I3AIATH



0£z 8 YL vES

‘Hodas suoypne Juspuadapul Sukuedwosoe sag

860°'68% Lo0'ziLg 102°01$ 991'61$ 918'6$ $ajueeg pung pue saijiiigel feiof
G96°1G 261'4 9v0'6 vvZ'iL 6256 641'¢ GIE'S S3aduejeg pund jejoy
252 15¥'2 0 0 0 0 0 Spunj anuaAay |enadg
PAYA ovL'L W9l V6’ ¥66'1 0 0 spuny s08fod ended
:pajeubisapun ‘poasasaiun
6€2'8i 0 906'9 1£G°0 cog'y 0 0 suolesado aimny Joj pajeubisap ‘paniesaiun
6L1°2 696°1L 0 9.8's g8ee 0 0 8jesal Joj pjay syuswaacidui) pue pue
€l i 0 43 0 0 0 Sway) predald
0LE'L 744 65t 9l 29 0 0 8|QeA3031 SUBO| JUBLNJ-UON
Gig'6 19¥°1 4] 0 0 616'C GL£'G 821A18s 1q3Q
00Z 0 ] 0 0 002 (] KD ay) 0} sacueapy
5£9°2 545 ov 612 ££0°2 0 0 $80uURIQUWINIL]
'10) paAJasay
:sadueleg pung
£6Y'2E 608't GS9'L 226°L 182 16 69.'8Z sajiirqery |ejo
1£0°1 1€0°1 1} 0 1] 0 0 Spunj Jayio 0} ang
¥92 oy 0 [ 244 0 0 0 sysodaqQ
9bs'Ze Siv'e £ 1273 14 62 0vz'ez anuaaal pausjaQ
6 0 0 6 0 0 0 $3JuUasqe pajesuadwio)
8% 0 0 3% 0 0 0 SaNjiqel| panudoy
z219'c €92 259°4 +88 29¢ 144 625 8|qeded unodoy
-sanpgen
Saoduejeg pung pue sanyiqen
850'68 1002t 102'0L 991'61 019'6 1} x4 rLve slassvy |ejo
621'L G9G'L 0 9IE'S 14 0 0 3|eSal Joj |3y sjuduaA0IdwW; pue puey
62C 0 0 0 0 622 0 Ay 8y} 0) S9oUBAPY
180°1L 0 0 1€0°1 0 0 0 spunj Jayjo wosf snQg
St I 0 43 0 4 0 sway piedald
0ve'sz 0 0 0 0 0 ovZ'ee 9|qeAiaas ases) [epde)
6EH'S 869°'C 65t 964 14 0 0 3jJeA1923) SueO| uoijel|iqeydy
16 (] 0 16 0 0 0 $8§GeAI223] jRjUaLLIULISA0BIaU)
L4 9¢ ol 06t 0 08 2l J3U '3jGeAIa33! SIUNOITY
gge 6¢ €6 Sii 8¢ 9¢ 174 8|qeAIa0al )salsiy|
eLe'gl f4A 4 LY'e 685t 218'9 v28'} ¥£9't 1uabe |eosy je suawisaaul pue ysed
161°228 ore'vs z99'/% 666'6$ VA7AA 600'4$ ¥20'2$ Sjuawisaaul pue ysed
spun4 spun4 uohued voduy ejue|g uokue)d podiry Sjassy
lejof 183410 aJjowedkg JUMOJUMOQ esen 9JOWRIAG fuMmoUmMoQ
Jopuiod /1OpwIo)
Aiisssaiun Anssanun
sSpun4 s1oafold fended 82jA19S 1937

(spuesnoy ul passaldxa siunowe)
2002 ‘0g aunf

SANNZ TYININNE3IA0D
133HS FONVIVE

(ewi0ije3 "apisiaaly jo Al ayi 1o yun uauodwo?d e)
3QISY3AI 4O ALID 3HL 40 ADNIOV INIWJOTI3A3IGIY



JuaWBEls SIy) jo ped 163U UB SIB SJUSWSIE]S [RIJUBLY Y} O} S3}0U 81|

{z69' 18$) sanIAoe |eJuawwanoh Jo sjasse 1aN

(vse'6el) ‘spuny ay} u; payodal Jou ale as0jo1ay) pue pouadid
juanno ay) u) sjqeded pue anp Jou ale jey) ‘sjqeled spuoq Buipnjous ‘seniqe) wia)-6uc

622’y 'Spuny 8y} ul pasiaep ase
‘aiojasoy) pue sainypusdxa pouad-jussind o) ked o) ajqejieae Jou aJe Jey) syasse wia)-6uo| 1aY10

"spuny ayj uy pajodal jou e
968'1L '910j3J8Y} ‘pUE SBIIN0SA (BIOURUY J0U 3J€ Jey) SANIALOE |ejuawiuIaach u) pasn sjasse [eyden

69G°16$ spuny {euswutenoh - sasuejeq puny jejo)

‘asnesaq JusIap
8e S]3SSE J8U JO JUBLBIE}S BY) U) SANIAROE [RJUSWUIBACH Joj papiodal sjunoUy

(spuesnoy) ul passasdxa sjunowe)

200z 'o¢ aunf

$13SSV 13N 40 INJFWILVLS 3HL OL

SANNG TYINIWNYGIA0D 40 133HS FONVIVE IHL 4O NOILVYITIONODIY
(eiusopjed *apissanry o AuD ay) Jo uun Juauodwios e)

3AISYIAIE 40 ALIO 3HL 40 ADN3IOV INFNJOTIAIATH



G95'16$ 26128 9v0°'6$ e'lls 625'6$ 6L1'c$ G.8'G$
8S1'EY 29.'9 £98'¢ G561 YLl 281 FATA)
20v'8 oty £91'G 682'S (ce9't) (g) (258)
825°01 {952'2) 299'8 G2¢'L 059 (¥81°t) (b21'2)
(se) (26) 0 (s1) 7] 0 i
£95'04 0 0002 €05°¢ 0 S¢ -4
(0L2's) (966'¢) (zs) (28 0 (6i2'1) (6i6'ci
0216 vEE'L 6L2°L 616'¢ 8.6 005 0zl't
(121'2) 98l't (¥8b'c) (9£0'2) (582°'2) 181t Lig'L
Sl0'92 190°¢ 816°C [ZAW] [42:¥3 Lig'2 £10'2
666 X7 0 ) 0 0 855
28z, 196 0 0 0 SE9'L 9s9'¥
Spl'e 68% 0 0 0 209 6v9'L
S82°e zi\ yrd} 6112 192 0 0
LE'9 968 ¥80'c £26 viv'y (] 0
60¢ 0 0 60€ 0 0 0
844 0 92 Siy 0 0 0
£99'} 92z .9 6¥L'L vl S9 FA 4!
Yov'e 9.2 vl 602'2 /88 ol ]
¥56'€2 1429 veY 880°G 158 g6v'¢ 0E€'8
L6v'y oLg G6 110 0 662 ¥96°L
1992 0 6 8cy'Z 0 0 002
156" 192 oce €€0 56 €92 201
658'v1$ pOF'SS 08 0$ 0% 9£6'2$ 654'93
spung4 spun4 uoAuer voday easue|g uoAue) vodny
lejo} BY10 8I0WRIAS umojuMoQg ese) BI0WeIAg JUMOJUMOQ]
Hopwo) lopusod
Ajisioan Aussanun
spuny sp8iosg jendes adAaS 1q8Q

‘uodss suoppne juapuadepur Butkuedwiosse 98g

0€ aunr ‘saouejeg pund

L AInp ‘saduejeg pun4

sasq Buypueury Jeyio pue sainlipuadx3 (1spun)iang
saaunog Buidueuty 5eyI0 pue sanuaaay Jo (Aouagayag)ssaoxgy

(sasn)sanog Buoueuly oy fejoL
8|eS3) JOJ PRy pue] Uo (Ssoy) uien
KD ayy wioyy sasueapy
N0 sugysuRy |
ut siajsuesy
‘(sesn)saainog Buppueury syi0

sainjipuadx3 (18pUN)ISA0 SANUSASY jo (Aouaioyaq)ssaoxg

sanjpuadx3 .10}
SaduUBApE JO JuswAeday
1S5y
rediouug

:82IAJ8S 1aQ
awasaibe ybnosy)-sseg
sjuswanosduly joslorg
$}502 UONE0IBY
suoiisinboe Apedoid
SADIAIBS JRUDISSDOI
dAleJSIUIWIPE PUB Saueles

sy

‘sainpuadxg

SANUAAGY [el10]
SNO3UE|IBISIY
iuswusaaofiian
1Sy
JUETIETR TR ] ]
89NUBAY

(spuesnoy) ul passaldxa sjunowe)
2002 '0€ 8unf* papu3 Jea A 12IsI4 34} 404
SANNS TYINIWNYIA0O

SIONVIVE ONN NI STONYHD ONV SIUNLIANIIXT ‘SINNIATH 40 ININILVIS

(enwojed ‘apisivary jo AnD ay) Jo jun Juauodwos g)
3AISHIAIY 40 ALID FHL 40 ADNIOV INIWNDOTIIASATY



Juawalels siy) Jo Hed [eiBajul ue ae SJUBWRJR)S |BIDUBLY BY) O} SIJOU BY |

(ezv' SM salaoe jejuswuianob jo sjasse jau uj abuey)

(z92'6) ‘Swia)| pajejel pue Jqap wia}-buoj Jo uawieas ayy ul saouasayIp
9s3Y} JO J08Y3 JoU 8U) SI JUNOWER SIYL "SOIAIOR JO JUBLWIBIE)S BY)} Ul PSZIUOWR PUB PaLI9JIP BJe Sjunowe asay)

SE3I3YM 'PaNssi Jsil §11GP UBUM SWaY JejiLIS pue Sjunodsip ‘swniwaid ‘s)sod 0Uenss| JO Joays ay) Jodal

SpUN} |eJuUBWUIBA0D ‘oSl 'SJaSSE Jau UO 1238 AUe SBY '19ABMOY 'UORJBSUES) JOUNSN "SPuny [RjudwuIaA0b

JO S204N0SB! [BIOUBUY JUALIND BY) SSWNSUOD Jqap wud)-6uo) Jo jediduud ay Jo JuawKkedss ay) ajIym 'spuny

lejuatuusanoh 0} $90Jn0Sal [e1dURLY JUBLIND sepiaoid (sajou ‘sasea| ‘spuoq '6'a) jqap uus}-Buo) Jo aouenss) ay|

(c9) ‘pouad Jualng sy} uj uoyeoaidap papasaxs sjuawwarcidu 19afoid yoym Aq Junowe sy}
sIsiy] -asuadxa uoneioaIdap se papodes pue SaAll NJasn PAjEWINSS JIBY) JBAO PAJEIO|(E S SIISSE 8soy) JO 10D
By} 'SaIANOE JO JUBLIB]E)S BY) LI ‘Janamo sasnjipuadxa se sjuawaaoidu Josfosd podas spuny jejuaILIBA0S)

L0v'8s spuny [ejuswiuianob [e)o)-saoueieq puny ui abueyd JaN

:asnedaq Jualayip
1€ JO JUBLUBJE}S By} Ul SaIAOR |Rjuawwtanob 1o} pajiodas sjunowy

(spuesnoy} ul passaidxs sjunouwe)

200Z '0€ aunf papu3 JeaA ay} Jod

SAILIAILOV 40 IN3W31VIS 3HL OL

SANNJ TVANIWNYIA0D 40 SFONVIVE ANN4 NI S3ONVHO GNV 'SIHNLIANIIX3
‘SINN3ATY 40 INIWILVLS 3HL 40 NOILVINIONODIY

(ewusope) '‘apissaAly Jo A0 8y o un Jusuodwod e)

JAISHIAIE 40 ALID 3HL 30 ADNIOV INIWS0I1IAIA3Y



‘opZ'p1L$ Buije)o) ysaisyul pajejnwinode
pue A0 ey) woy saoueape ale ‘200z 'O€ aunf je sjesse
Jau jo juswajels ayy ul papnjou) Jqep papuoq s,Aousby ay) 0}
pajeulpiogns ‘SanuaAdl JUSWaIoUl Xe} ainjn) Wol SadueApe ay)
Aedai 0y Aouaby auy Joj apiaoid AyD ay; pue Aousby ay) usamiaq
sjuswaalby ‘syosfoid juswdopAspal U0 Bsn J0j opISIOAY
40 AID 8y} ojwoly SaUOW PaduBAPE/PAAIRDa) sey Aousby oy

'¢¢S¢6 elulojllen
‘apisiaNy ‘19ans ulely 006¢ ‘Juswpedsq soueuid sAND By
woyy paulelqo aq Aew sjuawales ejpueuy Aloyiny paje|dwod
ajesedag “Aousby ay) Jo sadh} puny ajendoidde ayy ul papnjou) si
Auoyiny ay; jo ejep jeueul “sease osfoid aadadses ay) uiyIm
sanudAai xey Auadoid jo uoilod e uo uaj) pue Jo abpaid Js1y e Aq
painoas ale sjuswaalbe ueo| asay| Auoyiny ay) pue Aouaby
3y} usamjaq sjuswaaibe ueol Ag paindas spuoq uonesoje xe}
panss! sey Ajuoyiny ay| ‘sease jo9foid JuswdojaAapas snoLea
Ul sjuswaAocldwi puny O} SpUOQ JO SOUBNSS| dy} 10 }NPUOD
B se anas 0] Ay ay) pue Aouaby ay) usamiaq Auoyine siemod
Juiol e se pajeasd sem ‘uoijesodiod jyoid-uou e ‘(Ajoyiny)
Auoyiny Budueury oand opisieAly oy} ‘ge6lL Jeak [edsy uj

‘uoiipuod Buuasp
Ausdoid jo juswidojoasp
ucm coz_m_:vom ybnosyy AuD a8yl jo juswdojonspal pue
uoiezijeaal Jiwou0oa |eisuab u) abebua 0) pasamodws Ajpeoiq
s| fouaby 8y} ‘seAnejussaidal pajuiodde sy Aq sweu s Aouaby
ay) ul pajoesuel) Ajpunnol sy ‘suonebiqo wia)-6uoj Jo souslinoul

8y} Buipnjoul ‘ssauisng pue ‘Buipuiq ase Asusby au) jo suondy

D

ny [T = T=Y e}

La+q

sesie Ao ui

"apIsIany Jo AjID sy woyy Joulsip
pue ajesedss ‘Anus |eba| e se sjoe pue ‘apo) Algjes pue yjesH
eiuiojijed Jo 8jelsS 8y} pue ejuioye) Jo me) juswdojarspay
Aunwwo) 8y yym oouepiodde ul ‘|J6L Ul pajeald
sem Aousby ay) ‘sesodind Bupodas |eidueuy Joj apisiany
jo AyD ay) jo Jun jusuodwod, B pasapisuod si Aousby ay)

nu3 bupoday g

"uojjezi|ejiaal
Jluouod® pue wsuno} ‘juswdojaasp Mau Jo} isAeles e
Se Jajoeieyo anbiun sy AjD syl aAIb Jey) sainjes) [eioads sy} asn
o} suejd Aouaby ay) ‘spooyioqybiau pue sainjonys [eRUapPISal
pue |epJawiod 'OIAID oJuoisiy jo AQubsjul eyl ‘ssAnusdul
le;apaq pue jelS feoads yum Buoje ssniaoe Juswdojonspal
ybnouyy ‘aniasaid o} paubisap 0661 AleD Ul Wesboid B pajeniul
pue uoneasasald Juojsiy apIm-AlID ul paajoaul AjaAloe si Aouaby
ay) ‘Ajjeuonippy spsfosd jyuswdojensp oygnd pue ajeaud jo
uollelijiqeyal Jo JuawdoAap ay) abeinosus yoiym ainjeu odlqnd
e Jo sjosfosd ul sajedigiped Alpaioe Aouaby sy *(preog) Aouaby
ay} Jo pieoq Buiuianab ay) se anas pounod AD ay) Jo siequiaw
ayL “(AuD) spisianry Jo AltD auy) Jo saLepuUNOg 8y} Uly)im pajedo)
seaie jooloid oAide eny uyim sease payybiq selejpgeys.
(Aousby) apisienry jo AiD ay jo Aouaby juswdojanapay 8yl

suojjesadQ jo ainjeN v

Sa12110d Bununoddy juedjiubig jo Alewwing  °| 9joN

(spuesnoyy ui passaidxa SjUROWE)

Z00Z ‘0€ |unr papu3 JesA (edstd4

SIN3W3LVLS TVIONYNI4 OL ST1ON

(euiojeD “apisianry jo A1D syl Jo jiun jusuodwood e)
3AISHYIAIY 40 ALID IHL 4O ADNIOV LNIWJO13AIA3YH



‘sgoue|eq YSeo pus yjuow sy)
uo paseq Ajyiuow pajesoje si pausea Jsasaul pajood sy jood
sy} JO sjuswisaAul a|qeynuapl ‘oyoads umo jou saop Asuaby
auy) "AuD ay) jo 1ainseal] ay) Aq pabeuew jood e ul palsaAul ase
‘s)uabe |eosy UM SJUSLLISOAUI pue Ysed Joj Jdadxs ‘sjuatujsanul
pue ysed s/fouaby ay) ‘Aojod Aouaby yym asuepiodoe uj

sjualu}saAnll pue ysed '3

‘abe|IA UoISSI J0} [emaudy ueqin pue BuisnoH jo juswpedad
‘S ' 9y} woJy ueo] @0} UONOSS BY} WOY 3NUdASL apnjoul
suonnquiuod pue sjuesb [euden “sueo| uo sjuswAied jedipuud
pue Jamo| eluIojjeD U0 paAledal sjuawAhed ased| ‘snusal
Bunyed apnpoul saogiaes Joj sabieyn 'suolnguuod pue sjuelb
jendeo pue saouas Joj sableyd Jo Jsisuod senuansl welbold

‘Rouaby ay)
Jo sjoaloid 4oy spew sjuswAed pue paje|nwnade sadinosal ay)
10} Junodde spuny sjosfosd jendeds ay “spuny Jolew se papodal
ase seale jo9foid uolue) aslowedAg/iopulo) Aysioalun pue
uodiny/umolumog ‘eouejg ese) ay) 10} spuny sjosfoud jeyded

“Aouaby ayj jo 1gap uonebijqo wisy-6uo)
uo jsasdjut pue jediouud 1o} apew syuswAed pue pajenwnooe
S92JN0SS) 3y} 4O} JUNOI2JB SpuUny BDIAIBS 1g3P YL  spuny
lofew se papodas a1e sease yafoid uoAue) aiowedsAg/IopiIoD
Ays1onun syl pue Hodiyumojumod ay) Joj spunj aoines 19

:spuny {ejuaLUISA0b Jofew Buimojjo) ayy suodal Aouaby ay |
‘anp i JuswAed uaym Ajuo papiodal

aJe ‘sjuswbpnl pue swieo pue saouasqe pajesuadwod o} paje|as
sainjipuadxa se ||om se ‘sainjipuadxa adlAIes 1Gap ‘JSASMOH

‘Bujunoooe |eniode Japun se ‘paundul SI AJIqell B udym
papiooal aie Ajjessusb sainjpuadx3y ‘pouad [easy jJuaund 8y}
Jo pua ay) Jo sAep 09 Uiylm pajoa)jod ase Asy} jI s|gejieae aq 0}
SBNUBAaI s1apisucd Aouaby ay) ‘asodind sy 104 “pouad Juaund
ay) Jo saniiqel) Aed o} Jayealay) ybnous uoos 10 poued juaund
3y} UIyiM 3[qnos|I00 ale A3y} uaym djgejieAe aq O} PalopISUOd
ole sanUBAlY "9|qe|ieABR pue djgeinsesw ylog sle Asy) se
uoos se paziubooal aJe senuaaay "Bununodde Jo SiSeq |enIdoe
payipoWw 8y} pUB SNJ0j JUSWIDINSE3W SIIINOSA) [BIDUBUY JUSLND
ay) Buisn papodal ase SJUSWAJe}S |BIOUBUY puny [BJUSILIBACS)

‘JaW uas(q aaey sjuswalinbal
Aiqiba je uaym snuaAal se paziuboossl ase SWa) Jejiwis
pue sjuein 'paIAl} ale ASY) Yolum 1oj Jeak By} ul senuaAsi
se paziubooas ase saxe} Apadold 'smol} yseo pajepl Jo
Buiwny ay) jo ssajpsebas ‘paunoui s Ajijigel B uaym papiodal ale
sasuadxa pue paules Usym paplodal ale sanuandy -Buyunoooe
JO SISeq |eNIdOE 8y} PUB SNO0J JUBLIBINSESL S8IN0SAJ JILWOU0ID
ay} Buisn psuodas ale sjuswalels jeidueuly spm-Aousby syl

uonejussald Juswsale)s
[BloUBUI{ puE ‘DUUNOJJY JO siseq 'sno04 judwainsealy g

"SJUaWAjR]S |BIaUBUY puny
|y} u suwnjoo aleiedas se papodas aie spunj |eluswuIOA0b
jenpiaipul  10fepy 'SONUBAal  |ejusliuianobialul  pue saxe)
AQ pauoddns ase yoym ‘saiaoe [euawwancb Ajuo sapinoid
fouaby 3yl ‘sjuswWole)s asay} Wol paAoal usaq sey AyAnoe
punuajuljuediiubis Iy -Aouaby ay) Jo saniAloe bw_ozuccoc ay}
10 || uo uonew.oul Yodal (SBRIAIOR JO JuBLLBE}S BY) pue Sjasse
18U JO Juauiajels ay) “a'l) sjuswale)s jernueul spm-Acuaby ay ).

SJUSLLB}E)S |EISUBUI PUNY PUB SPIM-JUBLLILISA0D D

(spuesnoy; ui passaldxs sjunowe)

Z00Z '0€ sunf papul Jea |edsld

SINIWILVYLS TVIONVYNI4 OL S31ON

(ewope) 'apisiaaly Jo A0 ay) 0 Jun Jusuodwiod e)
FAUCMUTAIN AN L LN U N INANTIOW I NTALINTIIAINTIN



Jaylo se papodas aie souenss| jgep Uo paAIsoal swniwaig
‘saaunes Buoueuy Jayio se pajiodai si panssi }gap jo junowe
908} 8yl ‘pouad JuauNd 8y} Jo saIn)ipuadxe se 's)sod aouenss|
puog se jjsm se ‘sunodsip pue swnjwaid puoq eziubosal
sadf} puny JuswulanoB ‘sjusiusle)s [elouBUY  puny By} u|

“JUNoJSIp 10
wnjwaid puoq sjqeoidde ayj Jo you papodas ase alqeled spuog
‘PousW Jsasmiul dARoays ay Buisn spuoq ay) Jo 3y By} JaAo
pazijiowe pue paliajep ale ‘sjSod aouenss| Se ||am Se ‘Sjunoosip
pue swnwaid puog ‘SsfiAoe  |euswuanob  sjqeoldde
d4i Ul saniiqey se pspodal aie suonebiqo wiey-Buo) Jayo
pue 1gep wiel-buoj ‘sjuswelels jeloueuy apim-Aouaby sy u

Suonedligo wis-buoy ¢

"S}OsSSE Jau Jo Judwiaje)s ay) ul
PSpliodals usaq aney gL $ JOo sacuasqe pajesuadwon ‘Rjinabuo)
Uo paseq wns dwn| u sajejse Jioy) Jo sedkodws ulepad
0} pied st aAea)| ¥dis pasnun jo abejuadsad e ‘yjeap Jo juswalnal
uodn ‘uojeNWNOOE pajWIUN  YIM swholdwa jo yuow
Yoea Joj eAes| yois jo Aep suo eal@oas Ajewud sashojdwg

"uofjesedas uodn ysed ul pied si
uonedeA pasnun pue paje|nwnode aq Ued [enJode UOKBJ.A Sieak
OM} JO wnunxew v “adiaiss Jo yibual uodn paseq teak e sAep
uojedeA saiy-Alusm o) ua) aaRoa) seakoidwa s, fousby ay]

S9oUBSqQy U&«chwaEOO |

‘BNJeA 9|qeZI|eal Jou Jamol B 3Jedipul 0} SIN20 JUBAS Ue Jjun
1500 Je paiied si Apadosd ayj ‘payiyiny ussq ey suonebijqo
juswdojarapas ulepas Jaye siadojonsp o} Auadoid ey jo

It

I8jsuey; 1o} apinoid sygq ayL Auanoe juswdojeaspal Jo 9sIN0d
jeuiou syl ui (sygq) sjuewsasby uonisodsiq ladojarsQ Jepun
paiinboe Ajlesousb ale ajesas o} piay sjuawanosdw pue puen

8(esay 10} p|aH sjuswiaaoidw| pue pue] 'R

‘'sieak
GL-¢ ‘swdinba pue Aisuiyoew pue sieak 66-07 sjuswarosduy
‘SAAIl Injasn pajewlisa Jiay) uo paseq pajeidsidop ase sjessy
‘Aausby ayy Aq yd19dal jo awp ay) je an|jeA Jej je 'suoinqinuod
J0 syib Jo ased ay} ul ‘10 }s00 |e2LOISIY Je pazijeydes ale sjassy

sjessy jeided ‘9

'Spuoq uo jsasejul pue jediound Jo JuawAed Joj [e1)e)j00
se pebpaid ase pue Aoueby sy Aq pajoujsal paJapisuod
dle sjusbe |essy Ag paulgjuew SjUSWISAAUI  pue yseon

sjuaby |e3sI] Je S)USLISAAU| pUE yseD g

'sbuuses jsasejur Buiziwixew spym Ajpinby pue Kajes asueyua
0} sasodind Juswisanul 1o} pajood ase spun; jje JO sjunodoe ysen

A "s9oud JaxJew pajonb Buisn
paulislep st anjeA Jleg "painodo abueyd ay) yoiym ul seak
3y} Ut sjuaunsaAut Jo anjea Jiej ay) ul abueyd Buipuodsaios ay)
9zjubo3as pue Ja8ys SoUE[E]/SIOSSE JU JO JUBWA)R)S 8y} ul anjea
48} JE SJUSLIISBAU] UiElSD HOUBI 0] ‘S|00d JUBWISAAUI [BUISIXS
[ejuswiianob Buipnour ‘sepyue jejuswILIEN0B sasinbas yoiym
‘(L€ asv9) sjood juswwisanyj [BUIBIXT pue Sjuawnsaiu| uleps)
Jo} Bumproday (eoueuly pue Bugunodoy 'LE "ON Juswale)s
(8Sv9) pieog spiepue)g Bununoooy JuswiuIaAog Jo suoisinoid
94 LM 8oUEPIOIDE Ul SIUSWISBAUI pUB YSED S} SaNjeA A ey

(spuesnoyy ui passaidxa sjunowe)

2002 ‘0€ aunf papu3 jes A jeosi4

SIN3W3LVLS TVIONVYNI4 OL SI1ION

(eiuiopie) ‘apisiaAly Jo A0 oy} Jo Bun Jusuodwiod e)
3AISYIAIY 40 ALID IHL 40 AONIOV LN3IWJOI1IAIGIY



S| Jusuljjejsul puodas ay| ‘gl Jaquwadeg uo jusnbuysp s| pue
| JOQWISAON anp s! Jusljjejsut }suy 8y SJusWiejsul oM} Ul anp
aJe saxe} Auadold “Auadoid ay) o) payseye si ual| e pue pasejd
sI AAgj sy} Jesh |eosy ayy Jo | Ainp uQ Jeak [easy Buinsue ay
Joj | Aienuer Jo se sanjeA passasse Uo paiag| ase sexe) Auadold

‘sa)nie)s
ajelg Ag paquosaid sejnwio) xa|dwiod Uo paseq S}Ou)SIP |00Yds
pue sajis 'Junod ay} o) pied pue pajesolje uay; pue Jeak |eosy
8y} Inoybnosyy Aunod ayy Aq pajood pue psjos)jod ale sanuans!
xe} Ayadoud jejeuasy jgep panoidde I8j0A pue sjuswissasse
pue sexe} Jousip |eads Jaylo yum Buoje sanunod sy Aq
Pa}og|(00 ale saxe} Auadoid [elouas) ‘anjeA passasse JO 9] 0}
dn 104 passasse ase soxe} Apadoid jesauab ‘me) ejusomeD Japun

Jepusje) xe) Apadold N

"8|qBAIB08] SUBO| J9Y)0 puE BlulojlED JO 8jR)S 8y} 0} Bulpjing
Jamo| ejuiojije) Jo asea) |epded 8y} WOl S8NUSASS BIMNy
apnjoul sjuswslels |eroueul s Aousby By} Uo SanuaAal palseq

‘paziubooai
S| anuanas 'sa2In0sal 3y} o) wieo |ebs) e sey juswiuianob ayy
uaym 1o ‘jaw ale eudjuo uonuboosal snuanas yjoq uaym ‘spotsad
Juanbasqns uj ‘sasnppuadxe BuiApjenb Guuinoui o} Joud paaledal
aJe sajuow juelb uaym se ‘way) o} wiep |eba| e sey ) alo05eq
Aouaby sy) Aq paniadal aie S32IN0SBI USYM ISLE OS|B SaNUIASI
paliejoq 'poued juauno sy} u uolyubodal 1o eSO B|qe|ieA.,
pue .siqeinseawl, ay} ylog }oaW Jou $30p anuaAal |enusiod
€ Uaym spunj [ejuswuianob ur aspe sanuanal palsag 'sjeays
adueleq Jiay) UO anuUdAR) pausyep Hodas spunj [BJUBWILIBACS

SanusAay paugleg '

<

[

"‘anuaAal psuajap Aq Josyo uasq
SBY Yolym isalajul panode apnfoul A0 ay) o} apew sey Asuaby
3y} sedoueApy 'sjuawalels |eroueuy puny ayy ui Buimoioq
leuia}xa ue se pajeasy usaq oAey pue sasodind |eyded o)
are Q1D a8y} woy panieod) SSOUBAPE 8S3l| 'S30IN0S8) |BIduRUY
s|gepuadxs 3|qe|leAe ajnN)ISUOD Jou S3OP J|qeAIRIR) By} jey)
aledipul 0} anesal adsuejeq puny e Aqg jasyo Ajlenba ase pue spuny
Jayjo oj/woy ssoueApe se pajodal e sueo| punyajul wiaj-6uo)
J0 uoiod jusunouou 8y “sjuawalels |9Aa) punj buikuedwoosoe
8yl uo .spunj Jayjo oywoly anp, Se payisse ale sajqeled
pue so|qeAlad3) pajeldy ‘pasapual s8JIAI3S 10 papiaocid spoob
Joj spunj [enplAIpUl UBaMIaq 1ND20 suopoesuel} Jeak ayy buung

‘a|qeo)dde s) uonoesuel}
3yl yolym o} puny 8y u sainjpuadxa se 1o} pajunosde
pue punj pasinquial 8y} Ul pIjeulNd® 8JB SJUBWBSINGLUIDI
9NISUOD  Uyolym suojoesues] ‘sainipuadxa pue SSNUSAAL
SB J0j Pajunodde dle [9AS] punj ay} }e Suoloesuel) punudju|

SUOJOBSUBI| punpaju]

"S8IN0SAJ |e1duUBUY JO
asn asnyny ay) 1oy Juswabeuew Aq paynuapl sjunowe jJuasaidsl
saouejeq punj pajeubisaq -asn aimny oyoads e o) pajebaibos
Aeba) 1o uoneudoidde Joy ajqejieae jou Aynba puny jo suoiuod
9s0y) Juasaidal somass) ‘sjuswalels [elduBuy puny ay) U

Ainb3 pung "y

"sasn Buoueuy Jayjo se
papiodal ase 9ouenss| jJqsp U0 SJUNOJSIP 3)IYM S851n0s Buldueuly

(spuesnouyj ul passaldxa sjunowe)

2002 '0€ aunr papu3 JeaA |eosld

SIN3IWILVLS IVIONVYNI4 OL S3LON

(erusoye) 'spisiany jo A0 ay) jo yun juauodwiod e)
ACNSMHITIAIN I L 1IN T a1 ANTON TMTHAIATITIATINIY



6ev°'s$ lejot
W'l

65 uoAue) aiowedAg/I0puI0)) AlisIaaun
96/ Hodiyumoyumo(
98Yy eouejg ese)

:Spun4 sjoalold |eyden

869°¢

JA 4" uonejjiqeyay
$0. uohue) aloweakg/iopluo) Alsismun
08¢ Hodiy/umojumoq
Ssh'e eduejg ese)
Z2L ¢ uojbuipy

SpUN4 anuaAsy |eadg

:SMOJ|0}
se ale ease 1sfoid Aq sjgeai99a1 sueo| ‘200z '0E Bunr Jo Sy

"Paunoul aJe $)S09 Uonelljigeyal Jaylo pue Uoionisuod
Se pasIngsip aje Sueoj ay) JO SUOIHO4 ‘JUNOWE Ues| |B}0) aYy} JO}
paysiigeisa si juswjiiwod e ‘paroidde ale sueo| yons swl} ay)
v "preog Buiuianon s, housby sy Aq panosdde aq ysnw sueo| |y

"AND ay1 Jo Juswdojenapai ay} Ul IsiSSe 0} sassauIsng

pue sienpiAipul 0} isni} jo spasp AqQ _um._:omm Eo&ma Zl 0} o
uoyy 1salsajul Buuraq sieak gg o1 dn o s

(((((( 0 01dn jo su !

P
=

9iqeAla09y SUEOT UOKE)IqE oYy

3|qeAlasay
aseaT |ejdeD pue a|qeAlsday sueoT uoeylIqeydy :Z dJON

[

‘suojduinsse pue sajewljsa asoy) Wolj Jayip Aew s}nsal jenjoy
‘ajesal Joj pjlay Ausdoid Jo uonenjea sy} pue Ss|qeAld9a) S)
Jo Aupgnosyoo ay) o) Bunejes suopdwnsse pue sajewWse LIPS
apew sey Aouaby ay) 'Ajeoyroads  ‘seinppuadxe pue anuaasl
JO sjunowe pauodas 8y} pue SJUSWSIE)S |elouBUY B} JO d)ep
8y} Je saiiiqel] pue sjasse Juabunuod Jo ainsojasip pue sanligel
pue sjasse jo sjunowe pauodas ayj Joaye jey) suoiduwinsse pue
sajewlisa aew o} Juswabeuew sainbal sajdiduud Bujunoosoe
yim Aluiojuod Ul sjuswole)s |ejoueuly jo uonesedaid sy

sajlewns3 joasn o

(‘eause yoaloud Juawdolanapai e jo Juaiuysiiqelsa ayj o} Joud Jeak
8y} aq 0} pauiwalep si Jeak aseq xe) Auadoid v) ‘juswssosse
xe} Auadoid seak aseq ayy uo psjos|0d pue PaIAd| Uasq
aAey pinom jey) Junowe ay} Jo ssaaxa uj Joafosd Juawdojanapal
B U0 Jeak yoeo pajdajjod pue PalAs| SaXE} 8y} WoJ pajos||od
saxe) Apadoid jussaidas senuanas xej Auadoid |ejuswaloul

1eak ay) Buunp saniagoe Juswdojaaapas Bupueuly
Jo} @ajgejieae pue gjqesnsesw awodssq Aay) usym Aousby
3y} Aq anuaAs) se passpisuod ale saxe) Apadoid |ejuswalou|

SONUaAdY JuBWBOU| XBL O

"SJUNOLE 9]qe}09j|0oUN 10§ pajsnipe ‘SalAg)
xe} jusnbuyep sieak soud pue jJuaund jussaidas 8jqeAIBoB)
soxe} Auadold ol iudy uo jusnbuiep si pue | Aleniga4 anp

(spuesnouy u passaldxa sjunowe)

€00Z '0€ aunf papu3 Jea, [eosid

SIN3N3LVLS TVIONVNIJ OL SILON

(ewioped ‘apisieny jo AD 8y} jo Jiun Jusuodwod e)
AAISYIAIY 40 ALID 3HL 40 AONIOV INIWJO13AIATY



ie0‘L $ iejol

1601 $§  onuanay Jerdadg
— Kouaby sjoalold jeyden — Aouaby
Juswdojanspay Juatudojorspa)y
junowy punj ajqefed pung 8|qeA1aoay

:SMO0J|0} SE St ‘2002 '0E aunf Je sueo) Auelodwa) asay}
10 Aewwins y ‘sasuejeq ysed aaijebau JoA0D 0} Spuny anuaaal
jeioads 0} yses paueoj Ajueiodws) spuny sjoafoid |ejides Aouaby

spund JaYjo ojwoi4 ang ‘¢ 3)ON

6LL°L $ lejol
$L9'S

9.€'G HodityumojumoQ
8€Z eauelg ese)d

:spun4 sjoaloid jended

G9S'lL

2v6 uoAuBD) 8JOWERIAS/IOPIID AJISIBAILN
2144 Hodiy/umoyumoQ
743 $ eoue|g ese)

:SpUN- 9NUBASY |eloadg

'SMOJ|0} SE SI ‘2002

‘o€ aunp jo se eale joafoud Ag ojesal Joj pjay sjuswsAocidwl
puB pue| jO SnjeA 8|qezijeal Jau pajewsa 8y} Jo Alewwns vy

a|esay 10} p|oH sjuswaosdw) pue pue "¢ JON

ove'ezs a|qeAtasay aseaT jeyided JaN

(8e8'82) Jselalu| pausesun :Sso
8/0'LG ajqeAle0ay asea |eyded jejol
196'GY Jayeasay )
€122 1002
6ve'e 9002
1ee'e 5002
661 002
69l'c$ £002

“SMOJjO}
Se ale paAlgdal 9q 0} SjuBW|[EISUl jenuue 9NN} WNWUIW 3y |

"$202 ‘1 4890300 ybnoiy} 0£.'z$ 03 G6$ Woly sjuswjelsul [enuue
annbai juswaalby ay) Jo SUWIB) BY| 9elS ) 0} passjsues) aq
[iIM JBmo | erulogies jo diysiaumo ay) Ajunjew Je pue pouad jeah
Ay} e o) si Juswaaiby oyl ealy 103lold Hodilyumoyumodq
2y} ul pajeso| 'xaidwo) 2010 JaMo | eluiojes ay) 1oj eluloyed
Jo 8je)S Ay} ymm juswaaiby asea |eyded e sey Aduaby oyl

3|qeAI9d8Y asea jeyde)d

(spuesnoy} ul passaldxs sjunowe)

Z00Z '0€ 8unr papu3 Jea [edsid

SINIWILVYLS TVIONYNId OL S3LON

(elwojlied ‘apisiaaly o AD 8yl Jo Jiun jusuodwod e)
AAUSHAAY AN A T TIHT 40 ADNTONY | NTAANTIATAIN



02s'e$ 'S10Z IsnBny ybnoiy) gevs  868°LS 0$ (c9)$ 196§ 19N 'sjasse jeydeg
0} ¢2/Z$ Jo sjuswejsul Jsataju) pue |ediouud jenuue — - —_—
ul sjqeded si sjou YL %99/ O) %9E'G le Jsasspu 95V (o) e see Ieiolans
‘1ofoig abejA AISIoAILn By} puny 0} pash UeOT 801 Lev ©) voL Eee swdinb3
uonoag AnH e uo sjuswded ayjew 0} apisiaaly Jo 61 0 Lt ¢ Siuawanosduly
AuD 8y} yim uswsaliby ue ojul passua Aousby ay | :Jo} uoyerasdep pajeINWNIde 537
BUpUBISING 8re'z$ 9)$ 8s$ 962'2$ iesolang
jedidug 689 (G2} £ 259 juawdinb3
0.¢ 0 Si e sjuswanoidw)
68Z'1$ 09$ 0 s 682'L $ pueq
:200Z ‘0¢ 8unr je a|qeied sajou Buimoljo) sy} sey kouaby mmmw.mm mco_a_w,%qﬂ_o suonippy mﬂﬂw_ﬁmm
ay] ‘-seaie Joafoid ay) ypm seale Jo uoisuedxa pue JuawidojeAsp U3 soles a8
sjowosd o0} panssi asam sjqehed sajou Buimojio} ayl
'SMOJ|0} SB SI sjasse |ended ay) ul sabueyo jo Aiewwns v
ajqefed sajoN
sjassy |ejded -9 30N
156'2$ €TZ'LE1$ ££2'€  £95°01% £68°6Z}1$ lejol
0z 619 L 0 0€9 spuog anuaaay _
0g6'L geo'e8 0z8'L O S¥8'v8 spuog uoyedo||y xe L 0.L'%$ 1ej0L
L¥E 160°11 vES 0 LEQ'LL alqefed sajoN [4:] syoafoid [ended
Gig ove'se goz 0 G0G'82  Spuog shuaAay asea] 0c AIMBG 1937 anuaAay jeloadg
6ccs 9vZ'Pls 665 $  €95'0LS  Z8Z'Y $  AUD 8y woy saoueapy ¥20'L SOIMIBS 1997 spsloid [ended
4 sjoafoud [eynde)
1eaAaUQ 1IJe9AJ0 SuUONONp8y SUCHIPPY  JEaA Jo 6528 anuaAay (eladg AINBS 198d
ugmang  pug Buuuibag junowy pund InQ lajsues} punj uj Jajsueij.
‘asuejeg ‘aguejeg
:SMOJ|0}
1eaf jeasy sy Buunp se s! ‘200z ‘0g sunp e spuny Lousby juswdojeaspay usamaq
suonebygo wusl-buoy ul sabueyd jo Aeununs e s| Bumojjo} ayt sigjsuey) Jo Aewwns vy ‘sjoafoid |eydes 1o} a|qejiese sanuaAal
Jgysuely 0} pue syuswaaibe ybnoiyy-ssed Aed o) ‘spuoq Buisnoy
suonebyqo wia]-6uo ui ssbuey) uo sjuswifed 30IAI8S JGaP JO§ SPUN} UDOMIBG SPBW Bie SIBJSUBI|
suopiebygo uuaj-6uoq 4 9J0N JNQOJu| SI9jsuel] G JJON

(spuesnoy} ul passaidxa sjunowe)

2002 '0¢ sunf pspu3l JesA jeosid

SINIWILVYLS TVIONVNI4 OL SIL1ON

{(elusojiieD 'apisionly o A ays jo pun juauodwoos )
3AISYIAIY 40 ALID 3HL 40 AONIOV INIWNJOT1IA3A3N



0ee’0es

Buipuejsino
fedioundg

£202 'L 1snbny ybnoiy) 00€'C$ 01 020'L$
woy Ssjuswijejsul |enuue uf anp ‘'9,GZ9'G ‘spuoq
wus) 061 'v2$ pPue ‘800z ‘1 Isnbny ybnoiy) GL0'L$ O}
GGL$ woy sjuawiieisul [enuue Ul 8np ‘%'S 0} %0’
‘spuoq |euss G/6'9$ ‘spuog Buipunjey uoneso)y
xe] ‘ealy jo9foid Hodilyjumoljumog €661 009°'LES

spuog uonedo||y xe|

:Buimoyjo} ayj Jo palsisuod ‘zooe ‘o€ aunr je ajqefed spuog

oLL'izs ¢€i19'oLs 160°L1L$
WA oty 182'L
G162 886 18G'L
1GG'G GlL0'C 9¢e5'c
206'S 961'¢c 90.'2
08L'l rAZ2 gcy
G6L°L AN ezy
1ozt 662 oy
Loz't ¥Z8 LlE
P61L'Le  ip8 $ ve $
jeiol 1s8iaju) _m.Q_o_Ltn_

a|qefeg spuog

sjejol

Le0e-€coc
220c-810¢
L102-€10¢
¢10¢-800¢
1002
900¢
S00¢
¥00¢
£00¢

ICEINGERN

12002 '0€ dunf Jo se Aunjew o)
sjuawalinbal 201AJ8S Jgap [enUUE JO 3Npayds e si Buimolio} ayl

0c¢

L60°LL $ ajqehed SajoN [ej0L

09

001

186'C

OEV'y

"§]S02 UOIjeWI0) BalY Ja8l014 J8jua)) eljoubepy 10§
‘9002 ybnouy pz$ jo sjuawijejsul fenuue ul sjqeled
‘Isaia)ul OU Je IPISIBAY jo AND ay) 0) siqeded sjoN

*2002 Ybnouyy 1sasau pue jedipund
Buipnjoul ‘gz J0 suswielsul jenuue ul sjqeled '9,0L
1B 1salajul ‘sisuped gXN 2oeidiayiew o) ajqeled 2j0N

‘Juswayinbal
JjuaulsaAul uoljjiw gz$ e payoeal sey isdad [iun pansst
aq Jouued uofjajdwod jo sjeIYSd BYL ‘'9Z0Z 'sunf
ybnosy} Lpc$ jo isasaul pue |edipuud jo sjuswijjeisul
|enuue Jau U ajgehed si ajou ay) ‘panssi si uopddwod
JO 8jeoyiuad B 32U %60l 1B sl ‘sspbuy
s07 jo Auedwon Buipog ejo) Isdad 0} ajqeded ajoN

'9202 ‘1L Isnbny
ybnoiyy ozv$ o1 0LL$ Jo 6661 ‘I Isnbny Buuuibaq
sjuawijieisul [enuue-wss U ajgeded ‘9279 0} %GL'9
Je 1sa19)u] '1ooloid abejjIA UCISSI|N 34} pun} 0} pasn ueo|
801 UOlYaS gNH e uo suswAded axew o} apisionlY
10 A1D 8y} yim juawaaiby ue ojul passua Aouaby ayl

(spuesnoy} ui passaldxa sjunowe)

Z00Z '0€ aunf papu3 Jes A [eos!d

SINIWILVLS TVIONVNI4 OL S3LON

(eiuioyed ‘apis1aAly Jo AitD ayi Jo Jun jusuodwod e)
TAAICTIANLE I T LI UL 1A TANITION T ATTHA) AN AT



G90'vT$

|

[ 2]
-
©
>

"P20Z *| 1890330 Uo juawiejsul )buls e anp ‘%069
'SPUOQ WuB) GEE'Z$ €202 ‘| 48q0100 YBNnoIY) 651°ZS
0} 061'L$ woy sjuswiesul [enuue Ul anp ‘%G/c'g
'SpUOq  wie) OvL'el$ 'SL0Z ‘L JeqopQ ybnosy
060°L$ O} G/9¢ woy sjuswiejsu! |enuue ul anp
‘%009 'SPUCq W3} 05Z'S$ ‘6002 ‘L 19G0Q ybnoy)
0L9% 0} 06% W0y s)uBWI|EISUl [ENULE UI BNP ‘%009
0} %09't 'spuoq |euss g0'v$ 'spuog ydwax3 xe| ‘y
sauag ‘ealy 103loid podiyumoumoq ve61L 018'vze

Spuog anuaAay ases|

‘(Papunyai
lou uoniod) gL0g ‘I Aienigad ybnosyy ggy$ o) 5614
wioy sjusuwjjejsul jenuue ut anp ‘%008 ‘SpUOq WIS}
SL1'%$ ‘€002 ‘1 Aienuga ybnouy Gi1$ 0} 00L$ woy
sjuswjejsui fenuue ul anp '%,09°/ O} %G|/ ‘spuoq
[euss 0/p'1$ ‘sealy Josfoid sidynpy 'y sauag ‘spuog
onusAsy Aoyiny Burpueuly oignd 1661 58Z'€1L$

spuog snuanay]

Buipueising

jedouug

LC

gZo'es $
0.v'61

0z6's

Sv9'9l

099°01

lejol

'620¢ ‘| ¥IsnBny
anp %0’ ¥e spuoq wis} 0/8'v$ pue 1z0Z 'L IsnbBny
8NP %SG.'y 18 Spuoq wid) Ge0'v$ (2102 ‘L IsnBny
NP %G/'p 1B spuoq Wi} 695'z$ ‘¥1LOZ 'L Isnbny
.._m:oE« ow\.w 0} mmvw wioly sjuauwijjejsul |enuue
Ul anp %Ly 0} %p'e 'V S8uas 'spuog UORERIO|Y
xe] ‘ealy Josloid eouelg esed 6661 S6£'02$

£202 ‘| Joquisydesg

NP %S¢9'G 1 spuoq wus) QOZO'€$ Pue 'gL0Z
'} J8quisideg anp 9%G°G je spuoq uLa) GEL'LS ‘£10Z
'L 18quisidag ybnoyl 061$ 03 GES WYy SjUSWIEISUl
fenuue ul anp %G'G O} %Gp 'g S8udsS ‘spuog
uohiedojly xe) sjeulpiogng ‘ealy joafold pabiop
uoAue) asoweoaksopuo) Asionun 6661 G50'9%

2202 'L isnbny anp 94,0'G
1E Spuoq WL} 01L0'g$ pue 11 Z0Z ‘| IsnBny anp %G/ b
1 Spuoq wis} 018'¥$ ‘¥10Z ‘I isnbny ybnosy) 026$
0} Ov$ WOJ SjuaWielsul [eNUUE Ul 8NP %/ 't 0} %p'E
'V S818S 'spuog uoyedo||y Xe| ‘ealy 19loid pabiay
uoAue) alowedkgyiopiuo) AusieAlun 6661 rAOWAKS

'¥20zZ ‘I Jequadaq ybnosy) opg$ 0
GLI$ woy sjuswyiejsul [enuue U anp ‘o, p'g 0} %L'Y
__OOn_ puoyg Ew_.::..m>omu ealy >,mm 40 UOlBIDOSSY
9y} r_m:o._E panssi spuog mEU:EmW_ jeuag
uohesojly xe) ‘sealy josfoid sidmn 661 060'Z1L$

Buipuejsing

jediouny

(spuesnouy} ui pessaidxa Sjunowe)

200Z '0€ aunf papu3 JesA [eosi4
SIN3IW3LVYLS TVIONYNI4 OL SILON
(eiusoped ‘spisianly jo Ao ay; jo Jun jJusuodwon e)

JAISHIAINY 40 ALID HL 4O AONIOV INFWJOT1IAIATY



9vZ'vi$ 62213 LLo'cL$ lejol
Bupueuy Jusueuad
Buuielqo uodn anp ‘zooz
‘¥Z Ae jo soueApe 000'L$
- jo8loid jemisnpu| jesusn)

Ge0'L Ge 0002

£00T ‘Z1 Yasew anp ‘2002

‘T Yase jo aduenpe £05'z2$
—j08l01d Bodinyjumolumoq

Liv'e 1] 19v'C

G00Z '8l Iudy anp ‘0002
'8 ludy jo aoueApe |63
—108[01d Ja)uan) eloubepy

99 0 9s

'900Z ‘91 4990120 8np '1L002
‘91 J2qoJ0Q Jo 3duBAPE 000'L$
- 198[014 Hodiyumolumoq

9¢e0'L 9e 000t

'€L0Z ‘L AInr 8np ‘Gg61
‘e 19quiada(] Jo douBApE 00S'ZS
- 18lo1d podiny/umoyumoq

8v9'c$ 8yl'L$ 006'2$

jejol 1S819)u|
paniooy

|edisud

'SMOJ[0} “200T ‘0€ aunf Je A1) ey} woyy ysasejul piedun

INg paniooe pajejas pue sasueape sAouaby ay) Jo anpayos v
2002

‘0¢ 8uNf 1B 9%E0’'G Sem yolym sjuswisaul pajood s A0 8y}
Aq psuses ejes ay) je Jsausjul aNIIIE A)D By} WOI SIOUBAPE ||V

apisIany Jo A0 ay) WOl seoueApy

G2Z0'v02$ SL26$ 088'LLLS jejol
y9'L Ly 009'L 2€02-820¢
886'8¢ eLL'e 6.18'Ge 1202-£20¢
L10'vY 269'C1L G8E'LE 2coe8Loe
GS0L'st S8¥'0C 0zz'se 2102-¢10¢
£oL'ey 810'9Z G80'Ll ¢10¢-8002
ovs's G0.L'S GE8'C 1002
£€6' £v8's 069'2 9002
y6v'8 696'S G2s'e G00¢
98¥'8 9809 oov'z #00¢
gsv's ¢ €619 ¢ goz'e ¢ £00¢
feo 1sal8y| jedipuig leaA |eosi

:SMOJ|0} SEB 3l ‘Z00Z '0E dunr jo se
‘ajqehed spuog o} Ajunjew o} sjuawaiinbal 8djAI8S Jqap [enuuy

088°LiLL $ a|qeAed spuog jejo}
orz'sz $ jejol
SLiL'y Y202

'} 1890100 ybnoiy) Gee$ 01 0Z1$ Wolp sjusuyjelsul
fenuue ul anp ‘%08'8 'spuoq Wid) GEp'E$ ‘600Z

| 190300 yBnoayl 04 1§ 0} 08% WO SluBWIESUI
lenuue Ul enp ‘%Gg'g ‘spuoq uud) 0/Lv$ ‘00T
‘L 18900 ybnoiy g/ 0} GE§ Woy suawiEsu!
lenuue ul anp ‘%0€'g ‘spuoq wis) G6Z$ ‘6661 'L
194020 ybnosy) Gz$ 0} G WoJj sjusL|jelsul [enuue
Ul 8np '%0g’, ‘SpuOq Wd) Gp$ :spuog sljqexel ‘g
seuag ‘ealy josfoid podiyjumoumod v661L SOE S

(spuesnoyj us passaldxa sjunowe)

Z00Z '0€ aunp papu3 JesA [eosly

SINIWILVLS TVIONVYNI4 OL S3LON

(ewwiofieD ‘apisiaaly Jo A9 ay} 4o Jun Jusuodwiod e)
AAIRHAAIN HO AN THT 40 ADONTDY ENIWAOTIAIOTH



"SjusWWIWOD
asay) o} Bunejas Jobpng £002/200Z JBaA [BOSIY Y} Ul 991'/L$
Alsjewixoidde papnjoul sey Aouaby ay) ‘sueid juswdojorspal
J0 uoneuawaldwi ay) 0} PaJEJR] SBIJUBIENS) UBOT [BIOUBUI4 pUB
(s.v¥dO) sswesiby uonedioed Jsump (s.yaq) Sluswaaiby
uofisodsi Jadojaaaq snoueA Japun sjsod Juawdojoaspal Jsyjo
pUE UOKHEBIOIBS ‘UOKINIISUOD INDJUI 0) papiwwod s| Aouaby ay)

SJUBUHILIWOD
uopebyI pue sJUBUWIWOD *|| 9JON

"SaNuUaAal
31NN} Ulim sadueleq 1oi3p ay) 1091402 0} palojuow Afejeudordde
aq |im sainypuadxe siesk Jusnbasqng "spuny asay) Jo yjoq ul
PaAI908) SBNUBASI Juawaloul xe) Auadoud jo Junowe sy} paanpal
aney sjeadde xe} Apedosd ‘eary Joslold uHoduy/umoumoq
pung snusaay |ejoadg pue eaty joslold apisise] puny anuansy
leads syl ui sixe Leg$ pue z¢ jo saouefeq puny Noyeq

saouejeg pung 3o49Q ‘04 810N

"Hoday |eueuly [enuuy aaisuayaidwo), s,Ai0 ayj Jo sajou
3y} Ul punoyj aq Aew uolBWIOUI pusL) JUSIBI pue ‘ZOOZ ‘0 dunf
papue Jeak ayy Jo) SyIJIED 01 suoynguiued ‘uogeblge yjeusq

uotsuad papunjun Jo sjuswelje Buiwiadouos uonewloul apimAND

"2002 ‘0g dunr papua
leaf ayy Joj 98¢ a1am saakojdwa Aouaby oy apew suonNgUUoD
‘uoieJisiuiwpy jo pseog ayy Aq psjdope pue sjueynsuod |euenoe

(S

pue sauenjoe gY3died ayl Aq papuawiwodal siseq [euenjoe ay)

uisn 'siaqlusWw sy io) Sjysusq siyj punj 0} Aiessadau sjunouie
Bujurewas ayy s)nquuod o} pasnbas st Aouaby ay) “Aousby ay)
Aq pied aie pue %g ase suonnquUuod sakojdws ‘BauBUIPIO A1)
pue ainjejs sjels Aq paysiiqelsa ale sjuswailinbal Jayjo |je pue
suojsinoid Jyausq ssay) ‘siyausq Aujigesip pue yjeap sapiaoid
osie SY3IdieD 'pajaldwod 8oiARs Jo Jeak yoea oy Asejes
[enuue abesane Jsaybiy 118y} Jo 9%,/ °Z aAI803) pue GG abe Je auyas
Aew saakojdw3 Asejes pue aoiaIss Jo sieak ‘abe s sakojdwa ay;
SI9PISU02 JBY) BINWLO) B AQ POUILLID)SP BJE pUB 3DJAISS JO SIEDA
aAl Jaye JsaA sjyausg "SyIdled ul uonedpdiued oy ajqible ale
saakojdwe Aouaby swi-ued pajosies pue awi-iny usuewad |y

(Sy3dled)
walsAS Juswalay saakojdw3 olgnd s.eluloyed jo aelS ay)
ul uojediolued s,A10 sy Jepun palanod aie savkojdws Kouaby

sue|d Juawaipay ,saakojdwy ‘g 3joN

"seale J09foid ay} 0} pajedojje asem pue Zy$ 8iom ‘200z ‘0E aunf
papua Jeah sy 10} Aousby ayy Aq pied swinjwalg "s9ssoO} Yyons
J8A02 0} Juepiyins aje pied sjunowe jey) SaAsiaq juswsbeuew
sfousby oy ‘sjuswdojaep ey uodn  juspuadep
ale ‘z00z ‘0¢ aunr ybnosy) paundul sasso| ajewin ay) YA

"UORBULIOMUI PUE SPUdJ} JUSIND JOj palipous ‘aouaiadxa
jsed uodn peseq swiep papodaiun pue paunoul SWIEP
peyodal Joj pied 8q 0} sjunouwie jo Sjeise ue Bujuesaidai
A0 ay) o} Junowe ue sed Aauaby ay] "AltD ay) Aq palesiuiupe
si yolym @abessnoo  Apigery [essuse pue  uopesuadwo?)

SINIOA Joj wiesBoud eaueinsur-jjes e ul sejedioiued Aousby sy

wesboid asueinsu| Jjag g 910N

(spuesnou) ul passeidxe sjunowe)

00T '0€ aunf papu3 Jea A |€OSI4

SINIWILVLS TVIONVYNIJ OL SI1ON

(eisioyed 'spisiany jo Al au) 4o Jun Jusuodwod e)
3AISHIAIY 40 ALID 3HL 40 AONIOV INIWHOT3IAIA3Y



‘gbp$ SI €00 Jeak |eosy Jo} Jy¥y T Jo aieys Aouaby
ayi 196png s8iels 3y} aduejeq dipy 0) £00Z JeaA {eosy ul
(4v¥3) pun4 uojejuawbny anuaAsy uoleINpP3 8y} 0} SBNUSASI
xe} Apadoid ul (paypneun) uoijiw G/¢$ 10 [€}0) € J3jsues} 0}
palinbai ale ejuioje) Jo aje)S |y} Ui sapuabe JuawdoPaspay

sjudag Juanbasqng :Z|) 310N

‘suonjesado 10
uolisod |eioueuy s,Aouaby 8y} uo ooy asloApe |eldlewW B aABY
|Im SWie pue SUOKOE Lons woly AJjiqel| ajewn sy} aAsiaq jou
sSa0p ‘[osunoa |eba} apisino s,Aouaby ayj jo uouido ay) uo ued ul
paseq ‘juswabeuely 'suoliesado jo 9sinod jewlou ay) ul buisue
suonoe |eba) pue swie|d snoleA Ul juepusjep e st Aausby ay|

tonebyr

(spuesnoy) Ui passaidxs sjunowe)

200z '0€ aunr papu3 Jes\ |eosid

SINIWILVLS TVIONVYNIJd OL S3LON

(etwioge ‘spisiaAty Jo AiD ay) jo nun jusuoduwiod )
AAISHIAIM 40 AND FHTE 40 ADNIOV I NIWLHOT1IAIA3Y



a¢

“Hodas sioppne Juspuadapu Suikuedwoaoe 8ag

494 4 812'6$ 2ev$ 09.'t$ 628$ SlL$ 0$ Sve'cs 181¢ seodueieg pung pue seniiger ejo )
A1 185y L0V LL0'Y (1€9) €Ll @ 98¢ €81 (1aysq pajejnwnody) seoueleg puny (mo
0 198 09z 'L (sz1'y) €1 (2) svi (1! pajeubisapun ‘paasasaiun
0 065°L 0 pos't €C 0 0 €9 0 suonesedo aimny Joj pajeubisap ‘pamesan
ZLi 0 0 0 0 (1} 0 0 0 8JIAIBS 1Q9p 10} pansasay
0 G961 0 Zv6 144 0 0 Sl 0 8|esal Jo} piay
SjuslwaAosdwl pue puej Joj paasesey
4] 3 1} 0 I 0 0 0 0 sway piedesd 10} parsasay
0 [*144 i €9 € 0 0 0 4} SIGEAIB33] SUBO| JUBLIND-UOU 0} parIasay
0 6€¢ 0 174 61 0 0 0 0 SABIQUINOUS JO) pansesay
‘(woyaq payeInWNIOY) seouejeg puny
0 LEQ'y St 689 ogr'L Z 4 65+'2 |4 saljiqert jejoy
0 ov 0 [} or 0 0 0 0 susodag
0 1£0°L 0 0 620'L 0 [4 0 0 Spunj Jayo 0} eng
0 Siv'e 0 £¥9 L 0 0 [ a4 0 SaNUBA8) pausaq)
0 S8 St <14 141 4 0 14 14 9|qeed sjunoooy
‘seijipqgery
(woyag paje|nwnaoy) seouejeg pung pue sanijiqer
491 812’6 [444 09.'v 628 Gl 0 S18'e 81 Sjassy (ej0)
0 596°L 0 6 1144 0 0 743 0 8|eS3J 10§ play
sjuawaroidwi pue puey
0 ! 0 0 1 0 0 0 0 swajl piedaig
0 869't yA4s 0. 08¢ 0 0 S5’ ct 8iqeAteda) sueo| uolenliqeysy
0 z 0 4 0 ] 0 ] 0 13U '8|qeAl323l SJUN0IDY
v 81 € 12 0 3 0 i 4 9|qeAI998) 1S0I8)U|
6S $86'1L 0 +86°1L 0 0 0 0 0 Juabe reosy 1e syueunsaa pue ysen
6v¢ 056'1$ 2it$ LiE1$ 0% viLs 0% yizs (A% Sjusw)saAw pue ysed
uolbuiy s{ejo} uoney! uoAue) podiry FEES) apisisey eoue|g uoibuipy S19sSY
-igeyey ajowelfg JUMOUMOQG etjoubepy ese)
/iopuio)
Ayssoaun
ERINENS anusAgy jewadsg
198Q

{spuesnoy; w passasdxa sjunowe)
200Z '0¢ sunp

SANND VINIAWNY3IACD HOMVINNON
133HS 30NVIvE ONINIBINOD

(eiusopied ‘apisianiy 4o AnD ey) 0 yun uauodwo? e)

3AISYIAIY 4O ALID THL 40 AONIDV ININJOTIIAIATY



‘Hodas sioypne yuspuadapu; bukuedwodoe seg

100'Z1$ ze'Le G0S$ (1} L188 1ov'L$ [AS 59% FZTAY SOJUE[EgG pun.{ pue ssliqel’ |ejoL
261 1449" 1454 0 (43 Lo¥'t z 59 28z't (woyaQ pejenwnIdY) ssoueleg pund |eloL
06¢'l (44} 6l 0 Lee 0 0 0 0 pojeubisapun ‘paAIasaIun
2022 19 1744 0 16¢ 0 0 0 0 suopesado 8imny so} pejeubisap ‘pansssaiun
L9¥'L 0 0 0 0 1o¥'t I4 59 z8e'L 92IAI9S Q8P 10} PBAIISAY
G9G'L 0 0 0 0 0 0 0 0 ejese! Joj piay
sjuawanoidwy pue puej 10} PaAIasay
I 0 0 0 0 0 0 0 0 swa) piedaid 10} poasasay
*124 0 0 0 0 0 0 0 0 B]qEA|828) SUEO] JUBLIND-UOU 10} POAISSOY
cre 14 0 0 14 0 0 0 0 $82ULIQLINIUS 10) POAIBSaY
:(oya pajenwinddy) saduejeg puny
608'v 8.4 £6 0 G8 0 0 0 0 sangen |ejol
oy 0 0 0 0 0 0 0 0 syisodag
LE0'} 0 0 0 0 0 0 0 0 Spunj J8Y10 3 anQ
Siv'e 0 0 0 0 0 0 0 0 senuaAs) peugjaq
£92 8.1 €6 0 o8 0 0 0 0 ajqeAed s)unoddy
‘sepiqen
(woyeq peje|nwnady) saduejeg pung pue sejijiqel
L00'zt 22e’) S0S 0 18 Loyl 4 S9 z8Z'L S)assy |e10L
59S'L 0 0 0 0 0 0 0 0 o|esal 1o} play
sjuswanosdwi pue puen
b 0 0 0 0 0 ] 0 0 sway pedaig
869'¢C 0 0 0 0 0 0 0 0 8|qRAIBDa) SUEO] UCHEIqRYSY
9€ ¥e 2% 0 0 0 0 0 0 18U ‘8|qRAIS03) SJUNOdJY
6¢ 9 4 0 14 Sl 4 0 6 8|GeA|8al }SaJau|
[4A XA 4] 0 0 0 8y 0 SE 144 juabe |easy Je SjusW)SBAUl pue yse)
obZ'v$ z8z't  $ 69%% 0% €18% 800°L$ 0% oes 626$ SjualiseAaul pue ysed
spun S|ejof IE0R) spis)se] uo}buipy s|ej0] isue)d apisjse] edue|g s)assy
Jofewuon eloubep ejjoubepy ese)
lejo)
spund sjoslold jeyde)d adIAIBS 190

(spuesnoy) uj passasdxa syunoue)
2002 ‘0t aunf
SANNA TVINIAWNGIAOD HOMVWNON

133HS IONVIVE ONINIBNOD
(ejusogen ‘episiary Jo A1 oy Jo yun juauodwod e)



Le

Ziig 185'v$ 20v3 L20'YS (1e9g) €L1$ 9) 98e$ €81$
601 669't £6¢ ZIZ'y (925) 7] (s2) 6% 61

£ ) L (1) (sot) 86 €2 (sot) $0L
(26p) (285'2) 0 (0tS) (8£9°L) 0 [ (+op) (£4)
0 (z6) 0 (z6) 0 0 0 0 0
(osp) (265°2) 0 (8tv) (0z2'1) 0 (2) (Op) (€1
£l 201 0 0 28 ] (174 0 0
ot 0lv'e vl 66€ €ES'L 86 0l 662 Ll
19 1SLL 0 126 gLl 6 1 €6 bt
0 0 0 0 0 0 0 0 0

ot 0 0 0 ] 0 0 0 0

£l 0 0 0 0 0 0 ] 0

0 0 0 0 i} 0 0 0 0

0 298 0 298 0 0 0 0 0

8 8Lt 0 €5 44 6 0 {4 L

0 L 0 9 ¥6 0 1 0L 0
10§ 129'¢ i 0ze't 6¥9°t 01 i 26€ 8zl
0 Ly 0 Ly 82 0 0 4 0

1 20z i 69L 9 9 0 4 S
06+$ 21628 0$ veLs S19°'L$ 1018 11s 8ges £2Zig
uojbuily s|ej0], uoney uoAue) vodiy Bjus)n apisiseq eouelg uojbuipy

-jiIgeyay Jowedg JUMOJUMOQ] eijoubep esed
Ji0pI0)
Aysteamn
-RTINETS) anuanay |eadsg
1990

‘wodaJ sJoypne Juapuadepul Buuedusosoe 23g

O 3unr "()1PUaQg PalRINWNIY) SBdUREq pUn-|
L AIng *(uoy8Q pateinuwnody) saoduejeg pung

sasn 6uidueury Jayio pue sainypuadx3y (13pun)iBn0
sanog Buioueul JayiQ pue sanuaaay jo (Aousioyeg)ssaoxy

(sesn)saoinog Bupueu:4 BYIO IBIOL
9{esdJ J0) PI3Y PUE} JO B{BS UO SSOT
N0 SI3JSUBLY
Ul SJ9)sues|
‘(sasn)saanog bupueuly Jayio

sanppuadx3 (s8pun)IeaQ sanuaaay jo (Aauaroyaqg)sseoxy

sainypuadx3 jejot

sadjueApe Jo juswiheday
JEETENT]
lediouugd

132IMBS 1qag
uawsaa.be ybnoiyl-sseq
sjuawzaodui 193l014
S3DIAIBS [BUOISSBJOI]
SAlRASIUUDE pUB SauBjeS

uaung

sainyipuadxy

SINUDIAIY |ej0]

SNOBUBYAISHA

SEEIENT]

JUBWIBIDUI XB |
sanuanay

{spuesnoy) ui passaidxa Junowe)
2002 '0E 3uNf papu3 Jea |2os)d 8y 104
SONNZ TVINIANYIAOCO HOMVINNON

(1121430 Q3LVINNNDIIVY) STONVIVE NN NI STONVHD ANV SIUNLANIdX3 'SINNIATY 40 INIWILVLS ONINIBNOD

(ewioped ‘apisisary 10 A1 ey Jo Jun Juauodwod B)
3AISYIAINY 40 AL1D FHL 40 AONIOV ININJOIIAIA3Y



6128 vrL'Ls Zivs 0$ €18 19v'L$ FZ3 1 282'1$
zal'e 166 602 0 get 99v'L € Z9 262}
(1]%7 1vS €02 0 vre (s) (1) € (oL)
(952'2) 808 895¢ 0 oSt (296) (85¢) (€1) (vLL)
(z6) 0 0 0 0 0 0 0 0
(866'¢) 0 0 0 0 (90v'1) (85¢) (02 (826)
vee't 808 95¢ 0 sy 744 0 L 14
9g1'c (192 (sst) 0 (%01) 16 15€ gl ¥ol
190'€ 89¢ €0 0 591 et 6v e [
v 0 0 0 ) ¥ X 0 0

196 0 0 0 0 196 0 vT 168
68Y 0 0 0 (] 68p 0 9 oLy
rA1 r41! 8 0 S8 0 0 0 0
968 ve ve o 0 0 0 0 0

922 65 yL 0 Sv 6v 8 ! [A
942 £01 89 0 [+1 z 0 0 rA
A 201 8t 0 65 615'C 90Y iy 696’1
915 69 ¥€ 0 53 0 0 0 0

192 8¢ ¥l (] 4 T4 (] £ €4
vov'ss 0$ (i 0 0$ 26v'2$ 90v$ vbs 255'1$
Spung sjejol Jua) apIsIsey uojbuipy s|ejo), Rjua) apisjseg eouelg
jolewuoN eloubepy eljoubepy ese)

[BoL

spun4 sjoafold fejden 82IAJ3S 1G3Q

‘Hoda, sJo)pne juapuadapu) Bukuedwoooe aag

0€ sunf ‘(J1oyaQ PeIEINWNIY) Sadueleg pun4y
1 Ainp “(woyaq peieiMunooy) saduejeg pung

sas( Buioueuid JouyiQ pue sasnjipuadxy (Jepun)sea0
$821n0g BujouBULY JBYIO PUB SANUAABY JO (ADUaIDYR(Q)SSEIXT

{sasn)saanog buioueu;4 s Yo 1el0)
3[eS34 10} POy pue| JO Bjes Yo SSO7
N0 ss3ysUBY)
u) S19jsues}
‘(sasn)saoinog Bupueuly sy

$34nYpuadx3] (JIPUN)IBAQ SBNUBABY JO (Adudioyacy)ssedx]

sainypusdx3] |BJ0)

SaJuBApE JO Juawikeday
ysaia
lediouud

901AIBS 1q3Q
juswaalbe ybnowyi-ssey
sjuswancsdui ya8foad
S3DIAITS |BUOISSI)OIY
aAlBNS|UUPE puB SaLBlES

Juaung

‘saJnjpuadx3

SBNUBASY (B)01

SNO3UR|POSIN

1sasau|

JUBLUBIOUE XB |
1S9NUAABY

(spuesnouy u; passasdxa junowe)
200Z '0€ 8UNnf papu3 JesA [e3sid ay) o
SANNA TVANIWNNIAOD HOrvIWNON

(1191430 031V INWNDIY) SIINVIVE ONNS NE STONYHO ANV STUNLIANIAXI ‘SINNIATY 4O INIWILVLS ONINIBNOD

(212501181 'B01SIBAN 10 ANIA BUL 10 #UN Wauodwoo B)



0$
(280°01$)
(195'01) L9€7¢
9952
9592
2.6'2$
v
(ELL'Y) ¥86°1L
595°L
sZe
6ees
18G6'v$

b

2002 ‘o€ aunp ‘sniding ssaox3 paindwon

uonepw (Japun)ieaQ spun4 Buisnoy swoou| ejeIapop pue Mo ajgejieAy jo (101aq)sseox]

6661-8661
000¢-6661
1002-000¢2

c002-1002
SJeaf Inoj Jse| 10} apise-}8g
(apise-19s sieak oy 10 000’ 14 Jo 19jealb) uoneyw

spung Buisnop swoouj 981eiapoy] PUe MO S|GelieAY
spasooid 1qap juadsun
ajesas 10} play sjuswiaroidw pue pue
Sueo| uonejjigeysy
$9suRIqUINOUT
‘Sjunowy ajgefieABU SSO7

2002 '0€ aunr ‘aouejeg pund

(spuesnouy ur)

200z ‘og 8unp

GNNd DNISNOH 3WCONI 31vH3T0N GNV MOT 3H1L NI SNIdENS SS30X3 40 NOILVIND VD
(eiutoges 'episianly JC AlG oY) §o wun jusucdwics e)

3AISHAAIY 40 ALID JHL 40 AONIOY INIWJO13AIAIY



o€ L L 1 1

2002 ‘0¢ 1oquaideg

411 DU

"sarued parjioads 9say) uey) 1910 auokue Aq pasn 2q JOU P[NOYS PUE 2q 0} PIPUAUL

10U ST pue IO $,.I3[[0NU0D LIS Y} pue JudwaFeuew ‘Aouddy Yyl Jo pieog 9Y) Jo Isn pue uoneuLojur Jy) 10§ A[3jos papuaut st wodar suy ]
"SISSAUNTIM

[ELI2IBW 24 0] JAPISUOD Im JeY) UoNeIddo sit pue Juiodal [RIOURULY IIAO [ONIUOD [BUIDIUT OY) SUTAJOAUI SISNIBW OU PIJOU A\ ‘SUOIDURN] PIUTISSE JIAY)
dutuuopad Jo 35100 [euniou 9y ut s33kojdwa Aq pouad Ajawn B UIYIIM P)I2IIP 3q JOU puE 1300 ABW Papne Sulaq SIUSWIILS [RIOURUL} JISeq ay
0} UOLE[aI Ul [ELIDJRUI 3q PINOM JBY) SJUNOWE Ul SIUIWINLISSIUL 18Y) YSU 3Y) [9AI] MO[ KJaA1IR[aI B 0] 200pal Jou $30Pp sjuauodwiod jonuod fewajul ay)
Jo 310w 10 3U0 Jo uonerado 10 USISIP Y} YOIYM UL UONIPUOD B ST SSAUNEIM [BLIJEUI Y "SISSIUNEM [BLdjew oq 1yStw jey) Sumnodaa [eioueuly 1940
[031UOD [BWIDIUL Y] UT SIONBW [[B 25O0]OSIP A[LIESSI03U Jou pjnom Juiiodal [eroukul} J3A0 [01JUOD [BUIAUT Y JO UOTIEIAPISUOI In() Suruodas [erousuly
13A0 [011U0D [eWIANUL 3y} uo duRINSSE apiaoid 0 Jou pue sjuswlels [eroueuly diseq ay) uo uotuido Ino Surssaidxa jo asodind ayy 10§ sainpaoord
3unipne 1o SUILLIBIAP 0 13pI0 Ul 3uruodal [BIOUBUL] JAAO [ONUOD [ewidlul s Aouady y) Palopisuod am ‘ppne no Suiuuopad pue Suwuerd uj

dunJdoday] jrwuBUL] 1240 [01JUO)) [RUINU]

‘Sp4ppupIs SUpny Juawudaqon 1apun papodar oq o) painbar axe 1ey) 30UBIdWIOSUOU JO SIDULISUL OU PISO[OSIP §159) INO
Jo synsai 3y, ‘uotuido ue yons ssaxdxa 10u op am ‘A[3uIpiod0E ‘puB 1PNE INO JO 9ANI(QO UE 10U SEM SUOISIAGId 3SOY) Yim 3duerdwod uo uotuido
ue 3uIprAoid “ISAOMOH "SIUNOWE JUSWSIEIS [BIDUBUL JO UOHBUILLIAP SY) UO 109)J3 [BLIAEW PUE 1031IP B JARY PINOd YdIym s 2ouerjdwodsuou
‘SHEJJY [BISI] WIWUISA0D) [B0T JO UOISIAIQ ‘QYJO §.I3[[0NU0D) AIBIS Y} Aq panss! sa10ualy juawdolaaapay prusofyny fo supny 2ouvijduwo)
4of saullapmn Y1 ur paurEluod 3soyl Surpnpoul ‘siueid pue ‘senuod ‘suoneinsar ‘smef jo suoisiaoxd ureRad Yum soueidwod su Jo $Is9
pauLIopad oM JUSWISIRISSIW [RLIAIBW JO 31} A1 SIUSWIAIEIS [BIdURUL Jiseq S A5uady oY) J9YIRYM Jnoqe ddoueInsse djqeuosea Suiureiqo jo ued sy

ueldwo))

"BOLI2WIY JO $3)IS PAaNu()] Y3 JO [eIOUID J3[jondwo)) sy Aq pansst spavpuni§ SunIpny JUIWUIAA0L) UL PAUTBILOD SIIPNE [BIOURBUT]
01 a[qedridde spyepuels oY) pue BILSWY JO S3IBIS PaNU() 3yl Ul pa)dadde A[[esausd spiepuels SUNIPNE YIM IDUBPIODIE U JIPNE INO PIIINPUOD
9M "T00T ‘Of Joquiadag pajep ‘uosiayl uodar Ino Pansst 3AeY pue ZOOZ ‘OF UNf PIpud Ieak Iyl Joj Pue JO Se ‘(AND) BILIOJI[ED) ‘OPISIOATY
Jo AuD 2y jo 1un Jusuodwod e ‘(Kouady) apisiaany jo A1) oyl jo Aousdy Juswdo[aAapay JY) JO SIUSWIIRIS [BIDUBUL JISBq S PANPNE IABY AN

"RIWIOJIED) *OPISIAALY JO KD 3y,
apIsIaALY Jo A1) 9y Jo Aoudady uswdo[aaapay ayl JO pIeog 9{qRIOUOH

SPADpUDIS SUPIPNY JUIUULIA0D) Y)IM IDUBPIOIDY Ul PAULIOJIdJ
SHUdWIJEIS jeldUBUL] 3Y) JO IPNY UE uo paseg Sunoday [BouBuly
1340 |04jU0)) [BUIIU] Uo pue duBIdwo)) uo sI03Ipny Judpuadapuf jo Jroday

1G9/-92926 VO 'BS8 Sis0)
004 8ung
pieAs|nog uoiuy 009

rRann ano



APPENDIX E

FORM OF OPINION OF BOND COUNSEL

Redevelopment Agency of the City of Riverside
3900 Main Street
Riverside, CA 92522

Re: $40,435,000 Redevelopment Agency of the City of Riverside Merged Project Tax
Allocation and Refunding Bonds, Series 2003

Members of the Redevelopment Agency:

We have acted as bond counsel in connection with the issuance by the Redevelopment Agency of the
City of Riverside (the "Agency") of its $40,435,000 aggregate principal amount Redevelopment Agency of the
City of Riverside Merged Project Tax Allocation and Refunding Bonds, Series 2003 (the "Bonds"). The Bonds
are issued pursuant to the provisions of the Community Redevelopment Law, being Part 1 (commencing with
Section 33000) of Division 24 of the Health and Safety Code of the State of California (the "Law") and a Trust
Indenture dated as of July 1, 2003 (the "Trust Indenture") by and between the Agency and U.S. Bank National
Association, as Trustee (the "Trustee"). We have examined the Law, the Trust Indenture and such certified
proceedings and other papers as we deem necessary to render this opinion.

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

Based upon our examination, we are of the opinion, as of the date hereof, that:
1 The Agency is a duly organized and validly existing public body, corporate and politic.

2, The Bonds constitute valid, legal and binding special obligations of the Agency enforceable in
accordance with their terms.

3. The Trust Indenture has been duly and legally authorized, executed and delivered and
constitutes a valid, legal and binding obligation of the Agency enforceable in accordance with its terms. The
Trust Indenture creates a valid lien on funds pledged by the Trust Indenture for the security of the Bonds,
comprised of Tax Revenues (as defined in the Trust Indenture) and certain amounts in the funds and accounts
established by the Trust Indenture for the Bonds.

4. The Internal Revenue Code of 1986, as amended (the "Code"), sets forth certain investment,
rebate and related requirements which must be met subsequent to the issuance and delivery of the Bonds for
the interest on the Bonds to be and remain excluded from gross income for purposes of federal income taxation.
Noncompliance with such requirements could cause the interest on the Bonds to be subject to federal income
taxation retroactive to the date of issue of the Bonds. Pursuant to the Trust Indenture, the Agency has
covenanted to comply with the requirements of the Code. We are of the opinion that, assuming compliance
with the aforementioned covenant, the interest on the Bonds is excluded from gross income for purposes of
federal income taxation under existing statutes, regulations, rulings and court decisions. We are further of the
opinion that interest on the Bonds is not a specific preference item for purposes of the alternative minimum tax
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provisions of the Code. However, interest on the Bonds received by corporations will be included in corporate
adjusted current earnings, a portion of which may increase the alternative minimum taxable income of such
corporations. We are further of the opinion that the interest on the Bonds is exempt from personal income
taxation imposed by the State of California. Although the interest on the Bonds is excluded from gross income
for federal tax purposes, the accrual or receipt of interest on the Bonds may otherwise affect the federal income
tax liability of the recipient. The extent of these other tax consequences will depend on the recipient's particular
tax status or other items of income or deduction. We express no opinion regarding any such consequences.

The rights of the owners of the Bonds and the enforceability of the Bonds and the Trust Indenture may
be subject to bankruptcy, insolvency, moratorium and other similar laws affecting creditors' rights heretofore
or hereafter enacted and their enforcement may be subject to the exercise of judicial discretion in accordance
with general principles of equity.

Respectfully submitted,
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APPENDIX F

FORM OF CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement”), dated as of July 1,
2003, is executed and delivered by Redevelopment Agency of the City of Riverside (the
‘Agency”) and U.S. Bank, National Association (the “Trustee”), as trustee in connection with the
issuance by the Agency of the above-entitled bonds (the “Bonds”). The Bonds are issued
pursuant to a Trust Indenture, dated as of July 1, 2003 (the “Indenture”), between the Agency
and the Trustee. The Bonds are payable from and secured by certain Tax Revenues (as
defined in the Indenture) of the Agency. The Agency covenants and agrees as foliows:

Section 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the Agency for the benefit of the holders and beneficial owners of the
Bonds and in order to assist the Participating Underwriters in complying with S.E.C. Rule 15¢2-
12(b)(5).

Section 2. Definitions. In addition to the definitions set forth in the Indenture, which
apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this
Section, the following capitalized terms shall have the following meanings:

“‘Annual Report’ means any Annual Report provided by the Agency pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement.

“Dissemination Agent’ means the Trustee, acting in its capacity as Dissemination Agent
hereunder, or any successor Dissemination Agent designated in writing by the Agency and
which has filed with the Agency and the Trustee a written acceptance of such designation.

‘Listed Events” means any of the events listed in Section 5(a) of this Disclosure
Agreement.

“‘National Repository” shall mean any Nationally Recognized Municipal Securities
Information Repository for purposes of the Rule. The National Repositories currently
recognized by the Securities and Exchange Commission are currently set forth in the SEC
website located at http://www.sec.gov/consumer/nrmsir.htm.

“Official Statement” means the Official Statement, dated July 29, 2003, relating to the
Bonds.

‘Participating Underwriter” means any of the original underwriters of the Bonds required
to comply with the Rule in connection with offering of the Bonds.

“Repository” means each National Repository and each State Repository.

‘Rule” means Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

‘State Repository’ means any public or private repository or entity designated by the
State of California as a state repository for the purpose of the Rule and recognized as such by
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the Securities and Exchange Commission. As of the date of this Disclosure Agreement, there is
no State Repository.

Section 3. Provision of Annual Reports

(@) The Agency shall provide, or shall cause the Dissemination Agent to provide, to
each Repository an Annual Report which is consistent with the requirements of Section 4 of this
Disclosure Agreement by not later than nine months after the end of the Agency’s fiscal year,
commencing with the 2002/03 fiscal year. Not later than fifteen (15) Business Days prior to said
date, the Agency shall provide the Annual Report to the Dissemination Agent (if other than the
Agency). The Annual Report may be submitted as a single document or as separate
documents comprising a package, and may include by reference other information as provided
in Section 4 of this Disclosure Agreement; provided that the financial information on the Project
Area called for in the Annual Report may be submitted separately from the balance of the
Annual Report, and later than the date required above for the filing of the Annual Report if not
available by that date. If the Agency’s fiscal year changes, the Agency, upon becoming aware
of such change, shall give notice of such change in the same manner as for a Listed Event
under Section 5(c).

(b) If by fifteen (15) Business Days prior to the date specified in subsection (a) for
providing the Annual Report to the Repositories, the Dissemination Agent has not received a
copy of the Annual Report, the Dissemination Agent shall contact the Agency to determine if the
Agency is in compliance with subsection (a).

() if the Dissemination Agent is unable to verify that an Annual Report has been
directly provided to the Repositories by the date required in subsection (a), the Dissemination
Agent shall send a notice to each Repository in substantially the form attached as Exhibit A.

(d) The Dissemination Agent shall, unless the Agency has done so pursuant to
Section 3(a) above:

(i) determine the name and address of each National Repository and each
State Repository, if any, each year prior to the date for providing the Annual Report; and

(i) if the Dissemination Agent is other than the Agency or the Trustee, file a
report with the Agency certifying that the Annual Report has been provided pursuant to
this Disclosure Agreement, stating the date it was provided and listing all the
Repositories to which it was provided.

Section 4. Content of Annual Reports. The Agency’s Annual Report shall contain or
incorporate by reference the following:

(a) Audited financial statements prepared in accordance with generally accepted
accounting principles as promulgated to apply to governmental entities from time to time by the
Governmental Accounting Standards Board, and as further modified according to applicable
State law. If the Agency’s audited financial statements are not available by the time the Annual
Report is required to be filed pursuant to Section 3(a), the Annual Report shall contain
unaudited financial statements in a format similar to the usual format utilized by the Agency, and
the audited financial statements shall be filed in the same manner as the Annual Report when
they become available.



(b) Financial information and operating data with respect to the Agency for the prior
fiscal year of the type included in the Official Statement, in the following categories (to the
extent not included in the Agency’s audited financial statements): (i) aggregate assessed values
of the Project Area; (ii) list of top ten largest local secured property taxpayers within the Project
Area; (iii) calculation of the coverage ratio for such fiscal year, including any parity debt,
calculated in the same manner as provided in the Official Statement in under the Section
entitled “THE PROJECT AREA - Estimated Debt Service Coverage” and (iv) description of
outstanding indebtedness payable from Tax Revenues issued during such fiscal year.

Any or all of the items above may be inciuded by specific reference to other documents,
including official statements of debt issues of the Agency or related public entities, which have
been submitted to each of the Repositories or the Securities and Exchange Commission. If the
document included by reference is a final official statement, it must be available from the
Municipal Securities Rulemaking Board. The Agency shall clearly identify each such other
document so included by reference.

Neither the Trustee nor the Dissemination Agent shall have any responsibility for the
content of the Annual Report, or any part thereof.

Section 5. Reporting of Significant Events

(@) Pursuant to the provisions of this Section 5, the Agency shall give, or cause to be
given, notice of the occurrence of any of the following events with respect to the Bonds, if
material:

Principal and interest payment delinquencies.

Non-payment related defaults.

Unscheduled draws on debt service reserves reflecting financial
difficulties.

Unscheduled draws on credit enhancements reflecting financial
difficulties.

Substitution of credit or liquidity providers, or their failure to perform.
Adverse tax opinions or events affecting the tax-exempt status of the
security.

Modifications to rights of security holders.

Bond calls.

Defeasances.

0. Release, substitution or sale of property securing repayment of the
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Bonds.
11. Rating changes.

(b) Whenever the Agency obtains knowledge of the occurrence of a Listed Event,
the Agency shall determine as soon as possible if such event would constitute material
information for Holders of Bonds within the meaning of the federal securities laws.

(c) If the Agency determines that knowledge of the occurrence of a Listed Event
would be material under applicable Federal securities law, the Agency shall promptly file a
notice of such occurrence with the Municipal Securities Rulemaking Board and each State
Repository, if any. Notwithstanding the foregoing, notice of Listed Events described in
subsections (a)(8) and (9) need not be given under this subsection any earlier than the notice (if
any) of the underlying event is given to holders of affected Bonds pursuant to the Indenture.
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(d) If the Dissemination Agent has been instructed by the Agency to report the
occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence
with the Municipal Securities Rulemaking Board and each State Repository with a copy to the
Agency. Notwithstanding the foregoing notice of Listed Events described in subsections (a)(8)
and (9) need not be given under this subsection any earlier than the notice (if any) of the
underlying event is given to the holders of affected Bonds pursuant to the Indenture.

Section 6. Termination of Reporting Obligation. The Agency’s and Dissemination
Agent’s obligations under this Disclosure Agreement shall terminate upon the legal defeasance,
prior redemption or payment in full of all of the Bonds. If such termination occurs prior to the
final maturity of the Bonds, the Agency shall give notice of such termination in the same manner
as for a Listed Event under Section 5(c).

Section 7. Dissemination Agent. From time to time, the Agency may appoint or engage
a Dissemination Agent to assist it in carrying out its obligations under this Disclosure
Agreement, and may discharge any such Agent, with or without appointing a successor
Dissemination Agent. The Dissemination Agent may resign as Dissemination Agent by
providing thirty days written notice to the Agency and the Trustee. If at any time there is not any
other designated Dissemination Agent, the Trustee shall be the Dissemination Agent.

Section 8. Amendment Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Agency may amend this Disclosure Agreement, and any provision of this
Disclosure Agreement may be waived, provided that the following conditions are satisfied:

(@) if the amendment or waiver relates to the provisions of Section 3(a), 4 or 5(a), it
may be made only in connection with a change in circumstances that arises from a change in
legal requirements, change in law, or change in the identity, nature, or status of an obligated
person with respect to the Bonds, or type of business conducted;

(b) the undertakings herein, as proposed to be amended or waived, in the opinion of
nationally recognized bond counsel, would have complied with the requirements of the Rule at
the time of the primary offering of the Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and

(c) the proposed amendment or waiver either (i) is approved by holders of the Bonds
in the manner provided in the Indenture for amendments to the Indenture with the consent of
holders, or (ii) in the opinion of nationally recognized bond counsel, does not materially impair
the interests of the holders or beneficial owners of the Bonds.

Section 9. Additional Information. Nothing in this Disclosure Agreement shall be
deemed to prevent the Agency from disseminating any other information, using the means of
dissemination set forth in this Disclosure Agreement or any other means of communication, or
including any other information in any Annual Report or notice of occurrence of a Listed Event,
in addition to that which is required by this Disclosure Agreement. [f the Agency chooses to
include any information in any Annual Report or notice of occurrence of a Listed Event in
addition to that which is specifically required by this Disclosure Agreement, the Agency shall
have no obligation under this Disclosure Agreement to update such information or include it in
any future Annual Report or notice of occurrence of a Listed Event.




Section 10. Default. In the event of a failure of the Agency to comply with any provision
of this Disclosure Agreement, any Participating Underwriter or any holder or beneficial owner of
the Bonds may take such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the Agency to comply with its
obligations under this Disclosure Agreement. A default under this Disclosure Agreement shall
not be deemed an Event of Default under the Indenture, and the sole remedy under this
Disclosure Agreement in the event of any failure of the Agency to comply with this Disclosure
Agreement shall be an action to compel performance.

Section 11.  Duties, Immunities and Liabilities of Dissemination Agent. The
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure
Agreement, and the Agency agrees to indemnify and hold harmiess the Dissemination Agent, its
officers, directors, employees and agents, against any loss, expense and liabilities which the
Dissemination Agent may incur arising out of or in the exercise or performance of its powers
and duties hereunder, including the costs and expenses (including attorneys’ fees) of defending
against any claim of liability, but excluding liabilites due to the Dissemination Agent’s
negligence or willful misconduct. The obligations of the Agency under this Section shall survive
resignation or removal of the Dissemination Agent and payment of the Bonds. Neither the
Trustee nor the Dissemination Agent shall be required to consent to any amendment which
would impose any greater duties or risk of liability on the Trustee or the Dissemination Agent.
No person shall have any right to commence any action against the Dissemination Agent
seeking any remedy other than to compel specific performance of this Agreement. The
Dissemination Agent shall not be liable under any circumstances for monetary damages to any
person for any breach of this Agreement. The Dissemination Agent shall have no responsibility
whatsoever for the content of any report or notice required of the Agency hereunder.

Section 12. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of
the Agency, the Trustee, the Dissemination Agent, the Participating Underwriters and holders
and beneficial owners from time to time of the Bonds, and shall cause no rights in any other
person or entity.

REDEVELOPMENT AGENCY OF THE CITY OF
RIVERSIDE

By:

Executive Director

The undersigned hereby agrees to act as Dissemination Agent pursuant to the foregoing
Continuing Disclosure Agreement

U.S. BANK, NATIONAL ASSOCIATION, as
Dissemination Agent

By:

Authorized Signatory



EXHIBIT A
NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD
OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer: Redevelopment Agency of the City of Riverside

Name of Bond Issue: Redevelopment Agency of the City of Riverside Merged Project Tax
Allocation Refunding Bonds, Series 2003

Date of Issuance: July 29, 2003

NOTICE IS HEREBY GIVEN that Redevelopment Agency of the City of Riverside (the
“Agency”) has not provided an Annual Report with respect to the above-named Bonds as
required by Section 3 of the Continuing Disclosure Agreement dated July 1, 2003 executed by
the Agency for the benefit of the holders and beneficial owners of the above-referenced bonds.
The Agency anticipates that the Annual Report will be filed by

Dated:

U.S. BANK, NATIONAL ASSOCIATION,

By:

Authorized Signatory

cC: Redevelopment Agency of the City of Riverside



APPENDIX G

BOOK ENTRY PROVISIONS

The information concerning DTC set forth herein has been supplied by DTC, and the
Agency assumes no responsibility for the accuracy thereof.

Unless a successor securities depository is designated pursuant to the Indenture, DTC
will act as Securities Depository for the Bonds. The Bonds will be issued as fully-registered
securities, registered in the name of Cede & Co., DTC’s partnership nominee, or such other
name as may be requested by an authorized representative of DTC. One fully-registered Bond
will be issued for each maturity of the Bonds, each in the aggregate principal amount of such
maturity, and will be deposited with DTC.

DTC and Its Participants. DTC, the world’s largest depository, is a limited-purpose
trust company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code and a “clearing
Agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 2 million issues of U.S. and non-U.S.
equity issues, corporate and municipal debt issues, and money market instruments from over 85
countries that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates
the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfer and pledges between
Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies, clearing corporations and certain other organizations. DTC is a wholly-
owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is
owned by a number of Direct Participants of DTC and Members of the National Securities
Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation,
and Emerging Markets Clearing Corporation. (NSCC, GSCC, MBSCC, and EMCC, also
subsidiaries of DTCC) as well as by the New York Stock Exchange, Inc., the American Stock
Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the DTC
system is also available to others, such as securities brokers and dealers, banks and trust
companies and clearing corporations that clear through or maintain a custodial relationship with
a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has Standard &
Poor’s highest rating of “AAA.” The DTC Rules applicable to its Patticipants are on file with the
Securities Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchase of Ownership Interests. Purchases of the Bonds under the DTC system
must be made by or through Direct Participants, which will receive a credit for the Bonds on
DTC’s records. The ownership interest of each actual purchaser of each Bond (“Beneficial
Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well
as periodic statements of their holdings, from the Direct or Indirect Participant through which the
Beneficial Owner entered into the transaction. Transfers of ownership interests in the Bonds
are to be accomplished by entries made on the books of Direct and Indirect Participants acting
on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
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ownership interests in the Bonds, except in the event that use of the book-entry system for the
Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC
are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as
may be requested by an authorized representative of DTC. The deposit of Bonds with DTC and
their registration in the name of Cede & Co. or such other DTC nominee do not effect any
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such
securities are credited, which may or may not be the Beneficial Owners. The Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Notices and Other Communications. Conveyance of notices and other
communications by DTC to Direct Participants, by Direct Participants to Indirect Participants,
and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in
effect from time to time. THE AGENCY AND THE TRUSTEE WILL NOT HAVE ANY
RESPONSIBILITY OR OBLIGATION TO SUCH DTC PARTICIPANTS OR THE PERSONS
FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE BONDS.

Redemption notices shall be sent to DTC. I[f less than all of the Bonds within an issue
are being redeemed, DTC'’s practice is to determine by lot the amount of the interest of each
Direct Participant in such issue to be redeemed.

Voting Rights. Neither DTC nor Cede & Co. will consent or vote with respect to the
Bonds unless authorized by a Direct Participant in accordance with DTC’s procedures. Under
its usual procedures, DTC mails an Omnibus Proxy to an issuer as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those
Direct Participants to whose accounts the Bonds are credited on the record date (identified in a
listing attached to the Omnibus Proxy).

Redemption Proceeds. Payments of principal and interest with respect to the Bonds
will be made to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC. DTC'’s practice is to credit Direct Participants’ accounts on interest
payment dates in accordance with their respective holdings shown on DTC’s records unless
DTC has reason to believe that it will not receive payment on the interest payment date.
Payments by Participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer
form or registered in “street name,” and will be the responsibility of such Participant and not of
DTC nor its nominee, the Trustee, or the Agency, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, principal
and interest to Cede & Co., or such other nominee as may be requested by an authorized
representative of DTC is the responsibility of the Trustee, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct and Indirect Participants.

THE TRUSTEE AND THE AGENCY SHALL NOT HAVE ANY RESPONSIBILITY OR
OBLIGATION TO ANY DTC PARTICIPANT, ANY BENEFICIAL OWNER OR ANY OTHER
PERSON CLAIMING A BENEFICIAL OVWNERSHIP INTEREST IN THE BONDS UNDER OR
THROUGH DTC OR ANY DTC PARTICIPANT, OR ANY OTHER PERSON WHICH IS NOT
SHOWN ON THE REGISTRATION BOOKS OF THE TRUSTEE AS BEING AN OWNER OF
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BONDS, WITH RESPECT TO THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC
OR ANY DTC PARTICIPANT; THE PAYMENT BY DTC OR ANY DTC PARTICIPANT OF ANY
AMOUNT IN RESPECT OF THE PRINCIPAL OF, AND PREMIUM, IF ANY, OR INTEREST
WITH RESPECT TO THE BONDS; ANY NOTICE WHICH IS PERMITTED OR REQUIRED TO
BE GIVEN TO OWNER OF THE BONDS UNDER THE INDENTURE; THE SELECTION BY
DTC OR ANY DIRECT OR INDIRECT PARTICIPANT OF ANY PERSON TO RECEIVE
PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION OF THE BONDS: ANY CONSENT
OR OTHER ACTION TAKEN BY DTC AS OWNER OF THE BONDS: OR ANY OTHER
PROCEDURES OR OBLIGATIONS OF DTC UNDER THE BOOK-ENTRY SYSTEM.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE BONDS, AS
NOMINEE OF DTC, REFERENCES HEREIN TO THE REGISTERED OWNERS OF THE
BONDS SHALL MEAN CEDE & CO., AS AFORESAID, AND SHALL NOT MEAN THE
BENEFICIAL OWNERS OF THE BONDS (EXCEPT FOR THE MATTERS UNDER THE
CAPTION “TAX MATTERS” HEREIN)

The foregoing description of the procedures and record keeping with respect to
beneficial ownership interests in the Bonds, payment of principal and interest with respect to the
Bonds to DTC Participants or Beneficial Owners, confirmation and transfer of beneficial owner
interest in such Bonds and other related transactions by and between DTC, the DTC
Participants and the Beneficial Owner is based solely on information provided by DTC.
Accordingly, no representations can be made concerning these matters, and neither the DTC
Participants nor the Beneficial Owners should rely on the foregoing information with respect to
such matters, but should instead confirm the same with DTC or the DTC Participants, as the
case may be.

Discontinuance of Book-Entry System. DTC may discontinue providing its services
as securities depository with respect to the Bonds at any time by giving reasonable notice to the
Agency or the Trustee. Under such circumstances, in the event that a successor securities
depository is not obtained, Bonds are required to be printed and delivered as described in the
Indenture.

The Agency may decide to discontinue use of the system of book-entry transfers through
DTC (or a successor securities depository). In that event, Bonds will be printed and delivered
as described in the Indenture and payment of interest to each Owner who owns of record
$1,000,000 or more in aggregate principal amount of Bonds may be made to such Owner by
wire transfer to such wire address within the United States that such Owner may request in
writing for all Interest Payment Dates following the 15™ day after the Trustee’s receipt of such

request.
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FINANCIAL GUARANTY INSURANCE POLICY

MBIA Insurance Corporation
Armonk, New York 10504

Policy No. [NUMBER]

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the terms of this policy, hereby
unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the full and complete payment
required to be made by or on behalf of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to (i) the
principal of (either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of
the due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any
advancement of maturity pursuant to a mandatory sinking find payment, the payments guaranteed hereby shall be made in such amounts and at such
times as such payments of principal would have been due had there not been any such acceleration); and (ii) the reimbursement of a such payment
which is subsequently recovered from any owner pursuant to a final Jjudgment by a court of competent jurisdiction that such payment constitutes an
avoidable preference to such owner within the meaning of any applicable bankrupicy law. The amounts referred to in clauses (i) and (ii) of the
preceding sentence shall be referred to herein collectively as the "Insured Amounts.” "Obligations" shall mean:

[PAR]
[LEGAL NAME OF ISSUE]

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written
notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which
is then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice
of such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New
York, or its successor, sufficient for the payment of any such Insured Amounts which are then due. Upon presentment and surrender of such
Obligations or presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of assignment to evidence
the assignment of the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the appointment of the
Insurer as agent for such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments
being in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners, or the Paying
Agent payment of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts
and legally available therefor. This policy does not insure against loss of any prepayment premium which may at any time be payable with respect to
any Obligation.

As used herein, the term "owner" shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the
Issuer, or any designee of the Issuer for such purpose. The term owner shall not include the Issuer or any party whose agreement with the Issuer
constitutes the underlying security for the Obligations.

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service
of process shall be valid and binding.

This policy is non-cancellable for any reason. The premium on this policy is not refindable for any reason including the payment prior to maturity of
the Obligations.

In the event the Insurer were to become insolvent, any claims arising under a policy of financial guaranty insurance are excluded from coverage by the
California Insurance Guaranty Association, established pursuant to Article 14.2 (commencing with Section 1063) of Chapter 1 of Part 2 of Division 1
of the California Insurance Code.

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of
[MONTH, YEAR].

MBIA Insurance Corporation

Attest:

STD-R-CA-6
4/95
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