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MATURITY SCHEDULE

CUSIP Prefix: 12081P

Maturity Date Principal Interest CUSIP
(December 1) Amount Rate Yield Suffix

2003 $1,870,000 3.000% 1.05% AT8
2004 1,920,000 3.000 1.23 AU5
2005 1,250,000 4.000 1.45 AV3
2005 720,000 3.000 1.45 BQ3
2006 1,050,000 5.000 1.87 AW1
2006 995,000 1.625 1.87 BR1
2007 500,000 4.000 2.28 AX9
2007 1,615,000 2.100 2.28 BS9
2008 2,165,000 4.000 2.73 AY7
2009 1,900,000 4.500 3.12 AZ4
2009 2,015,000 2.900 3.12 BT7
2010 2,500,000 4.500 3.43 BA8
2010 1,560,000 3.250 3.43 BU4
2011 1,050,000 5.000 3.67 BB6
2011 3,175,000 3.500 3.67 BV2
2012 4,140,000 5.250 3.84 BC4
2012 250,000 3.700 3.84 BW0
2013 4,615,000 5.250 3.96 BD2
2014 4,855,000 5.250 4.07 BE0
2015 5,110,000 5.500 4.18 BF7
2016 5,395,000 5.250 4.26 BG5
2017 5,675,000 5.250 4.33 BH3
2018 5,975,000 5.250 4.41 BJ9
2019 6,290,000 5.250 4.49 BK6
2020 6,620,000 5.250 4.56 BL4
2021 4,160,000 5.250 4.64 BM2
2022 4,425,000 5.250 4.72 BN0
2023 4,690,000 5.250 4.76 BP5
2024 780,000 4.750 4.88 BX8



BURBANK PUBLIC FINANCING AUTHORITY
REDEVELOPMENT AGENCY OF THE CITY OF BURBANK

CITY OF BURBANK

AUTHORITY BOARD/AGENCY BOARD/CITY COUNCIL

David Laurell, Chairman/Chairman/Mayor
Stacey Murphy, Vice Chairman/Vice Chairman/Vice Mayor

Dave Golonski, Board Member/Board Member/Council Member
Marsha Ramos, Board Member/Board Member/Council Member

Jef Vander Borght, Board Member/Board Member/Council Member

AUTHORITY/AGENCY/CITY OFFICIALS

Robert R. “Bud” Ovrom, Authority Executive Director/Agency Executive Director/City Manager
Mary Alvord, Authority Assistant Executive Director/Agency Assistant Executive Director/Assistant City Manager

Donna Anderson, Authority Treasurer/Agency Treasurer/City Treasurer
Derek Hanway, Financial Services Director

Joan Michaels, Budget Manager
Susan Georgino, Community Development Director

Ruth Davidson-Guerra, Senior Redevelopment Project Manager
Maribel Frausto, Redevelopment Project Manager

Margarita Campos, Authority Secretary/Agency Secretary/City Clerk
Dennis A. Barlow, Authority General Counsel/Agency General Counsel/City Attorney

PROFESSIONAL SERVICES

Bond Counsel and Disclosure Counsel
Quint & Thimmig LLP

San Francisco, California

Financial Advisor
Ross Financial

San Francisco, California

Trustee
Wells Fargo Bank, National Association

Los Angeles, California

City of Burbank
275 East Olive Avenue

Burbank, California 91502
Phone: (818) 238-5500

Fax: (818) 238-5520



No dealer, broker, salesperson or other person has been authorized by the Authority or the
Agency to give any information or to make any representation other than those contained herein and, if
given or made, such other information or representation may not be relied upon as having been
authorized by the Authority or the Agency. This Official Statement does not constitute an offer to sell or a
solicitation or 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,
whether or not expressly so described herein, are intended solely as such and are not to be construed as a
representation of facts.

The information set forth herein has been obtained from sources which are believed to be reliable
but it is not guaranteed as to accuracy or completeness, and is not to be construed as a representation by
the Underwriter. The information and expression 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 an implication that there has been no change in the affairs of the Authority or the
Agency since the date hereof.

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements” within the meaning of the United States Private Securities Litigation
Reform Act of 1995, Section 21E of the United States Securities Exchange Act of 1934, as amended, and
Section 27A of the United States Securities Act of 1933, as amended. Such statements are generally
identifiable by the terminology used such as “plan,” “expect,” “estimate,” “budget” or other similar
words. The achievement of certain results or other expectations contained in such forward-looking
statements involve known and unknown risks, uncertainties and other factors which may cause actual
results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. No assurance is
given that actual results will meet the Agency’s forecasts in any way, regardless of the level of optimism
communicated in the information. The Agency is not obligated to issue any updates or revisions to the
forward-looking statements if or when its expectations, or events, conditions or circumstances on which
such statements are based occur. See “CONTINUING DISCLOSURE” herein.

In connection with this offering the Underwriter may over-allot or 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.

In accordance with its responsibilities under the federal securities laws, the Underwriter has
reviewed the information in this Official Statement but does not guarantee its accuracy or completeness.

The Bonds have not been registered under the Securities Act of 1933, as amended, in reliance
upon the exemption contained in Section 3(a)(2) of such Act. The Indenture has not been qualified under
the Trust Indenture Act of 1939, as amended, in reliance upon an exemption contained in such Act.
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OFFICIAL STATEMENT

$87,265,000
BURBANK PUBLIC FINANCING AUTHORITY

Revenue Bonds, 2003 Series A
(Golden State Redevelopment Project)

INTRODUCTION

The purpose of this Official Statement, which includes the cover page, table of contents
and Appendices hereto (collectively, the “Official Statement”), is to provide certain information
concerning the $87,265,000 Burbank Public Financing Authority Revenue Bonds, 2003 Series A
(Golden State Redevelopment Project) (the “Bonds”). The Authority is a joint exercise of powers
authority, organized pursuant to a Joint Exercise of Powers Agreement, dated as of March 16,
1993 (the “Agreement”), between the City of Burbank (the “City”) and the Redevelopment
Agency of the City of Burbank (the “Agency”). The Agreement was entered into pursuant to the
provisions of Articles 1 through 4, Chapter 5, Division 7, Title 1 of the California Government
Code, commencing with section 6500 (the “Act”). The Bonds are being issued in accordance
with Article 4 of the Act (the “Bond Law”), a resolution (the “Resolution”) adopted by the
Authority on January 14, 2003, and an Indenture of Trust, dated as of February 1, 2003 (the
“Indenture”), by and between the Authority and Wells Fargo Bank, National Association, as
trustee (the “Trustee”).

Definitions and Summaries

Definitions of certain terms used in this Official Statement are set forth in APPENDIX
B—“SUMMARY OF THE INDENTURE AND THE GOLDEN STATE INDENTURE.” This
Official Statement contains brief descriptions of, among other things, the Bonds, the Indenture,
the Golden State Project Bonds, the Golden State Indenture, the Authority, the Agency and the
Project Area. Such descriptions do not purport to be comprehensive or definitive. All references
in this Official Statement to documents are qualified in their entirety by reference to those
documents, and references to the Bonds are qualified in their entirety by reference to the form of
Bond included in the Indenture. Copies of the Indenture, the Golden State Indenture and other
documents described in this Official Statement may be obtained from the Trustee.

Use of Proceeds

The proceeds of the Bonds will be used to (a) fund the Purchase Fund to be used to: (i)
purchase, on the date of delivery of the Bonds, the Agency’s Redevelopment Agency of the City
of Burbank Golden State Redevelopment Project Tax Allocation Bonds, 2003 Series A (the “2003
Golden State Project Bonds”), and (ii) purchase, on December 1, 2003, a portion of the Agency’s
outstanding Redevelopment Agency of the City of Burbank Golden State Redevelopment
Project Tax Allocation Bonds, 1993 Series A (the “1993 Golden State Project Bonds”), (b)
capitalize interest on a portion of the Bonds through December 1, 2003; (c) fund the Project
Fund to finance public capital improvements for the benefit of the Authority, and (d) fund the
Costs of Issuance Fund to pay the costs of issuance of the Bonds. See “PLAN OF FINANCE”
herein.
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The 1993 Golden State Project Bonds were issued by the Agency pursuant to an
indenture of trust, dated as of May 1, 1993 (the “Original Golden State Indenture”), by and
between the Agency and First Interstate Bank of California, subsequently succeeded by the
Trustee. The 2003 Golden State Project Bonds will be issued by the Agency pursuant to the
Original Golden State Indenture, as amended by a first supplemental indenture, dated as of
February 1, 2003, and as further amended by a second supplemental indenture, dated as of
February 1, 2003 (collectively, the “Golden State Indenture”). The 1993 Golden State Project
Bonds were and the 2003 Golden State Project Bonds will be issued pursuant to the California
Community Redevelopment Law, constituting Part 1, Division 24 (commencing with section
33000) of the California Health and Safety Code (the “Redevelopment Law”). The 2003 Golden
State Bonds constitute “Parity Obligations” under the Golden State Indenture and will be
secured on a parity basis with the 1993 Golden State Project Bonds.

Security for the Bonds

The Bonds are limited obligations of the Authority and are payable solely from, and will
be secured by, a pledge and assignment under the Indenture of Revenues consisting of (a) all
amounts derived from or in respect of (i) the 1993 Golden State Project Bonds to be purchased
(the “Purchased 1993 Golden State Project Bonds”), and (ii) the 2003 Golden State Project Bonds
including principal prepayments and other payments of principal thereof and interest thereon,
and (b) investment earnings on amounts on deposit in certain funds and accounts established
under the Indenture, other than the Project Fund and the Costs of Issuance Fund. The Golden
State Indenture has provisions requiring the establishment and maintenance of a reserve
account for the benefit of the Golden State Project Bonds and any additional Parity Obligations.
No reserve fund has been established under the Indenture. The Purchased 1993 Golden State
Project Bonds and the 2003 Golden State Project Bonds are collectively referred to herein as the
“Golden State Project Bonds.” See “The Golden State Project Bonds” below. The Bonds are also
secured by a portion of the proceeds of the Bonds to capitalize interest on the portion of the
Bonds relating to the Purchased 1993 Golden State Project Bonds through December 1, 2003.

The obligation of the Agency to pay the principal of and interest on the Golden State
Project Bonds is secured by a pledge under the Golden State Indenture of certain tax increment
revenues and other amounts payable to the Agency, consisting primarily of a portion of the
taxes levied upon all taxable property within the Agency’s Golden State Redevelopment Project
(the “Project Area”).

The Authority’s rights under the Bonds and the Golden State Indenture have been
assigned to the Trustee as security for the repayment of the Bonds. See “PLAN OF FINANCE”
herein.

The Golden State Project Bonds

The primary source of Revenues to repay the Bonds will be the principal and interest
paid on the Golden State Project Bonds, and the primary source of revenues to repay the Golden
State Project Bonds will be Tax Revenues pledged under, and as defined in, the Golden State
Indenture, derived from the Project Area.

The Redevelopment Law provides a means for financing redevelopment projects based
upon an allocation of taxes collected within a project area. The taxable valuation of a project
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area last equalized prior to adoption of the redevelopment plan, or “base roll,” is established
and, except for any period during which the taxable valuation drops below the base year level,
the taxing agencies thereafter receive the taxes produced by the levy of the then current tax rate
upon the base roll. Taxes collected upon any increase in taxable valuation over the base roll (the
tax increment revenues) are allocated to the applicable redevelopment agency and may be
pledged by the redevelopment agency to the repayment of any indebtedness incurred in
financing or refinancing a redevelopment project. Redevelopment agencies themselves have no
authority to levy property taxes and must look specifically to the allocation of taxes produced as
above indicated. The Tax Revenues pledged to the repayment of the Golden State Project Bonds
under the Golden State Indenture include the tax increment revenues paid to the Agency, less
that portion required to be deposited to the Agency’s Low and Moderate Income Housing
Fund. Under the conditions set forth in the Golden State Indenture and described herein, the
Agency may create additional indebtedness payable on a parity with the Agency’s obligations
under the Golden State Indenture to repay the Golden State Project Bonds. See “SECURITY
FOR THE BONDS—The Golden State Project Bonds” herein. The base year for the Project Area
(the “Base Year”) was established in 1970.

There has been established under the Golden State Indenture a reserve account (the
“Reserve Account”), to secure the payment of principal of and interest on the Golden State
Project Bonds. Under the Golden State Indenture, the Reserve Account is required to be
maintained by the Agency at its “Reserve Requirement.” In the event that the Agency receives
insufficient Tax Revenues to pay debt service on the Golden State Project Bonds, amounts in the
Reserve Account will be drawn upon in the amount of the shortfall. Draws on the Reserve
Account are replenished only to the extent that future Tax Revenues received by the Agency
will be in excess of debt service on the Golden State Project Bonds. See “SECURITY FOR THE
BONDS—The Golden State Project Bonds” herein and APPENDIX B—“SUMMARY OF THE
INDENTURE AND THE GOLDEN STATE INDENTURE—THE GOLDEN STATE
INDENTURE.”

Municipal Bond Insurance

The scheduled payment of principal of and interest on the Bonds when due will be
guaranteed under a financial guaranty insurance policy (the “Financial Guaranty Insurance
Policy”) to be issued concurrently with the delivery of the Bonds by Ambac Assurance
Corporation (“Ambac Assurance”). See “FINANCIAL GUARANTY BOND INSURANCE”
herein.

NEITHER THE BONDS, NOR THE OBLIGATIONS OF THE AGENCY UNDER THE
GOLDEN STATE INDENTURE ARE A DEBT OF THE CITY OR THE STATE OF CALIFORNIA
OR ANY OF ITS POLITICAL SUBDIVISIONS (OTHER THAN THE AUTHORITY AND THE
AGENCY, RESPECTIVELY, TO THE LIMITED EXTENT DESCRIBED HEREIN), AND NONE
OF THE CITY, THE STATE OF CALIFORNIA OR ANY OF ITS OTHER POLITICAL
SUBDIVISIONS ARE LIABLE THEREFOR. THE PRINCIPAL OF, PREMIUM, IF ANY, AND
INTEREST ON THE BONDS ARE PAYABLE FROM AND SECURED BY AN ASSIGNMENT
OF AMOUNTS PAYABLE BY THE AGENCY ON THE GOLDEN STATE PROJECT BONDS.
THE OBLIGATIONS OF THE AGENCY UNDER THE GOLDEN STATE INDENTURE AND
THE GOLDEN STATE PROJECT BONDS ARE LIMITED OBLIGATIONS OF THE AGENCY,
PAYABLE ONLY OUT OF CERTAIN FUNDS OF THE AGENCY AS SET FORTH IN THE
GOLDEN STATE INDENTURE. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS
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WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION
OR RESTRICTION. NONE OF THE MEMBERS OF THE AUTHORITY OR THE AGENCY OR
ANY PERSONS EXECUTING THE BONDS ARE LIABLE PERSONALLY ON THE BONDS BY
REASON OF THEIR ISSUANCE.

PLAN OF FINANCE

General

The proceeds of the Bonds will be used to (a) fund a Purchase Fund to be used to: (i)
purchase, on the date of delivery of the Bonds, the 2003 Golden State Project Bonds, and (ii)
purchase, on December 1, 2003, the Purchased 1993 Golden State Project Bonds, (b) capitalize
interest on a portion Bonds through December 1, 2003, (c) fund a Project Fund to finance public
capital improvements for the benefit of the Authority, and (d) fund the Costs of Issuance Fund.

Purchase in Lieu of Redemption of 1993 Golden State Project Bonds

Pursuant to the terms of an assignment and purchase agreement with respect to the
Purchased 1993 Golden State Project Bonds, among the Authority, the Agency and the Trustee
(the “1993 Golden State Project Bonds Assignment and Purchase Agreement”), the Agency will
call the Purchased 1993 Golden State Project Bonds for redemption on December 1, 2003, and
will assign its rights to purchase the Purchased 1993 Golden State Project Bonds in lieu of the
redemption thereof to the Authority. A portion of the proceeds of the Bonds will be deposited
in the Purchase Fund and invested in direct obligations of the United States in an amount
which, together with investment earnings thereon, will be sufficient to purchase the Purchased
1993 Golden State Project Bonds in lieu of the redemption thereof to the Authority on December
1, 2003, at 102% of the principal amount thereof. Following purchase by the Authority, the
Purchased 1993 Golden State Project Bonds will remain outstanding under the Golden State
Indenture, will be assigned to the Trustee pursuant to the 1993 Golden State Project Bonds
Assignment and Purchase Agreement, and will be held by the Trustee as part of the security for
the Bonds. Prior to December 1, 2003, the Purchased 1993 Golden State Project Bonds will not
provide any part of the security for the Bonds.

The purchase in lieu of redemption of the Purchased 1993 Golden State Project Bonds
will constitute a refunding for purposes of applicable federal tax law, even though the
Purchased 1993 Golden State Project Bonds will remain outstanding under the Golden State
Indenture. Amounts deposited in the Purchase Fund will be used, on December 1, 2003, to
purchase only the portion of the outstanding 1993 Golden State Project Bonds that are eligible
for an advance refunding under applicable federal tax law, being approximately 85.49% of the
outstanding 1993 Golden State Project Bonds.

Capital Improvements

The proceeds of the Bonds deposited in the Project Fund will be used by the Authority
to finance public capital improvements in the City.
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Sources and Uses of Funds

The estimated sources and uses of the Bonds are as follows:

Sources:
Principal Amount of Bonds $87,265,000.00
Plus: Original Issue Premium 5,628,090.80
Less: Underwriter’s Discount    (603,805.09)

Total Sources $92,289,285.71

Uses:
Deposit in Purchase Fund (1) $82,539,523.08
Deposit in Interest Account (2) 3,018,413.24
Deposit in Project Fund (3) 5,095,000.00
Deposit in Costs of Issuance (4)  1,636,349.39

Total Uses $92,289,285.71
                                                      
(1) The amount deposited in the Purchase Fund will be applied to the purchase of the 2003 Golden State Project

Bonds on the date of delivery of the Bonds and to the purchase of the Purchased 1993 Golden State Project Bonds
on December 1, 2003. See “PLAN OF FINANCE” herein A portion of the purchase price for the 2003 Golden
State Bonds will be deposited in the Reserve Account to increase the amount therein to a sum equal to maximum
annual debt service on all Golden State Project Bonds.

(2) The amount deposited in the Interest Account represents capitalized interest with respect to a portion of the
Bonds.

(3) The amount deposited in the Project Fund will be used for the acquisition, construction, renovation and
equipping of public capital improvements throughout the geographic boundaries of the City.

(4) The amount deposited in the Costs of Issuance Fund will be used to pay the Municipal Bond Insurance
premium, legal fees, financial advisor fees and other costs of issuance.

THE BONDS

General

Under the Indenture, all of the Authority’s right, title and interest in and to the Agency’s
payments of principal and interest on the Golden State Project Bonds are pledged to secure the
payment of the principal of, premium, if any, and interest on the Bonds, and such payments
constitute the sole source of payment of principal of, premium, if any, and interest payable on
the Bonds (except to the extent of certain amounts, including the proceeds of the Bonds, held in
certain funds under the Indenture and investment earnings thereon, available for such
payment).

Description of the Bonds

The Bonds will be issued in the form of fully registered bonds without coupons and in
denominations of $5,000 or any integral multiple thereof.

The Bonds will be dated their date of delivery. The Bonds will bear interest at the rates
per annum and will mature, subject to redemption provisions set forth below, on the dates and
in the principal amounts all as set forth on the inside cover page hereof. If the Bonds are not in
book-entry form, then principal of the Bonds and any redemption premium are payable upon
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presentation and surrender thereof, at maturity or upon prior redemption thereof, at the
corporate trust office of the Trustee in Los Angeles, California.

Interest on the Bonds will be payable on June 1 and December 1 of each year (each, an
“Interest Payment Date”), commencing June 1, 2003. Interest on the Bonds will be computed on
the basis of a 360-day year consisting of twelve 30-day months. Each Bond shall bear interest
from the Interest Payment Date next preceding the date of authentication thereof unless (a) it is
authenticated on or prior to an Interest Payment Date and after the close of business on the
fifteenth day of the month preceding such Interest Payment Date, in which event it shall bear
interest from such Interest Payment Date, or (b) it is authenticated on or before the first record
date for such series of the Bonds, in which event it shall bear interest from the closing date for
the respective series of the Bonds or (c) if interest is in default with respect to a Bond, such Bond
shall bear interest from the date to which interest has been previously paid thereon.

The Bonds, when issued, will be registered in the name of Cede & Co. as the registered
owner and nominee of DTC. DTC will act as a securities depository for the Bonds. Individual
purchases may be made in book-entry-only form. Purchasers will not receive certificates
representing their beneficial ownership interest in the Bonds so purchased. So long as Cede &
Co. is the registered owner of the Bonds, as nominee of DTC, references herein and in the
Indenture to the owners of the Bonds or Bond owners shall mean Cede & Co. and shall not
mean the Beneficial Owners of the Bonds. In this Official Statement, the term “Beneficial
Owner” or “purchaser” shall mean the person for whom the DTC Participant acquires an
interest in the Bonds. See APPENDIX F—“BOOK-ENTRY ONLY SYSTEM.”

Transfer and Exchange

If the Bonds are not in book-entry form, then the Bonds may be transferred or exchanged
at the principal corporate trust office of the Trustee in Los Angeles, California, provided that the
Trustee shall not be required to register the transfer or exchange of (a) any Bonds during the
period established by the Trustee for selection of such Bonds for redemption, or (b) any such
Bond selected by the Trustee for redemption pursuant to the Indenture.

Mutilated, Lost, Destroyed or Stolen Bonds

The Authority and the Trustee shall, under certain circumstances, including, in certain
cases, the provision of indemnity to the Trustee, replace Bonds which have been mutilated, lost,
destroyed or stolen. The Authority may require payment of a reasonable fee and of the expenses
which may be incurred by the Authority and the Trustee for each such new Bond issued to
replace a Bond which has been mutilated, lost, destroyed or stolen.

Optional Redemption

The Bonds maturing on or after December 1, 2014, are subject to redemption, at the
option of the Authority, on any date on or after December 1, 2013, as a whole, or in part by such
maturity or maturities as directed by the Authority (or in the absence of such direction, pro rata
by maturity) and by lot within a maturity, from any available moneys, including from the
optional redemption by the Agency of Golden State Project Bonds or from any amounts
received by the Trustee representing the amount due upon acceleration of any Golden State
Project Bonds following a default under the terms of the Golden State Indenture, at a
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redemption price equal to the principal amount of the Bonds to be redeemed, without premium,
together with accrued interest to the date of redemption.

In the event the Authority determines to redeem Bonds, the Agency or the Authority
will immediately inform the Trustee of such redemption and the Trustee will concurrently mail
notice of the redemption of such Bonds. In the event that the Agency or the Authority receives
notice of the redemption or acceleration of any Golden State Project Bonds, the Agency or the
Authority will immediately inform the Trustee of such redemption and the Trustee will
concurrently mail notice of the redemption of Bonds, such redemption to occur on the date
fixed for such redemption of the Golden State Project Bonds. The proceeds of any such
redemption of the Golden State Project Bonds will be applied by the Trustee to pay the
redemption price of the Bonds pursuant to the Indenture. The redemption price of redeemed
2003 Golden State Project Bonds will be equal to the redemption price of a like amount of
Bonds. The redemption price of redeemed Purchased 1993 Golden State Project Bonds will be
calculated at such amount that the remaining scheduled payments of principal and interest on
the Golden State Project Bonds, together with other available Revenues, will be sufficient on a
timely basis to pay debt service on the Bonds, as shall be demonstrated in a report of an
Independent Financial Consultant filed with the Trustee at the time of such redemption.

General Redemption Provisions

For purposes of selecting Bonds for redemption, the Bonds will be deemed to be
composed of $5,000 portions and any such portions may be redeemed separately. If less than all
of the Bonds of any maturity are called for redemption at any one time, and so long as the
Bonds are in book-entry form with DTC as the owner, DTC will determine by lot the amount of
interests of each Direct Participant in such maturity to be redeemed. In the case of a partial
redemption of Bonds as described above, the Trustee, if the Bonds are no longer held in book-
entry form, will select Bonds within each maturity to be redeemed by lot in any manner which
the Trustee deems fair.

Notice of Redemption

Notice of redemption will be mailed no less than twenty (20) nor more than sixty (60)
days prior to the redemption date to the Securities Depositories and one or more Information
Services specified in the Indenture, and to the respective registered owners of the Bonds
designated for redemption at their addresses appearing on the Bond registration books. Neither
failure to receive such notice nor any defect in the notice so mailed nor any failure on the part of
DTC or failure on the part of a nominee of a Beneficial Owner to notify the Beneficial Owner so
affected will affect the sufficiency of the proceedings for redemption of such Bonds or the
cessation of interest on the redemption date.

Unless the book-entry-only system shall have been discontinued, the Authority and the
Trustee will recognize only DTC or its nominee as a Bond Owner. Conveyance of notices and
other communications by DTC to DTC Participants and by DTC Participants to Beneficial
Owners will be governed by arrangements between them, subject to any statutory and
regulatory requirements as may be in effect from time to time.

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

SECURITY FOR THE BONDS

The Indenture

The Bonds are limited obligations of the Authority entitled to the benefits of the
Indenture and are payable solely from and secured by the funds and accounts pledged
therefore and held by the Trustee pursuant to the Indenture (other than amounts in the Project
Fund and the Costs of Issuance Fund) and from an assignment and pledge of the Authority’s
interest in the payments of principal and interest made by the Agency on the Golden State
Project Bonds. See APPENDIX B—“SUMMARY OF THE INDENTURE AND THE GOLDEN
STATE INDENTURE—THE INDENTURE.” The payment of principal of and interest on the
Golden State Project Bonds is secured by a pledge of the Tax Revenues under the Golden State
Indenture. See “PLEDGE OF TAX REVENUES” herein.

Golden State Project Bonds

The Golden State Project Bonds, and any Parity Obligations issued under the Golden
State Indenture, are secured by a pledge of and first lien on the Tax Revenues allocated and
paid to the Agency from the Project Area. The Golden State Project Bonds are secured
additionally by a pledge of and lien upon all of the moneys in the Reserve Account established
pursuant to the Golden State Indenture. See APPENDIX B—“SUMMARY OF THE
INDENTURE AND THE GOLDEN STATE INDENTURE—THE GOLDEN STATE
INDENTURE.”

The Golden State Indenture provides for a Reserve Account, funded from Golden State
Project Bond proceeds at the time of issuance of the 2003 Golden State Project Bonds, and
required to be maintained at an amount equal to the lesser of (i) 10% of the outstanding
principal amount of the respective series of the Golden State Project Bonds, (ii) 100% of
Maximum Annual Debt Service on the respective series of the Golden State Project Bonds, or
(iii) 125% of the remaining Average Annual Debt Service on the respective series of the Golden
State Project Bonds (the “Reserve Requirement”).

Funds in the Reserve Account will be used to make payments of interest and principal
due on the Golden State Project Bonds if amounts in the Interest Account or Principal Account
of the Debt Service Fund established under the Golden State Indenture are not sufficient to
make such interest or principal payments. See APPENDIX B—“SUMMARY OF THE
INDENTURE AND THE GOLDEN STATE INDENTURE—THE GOLDEN STATE
INDENTURE—Reserve Account.” Pursuant to the Golden State Indenture, the Agency has
reserved the right, with respect to all or any portion of the Reserve Requirement for the Golden
State Project Bonds to substitute, at any time and from time to time, one or more Qualified
Reserve Account Credit Instruments for cash or any Qualified Reserve Account Credit
Instrument then on deposit or held in the Reserve Account.
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Under the terms of the Golden State Indenture, the Agency may issue or incur Parity
Obligations with respect to the Project Areas. See “PLEDGE OF TAX REVENUES—Parity
Obligations” herein.

Financial Guaranty Insurance Policy

See “FINANCIAL GUARANTY BOND INSURANCE” for a description of the Financial
Guaranty Insurance Policy with respect to the Bonds.

PLEDGE OF TAX REVENUES

General

The Redevelopment Law authorizes the financing and refinancing of redevelopment
projects through the use of tax revenues. This method provides that the taxable valuation of the
property within a project area on the property tax roll last equalized prior to the effective date
of the ordinance that adopts the redevelopment plan becomes the base year valuation.
Thereafter, the increase in taxable valuation becomes the increment upon which taxes are levied
and allocated to the applicable agency. Redevelopment agencies have no authority to levy
property taxes, but must instead rely on this allocation of tax revenues to finance their activities.

Pledge and Allocation of Taxes. Under provisions of the California Constitution and the
Redevelopment Law, taxes levied upon taxable property in each redevelopment project area
each year by or for the benefit of the State, any city, county, city and county or other public
corporation (“taxing agencies”) for fiscal years beginning after the effective date of the
ordinance approving the respective redevelopment plan (the “Effective Date”), are divided as
follows:

(a) The portion equal to the amount of those taxes which would have been
produced by the current tax rate, applied to the assessed value of the taxable property in
the redevelopment project areas as last equalized prior to the Effective Date is paid
(when collected) into the funds of those respective taxing agencies as taxes by or for
such taxing agencies;

(b) Except as provided in subparagraph (c) below, that portion of such levied
taxes each year in excess of such amount is allocated to and when collected paid into a
special fund of the agency, to the extent required to pay the principal of and interest on
loans, moneys advanced to, or indebtedness (whether funded, refunded, assumed or
otherwise) incurred by the agency to finance or refinance, in whole or in part, (i) the
agency’s redevelopment projects within the redevelopment project area, and (ii) under
certain circumstances, publicly owned improvements outside of the redevelopment
project area; and

(c) That portion of the taxes identified in subparagraph (b) above that are
attributable to a tax rate levied by a taxing agency for the purpose of producing
revenues in an amount sufficient to make annual repayments of principal of, and the
interest on, any bonded indebtedness for the acquisition or improvement of real
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property approved by the voters of the taxing agency on or after January 1, 1989, shall
be allocated to, and when collected shall be paid into, the fund of the taxing agency.

Possible Limitations on Tax Revenues. The Authority and the Agency have no power to
levy and collect property taxes, and any property tax limitation, legislative measure, voter
initiative or provisions of additional sources of income to Taxing Agencies that have the effect
of reducing the property tax rate could reduce the amount of Tax Revenues that would
otherwise be available to pay the Agency’s obligations and thus reduce the amount of Revenues
available to pay the principal of and interest on the Golden State Project Bonds and, therefore,
the Bonds. Likewise, broadened property tax exemptions could have a similar effect. See
“BONDOWNERS’ RISKS” and “LIMITATIONS ON TAX REVENUES” herein.

Tax Revenues

The term “Tax Revenues” as defined in the Golden State Indenture means all taxes
annually allocated and paid to the Agency with respect to the Project Area pursuant to the
Redevelopment Law and Section 16 of Article XVI of the State Constitution and as provided in
the Redevelopment Plan for the Project Area, 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 or attributable to modifications in the method
for allocating ad valorem taxes; excluding, however, (i) Tax Revenues which are required by
Section 33334.2 of the Redevelopment Law to be used by the Agency for increasing and
improving the supply of low and moderate income housing, and (ii) amounts payable by the
Agency under any agreements entered into pursuant to Section 33401 of the Redevelopment
Law and the applicable Agency Indenture, but only to the extent such amounts are not
subordinated to the payment of Annual Debt Service on the Golden State Project Bonds by the
respective terms thereof. According to the Agency, there are, at present, no such agreements
described in the preceding clause (ii) that were entered into prior to the date of issuance of the
Golden State Project Bonds.

The Golden State Project Bonds are secured by and payable from the Tax Revenues from
the Project Area and the amounts held in the Reserve Account established under the Golden
State Indenture. The Tax Revenues from the Project Area represent the first amounts to be
allocated from the increased tax revenues allocable to the Agency based on an increase in
taxable valuation over the base year valuation property tax roll of the property within the
Project Area.

In the event there shall be, on any Interest Payment Date, insufficient Tax Revenues and
moneys in the Reserve Account to pay when due the full amount required to be paid on the
Golden State Project Bonds in accordance with the applicable provisions of the Golden State
Indenture.

No Senior Debt

The Agency may not issue bonds secured by a lien on Tax Revenues senior to the
Golden State Project Bonds.
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Parity Obligations

In addition to the Golden State Project Bonds, the Agency may issue or incur other
loans, advances or indebtedness payable from Tax Revenues on a parity with the Golden State
Project Bonds to finance the Project Area in such principal amount as shall be determined by the
Agency. The Agency may issue and deliver any such Parity Obligations subject to the following
specific conditions and the conditions all of which are conditions precedent to the issuance and
delivery of such Parity Obligations:

(a) The Agency shall be in compliance with all covenants set forth in the Golden
State Indenture;

(b) The 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 an appropriate
official of the County, plus at the option of the Agency the Additional Allowance, shall
be at least equal to one hundred twenty-five percent (125%) of Maximum Annual Debt
Service on all Golden State Bonds and Parity Obligations which will be Outstanding
following the issuance of such Parity Obligations;

(c) The document providing for the issuance of such Parity Obligations under
shall provide that:

(i) interest on such Parity Obligations will be payable on June 1 and
December 1 in each year of the term of such Parity Obligations except the first
twelve month period, during which interest may be payable on any June 1 or
December 1;

(ii) the principal of such Parity Obligations will be payable on December 1
in any year in which principal is payable; and

(iii) money will be deposited in the Reserve Account from the proceeds of
the sale of such Parity Obligations in an amount necessary to increase the
amount in the Reserve Account to the Reserve Requirement, taking into account
the issuance or incurrence of the Parity Obligations;

(d) The document providing for the issuance of such Parity Obligations may
provide for the establishment of separate funds and accounts; and

(e) The aggregate amount of the principal of and interest on all Outstanding
Golden State Bonds, Parity Obligations and Subordinate Obligations coming due and
payable following the issuance of such Parity Obligations may not exceed the maximum
amount of Tax Revenues permitted under the Plan Limit to be allocated and paid to the
Agency following the issuance of such Parity Obligations;

For purposes of calculation of the Tax Revenues in paragraph (b) above in connection
with the issuance of Parity Obligations, Tax Revenues shall be equal to the most recent certified
assessed valuation for the Project Area, less the Base Year assessed valuation times a 1% tax
rate.
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Subordinate Obligations

In addition to the Golden State Project Bonds and any Parity Obligations, the Agency
may issue or incur Subordinate Obligations in such principal amount as shall be determined by
the Agency. The Agency may issue and deliver any Subordinate Obligations subject to the
following specific conditions which are conditions precedent to the issuance and delivery of
such Subordinate Obligations:

(a) The Agency shall be in compliance with all covenants set forth in the Golden
State Indenture; and

(b) The aggregate amount of the principal of and interest on all Outstanding
Golden State Project Bonds, Parity Obligations and Subordinate Obligations coming due
and payable following the issuance of such Subordinate Obligations shall not exceed the
maximum amount of tax increment revenues permitted under the Plan Limit to be
allocated and paid to the Agency following the issuance of such Subordinate
Obligations.

Low and Moderate Income Housing Requirements

Sections 33334.2 and 33334.3 of the Redevelopment Law require redevelopment agencies
to set aside not less than 20% of all tax revenues derived from a redevelopment project area for
which a final redevelopment plan has been adopted on or after January 1, 1977 or for any area
which has been added to a project area by amendment to a redevelopment plan adopted on or
after January 1, 1977 in a low and moderate income housing fund. Section 33334.2 provides that
this low and moderate income housing requirement can be reduced or eliminated if a
redevelopment agency finds annually by resolution the following: (a) that, consistent with the
housing element of the community’s general plan, no need exists in the community to improve
or increase the supply of low and moderate income housing in a manner which would benefit
the project area; (b) that, consistent with the housing element of the community’s general plan,
some stated percentage less than 20% of the tax revenues is sufficient to meet the housing needs
of the community; or (c) that the community is making substantial efforts of equivalent impact,
consisting of direct financial contributions of funds from local, State and federal sources for
low- and moderate-income housing, to meet its existing and projected housing needs (including
its share of regional housing needs).

The Project Area is subject to the set aside of 20% of Tax Revenues for low and moderate
income housing.

Tax Revenues do not include that portion of Tax Revenues derived from the Project
Area that are to be deposited by law into the Agency’s Low and Moderate Income Fund
pursuant to the Redevelopment Law.
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FINANCIAL GUARANTY INSURANCE

The full text of a specimen Financial Guaranty Insurance Policy is set forth in APPENDIX
G—“SPECIMEN FINANCIAL GUARANTY INSURANCE POLICY.”

The information relating to Ambac Assurance contained below and in Appendix G have
been furnished by Ambac Assurance. No representation is made herein by the Authority or the
Agency as to the accuracy or the adequacy of such information or as to the absence of material
adverse changes in such information subsequent to the date hereof.

Payment Pursuant to the Financial Guaranty Insurance Policy

Ambac Assurance has made a commitment to issue the Financial Guaranty Insurance
Policy effective as of the date of delivery of the Bonds. Under the terms of the Financial
Guaranty Insurance Policy, Ambac Assurance will pay to The Bank of New York, in New York,
New York or any successor thereto (the “Insurance Trustee”), that portion of the principal and
interest with respect to the Bonds which shall become Due for Payment but shall be unpaid by
reason of Nonpayment by the Obligor (as such terms are defined in the Financial Guaranty
Insurance Policy). Ambac Assurance will make such payments to the Insurance Trustee on the
later of the date on which such principal and interest becomes Due for Payment or within one
business day following the date on which Ambac Assurance shall have received notice of
Nonpayment from the Trustee. The insurance will extend for the term of the Bonds and, once
issued, cannot be canceled by Ambac Assurance.

The Financial Guaranty Insurance Policy will insure payment only on stated maturity
dates and on mandatory sinking fund installment dates, in the case of principal, and on stated
dates for payment, in the case of interest. If the Bonds become subject to mandatory prepayment
and insufficient funds are available for prepayment of all outstanding Bonds, Ambac Assurance
will remain obligated to pay principal and interest with respect to outstanding Bonds on the
originally scheduled interest and principal payment dates including mandatory sinking fund
prepayment dates. In the event of any acceleration of the principal of the Bonds, the insured
payments will be made at such times and in such amounts as would have been made had there
not been an acceleration.

In the event the Trustee has notice that any payment of principal or interest with respect
to a Bond which has become Due for Payment and which is made to an Owner by or on behalf
of the Obligor has been deemed a preferential transfer and theretofore recovered from its
registered owner pursuant to the United States Bankruptcy Code in accordance with a final,
nonappealable order of a court of competent jurisdiction, such registered owner will be entitled
to payment from Ambac Assurance to the extent of such recovery if sufficient funds are not
otherwise available.

The Financial Guaranty Insurance Policy does not insure any risk other than
Nonpayment, as defined in the Policy. Specifically, the Financial Guaranty Insurance Policy
does not cover:

1. payment on acceleration, as a result of a call for redemption (other than mandatory
sinking fund redemption) or as a result of any other advancement of maturity.

2. payment of any prepayment or acceleration premium.
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3. nonpayment of principal or interest caused by the insolvency or negligence of the
Trustee.

If it becomes necessary to call upon the Financial Guaranty Insurance Policy, payment of
principal requires surrender of Bonds to the Insurance Trustee together with an appropriate
instrument of assignment so as to permit ownership of such Bonds to be registered in the name
of Ambac Assurance to the extent of the payment under the Financial Guaranty Insurance
Policy. Payment of interest pursuant to the Financial Guaranty Insurance Policy requires proof
of Holder entitlement to interest payments and an appropriate assignment of the Owner’s right
to payment to Ambac Assurance.

Upon payment of the insurance benefits, Ambac Assurance will become the owner of
the Bond, appurtenant coupon, if any, or right to payment of principal or interest on such Bond
and will be fully subrogated to the surrendering Owner’s rights to payment.

In the event that Ambac Assurance were to become insolvent, any claims arising under
the Policy would be excluded from coverage by the California Insurance Guaranty Association,
established pursuant to the laws of the State of California.

Ambac Assurance Corporation

Ambac Assurance is a Wisconsin-domiciled stock insurance corporation regulated by
the Office of the Commissioner of Insurance of the State of Wisconsin and licensed to do
business in 50 states, the District of Columbia, the Territory of Guam and the Commonwealth of
Puerto Rico, with admitted assets of approximately $5,802,000,000 (unaudited) and statutory
capital of approximately $3,564,000,000 (unaudited) as of September 30, 2002. Statutory capital
consists of Ambac Assurance’s policyholders’ surplus and statutory contingency reserve.
Standard & Poor’s Credit Markets Services, a Division of The McGraw-Hill Companies,
Moody’s Investors Service and Fitch, Inc. have each assigned a triple-A financial strength rating
to Ambac Assurance.

Ambac Assurance has obtained a ruling from the Internal Revenue Service to the effect
that the insuring of an obligation by Ambac Assurance will not affect the treatment for federal
income tax purposes of interest on such obligation and that insurance proceeds representing
maturing interest paid by Ambac Assurance under policy provisions substantially identical to
those contained in its financial guaranty insurance policy shall be treated for federal income tax
purposes in the same manner as if such payments were made by the Obligor of the Bonds.

Ambac Assurance makes no representation regarding the Bonds or the advisability of
investing in the Bonds and makes no representation regarding, nor has it participated in the
preparation of, this Official Statement other than the information supplied by Ambac Assurance
and presented under the heading “FINANCIAL GUARANTY INSURANCE.”

Available Information

The parent company of Ambac Assurance, Ambac Financial Group, Inc. (the
“Company”), is subject to the informational requirements of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and in accordance therewith files reports, proxy
statements and other information with the Securities and Exchange Commission (the “SEC”).
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These reports, proxy statements and other information can be read and copied at the SEC’s
public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room. The SEC maintains an
internet site at http://www.sec.gov that contains reports, proxy and information statements
and other information regarding companies that file electronically with the SEC, including the
Company . These reports, proxy statements and other information can also be read at the offices
of the New York Stock Exchange, Inc. (the “NYSE”), 20 Broad Street, New York, New York
10005.

Copies of Ambac Assurance’s financial statements prepared in accordance with
statutory accounting standards are available from Ambac Assurance. The address of Ambac
Assurance’s administrative offices and its telephone number are One State Street Plaza, 19th

Floor, New York, New York 10004 and (212) 668-0340.

Incorporation of Certain Documents by Reference

The following documents filed by the Company with the SEC (File No. 1-10777) are
incorporated by reference in this Official Statement:

1. The Company’s Current Report on Form 8-K dated January 23, 2002 and filed on
January 25, 2002;

2. The Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2001 and filed on March 26, 2002;

3. The Company’s Current Report on Form 8-K dated April 17, 2002 and filed on April 18,
2002;

4. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period ended
March 31, 2002 and filed on May 13, 2002;

5. The Company’s Current Report on Form 8-K dated July 17, 2002 and filed on July 19,
2002;

6. The Company’s Current Report on Form 8-K dated August 14, 2002 and filed on August
14, 2002;

7. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period ended
June 30, 2002 and filed on August 14, 2002;

8. The Company’s Current Report on Form 8-K dated October 16, 2002 and filed October
17, 2002;

9. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly period ended
September 30, 2002 and filed on November 14, 2002; and

10. The Company’s Current Report on Form 8-K dated November 18, 2002 and filed on
November 20, 2002.
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All documents subsequently filed by the Company pursuant to the requirements of the
Exchange Act after the date of this Official Statement will be available for inspection in the same
manner as described above in “Available Information”.

THE AUTHORITY

The Authority was established pursuant to a Joint Exercise of Powers Agreement dated
March 16, 1993, by and between the City and the Agency in accordance with the provisions of
the Act. The Authority was created to provide financing for public capital improvements for the
City and the Agency. Under the Act, the Authority has the power to issue bonds to pay the cost
of any public capital improvement.

THE AGENCY

Authority and Management

The Agency was activated by the City Council of the City in 1970 under the
Redevelopment Law with the adoption of Ordinance No. 2269. The five members of the City
Council serve as the governing body of the Agency, and exercise all rights, powers, duties and
privileges of the Agency. The Mayor serves as Chair of the Agency.

The administrative officers of the Agency are as follows:

Robert R. "Bud" Ovrom, Executive Director. Mr. Ovrom began as City Manager of the
City on June 10, 1985. His career in local government spans 32 years with over 25 years in the
position of City Manager. Mr. Ovrom's most recent position, prior to coming to the City, was
City Manager of the City of Downey from May 1983 to June 1985. Before this position, he served
as the City Manager of Monrovia from February 1977 to May 1983 and was its Assistant City
Manager from August 1974 until his appointment to City Manager. He began his local
government career in Simi Valley in 1970 and worked his way up to Assistant to the City
Manager there in 1973. Mr. Ovrom received his Bachelors Degree in Political Science from the
University of California, Santa Barbara, and his Masters of Public Administration degree from
the University of Southern California. His professional involvement includes serving as
President of the San Gabriel Valley City Managers' Association, a member of the Board of
Directors of the California Redevelopment Agencies Association from 1982 to 1991 and a
member of the Executive Committee of the City Managers' Department of the League of
California Cities.

Derek Hanway, Financial Services Director. Mr. Hanway began as Financial Services
Director of the City in March 1997. Mr. Hanway’s most recent position, prior to coming to the
City, was Director of Finance of the City of Alhambra from June 1990 to March 1997. Before this
position, he was a Senior Manager at KPMG Peat Marwick from 1978 to 1990. Mr. Hanway
received his Bachelors of Science degree in Business Administration from Ambassador College
and his Masters in Business Administration degree with a concentration in Accounting from
California State University, Los Angeles. He is a Certified Public Accountant. His professional
involvement includes American Institute of Certified Public Accountants, Governmental
Finance Officers' Association of the United States and Canada, and California Society of
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Municipal Finance Officers (CSMFO). In 2000, he served as President of CSMFO and currently
serves as co-chair of its California Committee on Municipal Accounting.

Susan Georgino, Community Development Director. Ms. Georgino began as Community
Development Director of the Agency in 2001. Her responsibilities include the oversight of the
six divisions that make up the Community Development Department which include
Redevelopment, Economic Development, & Housing, Planning, Building, Administration,
Transportation, and License & Code Services. Ms. Georgino’s most recent position, prior to
coming to the Agency, was Redevelopment Services Director of the City of Brea from 1989 to
2000. Before that position she served as Assistant Community Development Director of the
Agency from 1988 to 1989, various other positions in the City from 1981 to 1988 and was
Deputy Executive Director of the Maravilla Foundation from 1975 to 1981. Ms. Georgino
received her Bachelor’s Degree in Sociology and her Master’s of Public Administration degree
from California State University, Los Angeles, and her Master’s of Theology degree from Mount
Saint Mary College. Her professional involvement includes Board of Directors, California
Redevelopment Association, Board of Directors, Southern California Housing Corporation,
Member, Lambda Alpha International, Member, Counselors of Real Estate, and Member,
California Economic Development Association.

Agency Powers and Duties

All powers of the Agency are vested in its five members. Under the Redevelopment
Law, the Agency is a separate public body and exercises governmental functions in executing
duly adopted redevelopment projects. The Agency exercises all of the governmental functions
authorized under the Redevelopment Law and has, among other powers, the authority to
acquire, administer, develop and sell or lease property, including the right to acquire property
through the power of eminent domain, and the right to issue bonds and expend the proceeds.
The Agency itself does not have the power to levy taxes. The Agency can clear buildings and
other improvements, can develop as a building site any real property owned or acquired, and in
connection with such development can cause streets, highways and sidewalks to be constructed
or reconstructed and public utilities to be installed.

The Agency can cause streets and highways to be laid out and graded, and pavements,
sidewalks and public utilities to be constructed and installed and can develop as a building site
any real property owned or acquired. With the exception of publicly owned structures and
facilities benefiting the Project Area and affordable housing projects, the Agency itself cannot
construct any buildings contemplated under the Redevelopment Plan, but must convey
property in the Project Area by sale or lease, for private development in conformity with the
Redevelopment Plan and within any time limit fixed by the Agency for the redevelopment to
occur. The Agency may, out of any funds available to it for such purposes, pay for all or part of
the value of land and the cost of buildings, facilities, structures or other improvements to be
publicly owned and operated, to the extent that such improvements are of benefit to the Project
Area, no other reasonable means of financing is available to the City, the improvements will
assist in the elimination of one or more blighting conditions in the project area, and the
improvements are consistent with an implementation plan that the Agency is required to adopt
pursuant to the Redevelopment Law.

The Agency has designated four project areas, the highlights of which are as follows:
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• Golden State Project Area—This project area, which encompasses approximately 1,107
acres, was adopted by the Burbank City Council in December 1970. The Plan was subsequently
amended in January 1973 and in December 1986 to establish certain time limits and financial
limits. It was last amended in October 1994 to establish certain time and financial limitations
imposed by the passage of Assembly Bill 1290. The project area includes the Burbank-Glendale-
Pasadena Airport and surrounding area adjacent to the Golden State Freeway. The numerous
parcels that comprise this project area include removal of substandard buildings, elimination of
environmental deficiencies, restructuring of obsolete street patterns and odd-shaped lot
patterns, creation of new sites for commercial and industrial development, and expansion of
employment opportunities. See “THE PROJECT AREA” herein.

• City Centre Project Area—This project area, which encompasses approximately 212
acres, was adopted by the Burbank City Council in October 1971, and was amended in July
1974, December 1986, October 1994 (per Assembly Bill 1290), and February 1999. The area
encompasses City Hall and other City buildings, as well as the Media City Center Mall. The
project area contains a variety of commercial and residential structures. Objectives of the City
Centre Project include expansion of retail business, development of mixed-use housing and
commercial facilities, elimination of detrimental land use and environmental deficiencies, and
provision for overall beautification of the Burbank downtown area.

• West Olive Project Area—This project area, which encompasses approximately 128
acres, was originally adopted in December 1976, subsequently amended in October 1994 to
establish certain time and financial limitations imposed by the passage of Assembly Bill 1290,
and most recently amended in June 2001 to confirm the dollar amount of the Plan’s tax
increment cap at $60,000,000 net of taxing agency pass through payments and housing set aside
amounts and to confirm the Project Area’s time frame to collect tax increment revenue and
incur debt. The Project Area consists of a mixture of residential, commercial, and media-related
commercial and industrial facilities. The project encompasses the City’s major medical center
and several large movie, radio, and television studios. The focus of the West Olive Project has
been to work with existing property owners toward upgrading and developing their facilities.
The Agency has also provided for traffic reconfiguration and improvements (the Agency
recently adopted a public improvement project list as part of the 2001 Plan amendment).

• South San Fernando Project—This project area, which encompasses approximately 467
acres, was adopted in June 1997. The project area consists primarily of commercial and
industrial property with very little residential. The project area was formed to eliminate blight,
encourage development of properties that incorporate or support the use of integrated
intermodal, City-wide transportation, and to remove impediments to development by
assembling properties into reasonable sizes and shapes. Particular attention is focused on
redevelopment of the various "Opportunity Sites" within the project area, as well as working
with existing property and business owners to redevelop and revitalize the project area. Other
goals in the project area are to expand the commercial base, improve public facilities and public
infrastructure, promote local employment opportunities, and to encourage the development,
rehabilitation, and preservation of the housing stock.

A map of the City, highlighting the four project areas, is shown on the following page:
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Agency Financial Statements

The Agency presently accounts for its financial transactions through various separately
constituted funds and three account groups. The Agency’s audited annual financial statements
for the fiscal year ended June 30, 2002, are included in APPENDIX C—“AUDITED FINANCIAL
STATEMENTS OF THE AGENCY FOR THE FISCAL YEAR ENDED JUNE 30, 2002.”

THE CITY

The City is located in the greater metropolitan Los Angeles area, approximately twelve
miles northeast of downtown Los Angeles. The City was incorporated as a general law city on
July 8, 1911, and adopted its city charter on January 13, 1927. The City’s population as of
January 1, 2002, is estimated to be 102,835. The City provides its residents with electric, water,
sewer and refuse collection utilities and operates its own police and fire departments. See
APPENDIX A—“CITY OF BURBANK.”

THE PROJECT AREA

The following is a summary description of the Project Area. Included within this
descriptions are sections discussing the present and current conditions of the Project Area and
the future development within the Project Area. These descriptions have been supplied by the
Agency. There can be no assurance that the future developments discussed below will be
completed in the manner or in the time periods set forth.

General

The Agency adopted the Redevelopment Plan for the Project Area, as described in the
Redevelopment Plan, on December 22, 1970, by adoption of Ordinance No. 2269, as amended by
Ordinance No. 2366, adopted by the City Council of the City on January 2, 1973, as amended by
Ordinance No. 3051, adopted by the City Council of the City on December 30, 1986, and as
further amended by Ordinance No. 3386, adopted by the City Council of the City on October 11,
1994. The Project Area consists of approximately 1,107 acres or approximately 10.12 percent of
the land area of the City. The Project Area includes the Burbank-Glendale-Pasadena Airport
and surrounding area adjacent to the Golden State Freeway. The numerous parcels that
comprise this project area include removal of substandard buildings, elimination of
environmental deficiencies, restructuring of obsolete street patterns and odd-shaped lot
patterns, creation of new sites for commercial and industrial development, and expansion of
employment opportunities. The total assessed valuation of taxable property in the Project Area
in fiscal year 2002-03 is approximately $1,683,691,079 with approximately $1,354,949,158 of such
amount representing incremental assessed value in excess of the adjusted assessed valuation in
the Base Year.

All real property in the Project Area is subject to the controls and restrictions of the
Redevelopment Plan. The Redevelopment Plan requires that new construction shall comply
with all applicable State statutes and local laws in effect, including, but not limited to, fire,
building, electrical, heating, and zoning codes of the City. The Redevelopment Plan allows for
commercial, residential and public uses within the Project Area. The Agency may permit an
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existing but nonconforming use to remain so long as the existing building is in good condition
and is generally compatible with the development and uses in the Project Area. The owner of
any property with a nonconforming use must be willing to enter into an owner participation
agreement with the Agency and agree to the imposition of such reasonable restrictions as are
necessary to protect the development and use of the Project Area.

Within the limits, restrictions and controls established in the Redevelopment Plan, the
Agency is authorized to establish land coverage, setback requirements, design criteria, and
other development and design controls necessary for the proper development of both private
and public areas within the Project Area. However, land uses must, in any case, conform to the
City’s general plan as it currently exists and as it may exit in the future.

A map of the Project Area is shown on the following page:
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Redevelopment Plan Limitations

Sections 33333.2 and 33333.4 of the Redevelopment Law requires each redevelopment
agency to either include in each redevelopment plan or to adopt by ordinance a limitation on
the amount of taxes that may be divided and allocated to the redevelopment agency with
respect to the related redevelopment project area. Under Section 33333.2, taxes may not be
allocated to a redevelopment agency beyond this limitation except by amendment of the
redevelopment plan.

The following table sets forth the applicable limits for the Project Area:

Plan Life: December 22, 2010
Last Date to Establish Debt: January 1, 2004
Last Date to Repay Debt: December 22, 2020*
Cumulative Tax Increment Limit**: $5,098,032,285
Bonded Indebtedness Limit: None

                                                    
*Except to pay previously incurred indebtedness. The 1993 Golden State Project Bonds will remain outstanding until
December 1, 2024.
**Represents the maximum amount of tax increment revenues, net of housing set-aside requirement and pass-
through obligations, receivable by the Agency. Through June 30, 2002, the Agency estimates that it has received the
total amount of $204,383,856.

Redevelopment Projects

In response to the Lockheed Corporation's exit from the City, the City prepared a
Framework Plan to provide policy guidelines for the City Council's review of land use
applications for the recycling of the affected parcels.  Pursuant to Resolution No. 23,375,
adopted on July 16, 1991, the City Council appropriated funds for the purpose of refining the
Framework Plan in order to implement the policies of the City Council and the Agency. Since
then, the Agency has taken great strides in redeveloping former Lockheed property along with
other sites in the Project Area.

In 1993, the Lockheed Corporation, and related aerospace uses, along with other
industrial facilities, were the primary land uses in the Project Area. Office and retail uses were
minimal. Today, office and retail uses, in addition to post-production uses, are nearly equal to
the industrial land uses in the Project Area. The most significant change was the introduction of
entertainment related uses which were non-existent in 1993. Of the remaining former Lockheed
property, approximately 120 acres is owned by the Burbank-Glendale-Pasadena Airport
Authority. The following is a brief description of recent and current development projects.

Burbank Hilton Hotel and Convention Center. In 1988, the Agency purchased a 20-acre
parcel, commonly know as the Building 85 Site, to facilitate the construction of a 250-room hotel
(second tower) and a 40,000 square foot conference center. An additional two acres of the
Building 85 site was used for parking facilities for the hotel and conference facilities.

1928 Jewelry Company. The Agency sold approximately 1.77 acres of the Building 85 Site
to the 1928 Jewelry Company to accommodate the expansion of the company's existing
facilities. The completed project includes a 21,532 square foot two-story office building and
merchandise showroom and a 10,045 square foot garage.
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Media Studios North. The Agency entered into a Disposition and Development
Agreement for the development of the remaining 10.5 acres of the Building 85 site. Developed
by M. David Paul, once completed, the project will consist of 650,000 square feet of office
including tenants Technicolor and Disney Animation. Phase IV includes the final 180,000 square
feet and is expected to be completed within the next year.

Burbank Empire Center. This is a mixed-use project with retail, office, and hotels built on a
103-acre site formally held by the Lockheed Corporation (former B-1 site and Building 199). The
project includes 600,000 square feet of retail space, including Sears' new concept the Great
Indoors; 600,000 square feet of office space; two extended stay hotels, Extended Stay America
and Courtyard by Marriott, and a new 160,000 square foot Costco. Except for Phase II of the
office building (165,000 square feet), the project is complete. In addition to the Great Indoors,
tenants include Target, Best Buy, Lowe's, Michael's, Marshall's, and several restaurants
including Hometown Buffet, the Olive Garden and Outback Steakhouse.

Two additional office/industrial projects in the Project Area are the recently completed
Airport Plaza office building, a 150,000 square foot building, by Trammel Crow on Hollywood
Way, and the Howard Industrial Park currently under construction at the old Weber Aircraft
site on Ontario Street. Once completed, the Howard Industrial Park will include almost 225,000
square feet of new industrial space.

Finally, plans for the former Lockheed A-1 North site include an approximate 2,200
space parking lot. The site will also include ”travel amenity” retail such as a car wash and a car
rental facility.

A map of the major development sites in the Project Area, and a map depicting former
Lockheed property, are shown on the following pages:
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Assessed Valuation

Approximately half of the assessed valuation in the Project Area is attributable to
unsecured valuation. Unsecured property tax is paid on items such as private aircraft, fixtures
and equipment, and personal property as in the case of commercial airlines.

After the terrorist attacks of 9/11, passenger levels at the Burbank airport dropped from
446,530 in August 2001 to 251,470 in September 2001. However, monthly passenger levels have
since returned to those of August 2001. Annual passenger levels at the airport for 2002 are
approximately 4.8 million passengers.

The Base Year assessed valuation was established in fiscal year 1970 in the amount of
$328,741,921. A breakdown of the fiscal year 2002-03 assessed valuation ($1,683,691,079) by
category of use is as follows:

GOLDEN STATE REDEVELOPMENT PROJECT
Breakdown of Assessed Valuation by Category of Use

Net Taxable
Category # Parcels Value %
Residential 28 $   16,151,487 0.00*
Commercial 64 272,053,124 15.60
Industrial 283 334,411,178 19.20
Institutional 1 246,758 0.00*
Government 4 1,290,241 0.00*
Miscellaneous 1 120 0.00*
Vacant Land 16 66,722,259 3.80

Exempt 86 0 3.30
SBE Nonunitary [10] 2,374,525 0.00*

Possessory Interest [58] 54,519,314 3.70
Unsecured [665] 925,585,232 53.20
Unknown   4      336,841   0.00*

Totals: 487 $ 1,683,691,079 100.00
                                                      
Source: Los Angeles County Assessor
*Percentages of these categories total 1.2% combined.
Note: Unsecured and possessory interest parcels are shown in brackets because they are, in reality, tax bills that are
assigned to secured parcels already accounted for in other categories. The figures include the value for exempt
parcels such as those owned by the City, the Agency, the State or other governmental agencies.
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The following table shows the actual assessed values for fiscal years 1998 to 2002 based
upon the Los Angeles County Auditor/Controller’s equalized rolls and incremental values of
property within the Project Area based on an exclusion of assessed values from the unsecured
roll.

GOLDEN STATE REDEVELOPMENT PROJECT
Historical Taxable Values and Tax Increment Revenues

Fiscal Years Ended June 30,

1997-98 1998-99 1999-00 2000-01 2001-02
Assessed Values

Secured $430,396,114 $432,408,256 $469,143,088 $609,421,469 $641,525,885
Unsecured 629,046,113 750,178,474 769,984,094 922,205,097 927,431,850

Total Assessed Values 1,059,442,227 1,182,586,730 1,239,127,182 1,531,626,566 1,568,957,735
Base Year Values (328,741,921) (328,741,921) (328,741,921) (328,741,921) (328,741,921)
Incremental Assessed Values 730,700,306 853,844,809 910,385,261 1,202,884,645 1,240,215,814

Gross Tax Revenues 7,863,033 9,141,297 9,455,296 12,716,111 13,872,700

Less:
SB 2557 Admin Fee 167,456 178,258 176,891 240,541 239,795
Housing Set-Aside 2,220,110 2,430,281 2,492,485 2,683,250 2,647,555

Total Deductions 2,387,566 2,608,539 2,669,376 2,923,791 2,887,350

Net Revenues 5,475,467 6,532,758 6,785,920 9,792,320 10,985,350

Bond Debt Service 4,801,225 4,957,144 4,962,894 4,948,890 4,955,506
Debt Service Coverage 1.14x 1.32x 1.37x 1.98x 2.22x
                                                    
Source: County of Los Angeles.

The following table shows the ten largest property taxpayers, by revenue, in the Project
Area.

GOLDEN STATE REDEVELOPMENT PROJECT
Largest Fiscal Year 2002-03 Property Taxpayers, by Revenue

2002-03 % of
Property Owner Primary Land Use Projected Total (1)

Southwest Airlines Airline $700,848 5.27%
SHC Burbank II LLC Hilton Hotel 570,436 4.29
Walt Disney Pictures Entertainment/Studio 335,144 2.52
Burbank Technology Center LLC Retail 293,323 2.21
Zelman Burbank Empire LLC Retail 289,704 2.18
2255 Partners Limited Partnership Office 269,976 2.03
Thornton Skunkworks Office 259,651 1.95
United Airlines Inc. Airline 217,710 1.64
Hydro Aire Inc. Aerospace Manufacturing 216,519 1.63
Alaska Airlines Airline  200,501 1.51
Total $3,353,812 25.22%

                                                      
Source: Los Angeles County Assessor 2002-03 Secured and Unsecured Tax Rolls
(1) The total revenue for fiscal year 2002-03 is projected to be $13,296,609.
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The following table shows the ten largest property taxpayers, by assessed value, in the
Project Area.

GOLDEN STATE REDEVELOPMENT PROJECT
Largest Fiscal Year 2002-03 Property Taxpayers, by Assessed Value

2002-03
Assessed % of

Property Owner Primary Land Use Valuation Total (1)
Southwest Airlines Airline $ 79,145,056 4.70%
SHC Burbank II LLC Hilton Hotel 75,233,957 4.47
Earth Star Inc. Media/Airplane 56,434,367 3.35
Dreamworks LLC Entertainment/Studio 54,716,000 3.25
Garthorpe Inc. Media/Airplane 49,168,000 2.92
Time Warner Inc. Entertainment/Studio 41,764,000 2.48
Burbank Technology Center LLC Office 39,305,920 2.33
Zelman Burbank Empire LLC Retail 38,821,020 2.31
Walt Disney Pictures Entertainment/Studio 37,443,729 2.22
2255 Partners Limited Partnership Office 36,147,520 2.15
Total $508,179,569 30.18%

                                                      
Source: Los Angeles County Assessor 2002-03 Secured and Unsecured Tax Rolls
(1) The total taxable value for fiscal year 2002-03 is $1,683,691,079.

Annual Tax Receipts to Tax Levy

The County apportions tax revenues to redevelopment agencies based upon the amount
of the tax levy that is received from the taxpayers. The following table illustrates the tax revenue
collections for previous five fiscal years.

GOLDEN STATE REDEVELOPMENT PROJECT
Tax Revenue Collections

Current Current Prior
Fiscal Secured Unsecured Total Year Collections Year
Year Tax Levy Tax Levy Apportionment Collections Percentage Collections (1) Total

1997-98 $1,918,292 $6,077,552 $ 7,995,844 $ 7,521,911 94.1% $ 341,123 $ 7,863,033
1998-99 1,875,482 7,321,815 9,197,297 8,919,796 97.0% 221,500 9,141,297
1999-00 2,367,627 8,865,538 11,233,165 9,113,598 81.1% 341,698 9,455,296
2000-01 3,684,256 8,922,831 12,607,087 11,807,288 93.7% 908,823 12,716,111
2001-02 4,354,846 8,910,884 13,265,730 12,222,278 92.1% 1,650,422 13,872,700

                                                    
Source: Los Angeles County Auditor-Controller’s Office, Disbursement Tax Division “CRA Remittance Advice”.
(1) Prior Year Collections include supplemental revenue, reductions for taxpayer refunds and revenue from prior

years.

Appeals of Assessed Values

Pursuant to California law, property owners may apply for a reduction of their property
tax assessment by filing a written application, in the form prescribed by the State Board of
Equalization, with the appropriate county board of equalization or assessment appeals board.
After the applicant and the assessor have presented their arguments, the Appeals Board makes
a final decision on the proper assessed value. The Appeals Board may rule in the assessor’s
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favor, in the applicant’s favor or the Appeals Board may set its own opinion of the proper
assessed value, which may be more or less than either the assessor’s opinion or the applicant’s
opinion.

Any reduction in the assessment ultimately granted applies to the year for which
application is made and during which the written application was filed. After a reduction is
allowed, the property is reviewed on an annual basis to determine its full cash value and the
valuation may be adjusted accordingly. This may result in further reductions or increases in
value. Such increases are in accordance with the actual cash value of the property and may
exceed the maximum annual inflationary growth rate allowed on other properties under Article
XIIIA of the State Constitution. Once the property has regained its prior value, adjusted for
inflation, it is once again subject to the annual inflationary growth rate allowed under Article
XIIIA.

Appeals for reduction in the “base year” value of an assessment, if successful, reduce the
assessment for the year in which the appeal is taken and prospectively after that. The “base
year” is determined by the completion date of new construction or the date of change of
ownership. Any base year appeal must be made within four years of the change of ownership
or new construction date.

Refunds for taxpayer overpayment of property taxes may include refunds for
overpayment of taxes in years after that which was appealed. Any taxpayer payment of
property taxes that is based on a value that is subsequently adjusted downward will require a
refund for overpayment.

The following table shows the appeal history since 1997-98.

GOLDEN STATE REDEVELOPMENT PROJECT
Appeal History

Lien Total Resolved Successful Successful Successful Appeal
Year Appeals Appeals Appeals Original Value Value Loss

1997-98 30 27 13 (48.15%) $ 47,686,363 $6,983,056 (14.64%)
1998-99 16 12 5 (41.67%) 47,258,745 5,906,753 (12.50%)
1999-00 8 3 1 (33.33%) 28,440,567 7,321,892 (25.74%)
2000-01 16 6 3 (50.00%) 3,236,193 581,193 (17.96%)
2001-02 32 3 1 (33.33%)        500,878        56,878 (11.36%)

Totals 102 51 23 (45.10%) $127,122,746 $20,849,772 (16.40%)
                                                    
Source: Los Angeles County Assessor

There are 51 appeals currently pending on properties within the Project Area. These
owners have appealed valuations totaling approximately $311,200,000. Projected assessed
values for fiscal year 2002-03 have been adjusted for this estimated loss in value. Reductions in
revenue for refunds that may result from these appeals, if successful, have not been estimated.
No property owner among the ten largest secured property owners has a current pending
appeal.
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Tax Increment Revenue Projections and Debt Service Coverage

The following table sets forth the projected growth in tax increment revenues over the
next five years. The projected growth in real property taxable values includes anticipated value
added from the identified new developments identified under the subheading “The
Redevelopment Plan” above, and the maximum annual inflationary factor allowed under
Proposition 13 (2%). Future personal property values are assumed to stabilize at the previous
year level such table also shows the debt service coverage in each such year.

GOLDEN STATE REDEVELOPMENT PROJECT
PROJECTED TAX REVENUES AND DEBT SERVICE COVERAGE

2002-03 2003-04 2004-05 2005-06 2006-07
Assessed Values

Secured $758,105,847 $854,037,964 $904,697,324 $922,791,270 $941,247,095
Unsecured (1) 925,585,232 944,096,937 962,978,875 982,238,453 1,001,883,222

Total Assessed Values 1,683,691,079 1,798,134,901 1,867,676,199 1,905,029,723 1,943,130,317
Base Year Values (328,741,921) (328,741,921) (328,741,921) (328,741,921) (328,741,921)
Incremental Assessed Values 1,354,949,158 1,469,392,980 1,538,934,278 1,576,287,802 1,614,388,396

Tax Rate 1.011687% 1.011687% 1.011687% 1.011687% 1.011687%
Tax Increment 13,296,609 14,419,688 15,102,122 15,468,686 15,842,581
Delinquency factor (3%)(2) (398,898) (432,591) (453,064) (464,061) (475,277)
Unitary Tax Revenue 94,687 94,687 94,687 94,687 94,687
Gross Tax Revenues 12,992,398 14,081,784 14,743,745 15,099,312 15,461,991

Less:
SB 2557 Admin Fee 273,000 278,819 291,926 298,966 306,147
Housing Set-Aside 2,598,480 2,816,357 2,948,749 3,019,862 3,092,398

Total Deductions 2,871,480 3,095,176 3,240,675 3,318,829 3,398,546

Net Revenues 10,120,918 10,986,608 11,503,070 11,780,484 12,063,445

Bond Debt Service 6,966,606 7,701,391 7,699,491 7,698,131 7,698,675
Debt Service Coverage (3) 1.45x 1.43x 1.49x 1.53x 1.57x
                                  
Source: The Agency.
(1) Increased 2% per year; Assumes the Agency’s A-1 North parking lot project increases assessed values by $36
million in fiscal year 2003-04 and $5 million in fiscal year 2004-05. Also, assumes Burbank Empire Center project
increases assessed values by $44.77 Million in fiscal year 2003-04. See “THE PROJECT AREA—Redevelopment
Projects” herein.
(2) Delinquency includes amounts lost due to appeals and non-payments.
(3) Equals Net Revenues divided by Bond Debt Service.

The foregoing projection reflects the Agency’s understanding of the assessment and tax
apportionment procedures employed by the County. The County procedures are subject to
change as a reflection of policy revisions or legislative mandate. While the Agency believes the
estimates to be reasonable, taxable values resulting from actual appraisals may vary from the
amounts assumed in the projections.

No assurances are provided by the Agency as to the certainty of the projected tax
increment revenues shown on the foregoing table. Actual revenues may be higher or lower than
what has been projected and are subject to valuation changes resulting from new developments
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or transfers of ownership not specifically identified herein, actual resolution of outstanding
appeals, future filing of appeals, or the non-payment of taxes due.

BONDOWNERS’ RISKS

The following information should be considered by prospective investors in evaluating
whether to invest in the Bonds. However, the following does not purport to be an exhaustive
listing of risks and other considerations which may be relevant to investing in the Bonds, and
the order in which the following information is presented is not intended to reflect the relative
importance of any such risks.

Limited Obligations

NEITHER THE BONDS, NOR THE OBLIGATIONS OF THE AGENCY UNDER THE
GOLDEN STATE INDENTURE ARE A DEBT OF THE CITY OR THE STATE OF CALIFORNIA
OR ANY OF ITS POLITICAL SUBDIVISIONS (OTHER THAN THE AUTHORITY AND THE
AGENCY, RESPECTIVELY, TO THE LIMITED EXTENT DESCRIBED HEREIN), AND NONE
OF THE CITY, THE STATE OF CALIFORNIA OR ANY OF ITS OTHER POLITICAL
SUBDIVISIONS ARE LIABLE THEREFOR. THE PRINCIPAL OF, PREMIUM, IF ANY, AND
INTEREST ON THE BONDS ARE PAYABLE FROM AND SECURED BY AN ASSIGNMENT
OF AMOUNTS PAYABLE BY THE AGENCY ON THE GOLDEN STATE PROJECT BONDS
AND, IF NEEDED (AND ONLY WITH RESPECT TO THE INSURED BONDS), THE
OBLIGATIONS OF THE AGENCY UNDER THE GOLDEN STATE INDENTURE AND THE
GOLDEN STATE PROJECT BONDS ARE LIMITED OBLIGATIONS OF THE AGENCY,
PAYABLE ONLY OUT OF CERTAIN FUNDS OF THE AGENCY AS SET FORTH IN THE
GOLDEN STATE INDENTURE. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION
OR RESTRICTION. NONE OF THE MEMBERS OF THE AUTHORITY OR THE AGENCY OR
THE CITY COUNCIL OR ANY PERSONS EXECUTING THE BONDS ARE LIABLE
PERSONALLY ON THE BONDS BY REASON OF THEIR ISSUANCE.

No Acceleration on Default

The Indenture does not provide for an acceleration of the principal of the Bonds
following the occurrence of an Event of Default under and as defined in the Indenture. The
Golden State Indenture does not contain provisions with respect to the acceleration of the
Agency’s obligations thereunder upon the occurrence of an event of default under the Golden
State Indenture.

In the event of default under the Golden State Indenture, as a practical matter, the
Trustee will be limited to obtaining the moneys in the debt service funds held under the Golden
State Indenture and enforcing the covenant of the Agency to pay the Tax Revenues on an
annual basis to the extent of such Tax Revenues. No real or personal property in the Project
Area is pledged to secure the Golden State Project Bonds and it is not anticipated that the
Agency will have available moneys sufficient to pay any of the Golden State Project Bonds in
full upon the occurrence of an event of default.
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Bankruptcy

The various legal opinions to be delivered concurrently with delivery of the Bonds will
be qualified as to the enforceability of the various legal documents by limitations imposed by
bankruptcy, reorganization, insolvency, fraudulent conveyance or other laws affecting rights of
creditors generally. If any of such limitations are imposed, they may adversely affect the ability
of the Trustee and the Bond owners to enforce their claims and assert their rights under the
Indenture or the Golden State Indenture.

Loss of Tax Exemption

In order to maintain the exclusion from gross income for federal income tax purposes of
the interest on the Bonds, the Authority has covenanted in the Indenture and the Agency has
covenanted in the Golden State Indenture to comply with each applicable requirement of
Section 103 and Sections 141 through 150 of the Internal Revenue Code of 1986, as amended.
The interest on the Bonds could become includable in gross income for purposes of federal
income taxation retroactive to the date of issuance of the Bonds as a result of acts or omissions
of the Authority, the City or the Agency in violation of this or other covenants in the Indenture
and the Golden State Indenture, respectively. The Bonds are not subject to redemption or any
increase in interest rates should an event of taxability occur and will remain Outstanding until
maturity or prior redemption under one of the redemption provisions contained in the
Indenture. See “MISCELLANEOUS—Tax Matters” herein.

Risks Related to the Golden State Project Bonds

Reduction in Taxable Values. Tax Revenues allocated to the Agency by the State and the
County, which Tax Revenues constitute the primary source of payment of principal of,
premium, if any, and interest on the Bonds, as discussed herein, are determined by the amount
of the incremental taxable value of 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. The reduction of taxable values of property in the Project Area caused by economic
factors beyond the Agency’s control, such as a relocation out of the Project Area by one or more
major property owners, or the complete or partial destruction of such property caused by,
among other calamities, an earthquake, fire, flood or other natural disaster, could cause a
reduction in the Tax Revenues securing the Golden State Project Bonds and, therefore, the
Bonds. Such reduction of the Tax Revenues securing the Golden State Project Bonds could have
an adverse effect on the Agency’s ability to make timely payments of principal and interest on
the Golden State Project Bonds. Real property values and taxable valuations of real property in
some parts of California have declined. As a consequence of the decline in property values,
property owners may seek a reevaluation of their real property. If such valuation were reduced,
Tax Revenues available to pay debt service on the Bonds would also decline. The Agency does
not expect this to materially affect its ability to pay the Bonds on a timely basis.

The pledge of the Tax Revenues created under the Golden State Indenture is subject to
the Agency’s obligation to make deposits to a low and moderate income housing fund pursuant
to the Redevelopment Law.

Changes in the Law. Chapter 68, Statutes of 1993, companion legislation to the State
Budget Act of 1993 (Chapter 55, Statutes of 1993), required redevelopment agencies, including
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the Agency, to pay a portion of its revenues into a special fund for the benefit of local schools
for the 1994-95 fiscal year. There is no assurance that in addition to these and other limitations
on tax revenues described herein under “LIMITATIONS ON TAX REVENUES AND POSSIBLE
SPENDING LIMITATIONS,” the California electorate or Legislature could adopt a
constitutional or legislative property tax decrease with the effect of reducing 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 Tax Revenues and
adversely affect the security of the Golden State Project Bonds.

Reductions in Inflationary Rate. As described in greater detail below, Article XIIIA 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 2% 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. In setting forth the Tax Revenues to be received by it to make payments with respect to
the Golden State Project Bonds, the Agency has not assumed 2% inflationary increases. The Tax
Revenues are based on the latest actual amounts received by the Agency. However, decreases in
property values could cause a reduction in Tax Revenues received by the Agency and could
result in reduced Tax Revenues available to pay the Golden State Project Bonds. See
“LIMITATIONS ON TAX REVENUES AND POSSIBLE SPENDING LIMITATIONS” herein.

Levy and Collection of Taxes. 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 repay the Golden State Project Bonds and on
the Authority to pay debt service on the Bonds. Likewise, delinquencies in the payment of
property taxes and the impact of bankruptcy proceedings on the legal ability of taxing agencies
to collect property taxes could have an adverse effect on the Agency’s ability to make timely
Golden State Bond payments.

Real Estate and General Economic Risks. As hereinbefore stated in the above paragraph
captioned “Reductions in Inflationary Rate” and as demonstrated hereinbefore in the tables
under the caption “Debt Service Coverage,” in the section of this Official Statement entitled
“TAX REVENUES AND DEBT SERVICE,” Tax Revenues as presented herein as available for
payment of any indebtedness of the Agency are based upon the latest actual amounts for the
2001-02 fiscal year. Redevelopment of real property within the Project Area by the Agency, as
well as private development in the Project Area, may be adversely affected by changes in
general economic conditions, fluctuations in the real estate markets and interest rates,
unexpected increases in development costs, changes in or new governmental policies, including
governmental policies to restrict or control certain kinds of development and by other similar
factors. If development and redevelopment activities in the Project Area encounter significant
obstacles of the kind described herein or other impediments, the economy of the Project Area
could be adversely affected, causing reduced taxable valuation of property in the Project Area, a
reduction of the Tax Revenues and a consequent reduction in Tax Revenues available to repay
the Golden State Project Bonds. If there is a decline in the general economy of the Project Area,
the owners of property within the Project Area may be less able or less willing to make timely
payments of property taxes, causing a delay or stoppage of Tax Revenues received by the
Agency from the Project Area.
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Concentration of Land Ownership. Ownership of property within the Project Area is
concentrated within a number of owners, some of which are responsible for a significant
percentage of the property taxes allocated to the Agency from the Project Area. A default by
several owners of a significant percentage of the property within the Project Area in the
payment of their property taxes could materially and adversely affect the ability of the Agency
to pay debt service on the Golden State Project Bonds.

Estimates of Tax Revenues. In estimating that the total Tax Revenues to be received by the
Agency will be sufficient to pay debt service on the Golden State Project Bonds, the Agency has
relied on the actual historical Tax Revenues and made certain assumptions with regard to
future assessed valuation in the Project Area, future tax rates and the percentage of taxes
collected. The Agency believes these assumptions to be reasonable, but there is no assurance
these assumptions will be realized and to the extent that the assessed valuation and the tax rates
are less than expected, the total Tax Revenues available to pay debt service on the Golden State
Project Bonds will be reduced. Such reduced Tax Revenues may be insufficient to provide for
the payment of debt service on the Golden State Project Bonds and hence the Bonds. See
“PLEDGE OF TAX REVENUES” herein.

Hazardous Substances. An additional environmental condition that may result in the
reduction in the assessed value of parcels in the Project Area would be the discovery of a
hazardous substance that would limit the beneficial use of the property. In general, the owners
and operators of an assessed parcel may be required by law to remedy conditions of the parcel
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
on the property whether or not the owner (or operator) has anything to do with creating or
handling the hazardous substance. The effect, therefore, should any of the assessed parcels be
affected by a hazardous substance would be to reduce the marketability and value of the parcel
by the costs of remedying the condition, since the purchaser, upon becoming owner, will
become obligated to remedy the condition just as is the seller.

Seismic Considerations The areas in and surrounding the City, like those in much of
California, may be subject to unpredictable seismic activity. Although no active or inactive fault
lines pass through, or near, the City, if there were to be an occurrence of severe seismic activity
in the City, there could result in substantial damage to the property in the Project Area resulting
in a reduction in Tax Revenues.

High Percentage of Unsecured Assessed Value. A majority of assessed valuation of property
in the Project Area (53.20% for fiscal year 2002-03) is unsecured and consists largely of privately
owned and commercial aircraft. In the event these aircraft were to be removed from the Project
Area, there could be a reduction in Tax Revenues.

State Budget. In connection with its approval of the budget for the 1992-93, 1993-94 and
1994-95 fiscal years, the State Legislature enacted legislation which, among other things,
reallocated funds from redevelopment agencies to school districts by shifting a portion of each
agency’s tax increment, net of amounts due to other taxing agencies, to school districts for such
fiscal years for deposit in the Education Revenue Augmentation Fund (“ERAF”). The amount
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required to be paid by a redevelopment agency under such legislation was apportioned among
all of its redevelopment project areas on a collective basis, and was not allocated separately to
individual project areas. However, faced with a projected $23.6 billion budget gap for fiscal year
2002-03, the State Legislature adopted as urgency legislation AD1768, which requires
redevelopment agencies to pay into ERAF in fiscal year 2002-03 an aggregate amount of $75
million. AD1768 became effective on September 30, 2002 and requires the payment into ERAF in
fiscal year 2002-03 only.

AD1768 provides that one-half of the Agency’s ERAF obligation is calculated based on
the gross tax increment received by the Agency and the other one-half of the Agency’s ERAF
obligation is calculated based on net tax increment revenues (after any pass-through payments
to other taxing entities). The Agency will be required to pay approximately $860,000 into ERAF
in fiscal year 2002-03, of which approximately $628,000 is expected to be paid from Tax
Revenues.

The Agency’s ERAF obligation in fiscal year 2002-03 will not impair the Agency’s ability
to pay debt service on the Golden State Bonds. The Agency cannot predict whether the State
Legislature will enact legislation requiring deposits into ERAF in future years.

On November 14, 2002, the Legislative Analyst’s Office released a fiscal outlook for the
State which estimated that California will end the 2002-03 fiscal year with a general fund deficit
of $6.1 billion, and that, absent corrective actions, the budget for fiscal year 2003-04 would have
a cumulative year-end deficit of $21.1 billion (or possibly a greater deficit if California’s
economic performance continues to lag). Governor Gray Davis estimated, in early January 2003,
that the budget for fiscal year 2003-04 would have a cumulative year-end deficit of
approximately $35 billion and made several proposals for addressing the situation, including
income and sales tax increases and a proposal requiring that the school district share of
property tax revenue resulting from growth in assessed value in redevelopment project areas,
which is currently retained by the 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. Such proposals are subject to the legislative process and the final form and extent of such
legislation, if adopted, cannot be predicted. Therefore, the impact that current and future State
fiscal shortfalls will have on Tax Revenues is unknown at this time.

LIMITATIONS ON TAX REVENUES

Property Tax Limitations—Article XIIIA

California voters, on June 6, 1978, approved an amendment (commonly known as both
Proposition 13 and the Jarvis-Gann Initiative) to the California Constitution. This amendment,
which added Article XIII A to the California Constitution, among other things, affects the
valuation of real property for the purpose of taxation in that it defines the full cash value of
property to mean “the county assessor’s valuation of real property as shown on the fiscal year
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 per year, or any reduction in the consumer price index or comparable local
data, or any reduction in the event of declining property value caused by damage, destruction
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or other factors. The amendment further limits the amount of any ad valorem tax on real
property to one percent of the full cash value except that additional taxes may be levied to pay
debt service on indebtedness approved by the voters prior to July 1, 1978. In addition, an
amendment to Article XIII was adopted in October 1986 by initiative which exempts any
bonded indebtedness approved by two-thirds (55% in certain instances) of the votes cast by the
voters for the acquisition or improvement of real property from the one percent limitation.

On September 22, 1978, the California Supreme Court upheld the amendment over
challenges on several state and federal constitutional grounds (Amador Valley Joint Union School
District v. State Board of Equalization). The Court reserved certain constitutional issues and the
validity of legislation implementing the amendment for future determination in proper cases.

In the general elections of 1986, 1988 and 1990, the voters of the State approved various
measures which further amended Article XIII A. 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
XIII A. This amendment has reduced the local property tax revenues. Other amendments
permitted the Legislature to allow persons over 55 who sell their residence on or after
November 5, 1986, to 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 the county and the original
property is located in another county within California.

In the October 1990 election, the voters approved additional amendments to Article XIII
A 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 XIII A 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.

Challenges to Article XIIIA

The U.S. Supreme Court struck down as a violation of equal protection certain property
tax assessment practices in West Virginia, which had resulted in vastly different assessments of
similar properties. Since Proposition 13 provides that property may only be reassessed up to
two percent per year, except upon change of ownership or new construction, recent purchasers
may pay substantially higher property taxes than long-time owners of comparable property in a
community. The Supreme Court in the West Virginia case expressly declined to comment in any
way on the constitutionality of Proposition 13.

Based on the decision in the West Virginia case, property owners in California brought
three suits challenging the acquisition value assessment provisions of Article XIII A. Two cases
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involved residential property, and one case involved commercial property. In all three cases,
State trial and appellate courts have upheld the constitutionality of Article XIII A’s assessment
rules and concluded that the West Virginia case did not apply to California’s laws. On June 3,
1991, the U.S. Supreme Court agreed to hear the appeal in the challenge relating to commercial
property, but the plaintiff subsequently withdrew its case. On June 18, 1992, the U.S. Supreme
Court upheld the decision in Nordlinger v. Hahn, one of the challenges relating to residential
property.

Implementing Legislation

Legislation enacted by the California Legislature to implement Article XIIIA (Statutes of
1978, Chapter 292, as amended) provides that, notwithstanding any other law, local agencies
may not levy any property tax, except to pay debt service on indebtedness approved by the
voters prior to July 1, 1978, and that each county will levy the maximum tax permitted by
Article XIIIA.

The apportionment of property taxes in fiscal years after 1978-79 has been revised
pursuant to Statutes of 1979, Chapter 282 which provides relief funds from State moneys
beginning in fiscal year 1978-79 and is designed to provide a permanent system for sharing
State taxes and budget surplus funds with local agencies. Under Chapter 282, cities and
counties receive about one-third more of the remaining property tax revenues collected under
Proposition 13 instead of direct State aid. School districts receive a correspondingly reduced
amount of property taxes, but receive compensation directly from the State and are given
additional relief.

Future assessed valuation growth allowed under Article XIIIA (new construction,
change of ownership, 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 except for certain
utility property assessed by the State Board of Equalization which is allocated by a different
method discussed herein.

Unitary Property

Assembly Bill 454 Statutes of 1987, Chapter 921 ("AB 454"), provided that revenues
derived from Unitary Property (consisting mostly of operations property owned by utility
companies), commencing with fiscal year 1988-89, will be allocated as follows: (1) for revenues
generated from the one percent tax rate, (a) each jurisdiction, including redevelopment project
areas, will receive a percentage up to 102 percent of its prior year State-assessed unitary
revenue; and (b) if county-wide revenues generated from Unitary Property are greater than 102
percent of the previous year's revenues, each jurisdiction will receive a percentage share of the
excess unitary revenues by a specified formula, and (2) for revenue generated from the
application of the debt service tax rate to county-wide unitary taxable value, each jurisdiction's
annual debt service requirements and the percentage of property taxes received by each
jurisdiction from unitary property taxes. This provision applies to all Unitary Property except
railroads whose valuation will continue to be allocated to individual tax rate areas.

The provisions of AB 454 do not constitute an elimination of assessment of any State-
assessed properties nor a revision of the method of assessing utilities by the State Board of
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Equalization. Generally, AB 454 allows valuation growth or decline of Unitary Property to be
shared by all jurisdictions within a county.

On February 1, 1991, the Superior Court for the County of Sacramento issued a
Statement of Decision in AT&T Communications of California, et al. v. State Board of Equalization
which reduced the valuation of certain unitary property owned by AT&T for property tax
purposes. Under the decision, the valuation method used by the State Board of Equalization to
assess unitary public utility property was declared illegal and a new method of valuation,
resulting in significantly lower values and therefore significantly lower potential property tax
revenues, was imposed. The effect on AT&T's statewide assessed value was to reduce it from
approximately $1,750,000,000 to approximately $1,100,000,000. As a result of this case, on May 1,
1992, 57 of California's 58 counties, the State Board of Equalization and a number of other utility
companies whose unitary property valuations could be affected by the principles announced in
the Superior Court decision entered into a settlement agreement. On July 14, 1993, the Superior
Court for the County of Sacramento entered a judgment validating the settlement agreement.

Although the settlement agreement is complex and extensive, its substance is
represented by the signatory public utilities' agreement (except AT&T) to abandon their right to
refunds since 1983 in return for lowered assessed valuations for the next eight fiscal years
pursuant to an agreed formula.

To administer the allocation of unitary tax revenues to redevelopment agencies, the
County no longer includes the taxable value of utilities as part of the reported taxable values of
project areas, therefore, the base year values of project areas have been reduced by the amount
of utility value that existed originally in the base year. Within the Project Area, the Auditor
Controller has allocated $94,687 in unitary tax revenue to the Agency for fiscal year 2001-02.
This amount is reasonably consistent with the unitary revenue allocations made to the Agency
in prior years.

In response to the recent energy crisis in California, the Governor has proposed that the
State acquire the electrical transmission line system from the current utility company owners.
This proposal is still under consideration and it is unknown at this time whether or not it will be
implemented. Additionally, the consequences of such an acquisition are unknown. It is possible,
however, that this plan, if implemented, may render the transmission system tax exempt, thus,
eliminating this value from the State Board of Equalization taxable rolls and reducing the
amount of unitary taxes collected and distributed. The impact of this reduction, if any, would be
proportionately allocated throughout the County.

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 all other liens 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 unsecured property, but may become a lien on certain other property owned by the
taxpayer.
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Collections. The method of collecting delinquent taxes is substantially different for the
two classifications of property. The taxing authority has four ways of collecting unsecured
property taxes in the absence of timely payment by the taxpayer: (1) a civil action against the
taxpayer; (2) filing 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) seizure and sale of the personal property, improvements or
possessory interests belonging or assessed to the assessee.

The exclusive means of enforcing the payment of delinquent taxes with respect to
property on the secured roll is the sale of property securing the taxes to the State for the amount
of taxes which are delinquent.

Penalties. A 10% penalty is added to delinquent taxes which have been levied with
respect to property on the secured roll. In addition, property on the secured roll on which taxes
are delinquent is declared in default on or about June 30 of the fiscal year. Such property may
thereafter be redeemed by payment of the delinquent taxes and a delinquency penalty, plus a
redemption penalty of 1.5% per month to the time of redemption and a $15 Redemption Fee. If
taxes are unpaid for a period of five years or more, the property is recorded in a “Power to Sell”
status and is subject to sale by the county tax collector. A 10% penalty also applies to the
delinquent taxes on property on the unsecured roll, and further, an additional penalty of 1.5%
per month accrues with respect to such taxes beginning the first day of the third month
following the delinquency date.

Delinquencies. The valuation of property is determined as of January 1 each year and
equal installments of taxes levied upon secured property become delinquent on the following
December 10 and April 10. Taxes on unsecured property are due January 1. Unsecured taxes
enrolled by July 31, if unpaid, are delinquent August 31 at 5:00 p.m. and are subject to penalty;
unsecured taxes added to the roll after July 31, if unpaid, are delinquent on the last day of the
month succeeding the month of enrollment.

Supplemental Assessments. Legislation enacted in 1983 (Chapter 498, Statutes of 1983)
provides for the supplemental assessment and taxation of property as of the occurrence of a
change of ownership or completion of new construction.

Chapter 498 provided increased revenue to redevelopment agencies to the extent that
supplemental assessments 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
State supplemental assessments occur within the Project Area, the Tax Revenues for the Project
Area may increase.

Tax Collection Fees. In 1990, the State Legislature enacted Senate Bill 2557 (Chapter 466,
Statutes of 1990) ("SB 2557") which allows counties to charge for the cost of assessing, collecting
and allocating property tax revenues to local government jurisdictions on a prorated basis. Two
recent decisions have interpreted the provisions of SB 2557 and have upheld the inclusion of
redevelopment agencies as a local government agency which must share the cost of property
tax administration. The 1992 enactment of Senate Bill 1559 (Chapter 697) and the decision of the
California Court of Appeal in Arcadia Redevelopment Agency v. Ikemoto have clarified that
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redevelopment agencies, such as the Agency, are to share in the cost of property tax
administration charged by most California counties, including the County. During fiscal years
2000-01 and 2001-02, the County withheld approximately $451,008 and $456,742 respectively,
from the Agency for such administrative costs.

Appropriations Limitations—Article XIIIB

On November 6, 1979, California voters approved Proposition 4, the so-called 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.

Effective November 30, 1980, the California Legislature added Section 33678 to the
Redevelopment Law which provided 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 such agency of proceeds of taxes levied by or on behalf of the agency
within the meaning of Article XIIIB, nor will such portion of taxes be deemed receipt of taxes
by, or an appropriation subject to the limitation of, any other public body within the meaning or
for the purpose of the Constitution and laws of the State, including Section 33678 of the
Redevelopment Law.

State Board of Equalization and Property Assessment Practices

On December 10, 1998, the State Board of Equalization (“SBOE”) approved revisions to
its guidelines regarding the valuation of intangible business and commercial property for
property tax purposes. The SBOE approved these revisions over the strong objections of the
California Assessors Association (“CAA”), an organization representing all 58 County
Assessors in California.

The Agency is not able to predict whether the revised SBOE guidelines will cause any
reductions in tax increment revenues and, hence, in Tax Revenues. However, the Agency does
not believe that the SBOE’s adoption of the revised guidelines will affect its ability to pay debt
service on the Loan.

Exclusion of Tax Revenues for General Obligation Bonds Debt Service

An initiative to amend the California Constitution entitled “Property Tax Revenues
Redevelopment Agencies” was approved by California voters at the November 8, 1988 general
election. Under prior law, a redevelopment agency using tax increment revenue received
additional property tax revenue whenever a local government increased its property tax rate to
pay off its general obligation bonds. This initiative amended the California Constitution to
allow the California Legislature to prohibit redevelopment agencies from receiving any of the
property tax revenues raised by increased property tax rates imposed by local governments to
make payments on their bonded indebtedness.

The initiative only applies to tax rates levied to finance general obligation bonds
approved by the voters on or after January 1, 1989. Any revenue reduction to redevelopment
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agencies would depend on the number and value of the general obligation bonds approved by
voters in prior years, which tax rate will reduce due to increased valuation subject to the tax or
the retirement of the indebtedness. The Agency does not receive a significant amount of tax
increment as a result of general obligation bond tax levies.

Proposition 218

On November 5, 1996, California voters approved Proposition 218-Voter Approval for
Local Government Taxes—Limitation on Fees, Assessments, and Charges-Initiative
Constitutional Amendment. Proposition 218 added Articles XIIIC and XIIID to the California
Constitution, imposing certain vote requirements and other limitations on the imposition of
new or increased taxes, assessments and property-related fees and charges. Tax Revenues
securing the Bonds are derived from property taxes which are outside the scope of taxes,
assessments and property-related fees and charges which were limited by Proposition 218.

AB 1290

In 1993, the California Legislature enacted Assembly Bill 1290 (“AB 1290”) which
contained several significant changes in the Redevelopment Law. Among the changes made by
AB 1290 was a provision that limits the period of time for incurring and repaying loans,
advances and indebtedness payable from tax increment revenues. In general, a redevelopment
plan may terminate not more than 40 years following the date of original adoption, and loans,
advances and indebtedness may be repaid during a period extending not more than 10 years
following the date of termination of the redevelopment plan. See “THE PROJECT
AREA—Redevelopment Plan Limitations.”

The Agency’s Redevelopment Plan was amended to comply with AB 1290.

SB 211

Senate Bill 211 (“SB 211”), which was adopted in 2001 and took effect as of January 1,
2002, allows redevelopment agencies, by ordinance, to eliminate the time limit on establishing
indebtedness (meaning the redevelopment agency could incur debt up to the end of the
effectiveness of its redevelopment plan), but would in turn trigger statutory pass-throughs to all
taxing entities with whom the redevelopment agency does not have a pass-through agreement
at the time the ordinance is adopted. If the Agency chooses to eliminate the Agency’s existing
tax increment indebtedness limit as permitted by SB211, the statutory pass-throughs would
apply starting in the year after what is now the final year to incur indebtedness. To date, the
Agency has not determined to eliminate such time limit.

Future Initiatives

Article XIIIA, Article XIIIB and certain other propositions affecting property tax levies
were each adopted as measures which qualified for the ballot pursuant to California’s initiative
process. From time to time other initiative measures could be adopted, further affecting Agency
revenues or the Agency’s ability to expend revenues.
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Low and Moderate Income Housing

Chapter 1337, Statutes of 1976, added Sections 33334.2 and 33334.3 to the law requiring
redevelopment agencies to set aside 20% of all tax increment revenues allocated to
redevelopment agencies from redevelopment project areas adopted after December 31, 1976, in
a low- and moderate-income housing fund to be expended for authorized low- and moderate-
income housing purposes. Amounts on deposit in the low- and moderate-income housing fund
may also be applied to pay debt service on bonds, loans or advances of redevelopment agencies
to provide financing for such low- and moderate-income housing purposes.

The Project Area is subject to the 20% set-aside requirement for low- and moderate-
income housing. These revenues are therefore not included in the Tax Revenues securing the
Golden State Project Bonds.

Statement of Indebtedness

Under the Redevelopment Law, the Agency must file with the County Auditor a
statement of indebtedness for the Project Area by October 1 of each year. As described below,
the statement of indebtedness controls the amount of tax increment revenue that will be paid to
the Agency in each fiscal year.

Each statement of indebtedness is filed on a form prescribed by the State Controller and
specifies, among other things: (i) the total amount of principal and interest payable on all loans,
advances or indebtedness (including the Golden State Project Bonds and all Parity Obligations)
(the “Debt”), both over the life of the Debt and for the current fiscal year, and (ii) the amount of
“available revenue” as of the end of the previous fiscal year.

“Available Revenue” is calculated by subtracting the total payments on Debt during the
previous fiscal year from the total revenues (both tax increment revenues and other revenues)
received during the previous fiscal year, plus any carry-forward from the prior fiscal year.
Available Revenue include amounts held by the Agency and irrevocably pledged to the
payment of Debt other than amounts set aside for low- and moderate-income housing.

The County Auditor may only pay tax increment revenue to the Agency in any fiscal
year to the extent that the total remaining principal and interest on all Debt exceeds the amount
of available revenues as shown on the statement of indebtedness.

The statement of indebtedness constitutes prima facie evidence of the indebtedness of
the Agency; however, the County Auditor may dispute the statement of indebtedness in certain
cases. Section 33675 of the Redevelopment Law provides for certain time limits controlling any
dispute of the statement of indebtedness, and allows for Superior Court determination of such
dispute if it cannot be resolved by the Agency and the County. Any such action may only
challenge the amount of the Debt as shown on the statement, and not the validity of any Debt or
its related contract or expenditures. No challenge can be made to payments to a trustee in
connection with a bond issue or payments to a public agency in connection with payments by
that public agency with respect to a lease or bond issue.
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MISCELLANEOUS

Tax Matters

In the opinion of Quint & Thimmig LLP, San Francisco, 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 alternative minimum tax imposed on
individuals and corporations; 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
Authority and 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
Authority and the Agency have covenanted to comply with each such 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.

Certain Legal Matters

Quint & Thimmig LLP, San Francisco, California, Bond Counsel and Disclosure Counsel,
will render an opinion with respect to the validity and enforceability of the Indenture and as to
the validity of and tax-exempt status of the interest on the Bonds. Copies of such approving
opinion is set forth in APPENDIX C—“FORM OF BOND COUNSEL OPINION.” The fees being
paid to Bond Counsel and Disclosure Counsel are contingent upon the execution and delivery
of the Bonds. In addition, certain legal matters will be passed on for the Authority and the
Agency by the City Attorney. Payment of the fees and expenses of Bond Counsel and
Disclosure Counsel is contingent upon the sale and delivery of the Bonds.

Absence of Litigation

To the best knowledge of the Authority and the Agency there is no action, suit,
proceeding or investigation at law or in equity before or by any court or governmental
authority or body pending or threatened against the Authority and the Agency to restrain or
enjoin the authorization, execution or delivery of the Bonds or the collection of the payments to
be made pursuant to the Indenture or the Golden State Indenture, or in any way contesting or
effecting the validity of the Bonds, the Golden State Project Bonds, the Indenture or the Golden
State Indenture.
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Underwriting

E.J. De La Rosa & Co.,  Inc., (the “Underwriter”) has agreed to purchase the Bonds at a
price of $92,289,285.71 representing the principal amount of the Bonds, plus net original issue
premium of $5,628,090.80 and less an Underwriter’s discount of $603,805.09. The agreement
pursuant to which the Underwriter will purchase the Bonds provides that the Underwriter will
purchase all of the Bonds if any of the Bonds are purchased.

The Underwriter may offer and sell the Bonds to certain dealers and others at prices
different from the prices stated on the cover page of the Official Statement. The offering prices
may be changed from time to time by the Underwriter.

Verification of Mathematical Calculations

The arithmetical accuracy of certain computations included in the schedules provided
by the Underwriter on behalf of the Authority and the Agency relating to computation of
forecasted receipts of principal and interest on the Federal Securities placed in the Purchase
Fund to pay the purchase price of the Purchased 1993 Golden State Project Bonds on December
1, 2003, will be examined by Grant Thornton LLP, certified public accountants. Such
computations will be based solely on assumptions and information supplied by the
Underwriter on behalf of the Authority and the Agency. Grant Thornton LLP will restrict its
procedures to examining the arithmetical accuracy of certain computations and will not make
any study or evaluation of the assumptions and information on which the computations are
based and, accordingly, will not express an opinion on the data used, the reasonableness of the
assumptions, or the achievability of the forecasted outcome.

Continuing Disclosure

The Agency has covenanted in a Continuing Disclosure Certificate for the benefit of the
holders and beneficial owners of the Bonds to provide certain financial information and
operating data relating to the Agency by not later than March 31 following the end of the fiscal
year (currently their fiscal years end on June 30) (the “Annual Report”), commencing with the
fiscal year ending June 30, 2003, and to provide notices of the occurrence of certain enumerated
events, if material.

The Annual Report will be filed by the Trustee as Dissemination Agent with each
Nationally Recognized Municipal Securities Information Repository, and notices of material
events will be filed by the Dissemination Agent with the Municipal Securities Rulemaking
Board. The Annual Report and notices will also be filed with any entity designated by the State
as a state repository for continuing disclosure information. The specific nature of the
information to be contained in the Annual Reports and the notice of material events is set forth
in APPENDIX E—“FORM OF CONTINUING DISCLOSURE CERTIFICATE.” These covenants
have been made in order to assist the Underwriter in complying with Rule 15c2-12(b)(5)
promulgated under the Securities Exchange Act of 1934.

The Agency has not failed to make any filings in connection with prior obligations under
the Rule.
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Ratings

Moody’s Investors Service and Standard & Poor’s Ratings Services have assigned their
municipal bond ratings of “Aaa” and “AAA,” respectively, to the Bonds with the
understanding that upon delivery of the Bonds, the Financial Guaranty Insurance Policy will be
issued by Ambac Assurance. Moody’s Investors Service and Standard & Poor’s Ratings Services
have also assigned underlying municipal bond ratings of “A-” and “A3,” respectively, to the
Bonds. Such ratings reflect only the views of such organizations and an explanation of the
significance of such ratings may be obtained from them as follows: Moody’s Investors Service,
99 Church Street, New York, NY 10007, (212) 553-0300, and Standard & Poor’s Ratings Services,
55 Water Street, New York, New York 10004, (212) 438-2124. There is no assurance that such
ratings will continue for any given period of time or that they will not be revised downward or
withdrawn entirely by such rating agencies, if in the judgment of such rating agencies,
circumstances so warrant. Any such downward revision or withdrawal of such ratings may
have an adverse effect on the market price of the Bonds.

Concluding Information

All the summaries contained herein of the Indenture, the Golden State Indenture,
applicable legislation and other documents are made subject to the provisions of such
documents and legislation, respectively, and do not purport to be complete statements of any or
all of such provisions. Reference is hereby made to such documents on file with the Trustee for
further information in connection therewith.

Insofar as any statements made in this Official Statement involve matters of opinion or
estimates, whether or not expressly stated, they are set forth as such and not as representations
of fact. No representation is made that any such statements made will be realized. Neither this
Official Statement nor any statement that may have been made orally or in writing is to be
construed as a contract between the Authority, the Agency or the City, and the Bond Owners or
Beneficial Owners.
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The execution and delivery of this Official Statement has been duly authorized by the
Authority and the Agency.

BURBANK PUBLIC FINANCING
AUTHORITY

By         /s/ Robert R. “Bud” Ovrom             
Executive Director

REDEVELOPMENT AGENCY OF THE
CITY OF BURBANK

By         /s/ Robert R. “Bud” Ovrom             
Executive Director
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APPENDIX A

CITY OF BURBANK

The following information is presented as general background data. The Bonds are payable solely from Tax
Revenues and other sources as described in the Official Statement, and are not a debt of the City of Burbank. The
taxing power of the City of Burbank, the State or any political subdivision thereof is not pledged to the payment of
the Bonds. See the section of this Official Statement entitled “SECURITY FOR THE BONDS AND THE LOAN.”

General

The City of Burbank, California (the “City” or “Burbank”) is located in the greater metropolitan
Los Angeles area, approximately 12 miles northeast of the Los Angeles Civic Center complex. The
economy represents a diverse blend of commercial and residential development. The City is the home of
several major entertainment industry firms, including NBC, Warner Brothers and Walt Disney Company.
Burbank is a mature community that experienced very little population growth in the later 1970’s, modest
population growth in the early 1980’s, and slightly faster population growth in the late 1980’s and early
1990’s. See “Population” below.

Municipal Government

The City was incorporated as a general law city in 1911, and adopted its city charter in 1927.
Burbank is administered by a Council-Manager form of government. The five City Council members, one
of whom serves as Mayor, are elected at-large for four-year terms. Elections are staggered at two year
intervals.

The City operates 22 parks, a golf course and 3 libraries.

As of June 30, 2002, the City had 1,629 employees, with 1,232 full-time, 200 part-time, 130
temporary and 67 seasonal employees. Six associations represented the City’s employees: the Burbank
City Employees’ Association, represented 865 employees; the Burbank Firefighters Local, represented 118
employees; the Burbank Police Officers’ Association, represented 155 employees; the International
Brotherhood of Electrical Workers Local 18, represented 135 employees; the Burbank Fire Fighters-Chief
Officer’s Unit, represented 6 employees; and the Burbank Management Association, represented 151
employees. In addition, there were 96 non-represented employees (including executives). All of the
associations are subject to the Meyers-Milias-Brown Act, which requires each association to meet with the
City and confer in an effort to develop a “memorandum of understanding.” Negotiations on each
memorandum begin before the June 30 expiration of the applicable memorandum; however, negotiations
often are completed subsequent to the June 30 expiration. Memoranda of understanding are currently in
effect with respect to all associations.
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Population

The following table summarizes State Department of Finance estimates of population for the
years indicated. The City anticipates that further population increases will be dependent upon
replacement of older single family residential units by higher density multiple unit housing
developments in areas planned and zoned for multiple family densities that are currently
underdeveloped.

CITY OF BURBANK
POPULATION

January 1 Population
1993 97,219
1994 98,678
1995 99,880
1996 101,424
1997 102,481
1998 104,048
1999 105,300
2000 106,480
2001 (1) 102,400
2002 102,800

                                                    
Source: California Department of Finance.
(1) Reduction in population from 2000 to 2001 reflects the impact of the 2000 census.
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Employment

The City is part of the Los Angeles-Long Beach Metropolitan Statistical Area (MSA). The civilian
labor force for Los Angeles County decreased from an average of 4,875,000 in 2001 to 4,616,000 in 2002.

LABOR FORCE EMPLOYMENT AND UNEMPLOYMENT
Yearly Average for Calendar Years 1998-2002

Civilian Unemploymen
t

Year Area Labor Force Employed Unemploye
d

Rate

1998 L.A. County 4,647,600 4,343,300 304,300 6.5%
California 16,336,500 15,367,500 969,000 5.9%
United States 137,674,700 131,470,700 6,204,000 4.5%

1999 L.A. County 4,662,400 4,389,300 273,000 5.9%
California 16,596,400 15,731,700 864,700 5.2%
United States 139,380,000 133,501,000 5,879,000 4.2%

2000 LA. County 4,761,600 4,506,100 255,500 5.4%
California 17,090,800 16,245,600 845,200 4.9%
United States 140,866,300 135,214,700 5,651,600 4.0%

2001 LA. County 4,875,200 4,598,200 277,00 5.7%
California 17,362,300 16,435,200 927,100 5.3%
United States 142,122,200 135,042,900 6,779,300 4.8%

2002 LA. County 4,915,000 4,616,000 299,000 6.1%
California 17,661,000 16,574,000 1,087,000 6.2%
United States 142,878,000 135,237,000 7,640,000 5.3%

                                                    
Source: State of California, Employment Development Department.
*L.A. County refers to the Los Angeles-Long Beach MSA.

Industry and Employment

The following table lists Burbank’s major employers as of January 1, 2002. Most of these entities
are also among the City’s largest taxpayers.

CITY OF BURBANK
MAJOR EMPLOYERS

Entity Employment Products/Service
Walt Disney Company 6,000 Motion Picture/Television
Time Warner Entertainment 5,000 Motion Picture/Television
St. Joseph Medical Center 1,800 Medical
National Broadcasting Company 1,700 Television and Radio
Burbank Unified School District 1,600 Government
City of Burbank 1,531 Government
B-G-P Airport Support Services 1,500 Government
American Broadcasting Companies 700 Television
Foto-Kem Industries Inc. 550 Motion Picture/Television
Crane Co. Hydro 500 Airplane Parts

                                                    
Source: City of Burbank License & Code Services.
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Manufacturing employment has historically been concentrated in the aerospace industry,
although a major aerospace employer, Lockheed-Martin, has relocated out of the Burbank area, along
with some related auxiliary component manufacturers. The sites of these firms, some of which are in the
process of being redeveloped into various industrial and commercial uses, are located within close
proximity to the Burbank-Glendale-Pasadena Airport. The Airport is served by six scheduled airlines:
Alaska Airlines, Aloha Airlines, American Airlines, America West Airlines, Southwest Airlines and
United Airlines.

The entertainment industry has the greatest concentration of non-manufacturing industrial
employment. Production facilities of Time Warner Entertainment, the National Broadcasting Company
and Walt Disney Productions place Burbank in a leading role in the Southern California entertainment
industry. It is anticipated that the demand for film and television employees will create a significant
number of new jobs in Los Angeles County. This is expected to benefit Burbank since it is home to the
above-mentioned large entertainment companies, as well as numerous support services companies.

As reported by the Community Development Department, the distribution of employment in the
City is as shown on the following table:

CITY OF BURBANK
DISTRIBUTION OF EMPLOYMENT

(as of January 1, 2001)

Classification Employment Distribution
Durable and non-durable goods manufacturing 14,396 14.4%
Transportation, communications, public utilities 4,229 4.2
Wholesale and retail trade 13,368 13.2
Services (1) 54,140 53.4
Other 14,986  14.8
TOTAL 101,119 100.0%

                                                    
Source: Economic Alliance of the San Fernando Valley, Claritas.
(1) Includes entertainment industry.
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Principal Property Owners and Taxpayers

The following table lists the City’s top ten 2001/02 property owners.

CITY OF BURBANK
PRINCIPAL PROPERTY OWNERS

Percentage of
Taxable Assessed

Taxpayer Type of Business Value Valuation
Time Warner Entertainment Motion picture and television $  666,750,630 6.03%
Walt Disney Productions Motion picture and television 242,004,219 2.19
Alexander Haagen Properties Retail properties 198,254,951 1.79
Sisters of Providence in California Hospital 181,238,900 1.64
National Broadcasting Co. Major television network 167,398,175 1.51
Walt Disney Pictures Motion picture and television 161,203,488 1.46
Tochikogyo USA Inc. Office building 125,904,091 1.14
Disney Channel Television 116,075,527 1.05
Douglas Emmett Joint Venture Office buildings 93,284,976 0.84
Southwest Airlines Co Airline    86,613,063 0.78
Top Ten Total 2,038,728,020 18.44
Other Taxpayers  9,017,358,836 81.56
Total for entire City $11,056,086,856 100.00%

                                                    
Source: Los Angeles County Assessor.

The following table lists the City’s top ten 2001/02 property taxpayers.

CITY OF BURBANK
PRINCIPAL PROPERTY TAXPAYERS

Percentage of
Total

Taxpayer Type of Business Revenue Revenue
Alexander Haagen Properties Retail properties 1,944,163 5.35%
National Broadcasting Co. Major television network 1,579,020 4.35
Time Warner Entertainment Motion picture and television 1,518,701 4.18
Southwest Airlines Co Airline 764,082 2.10
Walt Disney Pictures Motion picture and television 670,504 1.85
SHC Burbank LLC Office building 512,023 1.41
Walt Disney Productions Motion picture and television 447,391 1.23
Joseph A Perry Hotels 408,235 1.12
Mayer Burbank Limited Residential properties 401,740 1.11
Thornton Skunkworks Aerospace   351,979 0.97
Top Ten Total 8,597,840 23.67
Other Taxpayers 27,723,823 76.33
Total for entire City $36,321,663 100.00%

                                                    
Source: Los Angeles County Assessor.
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Income

The following table compares the median household effective buying income for the City, the
County of Los Angeles, the State and the nation.

MEDIAN HOUSEHOLD EFFECTIVE BUYING INCOME

City of County of Los State of
Year Burbank Angeles California United States
1997 $35,730 $34,356 $35,483 $34,518
1998 36,064 34,554 37,091 35,377
1999 37,461 36,729 39,402 37,233
2000 42,725 41,628 44,464 39,129
2001 41,154 40,789 43,532 38,365

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

Taxable Sales

The table below shows the history of taxable transactions for the City for the years indicated:

CITY OF BURBANK TAXABLE SALES
($ in thousands)

Type of Business 1997 1998 1999 2000 2001
Retail Stores
Apparel $ 92,974 $ 90,856 $ 44,832 $ 45,163 $ 47,845
General Merchandise 150,841 159,731 219,194 233,073 243,720
Food 64,274 64,470 70,174 83,569 75,501
Eating & Drinking Places 155,244 162,866 173,005 186,909 197,355
Home Furnishing & Appliances 116,077 129,777 246,331 266,305 281,997
Bldg Materials & Farm
Implements

49,625 51,265 66,502 60,975 71,502

Auto Dealers & Suppliers 36,209 35,735 49,688 61,073 74,298
Service Stations 75,982 72,449 95,420 110,198 111,720
Other Retail Stores   196,344   229,867   259,446   269,795   255,733
Retail Stores Total 937,570 997,016 1,224,592 1,317,060 1,359,671
All Other Outlets   594,395   614,477   519,654   556,142   598,749
Total All Outlets $1,531,965 $1,611,493 $1,744,246 $1,873,202 $1,958,420

                                                    
Source: California State Board of Equalization.
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Construction Activity

The number of building permits issued by the City for the years indicated is set forth below.

CITY OF BURBANK BUILDING PERMITS

Year Number of Permits
1991 1,957
1992 2,235
1993 2,096
1994 2,770
1995 2,362
1996 2,071
1997 2,197
1998 2,310
1999 2,386
2000 2,410
2001 2,502
2002* 2,480

                                                    
Source: City of Burbank Building Division.
*Through November 30, 2002.

The total valuation of building permits issued in the City for calendar year 2001 was
approximately $268.5 million. This compares with approximately $116.9 million for calendar year 2000.
The following table provides a summary of building permit valuations authorized in the City during the
past five years.

CITY OF BURBANK BUILDING PERMIT VALUATION
Calendar Years –1997-2001

($ in millions)

1997 1998 1999 2000 2001 2002**
Valuation*
Residential $ 15.6 $ 31.1 $ 33.1 $  52.4 $  77.4 $ 49.4
Commercial/Industrial 49.5 155.8 45.3  51.6 179.6 73.6
Other   7.5    5.5   2.9   12.9   11.5    3.1

TOTAL $72.6 $192.4 $81.3 $116.9 $268.5 $ 126.1

New Dwelling Units
Single Family $1.1 $12.1 $12.4 $24.1 $ 6.7 $ 5.3
Two Family 0.0 0.1 0.2 0.0 .1 .5
Apartment Buildings 0.8   2.0   1.8   1.1 32.7 10.6

TOTAL $1.9 $14.2 $14.4 $25.2 $39.5 $16.4
                                                    
Source: City of Burbank Building Division.
*Valuation encompasses new dwellings and remodeling of existing structures.
**Through November 30, 2002.

Economic Condition and Outlook

A recent and significant addition to Burbank’s commercial market includes the Burbank Empire
Center built on former Lockheed land just southwest of the Golden State (I-5) Freeway. The Burbank
Empire Center is a 103-acre mixed use project that incorporates 600,000 square feet of retail space; 600,000
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square feet of office space; two extended-stay hotels with a total of 350 rooms; a 160,000 square feet Sears
Great Indoors facility; and a 160,000 square feet Costco facility. Other major retail anchors include Target,
Lowe’s Home Improvement, Marshall’s, Best Buy, Linen N’ Things, Sportsmart, and Michael’s along with
several other retail stores and restaurants. The estimated number of jobs created by this project is
approximately 3,350.

In downtown Burbank, AMC theaters will be constructing a 16-screen theatre complex with retail
and restaurant space. This will replace the existing AMC 14-screen theatre with a state-of-the-art,
stadium-style seating theatre. This project will also include 120,000 square feet of retail and restaurant
space, as well as a 40,000 square foot health club. The City will also continue its efforts in developing a
mixed-use project at the old police block site in the downtown area that is to include residential, office
and retail uses. In another part of downtown, Marriott is planning to construct a 253 room, full-service
extended-stay hotel.

Media Studios North office campus is among a number of office development projects being
undertaken in Burbank. Located on the north side of Burbank near the airport, the project encompasses
nearly 700,000 square feet of office space. Major tenants include Disney Animation and Technicolor. Also
adjacent to the airport is the Airport Plaza office building which provides an additional 155,000 square
feet of new office space in the City.

A notable project that is being developed in the media district of the City is the Pinnacle project,
which is expected to have 585,000 square feet of office space situated above a four-level parking garage.
Additionally, near NBC is the Bob Hope project, which includes 100,000 square feet of office space along
with a performing arts theater and museum.

With increasing housing costs, the City remains committed to providing affordable housing
opportunities. The Riverside Drive housing development that is currently underway will provide 20
housing units in the Rancho District. Another 20 single-family units will be built just east of the airport
and will be accompanied by a child care facility and play yard. Additionally, the Burbank Senior Artists’
colony project in the South San Fernando Project Area will provide 141 senior housing units to help meet
the growing demand for senior citizen housing.

Utilities

The City of Burbank provides its own municipal electric, water and sewer utilities. Southern
California Gas Company and Pacific Bell Telephone Company also serve Burbank.

Fiscal Operation

The City uses the modified accrual basis of accounting for all funds except proprietary funds
which use the accrual basis of accounting. The City’s financial statements are prepared in conformity
with generally accepted accounting principles.

The City adopts an annual budget and utilizes an “encumbrance system.” Under this procedure,
commitments such as purchase orders and contracts at year-end are recorded as restrictions of fund
balance through a reserve account. Generally, City staff begins preparation of the budget in January of
the prior fiscal year, and the City Council adopts the budget in June of the prior fiscal year after holding a
public hearing. The 2002-03 fiscal year budget was adopted on June 18, 2002.

Retirement Programs

Defined Contribution Plan . The Welfare Benefit Plan (VEBA) Trust (the Plan) is a defined
contribution plan established by the City to provide post retirement medical and educational assistance
benefits to members of the Burbank Police Officer’s Association, the International Brotherhood of
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Electrical Workers (IBEW), and the Burbank Management Association. At June 30, 2002, there were 440
active plan members and 40 active retired members. Plan members are required to contribute their final
vested sick pay at retirement. The City is required to contribute 1.5% of the Burbank Police Officer’s
Association annual covered salary, $6.56 per month for each of the Burbank Management Association’s
members, and $3.50 per month for each of the members of the IBEW. Plan provisions and contribution
requirements are established and may be amended by the City Council. Investments are on a pooled
basis and are determined by the VEBA committee, of which City and association representatives
participate. The City has no liability for losses under the plan, but does have the duty of due care that
would be required of an ordinary prudent investor. The employer and plan member contributions are
recognized in the period that the contributions are made. Plan investments are reported at fair value. At
June 30, 2002, the market value of plan assets was $1,446,258.08.

Defined Benefit Plan. The City contributes to the California Public Employees Retirement System
(PERS), an agent multiple-employer public employee defined benefit pension plan. PERS provides
retirement and disability benefits, annual cost-of-living adjustments, and death benefits to plan members
and beneficiaries. PERS acts as a common investment and administrative agent for participating public
entities within the State of California. Benefit provisions and all other requirements are established by
state statute and city ordinance.

Participants are required to contribute 7% (9% for safety employees) of their annual covered
salary. The City makes the contributions required of City employees on their behalf and for their account.
The City is required to contribute at an actuarially determined rate; as of June 30, 2002, for miscellaneous
and Fire employees the rate is zero. As of June 30, 2002, for Police employees the rate was 8.058%. The
contribution requirements of plan members and the City are established and may be amended by PERS.

For 2002, the City’s annual pension cost of $6,960,000 for PERS was equal to the City’s required
and actual contributions. The required contribution was determined as part of the June 30, 1999, actuarial
valuation using the entry age normal actuarial cost method. The actuarial assumptions included (a) 8.25%
investment rate of return (net of administrative expenses), (b) projected annual salary increases that vary
by duration of service, and (c) 2% per year cost-of-living adjustments. Both (a) and (b) included an
inflation component of 3.5%. The actuarial value of PERS assets was determined using techniques that
smooth the effects of short-term volatility in the fair value of investments over a four-year period
(smoothed fair value).

All changes in liability due to plan amendments, changes in actuarial assumptions, or changes in
actuarial methodology are amortized separately over a 20 year period. In addition, all gains or losses are
tracked, and 10% of the net unamortized accumulated gain or loss is amortized each year. Finally, if a
plan’s accrued liability exceeds the actuarial value of assets, the annual contribution with respect to the
total unfunded liability may not be less than the amount produced by a 30 year amortization of the
unfunded liability.

Risk Management

The City is self-insured for the first $1,000,000 on each general liability claim against the City. The
City self-insures for all workers compensation claims. At June 30, 2002, $4,162,923 was accrued for
general liability claims, and $12,695,846 accrued for workers compensation claims. These amounts were
determined by an actuarial study of the City’s liability, performed biannually. These accruals represent
estimates of amounts to be paid for incurred and reported claims as well as incurred but unreported
claims based upon past experience and modified for current trends and information. These amounts are
not discounted.

While the ultimate amounts of losses incurred through June 30, 2002, are dependent on future
developments, based upon information provided from the City Attorney, outside legal counsel and
others involved with the administration of the programs, City management believes that the aggregate
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accrual is adequate to cover such losses. The City is insured with outside insurance carriers for certain
amounts in excess of self-insurance limits. There have been no reductions during the fiscal year in
insurance coverage, nor have there been any settlements in excess of insurance coverage for the past three
years.

The City was a participant in the Authority for California Cities Excess Liability (ACCEL) from
May 1987 through June 1998. As a result of this involvement, the City still shares in losses of member
agencies for claims filed through June 1998. To meet this obligation, funds for fiscal years 1987 through
1998 are kept on deposit until such time as these claims actively cease to exist. As of June 30, 2002, the
City has $324,000 on deposit with the Authority.

As of July 1, 1998, the City became a participant in the California Authority for Municipal Excess
Liability (CAMEL). This is an insurance arrangement wherein the City self-insures all liability losses for
the first $1,000,000 in losses before insurance coverage participates. The limit of coverage in CAMEL is
$10,000,000. The City does not share risk as under ACCEL, rather, the City maintains an individual
policy. The City purchases an additional $10,000,000 in coverage in excess, for a total coverage of
$20,000,000.

Changes in the self-insurance liability for the last two fiscal years were as follows:

2000/01 2001/02
Beginning liability, July 1 $13,910,000 $13,910,000
Claims and changes in estimates 3,017,000 5,485,614
Claims payments during the year  (3,017,000)  (2,537,272)
Ending liability, June 30 $13,910,000 $16,858,769

City Investment Policy and Portfolio

The City annually adopts an investment policy (the “Investment Policy”) governing the
investment of public funds. The City Treasurer is required to present each Investment Policy to an
Oversight and Review Committee and the Fiscal & Treasurer’s Review Group for concurrence before it is
presented to the City Council for approval. Authority to invest public funds is delegated by the City
Council to the City Treasurer. In the event the City Treasurer is absent from the City or is subject to any
temporary or permanent disability to act as such, the Financial Services Director is authorized to act as
deputy of the City Treasurer and to perform all acts authorized to be performed by the City Treasurer.

The Investment Policy sets forth three fundamental criteria to be followed in the City’s
investment program: (a) safety, (b) liquidity, and (c) yield. The Investment Policy also sets forth the types
of permitted investments as well as the maximum percentage of total investments that may employ any
one type. The Investment Policy sets forth maturity limitations and limits the financial institutions to
whom investment may be made.

The Investment Policy provides that the investment of bond proceeds is to be covered by the
bond indenture, subject to those investments permitted by the California Government Code.

Copies of the Investment Policy are available upon request from Mr. Derek Hanway, Financial
Services Director, City of Burbank, 301 East Olive Avenue, Burbank, California 91502, Phone: (818) 238-
5500, Fax: (818) 238-5520.
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The City’s investment inventory as of September 30, 2002, was as follows:

Market % of
Type Value Portfolio

FHLMC Debentures $ 30,306,250 12.20%
Medium Term Notes 65,233,102 26.25
Federal Home Loan Bank Bonds 30,756,094 12.38
Federal National Mortgage Association Obligations 47,290,313 19.04
Local Agency Investment Fund 74,873,993 30.14

Total $248,459,751 100.00%
                                                    
Source: City of Burbank.
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APPENDIX B

SUMMARY OF THE INDENTURE AND THE GOLDEN STATE INDENTURE

The following is a brief summary of the provisions of the Indenture and the Golden State Indenture not
otherwise summarized in the text of this Official Statement. This summary is not intended to be definitive, and
reference is made to the full text of such documents for the complete terms thereof.

INDENTURE

Definitions

“Act” means Articles 1 through 4 (commencing with section 6500) of Chapter 5, Division 7, Title
1 of the California Government Code, as in existence on the Closing Date or as thereafter amended from
time to time.

“Agency” means the Redevelopment Agency of the City of Burbank, a public body corporate
and politic organized under the laws of the State, and any successor thereto.

“Agency Trustee” means Wells Fargo Bank, National Association, a national banking association
organized and existing under the laws of the United States of America, or any other entity designated
in accordance with the Golden State Project Indenture as successor trustee for the Golden State Bonds.

“Ambac Assurance” means Ambac Assurance Corporation, a Wisconsin-domiciled stock
insurance company, or any successor thereto or assignee thereof.

“Authority” means the Burbank Public Financing Authority, a joint powers authority duly
organized and existing under the laws of the State and the Joint Exercise of Powers Agreement, dated
March 16, 1993, by and between the City and the Agency.

“Board” means the Board of Directors of the Authority.

“Bond Counsel” means (a) Quint & Thimmig LLP, or (b) any other attorney or firm of attorneys
appointed by or acceptable to the Agency of nationally-recognized experience in the issuance of
obligations the interest on which is excludable from gross income for federal income tax purposes under
the Tax Code.

“Bond Law” means the Marks-Roos Local Bond Pooling Act of 1985, constituting Article 4 of the
Act (commencing with section 6584), as in existence on the Closing Date or as thereafter amended from
time to time.

“Bond Year” means each twelve-month period extending from December 2 in one calendar year
to December 1 of the succeeding calendar year, both dates inclusive; except that the first Bond Year
shall begin on the Closing Date and end on December 1, 2003.

“Bonds” means the Burbank Public Financing Authority Revenue Bonds, 2003 Series A (Golden
State Redevelopment Project), 2003 Series A, authorized by and at any time Outstanding pursuant to
the Bond Law and the Indenture.

“Business Day” means a day of the year, other than a Saturday or Sunday, or legal holiday on
which banks in the State of California are required or authorized to remain closed.
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“Certificate of the Authority” means a certificate in writing signed by the Chairman, Executive
Director, Secretary or Treasurer of the Authority, or by any other officer of the Authority duly
authorized by the Board for that purpose, written notice of which shall be given to the Trustee.

“City” means the City of Burbank, California, a municipal corporation and charter city
organized and existing under the Constitution and laws of the State.

“Closing Date” means the date of delivery of the Bonds to the original purchaser thereof.

“Continuing Disclosure Certificate” shall mean the Continuing Disclosure Certificate executed by
the Agency, and dated the date of issuance and delivery of the Bonds, as originally executed and as it
may be amended from time to time in accordance with the terms thereof.

“Costs of Issuance” means all expenses incurred in connection with the authorization, issuance,
sale and delivery of the Bonds and the 2003 Golden State Project Bonds, and the refunding and
defeasance of a portion of the Prior Bonds and certain other Agency obligations from a portion of the
proceeds of the 2003 Golden State Project Bonds, including but not limited to all compensation, fees and
expenses (including but not limited to fees and expenses for legal counsel) of the Authority, the Trustee,
the Agency Trustee and the Prior Trustee, compensation to any financial consultants or underwriters,
legal fees and expenses, filing and recording costs, rating agency fees, costs of preparation and
reproduction of documents and costs of printing.

“Costs of Issuance Fund” means the fund established and held by the Trustee pursuant to the
Indenture.

“County” means the County of Los Angeles, a political subdivision organized and existing
under the laws of the State.

“Defeasance Obligations” means (a) cash; (b) non-callable Federal Securities (including State and
Local Government Securities); (c) non-callable direct obligations of the United States of America which
have been stripped by the Department of the Treasury of the United States of America; (d) non-callable
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: (i) direct obligations or fully guaranteed certificates of beneficial ownership of
the U.S. Export-Import Bank; (ii) certificates of beneficial ownership of the Farmers Home
Administration; (iii) obligations of the Federal Financing Bank; (iv) participation certificates of the
General Services Administration; (v) guaranteed Title XI financings of the U.S. Maritime
Administration; (vii) U.S. government guaranteed public housing notes and bonds; and (vii) project
notes and local authority bonds of the U.S. Department of Housing and Urban Development; and (e)
pre-refunded municipal bonds rated “Aaa” by Moody’s and “AAA” by S&P; provided, however, pre-
refunded municipal bonds rated by S&P only (i.e., no Moody’s rating) are acceptable if such pre-
refunded municipal bonds were pre-refunded with cash, direct U.S. or U.S. guaranteed obligations or
AAA rated pre-refunded municipal bonds.

“Depository” means (a) initially, DTC, and (b) any other Securities Depositories acting as
Depository pursuant to the Indenture.

“Depository System Participant” means any participant in the Depository’s book-entry system.

“DTC” means The Depository Trust Company, New York, New York, and its successors and
assigns.
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“Excess Investment Earnings” means the amount of excess investment earnings determined to be
subject to rebate to the United States of America with respect to the investment of the gross proceeds of
the Bonds, determined pursuant to section 148(f) of the Tax Code.

“Event of Default” means any of the events described in the Indenture.

“Fair Market Value” means, with respect to any investment, the price at which a willing buyer
would purchase such investment from a willing seller in a bona fide, arm’s length transaction
(determined as of the date the contract to purchase or sell the investment becomes binding) if the
investment is traded on an established securities market (within the meaning of section 1273 of the Tax
Code) and, otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s
length transaction (as described above) if (i) the investment is a certificate of deposit that is acquired in
accordance with applicable regulations under the Tax Code, (ii) the investment is an agreement with
specifically negotiated withdrawal or reinvestment provisions and a specifically negotiated interest rate
(for example, a guaranteed investment contract, a forward supply contract or other investment
agreement) that is acquired in accordance with applicable regulations under the Tax Code, (iii) the
investment is a United States Treasury Security - State and Local Government Series that is acquired in
accordance with applicable regulations of the United States Bureau of Public Debt, or (iv) any
commingled investment fund in which the Authority and related parties do not own more than a ten
percent (10%) beneficial interest therein if the return paid by the fund is without regard to the source of
the investment.

“Federal Securities” means: (a) any direct general 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
of the United States of America), the payment of principal of and interest on which are unconditionally
and fully guaranteed by the United States of America; (b) obligations of any agency or department of
the United States of America which represent the full faith and credit of the United States of America or
the timely payment of the principal of and interest on which are secured or guaranteed by the full faith
and credit of the United States of America; and (c) any obligations issued by the State of California or
any political subdivision thereof the payment of and interest and premium (if any) on which are fully
secured by Federal Securities described in the preceding clauses (a) or (b), as verified by an
independent certified public accountant, and rated “AAA” and “Aaa” by S&P and Moody’s,
respectively.

“Financial Guaranty Insurance Policy” means the financial guaranty insurance policy issued by
Ambac Assurance insuring the payment, when due, of the principal of and interest on the Bonds.

“Fiscal Year” means any twelve-month period extending from October 1 in one calendar year to
September 30 of the succeeding calendar year, both dates inclusive, or any other twelve-month period
selected and designated by the Authority as its official fiscal year period.

“Golden State Bonds” means, collectively, (a) the Purchased 1993 Golden State Project Bonds; and
(b) the 2003 Golden State Project Tax Bonds, all of which are to be purchased with amounts in the
Purchase Fund pursuant to the Indenture and outstanding under the Golden State Project Indenture.

“Golden State Project Indenture” means that certain Indenture of Trust, dated as of May 1, 1993,
by and between the Agency and First Interstate bank of California, as trustee, as amended and
supplemented by that certain First Supplemental Indenture of Trust, dated as of February 1, 2003, by
and between the Agency and the Trustee, as successor trustee, as further amended and supplemented
by that certain Second Supplemental Indenture of Trust, dated as of February 1, 2003, by and between
the Agency and the Trustee, as successor trustee, pursuant to which the Agency issued the 1993 Golden
State Project Bonds and the 2003 Golden State Project Bonds, as such indenture may hereafter be
amended and supplemented.
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“Indenture” means the Indenture of Trust, dated as of February 1, 2003, by and between the
Authority and the Trustee, as originally executed or as it may from time to time be supplemented,
modified or amended by any Supplemental Indenture pursuant to the provisions thereof.

“Independent Accountant” means any certified public accountant or firm of certified public
accountants appointed and paid by the Authority, and who, or each of whom (a) is in fact independent
and not under domination of the Authority, the City or the Agency; (b) does not have any substantial
interest, direct or indirect, in the Authority, the City or the Agency; and (c) is not connected with the
Authority, the City or the Agency as an officer or employee of the Authority, the City or the Agency
but who may be regularly retained to make annual or other audits of the books of or reports to the
Authority, the City or the Agency.

“Independent Financial Consultant” means any financial consultant or firm of such consultants
appointed and paid by the Agency, and who, or each of whom: (a) is in fact independent and not under
domination of the Authority or the Agency; (b) does not have any substantial interest, direct or indirect,
in the Authority or the Agency; and (c) is not an officer or employee of the Authority or the Agency,
but who may be regularly retained to make annual or other audits of the books of or reports to the
Authority or the Agency.

“Information Services” means Financial Information, Inc.’s “Daily Called Bond Service,” 30
Montgomery Street, 10th Floor, Jersey City, New Jersey 07302, Attention: Editor; Moody’s Investors
Service “Municipal and Government,” 5250 77 Center Drive, Suite 150, Charlotte, NC 28217, Attention:
Called Bonds Department; Kenny S&P, 55 Water Street, 45th Floor, New York, New York 10041,
Attention: Notification Department; Standard & Poor’s Corporation “Called Bond Record,” 25 Broadway,
3rd Floor, New York, New York 10004; and, in accordance with then current guidelines of the Securities
and Exchange Commission, such other addresses and/or such other services providing information with
respect to called bonds as the Authority may designate in a Certificate of the Authority delivered to the
Trustee.

“Interest Account” means the account by that name established and held by the Trustee
pursuant to the Indenture.

“Interest Payment Date” means June 1 and December 1 in each year, beginning June 1, 2003,
and continuing thereafter so long as any Bonds remain Outstanding.

“Maximum Annual Debt Service” means, as of the date of calculation, the maximum amount
obtained by totaling, for the current or any future Bond Year, the sum of: (a) the principal amount of all
Outstanding Bonds maturing in such Bond Year; (b) the aggregate principal amount of all Outstanding
Term Bonds scheduled to be redeemed by operation of mandatory sinking fund deposits in such Bond
Year, together with any premium thereon; and (c) the interest which would be due during such Bond
Year on the aggregate principal amount of Bonds which would be Outstanding in such period if the
Bonds are retired as scheduled, but deducting and excluding from such aggregate principal amount the
aggregate principal amount of Bonds no longer Outstanding.

“Moody’s” means Moody’s Investors Service, its successors and assigns.

“1993 Golden State Project Bonds” means the Agency’s Redevelopment Agency of the City of
Burbank Golden State Redevelopment Project Tax Allocation Bonds, 1993 Series A

“Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other nominee of the
Depository designated pursuant to the Indenture.

“Outstanding”, when used as of any particular time with reference to Bonds, means all Bonds
theretofore executed, issued and delivered by the Authority under the Indenture except (a) Bonds



Appendix B
Page 5

theretofore cancelled by the Trustee or surrendered to the Trustee for cancellation, (b) Bonds paid or
deemed to have been paid within the meaning of the Indenture (but subject to the last paragraph of the
Indenture), and (c) Bonds in lieu of or in substitution for which other Bonds shall have been executed,
issued and delivered pursuant to the Indenture or any Supplemental Indenture.

“Owner”, when used with respect to any Bond, means the person in whose name the ownership
of such Bond shall be registered on the Registration Books.

“Participating Underwriter” shall have the meaning ascribed thereto in the Continuing
Disclosure Agreement.

“Permitted Investments” means any of the following which at the time of investment are
determined by the Authority (any investment direction by Request of the Authority to the Trustee shall
be deemed to be a representation by the Authority that such determination has been made as to such
investment by the Authority) to be legal investments under the laws of the State of California for the
moneys proposed to be invested therein:

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

(b) obligations of any of the following federal agencies which obligations represent full faith and
credit of the United States of America, including: (i) Export-Import Bank; (ii) Farm Credit System
Financial Assistance Corporation, (iii) Farmers Home Administration; (iv) General Services
Administration; (v) U.S. Maritime Administration; (vi) Small Business Administration; (vii) Government
National Mortgage Association (GNMA); (viii) U.S. Department of Housing & Urban Development
(PHA’s); and (ix) Federal Housing Administration;

(c) senior debt obligations rated “Aaa” by Moody’s and “AAA” by S&P issued by the Federal
National Mortgage Association or the Federal Home Loan Mortgage Corporation and senior debt
obligations of other government-sponsored agencies approved by Ambac Assurance;

(d) U.S. dollar denominated deposit accounts, federal funds and banker’s acceptances with
domestic commercial banks which have a rating on their short term certificates of deposit on the date of
purchase of “P-1” by Moody’s and “A-1” or “A-1+” by S&P and maturing no more than 360 days after
the date of purchase, provided that ratings on holding companies are not considered as the rating of the
bank;

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

(f) investments in a money market fund rated “AAAm” or “AAAm-G” or better by S&P,
including any money market fund for which the Trustee or an affiliate receives fees for investment
advisory or other services to the fund;

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

(h) investment agreements approved in writing by Ambac Assurance, supported by
appropriate opinions of counsel, with notice to S&P;

 (i) shares in California Arbitrage Management Program (CAMP), a California common law
trust established pursuant to Title 1, Division 7, Chapter 5 of the California Government Code which
invests exclusively in investments permitted by section 53635 of Title 5, Division 2, Chapter 4 of the
California Government Code, as it may be amended;

(j) the Local Agency Investment Fund of the State, created pursuant to section 16429.1 of the
California Government Code, to the extent the Trustee is authorized to register such investment in its
name; and

(k) other forms of investments (including repurchase agreement) approved in writing by
Ambac Assurance with notice to S&P.

“Principal Account” means the account by that name established and held by the Trustee
pursuant to the Indenture.

“Principal Prepayments” means any amounts received by the Trustee representing (a) a
redemption of any of the Golden State Bonds pursuant to the Golden State Project Indenture, consisting
of the principal amount of the Golden State Bonds being redeemed and any premium paid upon such
redemption, or (b) the amount due upon acceleration of Golden State Bonds following a default under
the terms of the Golden State Project Indenture; but excluding in any event the amount of any regularly
scheduled payments of principal of and interest on the Golden State Bonds paid concurrent therewith.

“Project Fund” means the fund by that name established and held by the Trustee pursuant to
the Indenture.

“Purchase Fund” means the fund by that name established and held by the Trustee pursuant to
the Indenture.

“Purchased 1993 Golden State Project Bonds” means the portion of the 1993 Golden State Project
Bonds maturing on the following dates and in the following amounts:

Maturity Date
(December 1)

Principal
Amount

2004 $   55,000
2005 55,000
2008 190,000
2013 9,775,000
2023 30,590,000
2024 9,795,000

“Rebate Account” means the account established and held by the Trustee pursuant to the
Indenture.
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“Record Date” means, with respect to any Interest Payment Date, the fifteenth (15th) calendar
day of the month immediately preceding such Interest Payment Date, whether or not such day is a
Business Day.

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

“Request of the Authority” means a request in writing signed by the Chair, Executive Director,
Secretary or Treasurer of the Authority, or by any other officer of the Authority duly authorized by the
Board for that purpose, written notice of which shall be given to the Trustee.

“Reserve Account” means the Reserve Account created under the Golden State Project Indenture.

“Revenue Fund” means the fund by that name established and held by the Trustee pursuant to
the Indenture.

“Revenues” means: (a) all amounts derived from or with respect to the Golden State Bonds,
including but not limited to all Principal Prepayments and other payments of principal thereof and
interest thereon; (b) all moneys deposited and held from time to time by the Trustee in the funds and
accounts established under the Indenture, other than the Rebate Account; and (c) income and gains with
respect to the investment of amounts on deposit in the funds and accounts established under the
Indenture, other than the Rebate Account and the Costs of Issuance Fund.

“S&P” means Standard & Poor’s Ratings Services, its successors and assigns.

“Securities Depositories” means The Depository Trust Company, 55 Water Street, 50th Floor, New
York, N.Y. 10041-0099 Attention: Call Notification Department, Fax (212) 855-7232; and, in accordance
with then current guidelines of the Securities and Exchange Commission, such other addresses and/or
such other securities depositories as the Authority may designate in a Certificate of the Authority
delivered to the Trustee.

“State” means the State of California.

“Supplemental Indenture” means any indenture, agreement or other instrument hereafter duly
executed by the Authority and the Trustee in accordance with the provisions of the Indenture.

“Tax Code” means the Internal Revenue Code of 1986, as amended. Any reference to a provision
of the Tax Code shall include the applicable Tax Regulations with respect to such provision.

“Tax Regulations” means temporary and permanent regulations promulgated under or with
respect to section 103 and sections 141 through 150, inclusive, of the Tax Code.

“Trust Office” means the corporate trust office of the Trustee at the address set forth in the
Indenture, and such office as the Trustee may designate in writing to the Authority from time to time as
the place for transfer, exchange or payment of the Bonds.

“Trustee” means Wells Fargo Bank, National Association and its successors and assigns, and any
other corporation or association which may at any time be substituted in its place as provided in the
Indenture.

“2003 Golden State Project Bonds” means the Agency’s Redevelopment Agency of the City of
Burbank Golden State Redevelopment Project Tax Allocation Bonds, 2003 Series A
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Application of Proceeds of Sale of Bonds

Upon the receipt of payment for the Bonds on the Closing Date , the Trustee shall deposit the
proceeds of sale thereof as follows: (a) an amount equal to capitalized interest with respect to the portion
of the Bonds allocable to the Purchased 1993 Golden State Project Bonds through December 1, 2003, shall
be deposited in the Interest Account; (b) amounts required to purchase the 2003 Golden State Project
Bonds and the Purchased 1993 Golden State Project Bonds shall be deposited in the Purchase Fund; (c)
amounts required to pay Costs of issuance shall be deposited in the Costs of Issuance Fund; and (d) the
remaining amount shall be deposited in the Project Fund.

Purchase Fund

Within the Purchase Fund, the trustee shall establish two accounts: (i) the 2003 Golden State
Account, and (ii) the 1993 Golden State Account. On the Closing Date, the Trustee shall withdraw all
amounts on deposit in the 2003 Golden State Account of the Purchase Fund and transfer such sum to the
Agency Trustee for deposit by the Agency Trustee under the Golden State Project Indenture, as the
purchase price for the 2003 Golden State Project Bonds. On November 15, 2003, the Trustee shall
withdraw from the 1993 Golden State Account of the Purchase Fund the sum of $51,244,800.00,
representing the principal and accrued interest of the amounts deposited therein on the Closing Date,
and transfer such sum to the Agency Trustee. Such amount shall be applied by the Agency Trustee to
as the purchase price of the Purchased 1993 Golden State Project Bonds, and apply such amount to the
purchase on such date of the Golden State Bonds, all pursuant to and in accordance with the provisions
of the 1993 Golden State Project Bonds Assignment Agreement.

Costs of Issuance Fund

The moneys in the Costs of Issuance Fund shall be used to pay Costs of Issuance from time to
time upon receipt of a Request of the Authority. On July 1, 2003, or upon the earlier receipt by the
Trustee of a Request of the Authority stating that all Costs of Issuance have been paid, the Trustee shall
transfer all remaining amounts in the Costs of Issuance Fund to the Project Fund.

Project Fund

The moneys in the Project Fund shall be used from time to time to pay or reimburse the costs of
public capital improvements, or Costs of Issuance in excess of amounts available in the Costs of Issuance
Fund, upon receipt of a Request of the Authority stating (a) the person to whom payment is to be made,
(b) the amount to be paid, (c) the purpose for which the obligation was incurred, (d) that such payment
is in respect of a public capital improvement eligible under the Act and the Agreement to be financed
by the Authority or a Cost of Issuance, and (e) that such amount has not been the subject of a prior
disbursement from the Project Fund. On February 1, 2006, amounts (if any) remaining in the Project
Fund shall be withdrawn therefrom by the Trustee and transferred to the Interest Account and the
Project Fund shall be closed.

Pledge of Revenues; Assignment of Rights

The Bonds shall be secured by a first lien on and pledge of all of the Revenues and a pledge of
all of the moneys in the Revenue Fund, the Interest Account and the Principal Account, including all
amounts derived from the investment of such moneys. The Bonds shall be equally secured by a pledge,
charge and lien upon the Revenues and such moneys without priority for number, date of Bonds, date
of execution or date of delivery; and the payment of the interest on and principal of the Bonds and any
premiums upon the redemption of any thereof shall be and are secured by an exclusive pledge, charge
and lien upon the Revenues and such moneys. So long as any of the Bonds are Outstanding, the
Revenues and such moneys shall not be used for any other purpose; except that out of the Revenues
there may be apportioned such sums, for such purposes, as are expressly permitted by the Indenture.



Appendix B
Page 9

The Authority transfers in trust and assigns to the Trustee, for the benefit of the Owners from
time to time of the Bonds, all of the Revenues and all of the right, title and interest of the Authority (but
not the obligations) in the Golden State Bonds. The Trustee shall be entitled to and shall receive all of
the Revenues, and any Revenues collected or received by the Authority shall be deemed to be held,
and to have been collected or received, by the Authority as the agent of the Trustee and shall forthwith
be paid by the Authority to the Trustee. The Trustee also shall be entitled to and, subject to the
provisions of the Indenture, shall take all steps, actions and proceedings reasonably necessary in its
judgment to enforce, either jointly with the Authority or separately, all of the rights of the Authority
and all of the obligations of the Agency under the Golden State Bonds.

Receipt, Deposit and Application of Revenues

Deposit of Revenues; Revenue Fund. All Revenues described in clause (a) of the definition thereof
shall be promptly deposited by the Trustee upon receipt thereof in a special fund designated as the
“Revenue Fund” which the Trustee shall establish, maintain and hold in trust under the Indenture.

Application of Revenues: Special Accounts. On or before each date on which interest on the Bonds
becomes due and payable, the Trustee shall transfer from the Revenue Fund and deposit into the
following respective accounts (each of which the Trustee shall establish and maintain within the
Revenue Fund), the following amounts in the following order of priority, the requirements of each such
account (including the making up of any deficiencies in any such account resulting from lack of
Revenues sufficient to make any earlier required deposit) at the time of deposit to be satisfied before
any transfer is made to any account subsequent in priority:

(i) Interest Account. On or before each date on which interest on the Bonds becomes due
and payable, the Trustee shall deposit in the Interest Account an amount required to cause the
aggregate amount on deposit in the Interest Account to equal the amount of interest becoming
due and payable on such date on all Outstanding Bonds. No deposit need be made into the
Interest Account if the amount contained therein is at least equal to the interest becoming due
and payable upon all Outstanding Bonds on such date. 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 redeemed
prior to maturity). All amounts on deposit in the Interest Account on any Interest Payment Date,
to the extent not required to pay any interest then having come due and payable on the
Outstanding Bonds, shall be withdrawn therefrom by the Trustee and transferred to the Agency
to be used for any lawful purposes of the Agency.

(ii) Principal Account. On or before each date on which the principal of the Bonds shall
be payable, the Trustee shall deposit in the Principal Account an amount required to cause the
aggregate amount on deposit in the Principal Account to equal the aggregate amount of
principal coming due and payable on such date on the Bonds, or the redemption price of the
Bonds (consisting of the principal amount thereof and any applicable redemption premiums)
required to be redeemed on such date. All moneys in the Principal Account shall be used and
withdrawn by the Trustee solely for the purpose of (A) paying the principal of the Bonds at the
maturity thereof, (B) paying the principal of the Term Bonds upon the mandatory sinking fund
redemption thereof, or (C) paying the principal of and premium (if any) on any Bonds upon the
redemption thereof. All amounts on deposit in the Principal Account on the first day of any
Bond Year, to the extent not required to pay the principal of any Outstanding Bonds then
having come due and payable, shall be withdrawn therefrom and transferred to the Agency to
be used for any lawful purposes of the Agency.

(iii) Surplus. On December 1 of each year, after making the deposits required on such
December 1 pursuant to the preceding clause (i) and (ii), the Trustee shall transfer any amount
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remaining on deposit in the Revenue Fund to the Agency, free and clear of the lien of the
Indenture, to be used for any lawful purpose of the Agency.

(iv) Reserve Accounts. In the event that, as of any Interest Payment Date or date on
which principal on the Bonds is due as described in clauses (i) and (ii), the amount on deposit in
the Interest Account and the Principal Account is not fully sufficient to pay the amounts then
due on the Bonds, the Trustee shall request an immediate transfer from the Agency Trustee of
amounts on deposit in the Reserve Account of the Golden State Project Indenture which have
not fully paid debt service due on such date, in the amount necessary to make full payment on
the Bonds due on such date. In the event that more than one series of the Golden State Bonds
has not fully paid its respective debt service due on such date, the Trustee shall request from
the Agency Trustee withdrawals from the Reserve Account under the Golden State Project
Indenture for the delinquent Golden State Bonds, based upon the amount of the delinquency on
each such series of the Golden State Bonds.

In the event of a draw on any Reserve Account under the preceding paragraph, the
Agency shall receive a credit for debt service due on the series of Golden State Bonds with
respect to which Reserve Account pertains, in the amount received by the Trustee pursuant to
such draw.

Rebate Account. The Trustee shall deposit in the Rebate Account from time to time, from
payments made by the Agency for such purpose pursuant to the Golden State Project Indenture, an
amount determined by the Authority to be subject to rebate to the United States of America in
accordance with the Indenture. Amounts in the Rebate Account shall be applied and disbursed by the
Trustee solely for the purposes and at the times set forth in Requests of the Authority filed with the
Trustee pursuant to the Indenture.

Investments

All moneys in any of the funds or accounts established with the Trustee pursuant to the
Indenture or the Golden State Project Indenture (other than the Purchase Fund) shall be invested by the
Trustee solely in Permitted Investments, as directed in writing by the Agency two (2) Business Days
prior to the making of such investment. Permitted Investments may be purchased at such prices as the
Agency shall determine. All Permitted Investments shall be acquired subject to any limitations or
requirements as may be established by the Written Request of the Agency (as defined in the Golden
State Project Indenture) filed with the Trustee. Moneys in all funds and accounts shall be invested in
Permitted Investments maturing not later than the date on which it is estimated that such moneys will
be required for the purposes specified in the Indenture. Absent timely written direction from the
Agency, the Trustee shall invest any funds held by it in Permitted Investments described in clause (f) of
the definition thereof.

All interest, profits and other income received from the investment of moneys in any fund or
account established pursuant to the Indenture shall be deposited in the Revenue Fund, except that such
interest, profits and other income (i) on amounts in the Costs of Issuance Fund shall be retained therein
to be used to the purposes thereof, (ii) on amounts in the Rebate Account shall be retained therein to be
used for the purposes thereof, and (ii) on amounts in the Purchase Fund shall be retained therein to be
used for the purposes thereof. Permitted Investments acquired as an investment of moneys in any fund
established under the Indenture shall be credited to such fund.

The Trustee or any of its affiliates may act as principal or agent in the making or disposing of
any investment. The Trustee shall sell or present for redemption, any Permitted Investments so
purchased whenever it shall be necessary to provide moneys to meet any required payment, transfer,
withdrawal or disbursement from the fund to which such Permitted Investments is credited, and the
Trustee shall not be liable or responsible for any loss resulting from any investment made or sold
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pursuant to the Indenture. For purposes of investment, the Trustee may commingle moneys in any of
the funds and accounts established under the Indenture.

The Authority acknowledges that to the extent regulations of the Comptroller of the Currency
grant the Authority the right to receive brokerage confirmations of security transactions as they occur,
the Authority specifically waives receipt of such confirmations to the extent permitted by law. The
Trustee shall furnish the Authority periodic cash transaction statements which include detail for all
investment transactions made by the Trustee under the Indenture.

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

Certain Covenants of the Authority

Punctual Payment. The Authority shall punctually pay or cause to be paid the principal, interest
and premium (if any) to become due in respect of all the Bonds, in strict conformity with the terms of
the Bonds and of the Indenture, according to the true intent and meaning thereof, but only out of
Revenues and other assets pledged for such payment as provided in the Indenture.

Extension of Payment of Bonds. The Authority shall not directly or indirectly extend or assent to
the extension of the maturity of any of the Bonds or the time of payment of any claims for interest by
the purchase of such Bonds or by any other arrangement, and in case the maturity of any of the Bonds
or the time of payment of any such claims for interest shall be extended, such Bonds or claims for
interest shall not be entitled, in case of any default under the Indenture, 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 thereon which shall not have been so extended. Nothing shall be deemed to limit the
right of the Authority to issue Bonds for the purpose of refunding any Outstanding Bonds, and such
issuance shall not be deemed to constitute an extension of maturity of the Bonds.

Against Encumbrances. The Authority shall not create, or permit the creation of, any pledge,
lien, charge or other encumbrance upon the Revenues and other assets pledged or assigned under the
Indenture while any of the Bonds are Outstanding, except the pledge and assignment created by the
Indenture. Subject to this limitation, the Authority expressly reserves the right to enter into one or more
other indentures for any of its corporate purposes, including other programs under the Bond Law, and
reserves the right to issue other obligations for such purposes.

Power to Issue Bonds and Make Pledge and Assignment. The Authority is duly authorized pursuant
to law to issue the Bonds and to enter into the Indenture and to pledge and assign the Revenues, the
Golden State Bonds and other assets purported to be pledged and assigned, respectively, under the
Indenture in the manner and to the extent provided in the Indenture. The Bonds and the provisions of
the Indenture are and will be the legal, valid and binding special obligations of the Authority in
accordance with their terms, and the Authority and the Trustee shall at all times, to the extent permitted
by law, defend, preserve and protect said pledge and assignment of Revenues and other assets and all
the rights of the Bond Owners under the Indenture against all claims and demands of all persons
whomsoever.

Accounting Records and Financial Statements. The Trustee shall at all times keep, or cause to be
kept, proper books of record and account, prepared in accordance with industry standards, in which
complete and accurate entries shall be made of all transactions made by the Trustee relating to the
proceeds of Bonds, the Revenues and all funds and accounts established pursuant to the Indenture. Such
books of record and account shall be available for inspection by the Authority and the Agency, during
regular business hours with reasonable prior notice.
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No Parity Debt. Except for the Bonds, the Authority covenants that no additional bonds, notes or
other indebtedness shall be issued or incurred which are payable out of the Revenues in whole or in
part.

Tax Covenants Relating to Bonds.

(a) Private Business Use Limitation. The Authority shall assure that the proceeds of the
Bonds (and the proceeds of the Golden State Bonds) are not used in a manner which would
cause the Bonds to become “private activity bonds” within the meaning of section 141(a) of the
Tax Code.

(b) Private Loan Limitation. The Authority shall assure that no more than five percent
(5%) of the net proceeds of the Bonds (and of the Golden State Bonds) are used, directly or
indirectly, to make or finance a loan (other than loans constituting nonpurpose obligations as
defined in the Tax Code or constituting assessments) to persons other than state or local
government units.

(c) Federal Guarantee Prohibition. The Authority shall not take any action or permit or
suffer any action to be taken if the result of the same would be to cause the Bonds to be
“federally guaranteed” within the meaning of section 149(b) of the Tax Code.

(d) No Arbitrage. The Authority shall not take, or permit or suffer to be taken by the
Trustee or otherwise, any action with respect to the Bond proceeds which, if such action had
been reasonably expected to have been taken, or had been deliberately and intentionally
taken, on the Closing Date, would have caused the Bonds to be “arbitrage bonds” within the
meaning of section 148(a) of the Tax Code.

(e) Rebate Requirement. The Authority shall take any and all actions necessary to assure
compliance with section 148(f) of the Tax Code, relating to the rebate of excess investment
earnings, if any, to the federal government.

Covenants With Respect to Golden State Bonds.

(a) Sale of Golden State Bonds. The Authority may sell the Golden State Bonds or any
portion of the principal thereof upon written direction of the Authority to the Trustee specifying
the principal amount and purchase price of the Golden State Bonds to be sold, accompanied by:
(i) cash and a written direction of the Authority as to any investment of such cash in Defeasance
Obligations, (ii) a certificate of the Authority specifying the maturity or maturities and principal
amounts of the Bonds to be defeased (in the manner contemplated by the Indenture) with such
cash and any Defeasance Obligations specified pursuant to the preceding clause (i), (iii) a
written certificate of an Independent Financial Consultant to the effect that the aggregate of the
principal and interest due on the portion, if any, of such Golden State Bonds to be retained by
the Trustee following such sale will be sufficient in time and amount to timely pay the principal
and interest due on the Bonds which will remain Outstanding following such sale, and (iv) an
opinion of Bond Counsel to the effect that such sale, in itself, will not adversely affect the
exclusion from the gross incomes of the Owners of the interest on the Bonds. Upon receipt of
such documents, the Trustee shall invest such cash as specified by the Authority pursuant to
clause (i) above and hold such investments and any uninvested cash in an escrow fund to be
used solely for payment of the Bonds defeased therewith, and shall cooperate with the
Authority in the transfer of such Golden State Bonds so sold to the purchaser thereof. Upon the
discharge of all of the Bonds pursuant to the Indenture, the Trustee shall thereupon convey all
of its right, title and interest in and to the Golden State Bonds to the Agency.
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(b) Amendment of Golden State Bonds. Neither the Trustee nor the Authority shall consent
or agree to consent to any amendment or modification of the Golden State Project Indenture
unless the Authority shall have obtained, and caused to be filed with the Trustee, (a) if
applicable, the report of an Independent Financial Consultant stating that such amendment or
modification will not cause a reduction in the amount of Revenues required to pay debt service
on the Bonds, and (b) an opinion of Bond Counsel stating that such amendment or modification
will not materially adversely impair the interests of the Bond Owners under the Indenture, and
will not cause interest on the Bonds to be includable in gross income of the Bond Owners for
federal income tax purposes. The Trustee and the Authority may conclusively rely on such
report of the Independent Financial Consultant and Opinion of Bond Counsel and shall, in each
case, be protected in relying thereon.

(c) Collection of Revenues. The Trustee shall collect and cause to be paid to it all Revenues
promptly as such Revenues become due and payable, and, subject to the provisions of the
Indenture, shall enforce and cause to be enforced all rights of the Trustee under and with
respect to the Golden State Bonds..

(d) Notification of Golden State Bonds Default. Upon receiving actual knowledge of either
(i) the failure to pay when due any installment of principal of or interest or premium (if any) on
any of the Golden State Bonds, or (ii) the occurrence of any other default under the Golden State
Project Indenture, the Trustee shall promptly notify the Authority of such failure or event of
default by telephone, telefax or other form of telecommunication, promptly confirmed in
writing. Such notice shall identify the nature of the default.

(e) Exercise of Remedies With Respect to Golden State Bonds. Upon the occurrence of a
default with respect to any of the Golden State Bonds, the Trustee may, and if requested in
writing by the Owners of a majority in aggregate principal amount of the Bonds then
Outstanding the Trustee shall, subject to the provisions of the Indenture, exercise any and all
remedies granted to the Trustee as registered owner of the Golden State Bonds.

(f) Optional Redemption of Golden State Bonds. The Authority shall not consent to the
optional redemption of any of the Golden State Bonds unless it shall first have obtained a
certificate of an Independent Financial Consultant which: (i) specifies (A) the premium, if any, to
be paid by the Agency in connection with such optional redemption, (B) the principal amount
and redemption date and price of any Bonds to be redeemed as a result of the optional
redemption of the Golden State Bonds, and (C) the date and principal amount of any sinking
fund redemption payments to be reduced as a consequence of any such optional redemption,
and (D) the date and principal amount of any sinking fund redemption payments to be reduced
as a consequence of the proposed optional redemption of the Golden State Bonds; and (ii)
concludes that, based upon the information supplied in clauses (i)(A) through (D) above, and in
reliance upon the Trustee, the Agency Trustee, the Agency and the Authority implementing
the redemption of the Golden State Bonds and the Bonds in a manner consistent with such
information, the aggregate of the scheduled principal and interest due on the Golden State
Bonds which remain Outstanding (as defined in the Golden State Project Indenture) following
such redemption will be sufficient in time and amount to timely pay the principal and interest
due on the Bonds which will remain Outstanding following any redemption of the Bonds as a
result of the optional redemption of the Golden State Bonds. The Authority and the Trustee may
conclusively rely upon any such certificate of an Independent Financial Consultant in connection
with the redemption of the Bonds and the reduction of any sinking fund payments as a
consequence of such optional redemption.

The consent of the Authority to any such optional redemption of the Golden State Bonds
may be executed and delivered by the Executive Director of the Authority, who is authorized to
so execute and deliver any such consent following receipt of the certificate of an Independent
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Financial Consultant described in the preceding paragraph, without the need for any further
action by the Board of Directors of the Authority. No officer of the Authority shall be subject to
any personal liability by reason of his execution and delivery of any such consent.

Continuing Disclosure. The Authority covenants and agrees that it will assist the Agency in
complying with and carrying out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision of the Indenture, failure of the Authority or the Agency to comply
with the Continuing Disclosure Certificate shall not be considered an Event of Default; however, the
Trustee may (and, at the request of the Participating Underwriter or the owners of at least 25%
aggregate principal amount of Outstanding Bonds but only to the extent indemnified to its satisfaction
from any liability or expense, including fees of its attorneys, shall) or any Bondholder may, take such
actions as may be necessary and appropriate to compel performance by the Agency of its obligations
under the Continuing Disclosure Certificate, including seeking mandate or specific performance by
court order.

The Trustee

Appointment of Trustee. Wells Fargo Bank, National Association is appointed Trustee by the
Authority for the purpose of receiving all moneys required to be deposited with the Trustee under the
Indenture and to allocate, use and apply the same as provided in the Indenture. The Authority agrees
that it will maintain a Trustee having a corporate trust office in the State, with 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, so long as any Bonds are Outstanding and shall be acceptable to Ambac Assurance. If
such bank, corporation or trust company publishes a report of condition at least annually pursuant to
law or to the requirements of any supervising or examining authority above referred to, then the
combined capital and surplus of such bank, corporation or trust company shall be deemed to be its
combined capital and surplus as set forth in its most recent report of condition so published.

The Trustee is authorized to pay the principal of and interest and redemption premium (if any)
on the Bonds when duly presented for payment at maturity, or on redemption or purchase prior to
maturity, and to cancel all Bonds upon payment thereof. The Trustee shall keep accurate records of all
funds administered by it and of all Bonds paid and discharged.

Acceptance of Trusts. The Trustee accepts the trusts imposed upon it by the Indenture, and agrees
to perform said trusts, but only upon and subject to the following express terms and conditions:

(a) The Trustee, prior to the occurrence of an Event of Default and after curing of all Events of
Default which may have occurred, undertakes to perform such duties and only such duties as are
specifically set forth in the Indenture. In case an Event of Default under the Indenture has occurred
(which has not been cured or waived), the Trustee may exercise such of the rights and powers vested in
it by the Indenture, and shall use the same degree of care and skill and diligence in their exercise, as a
prudent person would use in the conduct of its own affairs.

(b) The Trustee may execute any of the trusts or powers of the Indenture and perform the duties
required of it under the Indenture by or through attorneys, agents, or receivers, and shall be entitled to
advice of counsel concerning all matters of trust and its duty under the Indenture. The Trustee may
conclusively rely on an opinion of counsel as full and complete protection for any action taken or
suffered by it under the Indenture.

(c) The Trustee shall not be responsible for any recital in the Indenture or in the Bonds, or for
any of the supplements thereto or thereto or instruments of further assurance, or for the sufficiency of
the security for the Bonds issued under the Indenture or intended to be secured thereby and the Trustee
shall not be bound to ascertain or inquire as to the observance or performance of any covenants,
conditions or agreements on the part of the Authority under the Indenture.



Appendix B
Page 15

(d) The Trustee may become the Owner of Bonds secured by the Indenture with the same rights
which it would have if not the Trustee; may acquire and dispose of other bonds or evidences of
indebtedness of the Authority with the same rights it would have if it were not the Trustee; and may act
as a depository for and permit any of its officers or directors to act as a member of, or in any other
capacity with respect to, any committee formed to protect the rights of Owners of Bonds, whether or not
such committee shall represent the Owners of the majority in aggregate principal amount of the Bonds
then Outstanding.

(e) The Trustee shall be protected in acting, in good faith, upon any notice, request, consent,
certificate, order, affidavit, letter, telegram, facsimile or other paper or document believed by it to be
genuine and correct and to have been signed or sent by the proper person or persons. Any action taken
or omitted to be taken by the Trustee in good faith pursuant to the Indenture upon the request or
authority or consent of any person who at the time of making such request or giving such authority or
consent is the Owner of any Bond, shall be conclusive and binding upon all future Owners of the same
Bond and upon Bonds issued in exchange therefor or in place thereof. The Trustee shall not be bound to
recognize any person as an Owner of any Bond or to take any action at his request unless the ownership
of such Bond by such person shall be reflected on the Registration Books.

(f) As to the existence or non-existence of any fact or as to the sufficiency or validity of any
instrument, paper or proceeding, the Trustee shall be entitled to rely upon a Certificate of the Authority
as sufficient evidence of the facts therein contained and prior to the occurrence of an Event of Default
under the Indenture of which the Trustee has been given notice or is deemed to have notice, shall also
be at liberty to accept a Certificate of the Authority to the effect that any particular dealing, transaction
or action is necessary or expedient, but may at its discretion secure such further evidence deemed by it
to be necessary or advisable, but shall in no case be bound to secure the same.

(g) The permissive right of the Trustee to do things enumerated in the Indenture shall not be
construed as a duty and it shall not be answerable for other than its negligence or willful default. The
immunities and exceptions from liability of the Trustee shall extend to its officers, directors, employees
and agents.

(h) The Trustee shall not be required to take notice or be deemed to have notice of any Event of
Default under the Indenture except failure by the Agency to make any of the payments to the Trustee
required to be made by the Agency on any of the Golden State Bonds or failure by the Authority or the
Agency to file with the Trustee any document required by the Indenture or the Golden State Project
Indenture to be so filed subsequent to the issuance of the Bonds, unless the Trustee shall be specifically
notified in writing of such default by the Authority or by the Owners of at least twenty-five percent
(25%) in aggregate principal amount of the Bonds then Outstanding and all notices or other instruments
required by the Indenture to be delivered to the Trustee must, in order to be effective, be delivered at
the Trust Office of the Trustee, and in the absence of such notice so delivered the Trustee may
conclusively assume there is no Event of Default under the Indenture except as aforesaid.

(i) At any and all reasonable times the Trustee, and its duly authorized agents, attorneys,
experts, accountants and representatives, shall have the right fully to inspect all books, papers and
records of the Authority pertaining to the Bonds, and to make copies of any of such books, papers and
records such as may be desired but which is not privileged by statute or by law.

(j) The Trustee shall not be required to give any bond or surety in respect of the execution of the
said trusts and powers or otherwise in respect of the premises of the Indenture.

(k) Notwithstanding anything elsewhere in the Indenture with respect to the execution of any
Bonds, the withdrawal of any cash, the release of any property, or any action whatsoever within the
purview of the Indenture, the Trustee shall have the right, but shall not be required, to demand any
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showings, certificates, opinions, appraisals or other information, or corporate action or evidence thereof,
as may be deemed desirable for the purpose of establishing the right of the Authority to the execution
of any Bonds, the withdrawal of any cash, or the taking of any other action by the Trustee.

(l) The Trustee may require that a satisfactory indemnity bond be furnished for the
reimbursement of all expenses to which it may be put and to protect it against all liability, except
liability which is adjudicated to have resulted from its negligence or willful default in connection with
any such action.

(m) All moneys received by the Trustee shall, until used or applied or invested as provided in
the Indenture, be held in trust for the purposes for which they were received but need not be
segregated from other funds except to the extent required by law.

(n) Whenever in the administration of the trusts imposed upon it by the Indenture the Trustee
shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering
any action under the Indenture, such matter (unless other evidence in respect thereof be specifically
prescribed in the Indenture) may be deemed to be conclusively proved and established by a Certificate
of the Authority, which shall be full warrant to the Trustee for any action taken or suffered in good faith
under the provisions of the Indenture in reliance upon such Certificate, but in its discretion the Trustee
may (but shall have no duty to), in lieu thereof, accept other evidence of such matter or may require
such additional evidence as to it may deem reasonable.

(o) The Trustee shall have no responsibility or liability with respect to any information,
statements or recital in any offering memorandum or other disclosure material prepared or distributed
with respect to the issuance of the Bonds.

Removal of Trustee. The Owners of a majority in aggregate principal amount of the Outstanding
Bonds may at any time, or the Authority may (and the Authority, at the request of the Agency shall) so
long as no Event of Default shall have occurred and then be continuing, remove the Trustee initially
appointed, and any successor thereto, by an instrument or concurrent instruments in writing delivered
to the Trustee at least thirty (30) days prior to the effective date of each removal, whereupon the
Authority or such Owners, as the case may be, shall appoint a successor or successors thereto; provided
that any such successor shall be a bank or trust company meeting the requirements set forth in the
Indenture. Notwithstanding any other provision of the Indenture, no removal or termination of the
Trustee shall take effect until a successor, reasonably acceptable to Ambac Assurance, shall be
appointed. The Trustee may be removed at any time, at the request of Ambac Assurance with the
consent of the Authority, for any breach of the trust set forth in the Indenture. Ambac Assurance shall
receive written notice from the Authority prior to the effective date of any Trustee resignation.

Resignation by Trustee. The Trustee and any successor Trustee may at any time give thirty (30)
days’ written notice of its intention to resign as Trustee under the Indenture, such notice to be given to
the Authority and the Agency by registered or certified mail. Upon receiving such notice of resignation,
the Authority shall promptly appoint a successor Trustee.

Appointment of Successor Trustee. In the event of the removal or resignation of the Trustee
pursuant to the Indenture, with the prior written consent of the Agency, the Authority shall promptly
appoint a successor Trustee. In the event the Authority shall for any reason whatsoever fail to appoint a
successor Trustee within ninety (90) days following the delivery to the Trustee of the instrument
described in the Indenture or within ninety (90) days following the receipt of notice by the Authority
pursuant to the Indenture, the Trustee may apply to a court of competent jurisdiction for the
appointment of a successor Trustee meeting the requirements of the Indenture. Any such successor
Trustee appointed by such court shall become the successor Trustee under the Indenture
notwithstanding any action by the Authority purporting to appoint a successor Trustee following the
expiration of such ninety-day period.
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Any resignation or removal of the Trustee and appointment of a successor Trustee shall become
effective upon written acceptance of appointment by the successor Trustee. Upon such acceptance, the
Authority shall cause notice thereof to be given by first class mail, postage prepaid, to the Bond Owners
at their respective addresses set forth on the Registration Books.

Indemnification; Limited Liability of Trustee. The Authority further covenants and agrees to
indemnify and save the Trustee and its officers, directors, agents and employees, harmless against any
loss, expense and liabilities which it may incur arising out of or in the exercise and performance of its
powers and duties under the Indenture or under any the Golden State Indenture, including the costs
and expenses of defending against any claim of liability, but excluding any and all losses, expenses and
liabilities which are due to the negligence or intentional misconduct of the Trustee, its officers, directors,
agents or employees. No provision in the Indenture shall require the Trustee to risk or expend its own
funds or otherwise incur any financial liability under the Indenture if it is not assured to its satisfaction
that repayment of such funds or adequate indemnity against such liability or risk is not assured to it.
The Trustee shall not be liable for any action taken or omitted to be taken by it in accordance with the
direction of the Owners of a majority in aggregate principal amount of Bonds Outstanding relating to
the time, method and place of conducting any proceeding or remedy available to the Trustee under the
Indenture. The obligations of the Authority under this paragraph shall survive the resignation or
removal of the Trustee under the Indenture or any defeasance of the Bonds.

Amendments

The Indenture and the rights and obligations of the Authority and of the Owners of the Bonds
may be modified or amended at any time by a Supplemental Indenture which shall become binding
upon adoption, without consent of any Bond Owners, to the extent permitted by law but only for any
one or more of the following purposes-

(a) to add to the covenants and agreements of the Authority contained in the Indenture, other
covenants and agreements hereafter to be observed, to pledge or assign additional security for the
Bonds (or any portion thereof), or to surrender any right or power reserved in the Indenture to or
conferred upon the Authority;

(b) to make such provisions for the purpose of curing any ambiguity, inconsistency or omission,
or of curing or correcting any defective provision, contained in the Indenture, or in any other respect
whatsoever, as the Authority may deem necessary or desirable, provided that such modification or
amendment does not materially adversely affect the interests of the Bond Owners in the opinion of Bond
Counsel;

(c) to modify, amend or supplement the Indenture in such manner as to permit the qualification
of the Indenture under the Trust Indenture Act of 1939, as amended, or any similar federal statute
hereafter in effect, and to add such other terms, conditions and provisions as may be permitted by said
act or similar federal statute;

(d) to amend any provision of the Indenture relating to the Tax Code, to any extent whatsoever
but only if and to the extent such amendment will not adversely affect the exclusion from gross income
of interest on any of the Bonds under the Tax Code, in the opinion of Bond Counsel; or

(e) to facilitate the issuance of additional obligations of the Agency pursuant to the Golden State
Project Indenture.

The Indenture and the rights and obligations of the Authority and of the Owners of the Bonds
may only be modified or amended at any time by a Supplemental Indenture which shall become
binding when the written consents of the Owners of a majority in aggregate principal amount of the
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Bonds then Outstanding are filed with the Trustee. No such modification or amendment shall (a) extend
the maturity of or reduce the interest rate on any Bond or otherwise alter or impair the obligation of the
Authority to pay the principal, interest or premiums (if any) at the time and place and at the rate and in
the currency provided therein of any Bond without the express written consent of the Owner of such
Bond, (b) reduce the percentage of Bonds required for the written consent to any such amendment or
modification, or (c) without its written consent thereto, modify any of the rights or obligations of the
Trustee.

Events of Default and Remedies

The following events shall be Events of Default under the Indenture:

(a) Default in the due and punctual payment of the principal of any Bond when and as the same
shall become due and payable, whether at maturity as therein expressed, by proceedings for
redemption, by declaration or otherwise.

(b) Default in the due and punctual payment of any installment of interest on any Bond when
and as such interest installment shall become due and payable.

(c) Failure by the Authority to observe and perform any of the covenants, agreements or
conditions on its part in the Indenture or in the Bonds contained, other than as referred to in the
preceding clauses (a) and (b), for a period of sixty (60) days after written notice, specifying such failure
and requesting that it be remedied has been given to the Authority by the Trustee; provided, however,
that if in the reasonable opinion of the Authority the failure stated in such notice can be corrected, but
not within such sixty (60) day period, such failure shall not constitute an Event of Default if corrective
action is instituted by the Authority within such sixty (60) day period and diligently pursued until such
failure is corrected.

(d) The filing by the Authority of 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
Authority, 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 Authority or of the whole or any
substantial part of its property.

If any Event of Default shall occur, then, and in each and every such case during the
continuance of such Event of Default, the Trustee may, and at the written direction of the Owners of a
majority in aggregate principal amount of the Bonds at the time Outstanding shall, upon notice in
writing to the Authority and the Agency, pursue any available remedy at law or in equity to enforce
the payment of the principal of and interest and premium (if any) on the Bonds, and to enforce any
rights of the Trustee under or with respect to the Indenture. Notice of the occurrence of any Event of
Default shall be given by the Trustee to the Bond Owners if and to the extent required pursuant to the
Indenture and indemnification is provided to the Trustee pursuant to the Indenture.

If an Event of Default shall have occurred and be continuing and if requested so to do by the
Owners of a majority in aggregate principal amount of Outstanding Bonds and indemnified as provided
in the Indenture, the Trustee shall be obligated to exercise such one or more of the rights and powers
conferred by the Indenture, as the Trustee, being advised by counsel, shall deem most expedient in the
interests of the Bond Owners.

No remedy by the terms of the Indenture conferred upon or reserved to the Trustee (or to the
Bond Owners) is intended to be exclusive of any other remedy, but each and every such remedy shall
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be cumulative and shall be in addition to any other remedy given to the Trustee or to the Bond Owners
under the Indenture or now or hereafter existing at law or in equity.

No delay or omission to exercise any right or power accruing upon any Event of Default shall
impair any such right or power or shall be construed to be a waiver of any such Event of Default or
acquiescence therein; such right or power may be exercised from time to time as often as may be
deemed expedient.

All amounts received by the Trustee pursuant to any right given or action taken by the Trustee
under the provisions of the Indenture shall be applied by the Trustee in the following order upon
presentation of the several Bonds, and the stamping thereon of the amount 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 in declaring such Event of
Default and in carrying out the provisions of the Indenture, including reasonable compensation to its
agents, attorneys and counsel and any outstanding fees and expenses of the Trustee; and

Second, to the payment of the whole amount of interest on and principal of the Bonds then due
and unpaid, with interest on overdue installments of principal and interest to the extent permitted by
law at the net effective rate of interest then borne by the Outstanding Bonds; provided, however, that in
the event such amounts shall be insufficient to pay in full the full amount of such interest and principal,
then such amounts shall be applied in the following order of priority:

(a) to the payment of all installments of interest on the Bonds then due and unpaid, on a
pro rata basis in the event that the available amounts are insufficient to pay all such interest in
full,

(b) to the payment of principal of the Bonds then due and payable, such that the unpaid
principal reflects, to the furthest extent possible, the unpaid portion of the Golden State Bonds,
in the event that the available amounts are insufficient to pay all such principal in full, and

(c) to the payment of interest on overdue installments of principal and interest, on a pro
rata basis in the event that the available amounts are insufficient to pay all such interest in full.

Limited Liability of Authority

Notwithstanding anything in the Indenture contained, the Authority shall not be required to
advance any moneys derived from any source of income other than the Revenues for the payment of
the principal of or interest on the Bonds, or any premiums upon the redemption thereof, or for the
performance of any covenants contained in the Indenture (except to the extent any such covenants are
expressly payable under the Indenture from the Revenues or otherwise from amounts payable under
the Golden State Indenture). The Authority may, however, advance funds for any such purpose,
provided that such funds are derived from a source legally available for such purpose and may be used
by the Authority for such purpose without incurring indebtedness.

The Bonds shall be revenue bonds, payable exclusively from the Revenues and other funds as
in the Indenture provided. The general fund of the Authority is not liable, and the credit of the
Authority is not pledged, for the payment of the interest and premium (if any) on or principal of the
Bonds. The Owners of the Bonds shall never have the right to compel the forfeiture of any property of
the Authority. The principal of and interest on the Bonds, and any premiums upon the redemption of
any thereof, shall not be a legal or equitable pledge, charge, lien or encumbrance upon any property of
the Authority or upon any of its income, receipts or revenues except the Revenues and other funds
pledged to the payment thereof as in the Indenture provided.
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Discharge of Indenture

If the Authority shall pay and discharge any or all of the Outstanding Bonds in any one or more
of the following ways:

(a) by well and truly paying or causing to be paid the principal of, and the interest and
premium (if any) on, such Bonds as and when the same become due and payable;

(b) by irrevocably depositing with the Trustee, in trust, at or before maturity, money which,
together with the available amounts then on deposit in the funds and accounts established with the
Trustee pursuant to the Indenture, is fully sufficient to pay such Bonds, including all principal, interest
and premiums (if any); or

(c) by irrevocably depositing with the Trustee or any other fiduciary, in trust, non-callable
Defeasance Obligations in such amount as an Independent Accountant or Bond Counsel shall determine
will, together with the interest to accrue thereon and available moneys then on deposit in the funds and
accounts established with the Trustee pursuant to the Indenture be fully sufficient to pay and discharge
the indebtedness on such 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 mailed pursuant to the Indenture or provision satisfactory to the Trustee shall have been made for
the mailing of such notice, then, at the Request of the Authority, and notwithstanding that any of such
Bonds shall not have been surrendered for payment, the pledge of the Revenues and other funds
provided for in the Indenture with respect to such Bonds, and all other pecuniary obligations of the
Authority under the Indenture with respect to all such Bonds, shall cease and terminate, except only the
obligation of the Authority to pay or cause to be paid to the Owners of such Bonds not so surrendered
and paid all sums due thereon from amounts set aside for such purpose as aforesaid, and all expenses
and costs of the Trustee. Any funds held by the Trustee following any payment or discharge of the
Outstanding Bonds pursuant to the Indenture, which are not required for said purposes, shall be paid
over to the Authority.

Payment Procedure Pursuant to Financial Guaranty Insurance Policy

As long as the Financial Guaranty Insurance Policy shall be in full force and effect, the Trustee
agrees to comply with the following provisions:

(a) At least one (1) day prior to each Interest Payment Date, the Trustee will determine whether
there will be sufficient moneys in the funds and accounts maintained by the Trustee under the
Indenture to pay the principal of or interest on the Bonds on such Interest Payment Date. If the Trustee
determines that there will be insufficient moneys in such funds or accounts, the Trustee shall so notify
Ambac Assurance. Such notice shall specify the amount of the anticipated deficiency, the Bonds to which
such deficiency is applicable and whether such Bonds will be deficient as to principal or interest, or
both. If the Trustee has not so notified Ambac Assurance at least one (1) day prior to an Interest
Payment Date, Ambac Assurance will make payments of principal of or interest on the Bonds on or
before the first (1st) day next following the date on which Ambac Assurance shall have received notice
of nonpayment from the Trustee.

(b) The Trustee shall, after giving notice to Ambac Assurance as provided in (a) above, make
available to Ambac Assurance and, at Ambac Assurance’s direction, to the United States Trust
Company of New York, as insurance trustee for Ambac Assurance or any successor insurance trustee
(the “Insurance Trustee”), the Registration Books and all records relating to the funds and accounts
maintained by the Trustee under the Indenture.
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(c) The Trustee shall provide Ambac Assurance and the Insurance Trustee with a list of Owners
entitled to receive principal or interest payments from Ambac Assurance under the terms of the
Financial Guaranty Insurance Policy, and shall make arrangements with the Insurance Trustee (i) to
mail checks or drafts to the Owners entitled to receive full or partial interest payments from Ambac
Assurance and (ii) to pay principal of Bonds surrendered to the Insurance Trustee by the Owners
entitled to receive full or partial principal payments from Ambac Assurance.

(d) The Trustee shall, at the time it provides notice to Ambac Assurance pursuant to (a) above,
notify Owners entitled to receive the payment of principal or interest from Ambac Assurance (i) as to
the fact of such entitlement, (ii) that Ambac Assurance will remit to them all or a part of the interest
payments next coming due upon proof of Owner entitlement to interest payments and delivery to the
Insurance Trustee, in form satisfactory to the Insurance Trustee, of an appropriate assignment of the
Owner’s right to payment, (iii) that should they be entitled to receive full payment of principal from
Ambac Assurance, they must surrender their Bonds (along with an appropriate instrument of
assignment in form satisfactory to the Insurance Trustee to permit ownership of such Bonds to be
registered in the name of Ambac Assurance) for payment to the Insurance Trustee, and not the Trustee
and (iv) that should they be entitled to receive partial payment of principal from Ambac Assurance,
they must surrender their Bonds for payment first to the Trustee who shall note on such Bonds the
portion of the principal paid by the Trustee and then, along with an appropriate instrument of
assignment in form satisfactory to the Insurance Trustee, to the Insurance Trustee, which will then pay
the unpaid portion of principal.

(e) In the event that the Trustee has notice that any payment of principal or interest with respect
to a Bond which has become Due for Payment (as such term is defined in the Financial Guaranty
Insurance Policy) and which is made to an Owner by or on behalf of the Authority has been deemed a
preferential transfer and theretofore recovered from its registered owner pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable order of a
court having competent jurisdiction, the Trustee shall, at the time Ambac Assurance is notified, notify
all Owners that in the event that any Owner’s payment is so recovered, such Owner will be entitled to
payment from Ambac Assurance to the extent of such recovery if sufficient funds are not otherwise
available, and the Trustee shall furnish to Ambac Assurance its records evidencing the payments of
principal and interest with respect to the Bonds which have been made by the Trustee and
subsequently recovered from Owners and the dates on which such payments were made.

(f) In addition to those rights granted Ambac Assurance under the Indenture, Ambac Assurance
shall, to the extent it makes payment of principal or interest with respect to Bonds, become subrogated
to the rights of the recipients of such payments in accordance with the terms of the Financial Guaranty
Insurance Policy, and to evidence such subrogation (i) in the case of subrogation as to claims for past due
interest, the Trustee shall note Ambac Assurance’s rights as subrogee on the Registration Books upon
receipt from Ambac Assurance of proof of the payment of interest with respect thereto to the Owners,
and (ii) in the case of subrogation as to claims for past due principal, the Trustee shall note Ambac
Assurance’s rights as subrogee on the Registration Books upon surrender of the Bonds by the Owners
thereof together with proof of the payment of principal thereof.

Provisions Relating to the Financial Guaranty Insurance Policy and Ambac Assurance

Notwithstanding any other provision of the Indenture, no removal or termination of the Trustee
shall take effect until a successor, reasonably acceptable to Ambac Assurance, shall be appointed.

The Trustee may be removed at any time, at the request of Ambac Assurance with the consent
of the Agency, for any breach of the trust set forth in the Indenture. Ambac Assurance shall receive
written notice from the Authority prior to the effective date of any Trustee resignation.



Appendix B
Page 22

(a) Any provision of the Indenture expressly recognizing or granting rights in or to Ambac
Assurance may not be amended in any manner which affects the rights of Ambac Assurance under the
Indenture without the prior written consent of Ambac Assurance.

(b) Unless otherwise provided in the Indenture, Ambac Assurance’s consent shall be required
in addition to Owner consent, when required, for the following purposes: (i) execution and delivery of
any amendment, supplement or change to or modification of the Indenture or any Lease Agreement, (ii)
removal of the Trustee and selection and appointment of any successor trustee; and (iii) initiation or
approval of any action not described in (i) or (ii) of this paragraph (b) which requires Owner consent.

(c) Anything in the Indenture to the contrary notwithstanding, upon the occurrence and
continuance of an Event of Default, Ambac Assurance shall, after payment of principal and interest then
due, if any, be entitled to control and direct the enforcement of all rights and remedies granted to the
Owners or the Trustee, after providing the Trustee with indemnities to its satisfaction, for the benefit of
the Owners under the Indenture and Ambac Assurance shall also be entitled to approve all waivers of
Events of Default.

(d) The rights granted to Ambac Assurance under the Indenture shall be effective only so long
as Ambac Assurance is not in default of its obligations under the Financial Guaranty Insurance Policy.

GOLDEN STATE INDENTURE

Definitions

“Additional Allowance” means ad valorem property taxes in the Project Area with respect to any
property contained on the supplemental roll prepared pursuant to section 75 et seq. of the California
Revenue and Taxation Code, if such property is not contained on the Assessor’s roll for the then current
Fiscal Year.

“Agency” means the Redevelopment Agency of the City of Burbank, California, a public body
corporate and politic duly organized and existing under the Law.

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

“Bond Year” means the one-year period beginning on December 2 in any year and extending to
the next succeeding December 1, both dates inclusive.

“Business Day” means a day of the year on which banks in the cities of Los Angeles and San
Francisco, California, are not required or authorized to remain closed and on which the Federal Reserve
system is not closed.

“Chairman” means the Chairman of the Agency appointed pursuant to section 33113 of the
California Health and Safety Code, or other duly appointed officer of the Agency authorized by the
Agency by resolution or by-law to perform the functions of the chairman in the event of the chairman’s
absence or disqualification.
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“City” means the City of Burbank, California, a municipal corporation and chartered city duly
organized and existing under the laws of the State.

“Closing Date” means the date upon which there is a physical delivery of the Golden State
Project Bonds in exchange for the amount representing the purchase price of the Golden State Project
Bonds by the Original Purchaser.

“Continuing Disclosure Certificate” means that certain Continuing Disclosure Certificate of the
Agency dated as of the Closing Date for the 2003 Golden State Project Bonds, as originally executed and
as it may be amended from time to time in accordance with the terms thereof.

 “Costs of Issuance” means all items of expense directly or indirectly payable by or reimbursable
to the Agency relating to the authorization, issuance, sale and delivery of the Golden State Project
Bonds, including but not limited to printing expenses, filing and recording fees, initial fees and charges
of the Trustee and its counsel, fees, charges and disbursements of bond counsel and Agency counsel,
financial advisors, accounting firms, consultants and other professionals, fees and charges for
preparation, execution and safekeeping of the Golden State Project Bonds and any other cost, charge or
fee in connection with the original issuance of the Golden State Project Bonds.

“Costs of Issuance Fund” means the fund by that name established and held by the Trustee
pursuant to the Golden State Indenture.

“County” means the County of Los Angeles, California, a county duly organized and existing
under the laws of the State.

“County Auditor-Controller” means the person who holds the office designated Los Angeles
County Auditor-Controller from time to time, or one of the duly appointed deputies of such person, or
any person or persons performing substantially the same duties in the event said office is ever
abolished or changed.

“Debt Service” means the scheduled amount of interest and amortization of principal payable on
the Golden State Project Bonds during the period of computation (exclusive of premium, if any, on the
Golden State Project Bonds), excluding amounts scheduled during such period which relate to principal
which has been retired before the beginning of such period.

“Event of Default” means any of the events described in the Golden State Indenture.

“Executive Director” means the executive director 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.

“Federal Securities” means direct, non-callable general obligations of (including obligations
issued or held in book-entry form on the books of the Department of the Treasury of the United States of
America), or obligations, the timely payment of principal of and interest on which are directly or
indirectly guaranteed by the United States of America, including, without limitation, such of the
foregoing which are commonly referred to as “stripped” obligations and coupons.

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

“Golden State Indenture” means the Indenture of Trust, dated as of May 1, 1993, as amended and
supplemented, by and between the Agency and the Trustee, as originally entered into or as it may be
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amended or supplemented by any Supplemental Indenture entered into pursuant to the provisions
thereof.

“Golden State Project Bonds” means the 1993 Golden State Project Bonds, the 2003 Golden State
Project Bonds and, to the extent required by any Supplemental Indenture, any Parity Obligations
authorized by, and at any time Outstanding pursuant to, the Golden State Indenture and such
Supplemental Indenture.

“Independent 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, appointed by the
Agency, and who, or each of whom:

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

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

(c) 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:

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

(b) does not have any substantial interest, direct or indirect, with the Agency, other than as
original purchaser of the Golden State Project Bonds or any Parity Obligations; and

(c) 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 Redevelopment Consultant” means any consultant or firm of such consultants
appointed by the Agency, and who, or each of whom:

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

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

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

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

“Interest Account” means the account by that name established and held by the Trustee
pursuant to the Golden State Indenture.
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“Interest Payment Date” means each June 1 and December 1, so long as any of the Golden State
Project Bonds remain unpaid under the Golden State Indenture.

“Law” means the Community Redevelopment Law of the State, constituting Part 1 of Division
24 of the California Health and Safety Code, and the acts amendatory thereof and supplemental thereto.

“Low and Moderate Income Housing Fund” means the fund of the Agency established by the
Agency pursuant to section 33334.3 of the Law.

“Maximum Annual Debt Service” means, as of the date of any calculation, the largest Annual
Debt Service during the current or any future Bond Year. For purposes of such calculation, there shall
be excluded the principal of and interest on the Golden State Project Bonds to the extent proceeds of the
Golden State Project Bonds are on deposit in a special escrow fund and on any Parity Obligations to the
extent the proceeds thereof are then deposited in an escrow fund.

“Minimum Rating” means a rating in one of the three highest Rating Categories by Moody’s
and S&P.

“1993 Golden State Project Bonds” means the Agency’s Golden State Redevelopment Project Tax
Allocation Bonds, 1993 Series A.

“Original Purchaser” means the first purchaser of a series of Golden State Project Bonds upon
their delivery by the Trustee on the Closing Date therefor.

“Outstanding” when used as of any particular time with reference to Golden State Project Bonds,
means (subject to the provisions of the Golden State Indenture) all Golden State Project Bonds except:

(a) Golden State Project Bonds theretofore canceled by the Trustee or surrendered to the Trustee
for cancellation;

(b) Golden State Project Bonds paid or deemed to have been paid within the meaning of the
Golden State Indenture; and

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

“Owner,” “Golden State Project Bond Owner,” “Registered Owner” means any person who shall be
the person in whose name the ownership of any Golden State Project Bond shall be registered on the
Registration Books.

“Parity Obligations” means any loans, bonds, notes, advances or indebtedness payable from Tax
Revenues on a parity with the Golden State Project Bonds issued or incurred pursuant to and in
accordance with the provisions of the Golden State Indenture.

“Parity Instrument” means any resolution, indenture of trust, trust agreement or other
instrument authorizing the issuance or incurrence of any Parity Obligations.

“Permitted Investments” means any of the following which at the time of investment are legal
investments under the laws of the State for the moneys proposed to be invested therein:

(a) Federal Securities;
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(b) debentures of the Federal Housing Administration;

(c) obligations of the following agencies which are not guaranteed by the United States of
America: (i) participation certificates or debt obligations of the Federal Home Loan Mortgage Authority;
(ii) consolidated system-wide bonds and notes of the Farm Credit Banks (consisting of Federal Land
Banks, Federal Intermediate Credit Banks and Banks for Cooperatives); (iii) consolidated debt
obligations or letter of credit-backed issues of the Federal Home Loan Banks; (iv) mortgage-backed
securities (excluding stripped mortgage securities which are valued greater than par on the portion of
unpaid principal) or debt obligations of the Federal National Mortgage Association; or (v) letter of credit-
backed issues or debt obligations of the Student Loan Marketing Association;

(d) Federal funds, unsecured certificates of deposit, time deposits and bankers acceptances
(having maturities of not more than 365 days) of banks the short-term obligations of which are rated in
the highest Rating Category by Moody’s and S&P;

(e) deposits which are fully insured by the Federal Deposit Insurance Authority (“FDIC”);

(f) debt obligations (excluding securities that do not have a fixed par value and/or whose terms
do not promise a fixed dollar amount at maturity or call date) rated in one of the three highest long-term
Rating Categories by Moody’s and S&P;

(g) commercial paper (having original maturities of not more than 365 days) rated in the highest
Rating Category by Moody’s and S&P;

(h) money market funds rated “A” or better by Moody’s and S&P;

(i) repurchase agreements with

(i) any institution with long-term debt rated in one of the three highest Rating
Categories by Moody’s and S&P;

(ii) with any corporation or other entity that falls under the jurisdiction of the Federal
Bankruptcy Code, provided that:

(A) the term of such repurchase agreement is less than one year or due on
demand;

(B) the Trustee or a third party acting solely as agent for the Trustee has
possession of the collateral;

(C) the market value of the collateral is maintained as follows:

(1) if valued daily and with a remaining maturity of (a) one year or less,
at 102%; (b) five years or less, at 105%; (c) ten years or less, at 106%; (d) fifteen
years or less, at 107%; and (e) thirty years or less, at 113%;

(2) if valued weekly and with a remaining maturity of (a) one year or
less, at 103%; (b) five years or less, at 110%; (c) ten years or less, at 111%; (d)
fifteen years or less, at 113%; and (e) thirty years or less, at 118%;

(3) if valued monthly and with a remaining maturity of (a) one year or
less, at 106%; (b) five years or less, at 116%; (c) ten years or less, at 119%; (d)
fifteen years or less, at 123%; and (e) thirty years or less, at 130%; and
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(4) if valued quarterly and with a remaining maturity of (a) one year or
less, at 106%; (b) five years or less, at 118%; (c) ten years or less, at 128%; (d)
fifteen years or less, at 130%; and (e) thirty years or less, at 135%

(D) failure to maintain the requisite collateral levels will require the Trustee to
liquidate the collateral immediately;

(E) the repurchase securities must be obligations of, or fully guaranteed as to
principal and interest by, the United States of America; and

(F) the repurchase securities are free and clear of any third party lien or claim;
or

(iii) with financial institutions insured by the FDIC or any broker-dealer with “retail
customers” which falls under the jurisdiction of the Securities Investors Protection Corp.
(“SIPC”), provided that

(A) the market value of the collateral is maintained as described in (ii)(C) above;

(B) the Trustee or a third party acting solely as agent for the Trustee has
possession of the collateral;

(C) the Trustee has a perfected first priority security interest in the collateral;

(D) the collateral is free and clear of any third party lien or claim and, in the
case of a broker-dealer with “retail customers” which falls under the jurisdiction of SIPC,
the collateral was not acquired pursuant to a repurchase agreement or a reverse
repurchase agreement;

(E) the repurchase securities must be obligations of, or fully guaranteed as to
principal and interest by, the United States of America; and

(F) failure to maintain the requisite collateral levels will require the Trustee to
liquidate the collateral immediately; and

(j) investment agreements, including guaranteed investment contracts, of institutions whose
long-term debt or claims paying ability, at the time of investment, is rated in one of the two highest
Rating Categories by Moody’s and S&P, reviewed and approved by Moody’s and S&P. In the event the
rating of such Permitted Investment is declined below the “A” category by Moody’s and S&P, the
Agency shall be obligated to (i) require the provider thereof to post collateral sufficient to maintain the
rating on the Golden State Project Bonds or (ii) liquidate such Permitted Investment and reinvest such
moneys in Permitted Investments; and

(k) the Local Agency Investment Fund of the State of California, created pursuant to section
16429.1 of the California Government Code.

“Plan Limit” means the limitation contained in the Redevelopment Plan on the number of
dollars of taxes which may be divided and allocated to the Agency pursuant to the Redevelopment
Plan, as such limitation is prescribed by section 33333.2 of the Law.

“Principal Account” means the account by that name established and held by the Trustee
pursuant to the Golden State Indenture.
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“Principal Payment Date” means December 1 in each year in which any of the Golden State
Project Bonds mature by their respective terms; and with respect to any Parity Obligations means the
stated maturity date of such Parity Obligations.

“Proceeds” when used with respect to the Golden State Project Bonds, means the face amount of
the Golden State Project Bonds, plus accrued interest and original issue premium, if any, less original
issue discount, if any.

“Project” means the undertaking of the Agency pursuant to the Redevelopment Plan and the
Law for the redevelopment of the Project Area.

“Project Area” means the project area described in the Redevelopment Plan.

“Rating Category” means, with respect to any Permitted Investment, one of the generic
categories of rating by Moody’s or S&P applicable to such Permitted Investment, without regard to any
refinement or graduation of such rating category by a plus or minus sign or a numeral.

“Record Date” means the close of business on the fifteenth (15th) calendar day of the month
preceding each Interest Payment Date, whether or not such fifteenth (15th) calendar day is a Business
Day.

“Redemption Account” means the account by that name established and held by the Trustee
pursuant to the Golden State Indenture.

“Redevelopment Fund” means the fund by that name established and held by the Agency
pursuant to the Golden State Indenture.

“Redevelopment Plan” means the Redevelopment Plan for the Golden State Redevelopment
Project, approved by Ordinance No. 2269, adopted by the City Council of the City on December 22,
1970, as amended by Ordinance No. 2366, adopted by the City Council of the City on January 2, 1973,
and as further amended by No. 3051, adopted by the City Council of the City on December 30, 1986,
together with any amendments thereof at any time duly authorized pursuant to the Redevelopment
Law.

“Registration Books” means the records maintained by the Trustee pursuant to the Golden State
Indenture for the registration and transfer of ownership of the Golden State Project Bonds.

“Report” means a document in writing signed by an Independent Financial Consultant and
including:

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

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

(c) 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 and held by the Trustee
pursuant to the Golden State Indenture.
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“Reserve Requirement” means, as of any calculation date, an amount, calculated by or on behalf
of the Agency, equal to Maximum Annual Debt Service.

“S&P” means Standard & Poor’s Corporation, New York, New York.

“Securities Depositories” means The Depository Trust Company, 711 Stewart Avenue, Garden
City, NY 11530, Fax (516) 227-4039 or 4190; Midwest Securities Trust Company, Capital Structures-Call
Notification, 440 South LaSalle Street, Chicago, IL 60605, Fax (312) 663-2343; Philadelphia Depository
Trust Company, Reorganization Division, 1900 Market Street, Philadelphia, PA 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 all Golden State Project Bonds other than Term Bonds.

“Sinking Account” means the account by that name established and held by the Trustee
pursuant to the Golden State Indenture.

“Special Fund” means the fund established and held by the Trustee pursuant to the Golden
State Indenture.

“State” means the State of California.

“Subordinate Obligations” means any loans, bonds, notes, advances or indebtedness, which are
secured by a pledge of or lien upon the Tax Revenues, which is subordinate to the pledge of and lien
upon the Tax Revenues for the security of the Golden State Project Bonds and any Parity Obligations,
issued or incurred pursuant to and in accordance with the provisions of the Golden State Indenture.

“Supplemental Indenture” means any resolution, agreement or other instrument then in full force
and effect which has been duly adopted or entered into by the Agency; but only if and to the extent
that such Supplemental Indenture is specifically authorized under the Golden State Indenture.

“Tax Code” means the Internal Revenue Code of 1986 as in effect on the Closing Date or (except
as otherwise referenced in the Golden State Indenture) as it may be amended to apply to obligations
issued on the Closing Date, together with applicable temporary and final regulations promulgated
under the Tax Code.

“Tax Revenue Certificate” means a Written Certificate of the Agency identifying the amount of all
Tax Revenues received or to be received by the Agency in the then current Fiscal Year and setting forth
the additional matters required by the Golden State Indenture.

“Tax Revenues” means, except as provided below, moneys allocated within the Plan Limit and
paid to the Agency derived from (a) that portion of taxes levied upon assessable property within the
Project Area allocated to the Agency pursuant to Article 6 of Chapter 6 of the Law and Section 16 of
Article XVI of the Constitution of the State, or pursuant to other applicable State laws, and (b)
reimbursements, subventions, excluding payments to the Agency with respect to personal property
within the Project Area pursuant to section 16110, et seq., of the California Government Code, but
including payments made by the State with respect to any property taxes that would otherwise be due
on real or personal property but for an exemption of such property from such taxes, and including that
portion of such taxes otherwise required by section 33334.3 of the Law to be deposited in the Low and
Moderate Income Housing Fund, but only to the extent necessary to repay that portion of the Golden
State Project Bonds and any Parity Obligations (including applicable reserves and financing costs)
attributed to amounts deposited into the Low and Moderate Income Housing Fund for use pursuant to
section 33334.2 of the Law to increase, improve or preserve the supply of low and moderate income
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housing within or of benefit to the Project Area; but excluding all other amounts of such taxes (if any)
required to be deposited into the Low and Moderate Income Housing Fund of the Agency pursuant to
section 33334.3 of the Law.

“Term Bonds” means, with respect to any Golden State Project Bonds means such Golden State
Project 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 Golden State Project 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 or bylaw to perform the
functions of the treasurer.

“Trustee” means Wells Fargo Bank, National Association, as trustee under the Golden State
Indenture, or any successor thereto appointed as trustee under the Golden State Indenture in accordance
with the provisions of the Golden State Indenture.

“Trust Office” means, with respect to the Trustee, such corporate trust office of the Trustee as
may be designated from time to time by written notice from the Trustee to the Agency, initially being
707 Wilshire Boulevard, Los Angeles, California 90017.

“2003 Golden State Project Bonds” means the Agency’s Golden State Redevelopment Project Tax
Allocation Bonds, 2003 Series A.

“Written Request of the Agency,” Written Certificate of the Agency” means a request or certificate, in
writing signed by the Chairman, Executive Director, Treasurer or Secretary of the Agency or by any
other officer of the Agency duly authorized by the Agency for that purpose.

Application of Proceeds of Sale of 2003 Golden State Project Bonds

Upon the receipt of payment for the 2003 Golden State Project Bonds on the Closing Date, the
proceeds thereof shall be paid to the Trustee, and shall be deposited by the Trustee in a separate fund to
be established by the Trustee to be known as the “2003 Golden State Project Bond Proceeds Fund”
which shall be applied as follows: (a) the Trustee shall deposit in the Reserve Account the amount
required to increase the balance in the Reserve Account to the Reserve Requirement, and (b) the
Trustee shall transfer the remaining amount to the Agency for deposit by the Agency in the 2003
Golden State Project Bond Proceeds Account of the Redevelopment Fund.

Pledge of Tax Revenues

The Golden State Project Bonds shall be secured by a first pledge of, lien on and security
interest in (i) all of the Tax Revenues, and (ii) all of the moneys held from time to time in the Special
Fund, including the Interest Account, the Principal Account, the Sinking Account, the Reserve Account
and the Redemption Account. The Tax Revenues shall be allocated solely to the payment of the
principal of and interest, and redemption premium, if any, on the Golden State Project Bonds and to the
Reserve Account; except that out of the Tax Revenues there may be apportioned such amounts for such
other purposes as are expressly permitted by the Golden State Indenture. The pledge and allocation of
Tax Revenues is for the exclusive benefit of the Golden State Project Bonds and shall be irrevocable until
all of the Golden State Project Bonds have been paid and retired or until moneys have been set aside
irrevocably for that purpose.
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Establishment of Funds and Accounts; Flow of Funds

Redevelopment Fund. Amounts on deposit in the Redevelopment Fund shall be derived solely
from the proceeds of the Golden State Project Bonds deposited therein pursuant to the Golden State
Indenture and from the interest, profits and other income received from the investment of moneys in
the Redevelopment Fund. Amounts in the Redevelopment Fund shall be used solely in the manner
provided by the Redevelopment Law and the Redevelopment Plan to provide financing redevelopment
purposes within the Project.

Costs of Issuance Fund. 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 for deposit into the
Redevelopment Fund.

Special Fund. The Agency shall transfer all of the Tax Revenues received in any Bond Year to
the Trustee for deposit in the Special Fund promptly upon receipt thereof by the Agency; 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, Sinking
Account and the Reserve Account in such Bond Year. 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, the Sinking Account and the Reserve Account in such Bond
Year, shall be released from the pledge, lien and security interest under the Golden State Indenture and
may be used for any lawful purpose of the Agency.

All Tax Revenues and any other amounts at any time paid by the Agency and designated in
writing for deposit in the Special Fund shall be held by the Trustee solely for the uses and purposes set
forth in the Golden State Indenture. So long as any of the Golden State Project Bonds are Outstanding,
the Agency shall not have any beneficial right or interest in the Tax Revenues, except only as provided
in the Golden State Indenture.

Moneys in the Special Fund shall be transferred by the Trustee in the following amounts at the
following times, for deposit by the Trustee in the following respective special accounts in the following
order of priority, which special accounts are created to be held in trust by the Trustee under the Golden
State Indenture:

(a) Interest Account. One Business Day prior to each Interest Payment Date, the Trustee shall
withdraw from the Special Fund and deposit in the Interest Account an amount which, when added to
the amount contained in the Interest Account on that date, will be equal to the aggregate amount of the
interest becoming due and payable on the Outstanding Golden State Project Bonds on such Interest
Payment Date. No such deposit need be made to 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. The Trustee
shall also deposit in the Interest Account any other amounts received by it from the Agency designated
by the Agency in writing 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 Golden State
Project Bonds as it shall become due and payable (including accrued interest on any Golden State Project
Bonds purchased or redeemed prior to maturity pursuant to the Golden State Indenture).

(b) Principal Account. One Business Day prior to each Principal Payment Date, the Trustee shall
withdraw from the Special Fund and deposit in the Principal Account an amount which, when added to
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the amount then contained in the Principal Account, will be equal to the principal becoming due and
payable on the Outstanding Golden State Project Bonds on such Principal Payment Date. No such
deposit need be made to the Principal Account if the amount contained therein is at least equal to the
principal to become due on the next succeeding Principal Payment Date. The Trustee shall also deposit
in the Principal Account any other amounts received by it from the Agency designated by the Agency
in writing 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 Golden State Project
Bonds as it shall become due and payable.

(c) Sinking Account. One Business Day prior to each December 1 on which any Outstanding
Golden State Project Bonds are subject to mandatory sinking account redemption, the Trustee shall
withdraw from the Special Fund and deposit in the Sinking Account an amount which, when added to
the amount then contained in the Sinking Account, will be equal to the aggregate principal amount of
the Term Bonds required to be redeemed on the next succeeding December 1. All moneys on deposit in
the Sinking Account shall be used and withdrawn by the Trustee for the sole purpose of redeeming or
purchasing (in lieu of redemption) Term Bonds.

(d) Reserve Account. On each Interest Payment Date, the Trustee shall withdraw from the Special
Fund and deposit in the Reserve Account an amount of money that shall be required to maintain in the
Reserve Account an amount equal to the Reserve Requirement. No such deposit need be made to the
Reserve Account so long as there shall be on deposit therein an amount, or a letter of credit, surety
bond, bond insurance policy or other form of guaranty from a financial institution, as described below,
in a principal amount, at least equal to the Reserve Requirement. All money or letter of credit, surety
bond, bond insurance policy or other form of guaranty from a financial institution, as described below,
in the Reserve Account shall be used and withdrawn or drawn upon, as the case may be, by the
Trustee solely for the purpose of making transfers to the Interest Account, the Principal Account and the
Sinking Account, in such order, in the event of any deficiency at any time in any of such accounts with
respect to amounts due on the Golden State Project Bonds or for the retirement of all of the Golden State
Project Bonds, except that so long as the Agency is not in default under the Golden State Indenture, any
amount in the Reserve Account in excess of an amount equal to the Reserve Requirement shall be
withdrawn from the Reserve Account by the Trustee on the Business Day preceding each January 1 and
July 1 and deposited in the Interest Account to be used to make payment on the Golden State Project
Bonds. All amounts in the Reserve Account on the day preceding the final Principal Payment Date,
except amounts represented by a letter of credit, surety bond, bond insurance policy or other form of
guaranty from a financial institution, as described below, shall be withdrawn from the Reserve Account
and transferred either (i) to the Interest Account, the Principal Account and the Sinking Account, in such
order, to the extent required to make the deposits then required to be made with respect to amounts
due on the Golden State Project Bonds, or (ii) if the Agency shall have caused to be deposited in the
Special Fund an amount sufficient to make the deposits required by the Golden State Indenture, then at
the Written Request of the Agency to the Agency for any lawful purpose of the Agency.

At any time, moneys on deposit in the Reserve Account may, with the prior review and
approval of Moody’s and S&P, be substituted by the Agency with a letter of credit, surety bond, bond
insurance policy or other form of guaranty from a financial institution, the long-term, unsecured
obligations of which are rated not less than “A” by Moody’s and S&P, in an amount equal to the
Reserve Requirement, upon presentation to the Trustee of such letter of credit, surety bond, bond
insurance policy or other form of guaranty from a financial institution, with evidence from the Agency
that such letter of credit, surety bond, bond insurance policy or other form of guaranty from a financial
institution satisfies the Minimum Rating requirement. Upon such substitution, the Trustee shall transfer
amounts on deposit in the Reserve Account to the Agency for deposit in the Redevelopment Fund
moneys in an amount equal to the maximum limits or principal amount, as applicable, of such letter of
credit, surety bond, bond insurance policy or other form of guarantee.
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(e) Redemption Account. On the Business Day preceding any date on which Golden State Project
Bonds are to be redeemed, the Trustee shall withdraw from the Special Fund and deposit in the
Redemption Account an amount required to pay the principal of and premium, if any, on the Golden
State Project Bonds to be redeemed on such date, taking into account any funds then on deposit in the
Redemption Account. The Trustee shall also deposit in the Redemption Account any other amounts
received by it from the Agency designated by the Agency in writing to be deposited in the
Redemption Account. All moneys in the Redemption Account shall be used and withdrawn by the
Trustee solely for the purpose of paying the principal of and premium, if any, on the Golden State
Project Bonds to be redeemed on the respective dates set for such redemption.

(f) Surplus. Except as may be otherwise provided in any Parity Obligations, the Agency shall
not be obligated to transfer to the Trustee for 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 in such Bond Year for the payment of the Outstanding Golden State Project Bonds. In
the event that for any reason whatsoever any amounts shall remain on deposit in the Special Fund on
any December 2 after making all of the transfers theretofore required to be made pursuant to the
preceding clauses (a) and (b) and pursuant to any Parity Obligations, the Trustee shall withdraw such
amounts from the Special Fund and transfer such amounts to the Agency, to be used for any lawful
purposes of the Agency.

Investment of Funds

Moneys in the Special Fund, the Reserve Account and the Costs of Issuance Fund shall be
invested by the Trustee in Permitted Investments as specified by an authorized officer of the Agency in
writing. In the absence of any such direction provided by an authorized officer of the Agency, the
Trustee shall invest any such moneys in Permitted Investments described in clause (h) 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 Golden State Indenture; provided, however, that in no event shall any one investment of
moneys in the Reserve Account exceed five years in duration.

Obligations purchased as an investment of moneys in any fund shall be deemed to be part of
such fund or account. Whenever in the Golden State 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 under the Golden State Indenture. All interest or gain derived from the
investment of amounts in any of the funds or accounts established under the Golden State 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 Reserve Account shall be deposited by the Trustee in the Interest Account,
but only to the extent that the amount remaining in the Reserve Account following such deposit is equal
to the Reserve Requirement.

Issuance of Parity Obligations

In addition to the 1993 Golden State Project Bonds and the 2003 Golden State Project Bonds, the
Agency may, by Supplemental Indenture or otherwise, issue or incur other loans, advances or
indebtedness payable from Tax Revenues on a parity with the 1993 Golden State Project Bonds and the
2003 Golden State Project Bonds to finance the Project in such principal amount as shall be determined
by the Agency. The Agency may issue and deliver any such Parity Obligations subject to the following
specific conditions which are made conditions precedent to the issuance and delivery of such Parity
Obligations:

(a) The Agency shall be in compliance with all covenants set forth in the Golden State
Indenture;
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(b) The 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 an appropriate official of the County, plus
at the option of the Agency the Additional Allowance, shall be at least equal to one hundred twenty-
five percent (125%) of Maximum Annual Debt Service on all Golden State Project Bonds and Parity
Obligations which will be Outstanding following the issuance of such Parity Obligations;

(c) The Supplemental Indenture or other document providing for the issuance of such Parity
Obligations shall provide that:

(i) Interest on said Parity Obligations shall be payable on June 1 and December 1 in
each year of the term of such Parity Obligations except the first twelve month period, during
which interest may be payable on any June 1 or December 1;

(ii) The principal of such Parity Obligations shall be payable on December 1 in any
year in which principal is payable; and

(iii) Money shall be deposited in the Reserve Account from the proceeds of the sale of
said Parity Obligations in an amount necessary to increase the amount in the Reserve Account
to the Reserve Requirement, taking into account the issuance or incurrence of the Parity
Obligations;

(d) The Supplemental Indenture or other document providing for the issuance of such Parity
Obligations may provide for the establishment of separate funds and accounts; and

(e) The aggregate amount of the principal of and interest on all Outstanding Golden State
Project Bonds, Parity Obligations and Subordinate Obligations coming due and payable following the
issuance of such Parity Obligations shall not exceed the maximum amount of Tax Revenues permitted
under the Plan Limit to be allocated and paid to the Agency following the issuance of such Parity
Obligations.

Subordinate Obligations

In addition to the 1993 Golden State Project Bonds and the 2003 Golden State Project Bonds, the
Agency may issue or incur Subordinate Obligations in such principal amount as shall be determined by
the Agency. The Agency may issue and deliver any Subordinate Obligations subject to the following
specific conditions which are made conditions precedent to the issuance and delivery of such
Subordinate Obligations:

(a) The Agency shall be in compliance with all covenants set forth in the Golden State
Indenture; and

(b) The aggregate amount of the principal of and interest on all Outstanding Golden State
Project Bonds, Parity Obligations and Subordinate Obligations coming due and payable following the
issuance of such Subordinate Obligations shall not exceed the maximum amount of Tax Revenues
permitted under the Plan Limit to be allocated and paid to the Agency following the issuance of such
Subordinate Obligations.

Covenants of the Agency

Punctual Payment. The Agency is required punctually to pay or cause to be paid the principal
and interest to become due in respect of all of the Golden State Project Bonds, together with the
premium thereon, if any.
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Limitation on Superior Debt. The Agency covenants that, so long as the Golden State Project
Bonds are Outstanding, the Agency shall not issue any bonds, notes or other obligations, enter into any
agreement or otherwise incur any indebtedness, which is in any case secured by a lien on all or any
part of the Tax Revenues which is superior to or on a parity with the lien established under the Golden
State Indenture for the security of the Golden State Project Bonds, excepting only Parity Obligations.
Nothing in the Golden State Indenture is intended or shall be construed in any way to prohibit or
impose any limitations upon the issuance or incurrence by the Agency of Subordinate Obligations.

Extension of Golden State Project Bonds. The Agency may not, directly or indirectly, extend or
consent to the extension of the time for payment of any Golden State Project Bond or claim for interest on
any of the Golden State Project Bonds and may not, directly or indirectly, be a party to approve any
such arrangement by purchasing or funding the Golden State Project Bonds or claims for interest or in
any other manner.

Payment of Claims. The Agency is required to pay and discharge, or cause to be paid and
discharged, any and all lawful claims for labor, materials or supplies which, if unpaid, might become a
lien or charge upon its properties or upon the Tax Revenues or any part thereof, or upon any funds in
the hands of the Trustee, or which might impair the security of the Golden State Project Bonds. The
Agency in good faith may contest the validity of claims.

Books and Records. The Agency will keep, or cause to be kept, proper books of record and
accounts, separate from all other records and accounts of the Agency and the City, in which complete
and correct entries shall be made of all transactions relating to the Project, the Tax Revenues and Golden
State Project Bond Proceeds Account of the Redevelopment Fund. Such books of record and accounts
shall at all times during business hours be subject to the inspection of the Owners of not less than ten
percent (10%) in aggregate principal amount of the Golden State Project Bonds then Outstanding, or
their representatives authorized in writing.

The Agency will cause to be prepared and filed with the Trustee annually, within one hundred
and eighty (180) days after the close of each Fiscal Year so long as any of the Golden State Project 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,
which statement shall be accompanied by a certificate or opinion in writing of an Independent
Accountant. The Agency will furnish a copy of such statements to any Golden State Project Bond Owner
upon reasonable written request, at the expense of such Owner.

Protection of Security and Rights of Golden State Project Bond Owners. The Agency will preserve
and protect the security of the Golden State Project Bonds and the rights of the Golden State Project Bond
Owners. From and after the sale and delivery of any of the Golden State Project Bonds by the Agency,
the Golden State Project Bonds will be incontestable by the Agency.

Payments of Taxes and Other Charges. The Agency will pay and discharge, or cause to be paid
and discharged, all taxes, service charges, assessments and other governmental charges which may be
lawfully imposed upon the Agency or its properties when the same shall become due.

Completion of Project. The Agency is required to commence and to 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.

Taxation of Leased Property. All amounts derived by the Agency pursuant to the Law as in lieu
taxes with respect to the lease of property for redevelopment shall be treated as Tax Revenues for all
purposes of the Golden State Indenture.
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Disposition of Property. The Agency will not authorize the disposition of any land or real
property in the Project Area to anyone which will result in such property becoming exempt from
taxation because of public ownership or use or otherwise (except property dedicated for public right-of-
way and except property planned for public ownership or use by the Redevelopment Plan in effect on
the date of the Golden State Indenture) so that such disposition shall, when taken together with other
such dispositions, aggregate more than 10% of the land area in the Project Area unless such disposition
is permitted as provided in the Golden State Indenture. If the Agency proposes to make such a
disposition, it shall thereupon appoint an Independent Financial Consultant to report on the effect of
said proposed disposition. If the report of the Independent Financial Consultant concludes that the
security of the Golden State Project Bonds or the rights of the Golden State Project Bond Owners will not
be materially impaired by said proposed disposition, the Agency may thereafter make such disposition.
If such report concludes that such security will be materially impaired by said proposed disposition, the
Agency shall disapprove said proposed disposition.

Maintenance of Tax Revenues. The Agency shall comply with all requirements of the Law to
insure the allocation and payment to it of the Tax Revenues, including without limitation the timely
filing of any necessary statements of indebtedness with appropriate officials of the County and (in the
case of supplemental revenues and other amounts payable by the State) appropriate officials of the State.
The Agency shall not enter into any agreement with any other governmental unit which would have
the effect of reducing the amount of Tax Revenues available to the Agency for payment of the Golden
State Project Bonds, unless in the written opinion of an Independent Financial Consultant filed with the
Trustee such reduction will not adversely affect the interests under the Golden State Indenture of or the
security granted under the Golden State Indenture to the Golden State Project Bond Owners.

Compliance with the Law; Low and Moderate Income Housing Fund. The Agency shall ensure that
all activities undertaken by the Agency with respect to the redevelopment of the Project Area are
undertaken and accomplished in conformity with all applicable requirements of the Redevelopment
Plan and the Law, 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 Golden State Project
Bonds to any portion of the Project subject to either section 33445 or 33679 of the Law.

The Agency further covenants that it shall deposit or cause to be deposited in the Low and
Moderate Income Housing Fund established pursuant to section 33334.3 of the Law, such amounts
when, as and if required to be deposited therein pursuant to the Law and shall expend amounts
deposited in the Low and Moderate Income Housing Fund, including, if applicable, without limitation,
proceeds of the Golden State Project Bonds and of any Parity Obligations deposited therein, solely in
accordance with section 33334.2 of the Law.

Tax Covenants.

(a) No Arbitrage. The Agency shall not take, nor permit nor suffer to be taken by the
Trustee or otherwise, any action with respect to the proceeds of the Golden State Project Bonds
which, if such action had been reasonably expected to have been taken, or had been
deliberately and intentionally taken, on the Closing Date would have caused the Golden State
Project Bonds to be “arbitrage bonds” within the meaning of section 148 of the Tax Code.

(b) Rebate Requirement. The Agency shall take any and all actions necessary to assure
compliance with section 148(f) of the Tax Code, relating to the rebate of excess investment
earnings, if any, to the federal government.

(c) Private Activity Bond Limitation. The Agency shall assure that proceeds of the Golden
State Project Bonds are not so used as to cause the Golden State Project Bonds to satisfy the
private business tests of section 141(b) of the Tax Code.
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(d) Private Loan Financing Limitation. The Agency shall assure that proceeds of the
Golden State Project Bonds are not so used as to cause the Golden State Project Bonds to satisfy
the private loan financing test of section 141(c) of the Tax Code.

(e) Federal Guarantee Prohibition. The Agency shall not take any action or permit or suffer
any action to be taken if the result of the same would be to cause any of the Golden State Project
Bonds to be “federally guaranteed” within the meaning of section 149(b) of the Tax Code.

(f) Maintenance of Tax-Exemption. The Authority shall take all actions necessary to assure
the exclusion of interest on the Golden State Project Bonds from the gross income of the Owners
of the Golden State Project Bonds to the same extent as such interest is permitted to be excluded
from gross income under the Tax Code as in effect on the Closing Date.

Annual Review of Tax Revenues. The Agency shall annually review the total amount of Tax
Revenues remaining available to be received by the Agency under the Redevelopment Plan’s
cumulative tax increment limitations, as well as future cumulative annual debt service. If remaining Tax
Revenues allocable within the Redevelopment Plan’s cumulative tax increment limit are less than one
hundred five percent (105%) of all future debt service on the Golden State Project Bonds and any other
obligations of the Agency payable from Tax Revenues, all Tax Revenues not needed to pay current or
any past due debt service on any Agency obligations or to replenish the Reserve Account to the
Reserve Requirement shall be deposited into a Trustee-held escrow account and invested in Defeasance
Securities. Such fund must be used only to pay debt service on the Golden State Project Bonds.

Continuing Disclosure. The Agency covenants and agrees that it will comply with and carry out
all of the obligations on its part under the Continuing Disclosure Agreement. Notwithstanding any
other provision of the Golden State Indenture, failure of the Agency to comply with the Continuing
Disclosure Agreement shall not be considered an Event of Default; however, the Trustee, at the written
request of any Participating Underwriter or the holders of at least 25% aggregate principal amount of
Outstanding 2003 Golden State Project Bonds, shall (but only to the extent it has been indemnified to its
satisfaction from any cost, claim, liability or expense, including, without limitation fees and expenses of
its attorneys) or any 2003 Golden State Project Bondholder may, take such actions as may be necessary
and appropriate to compel performance, including seeking mandate or specific performance by court
order.

Amendment of Golden State Indenture

The Golden State Indenture and the rights and obligations of the Agency and of the Owners of
the Golden State Project Bonds may be modified or amended by the Agency at any time by the
execution of a Supplemental Indenture, but only pursuant to the affirmative vote at a meeting of Golden
State Project Bond Owners, or with the written consent without a meeting, of the Owners of a majority in
aggregate principal amount of the Golden State Project Bonds then Outstanding, exclusive of Golden
State Project Bonds disqualified as provided in the Golden State Indenture. Any such Supplemental
Indenture shall become effective upon the execution and delivery thereof by the parties thereto and
upon consent of the requisite number of Golden State Project Bond Owners pursuant to the Golden State
Indenture. No such modification or amendment shall (a) extend the Principal Payment Date of any
Golden State Project 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 written consent of the Owner of such Golden State Project Bond, or (b) 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 Golden State Project Bonds (except as expressly permitted
by the Golden State Indenture), or reduce the percentage of Golden State Project Bonds required for the
affirmative vote or written consent to an amendment or modification, or (c) modify any of the rights or
obligations of the Trustee without its written consent thereto.
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The Golden State Indenture and the rights and obligations of the Agency and of the Owners of
the Golden State Project Bonds may also be modified or amended at any time by a Supplemental
Indenture, without the consent of any Owners of the Golden State Project Bonds, 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 Golden State Indenture
contained, other covenants and agreements thereafter to be observed, or to surrender any right or
power reserved in the Golden State Indenture to or conferred upon the Agency;

(b) to make such provisions for the purpose of curing any ambiguity, or of curing, correcting or
supplementing any defective provision contained in the Golden State Indenture, or otherwise to modify
or amend any other provision of the Golden State Indenture as the Agency may deem necessary or
desirable, provided in any case that such amendment shall not materially adversely affect the interests
of the Owners of the Golden State Project Bonds;

(c) to provide for the issuance of any Parity Obligations, and to provide the terms and conditions
under which such Parity Obligations may be issued, subject to and in accordance with the provisions of
the Golden State Indenture;

(d) to make modifications not adversely affecting any outstanding Bonds of the Agency in any
material respect;

(e) to make such additions, deletions or modifications as may be necessary to assure compliance
with section 148 of the Tax Code relating to required rebate of excess investment earnings to the United
States or otherwise as may be necessary to assure exclusion from gross income for federal income tax
purposes of interest on the Golden State Project Bonds or to conform with applicable Tax Regulations;

(f) to provide for delivery of a letter of credit, a bond insurance policy or surety for the Reserve
Requirement.

Events of Default; Remedies of Golden State Project Bond Owners

Events of Default Defined. The following events constitute Events of Default under the Golden
State 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 Golden State Project 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 Golden State Indenture or in the Golden State Project Bonds
contained, other than a default described in the preceding clause (a), and such default shall have
continued for a period of sixty (60) days following the receipt by the Agency of written notice from the
Trustee or any Golden State Project Bond Owner of the occurrence of such default; provided, however, that
if in the reasonable opinion of the Agency the failure stated in such notice can be corrected, but not
within such sixty (60) 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 sixty (60) 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
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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.

Remedies. If an Event of Default has occurred under the Golden State Indenture and is
continuing, the Trustee may, and if requested in writing by the Owners of a majority in aggregate
principal amount of the Golden State Project Bonds then Outstanding the Trustee shall, (a) declare the
principal of the Golden State Project 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 Golden State Indenture or in the Golden State Project Bonds to the contrary
notwithstanding, and (b) subject to the provisions of the Golden State Indenture, exercise any other
remedies available to the Trustee and the Golden State Project Bond Owners 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 Agency by telephone confirmed in writing.
Such notice shall also state whether the principal of the Golden State Project Bonds shall have been
declared to be or have immediately become due and payable. With respect to any Event of Default
described in clauses (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
Golden State Project Bonds in the same manner as provided in the Golden State Indenture for notices of
redemption of the Golden State Project Bonds, which shall include the statement that interest on the
Golden State Project Bonds shall cease to accrue from and after the date, if any, on which the Trustee
shall have declared the Golden State Project Bonds to become due and payable pursuant to the
preceding paragraph.

Limitation on Golden State Project Bond Owners’ Right to Sue . No Owner of any Golden State
Project Bond has the right to institute any suit, action or proceeding at law or in equity, for any remedy
under the Golden State Indenture, unless (a) such Owner has 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 Golden State Project Bonds then outstanding have requested the Trustee in writing to
exercise its powers under the Golden State Indenture; (c) said Owners have tendered to the Trustee
indemnity reasonably acceptable to the Trustee against the costs, expenses and liabilities to be incurred
in compliance with such request; and (d) the Trustee has refused or failed to comply with such request
for a period of 60 days after such written request has been received by the Trustee and said tender of
indemnity is made to the Trustee.

Non-Waiver. A waiver of any Event of Default by any Golden State Project Bond Owner will not
affect any subsequent default or impair any rights or remedies on the subsequent default. No delay or
omission of any Owner of any of the Golden State Project Bonds to exercise any right or power accruing
upon any Event of Default will impair any such right or power or be construed to be a waiver of any
such Event of Default.

Actions by Trustee as Attorney-in-Fact. Any suit, action or proceeding which any Owner of
Golden State Project Bonds has the right to bring to enforce any right or remedy under the Golden State
Indenture may be brought by the Trustee for the equal benefit and protection of all Owners of Golden
State Project Bonds similarly situated and the Trustee is appointed the attorney-in-fact of the respective
Owners of the Golden State Project Bonds for the purpose of bringing any such suit, action or
proceeding and to do and perform any and all acts and things for and on behalf of the respective
Owners of the Golden State Project Bonds as a class or classes, as may be necessary or advisable in the
opinion of the Trustee.
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Discharge of Golden State Indenture

The Agency may pay and discharge the indebtedness on all or any portion of outstanding
Golden State Project Bonds in any one or more of the following ways:

(a) by well and truly paying or causing to be paid the principal of and interest and premium (if
any) on all or such portion of the Golden State Project Bonds Outstanding, as and when the same
become due and payable;

(b) by irrevocably depositing with the Trustee, in trust, at or before maturity, money which,
together with the available amounts then on deposit in the funds and accounts established pursuant to
the Golden State Indenture, is fully sufficient to pay all or such portion of the Golden State Project Bonds
Outstanding, including all principal, interest and redemption premiums; or

(c) by irrevocably depositing with the Trustee, in trust, Federal Securities in such amount as an
Independent Accountant shall determine will, together with the interest to accrue thereon and available
moneys then on deposit in the funds and accounts established pursuant to the Golden State Indenture,
be fully sufficient to pay and discharge the indebtedness on all or such portion of the Golden State
Project Bonds (including all principal, interest and redemption premiums) at or before maturity;

Upon such payment, and notwithstanding that any Golden State Project Bonds have not been
surrendered for payment, the pledge of the Tax Revenues and other funds provided for in the Golden
State Indenture and all other obligations of the Agency under the Golden State Indenture with respect to
the Golden State Project Bonds so defeased will cease and terminate, except only the obligation of the
Trustee to transfer and exchange such Golden State Project Bonds and to pay or cause to be paid to the
Owners of such Golden State Project Bonds all sums due thereon.
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APPENDIX C

FORM OF BOND COUNSEL OPINION

[Letterhead of Quint & Thimmig LLP]

[Closing Date]

Burbank Public Financing Authority
275 East Olive Avenue
Burbank, California 91502

OPINION: $87,265,000 Burbank Public Financing Authority Revenue Bonds, 2003 Series A
(Golden State Redevelopment Project)

Members of the Authority:

We have acted as bond counsel to the Burbank Financing Authority (the “Authority”) in
connection with the delivery by the Authority of $87,265,000 aggregate principal amount of its bonds
designated the “Burbank Public Financing Authority Revenue Bonds, 2003 Series A (Golden State
Redevelopment Project)” (the “Bonds”), issued pursuant to the provisions of the Marks-Roos Local Bond
Pooling Act of 1985, constituting Article 4 (commencing with section 6584) of Chapter 5, Division 7, Title
1 of the California Government Code (the “Bond Law”), and pursuant to an Indenture of Trust, dated as
of February 1, 2003 (the “Indenture”), by and between the Authority and Wells Fargo Bank, National
Association, as trustee, and a resolution adopted by the board of directors of the Authority on January 14,
2003. We have examined the Bond Law, the 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
Authority contained in the Indenture and in the certified proceedings and other certifications of public
officials furnished to us, without undertaking to verify the same by independent investigation.

Based upon our examination we are of the opinion, under existing law, that:

1. The Authority is a joint exercise of powers authority duly organized and existing under
the laws of the State of California, with power to enter into the Indenture, to perform the agreements on
its part contained therein and to issue the Bonds.

2. The Bonds have been duly authorized, executed and delivered by the Authority and are
legal, valid and binding obligations of the Authority, payable solely from the sources provided therefor in
the Indenture.

3. The Indenture has been duly approved by the Authority and constitutes a legal, valid
and binding obligation of the Authority enforceable against the Authority in accordance with its terms.

4. The Indenture establishes a valid first and exclusive lien on and pledge of the Revenues
(as such term is defined in the Indenture) and other funds pledged thereby for the security of the Bonds,
in accordance with the terms of the Indenture.
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5. Interest on the Bonds is excluded from gross income for federal income tax purposes and
is not an item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals and corporations; it should be noted, however, that for the purpose of computing the
alternative minimum tax imposed on corporations (as defined for federal income tax purposes), such
interest is taken into account in determining certain income and earnings. The opinions set forth in the
preceding sentence are subject to the condition that the Authority and the Redevelopment Agency of the
City of Burbank (the “Agency”), comply with all requirements of the Internal Revenue Code of 1986 that
must be satisfied subsequent to the issuance of the Bonds in order that interest thereon be, or continue to
be, excluded from gross income for federal income tax purposes. The Authority and the Agency have
covenanted to comply with each such requirement. Failure to comply with certain of such requirements
may cause the inclusion of interest on the Bonds in gross income for federal income tax purposes to be
retroactive to the date of issuance of the Bonds. We express no opinion regarding other federal tax
consequences arising with respect to the Bonds.

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

The rights of the owners of the Bonds and the enforceability of the Bonds and the Indenture may
be subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting
creditors’ rights heretofore or hereafter enacted and may also be subject to the exercise of judicial
discretion in accordance with principles of equity or otherwise in appropriate cases.

Respectfully submitted,
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APPENDIX D

AUDITED FINANCIAL STATEMENTS OF THE AGENCY
FOR THE FISCAL YEAR ENDED JUNE 30, 2002
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APPENDIX E

FORM OF CONTINUING DISCLOSURE CERTIFICATE

This CONTINUING DISCLOSURE CERTIFICATE (the “Disclosure Certificate”) is executed and
delivered by the REDEVELOPMENT AGENCY OF THE CITY OF BURBANK (the “Agency”) in
connection with the issuance of $87,265,000 aggregate principal amount of Burbank Public Financing
Authority Revenue Bonds, 2003 Series A (Golden State Redevelopment Project) (the “Bonds”). The Bonds
are being issued pursuant to an indenture of trust, dated as of February 1, 2003 (the “Indenture”), by and
between the Burbank Public Financing Authority (the “Authority”) and Wells Fargo Bank, National
Association, as trustee (the “Trustee”). The Agency covenants and agrees as follows:

Section 1.  Purpose of the Disclosure Certificate. This Disclosure Certificate 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 15c2-12(b)(5).

Section 2.  Definitions. In addition to the definitions set forth in the Trust Agreement, which apply
to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section 2, the
following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the Agency pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

“Dissemination Agent” shall mean Wells Fargo Bank, National Association, 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” shall mean any of the events listed in Section�5(a) of this Disclosure Certificate.

“National Repository” shall mean any Nationally Recognized Municipal Securities Information
Repository for purposes of the Rule.

“Participating Underwriter” shall mean any of the original underwriters of the Bonds required to
comply with the Rule in connection with offering of the Bonds.

“Repository” shall mean each National Repository and each State Repository.

“Rule” shall mean Rule�15c2-12(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” shall mean 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 the Securities and
Exchange Commission. As of the date of this Disclosure Certificate, there is no State Repository.

Section 3. Provision of Annual Reports.

(a) The Agency shall, or upon written direction shall cause the Dissemination Agent to, not later
than seven months (January 31) after the end of the Agency’s fiscal year (June 30), commencing with the
report for the 2002-03 fiscal year, provide to each Repository an Annual Report which is consistent with
the requirements of Section�4 of this Disclosure Certificate with a copy to the Trustee. 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
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information as provided in Section�4 of this Disclosure Certificate; provided that the audited financial
statements of the Agency 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, it shall give notice of such change to the Municipal Securities Rulemaking
Board and each State Repository with a copy to the Trustee. The Agency shall provide a written
certification with each Annual Report furnished to the Dissemination Agent and the Trustee to the effect
that such Annual Report constitutes the Annual Report required to be furnished by the Agency
hereunder. If the Agency’s fiscal year changes, it shall give notice of such change in the same manner as
for a Listed Event under Section 5(c).

(b) If the Agency is unable to provide to the Repositories an Annual Report by the date required
in subsection (a), the Agency shall send a notice to the Municipal Securities Rulemaking Board and each
State Repository in substantially the form attached as Exhibit A.

(c) The Dissemination Agent shall:

(i) determine each year prior to the date for providing the Annual Report the name and
address of each National Repository and each State Repository, if any; and

(ii) if the Dissemination Agent is other than the Agency, file a report with the Agency
certifying that the Annual Report has been provided pursuant to this Disclosure Certificate,
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. 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 financial statements contained in the final
Official Statement, and the audited financial statements shall be filed in the same manner as the Annual
Report when they become available.

(b) Unless otherwise provided in the audited financial statements filed on or prior to the annual
filing deadline for Annual Reports provided for in Section 3 above, financial information and operating
data with respect to the Agency for preceding fiscal year, substantially similar to that provided in the
corresponding tables and charts in the official statement for the Bonds:

(i) Information concerning assessed valuations of properties within the Agency’s Golden State
Redevelopment Project Area (the “Golden State Project Area”);

(ii) Tax Revenues allocated to the Agency from the Golden State Project Area;
(iii) Ten largest property taxpayers (by assessed value and by revenue) in the Golden State

Project Area; and
(iv) Historical debt service coverage of the Agency’s Golden State Project Bonds provided by

the Tax Revenues of the Golden State Project Area.

Any or all of the items listed above may be included 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.
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(c) In addition to any of the information expressly required to be provided under this Disclosure
Certificate, the Agency shall provide such further material information, if any, as may be necessary to
make the specifically required statements, in the light of the circumstances under which they are made,
not misleading.

Section 5. Reporting of Significant Events.

(a) 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:

(i) Principal and interest payment delinquencies.
(ii) Non-payment related defaults.
(iii) Unscheduled draws on debt service reserves reflecting financial difficulties.
(iv) Unscheduled draws on credit enhancements reflecting financial difficulties.
(v) Substitution of credit or liquidity providers, or their failure to perform.
(vi) Adverse tax opinions or events affecting the tax-exempt status of the security.
(vii) Modifications to rights of security holders.
(viii) Contingent or unscheduled bond calls.
(ix) Defeasances.
(x) Release, substitution, or sale of property securing repayment of the securities.
(xi) Rating changes.

(b) Whenever the Agency obtains knowledge of the occurrence of a Listed Event, the Agency
shall as soon as possible determine if such event would be material under applicable Federal securities
law.

(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 with a copy to the
Trustee. Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(viii) and (ix)
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.

Section 6. Termination of Reporting Obligation. The Agency’s obligations under this Disclosure
Certificate shall terminate upon the legal defeasance, prior prepayment 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. The Agency may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.
The initial Dissemination Agent shall be Wells Fargo Bank, National Association. Any Dissemination
Agent may resign by providing thirty days’ written notice to the Agency and the Trustee.

Section 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the Agency may amend this Disclosure Certificate, and any provision of this Disclosure
Certificate may be waived, provided that the following conditions are satisfied:

(a) if the amendment or waiver relates to the provisions of Sections 3(a) or 4, 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;
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(b) the undertakings herein, as proposed to be amended or waived, would, in the opinion of
nationally recognized bond counsel, 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)
does not, in the opinion of nationally recognized bond counsel, materially impair the interests of the
holders or beneficial owners of the Bonds.

If the annual financial information or operating data to be provided in the Annual Report is
amended pursuant to the provisions hereof, the first annual financial information filed pursuant hereto
containing the amended operating data or financial information shall explain, in narrative form, the
reasons for the amendment and the impact of the change in the type of operating data or financial
information being provided.

If an amendment is made to the undertaking specifying the accounting principles to be followed
in preparing financial statements, the annual financial information for the year in which the change is
made shall present a comparison between the financial statements or information prepared on the basis
of the new accounting principles and those prepared on the basis of the former accounting principles. The
comparison shall include a qualitative discussion of the differences in the accounting principles and the
impact of the change in the accounting principles on the presentation of the financial information, in
order to provide information to investors to enable them to evaluate the ability of the Agency to meet its
obligations. To the extent reasonably feasible, the comparison shall be quantitative. A notice of the change
in the accounting principles shall be sent to the Repositories in the same manner as for a Listed Event
under Section 5(c).

Section 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the Agency from disseminating any other information, using the means of dissemination set
forth in this Disclosure Certificate 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 Certificate. If 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 Certificate, the Agency shall have no obligation under this Disclosure Certificate 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 Certificate the Trustee, at the written direction of any Participating Underwriter or the holders
of at least 25% aggregate principal amount of Outstanding Bonds, shall, but only to the extent moneys or
other indemnity, satisfactory to the Trustee, has been furnished to the Trustee to hold it harmless from
any loss, costs, liability or expense, including fees and expenses of its attorneys and any additional fees of
the Trustee, 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 Certificate. A default under this Disclosure
Certificate shall not be deemed an Event of Default under the Trust Agreement, and the sole remedy
under this Disclosure Certificate in the event of any failure of the Agency or the Dissemination Agent to
comply with this Disclosure Certificate shall be an action to compel performance.

Section 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent
and the Trustee shall have only such duties as are specifically set forth in this Disclosure Certificate, and
the Agency agrees to indemnify and save the Dissemination Agent and the Trustee, their officers,
directors, employees and agents, harmless against any loss, expense and liabilities which they 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
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liabilities due to the Dissemination Agent’s or the Trustee’s respective negligence or willful misconduct.
The Dissemination Agent shall be paid compensation by the Agency for its services provided hereunder
in accordance with its schedule of fees as amended from time to time and all expenses, legal fees and
advances made or incurred by the Dissemination Agent in the performance of its duties hereunder. The
Dissemination Agent and the Trustee shall have no duty or obligation to review any information
provided to them by the Agency and shall not be deemed to be acting in any fiduciary capacity for the
Agency, the Bond holders or any other party. The obligations of the Agency under this Section 11 shall
survive resignation or removal of the Dissemination Agent and payment of the Bonds.

Section 12. Beneficiaries. This Disclosure Certificate 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 create no rights in any other person or entity.

Date: [Closing Date]

REDEVELOPMENT AGENCY OF THE CITY
OF BURBANK

By                                                                     
Executive Director

ACKNOWLEDGED:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Dissemination Agent

By                                                                     
Authorized Officer
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EXHIBIT A

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD AND EACH STATE REPOSITORY OF
FAILURE TO FILE ANNUAL REPORT

Name of Issuer: Burbank Public Financing Authority

Name of Issue: $87,265,000 Burbank Public Financing Authority Revenue Bonds, 2003 Series A
(Golden State Redevelopment Project)

Date of Issuance: [Closing Date]

NOTICE IS HEREBY GIVEN that the Redevelopment Agency of the City of Burbank (the
“Agency”) has not provided an Annual Report with respect to the above-named Bonds as required by (a)
Section 10.09 of that certain indenture of trust, dated as of May 1, 1993, as amended, by and between the
Agency and Wells Fargo Bank, National Association, as trustee. The Agency anticipates that the Annual
Report will be filed by ________________.

Dated: __________________

REDEVELOPMENT AGENCY OF THE CITY
OF BURBANK

By                                                                     
Title                                                                  

cc: Trustee
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APPENDIX F

BOOK-ENTRY ONLY SYSTEM

The information in this Appendix F has been provided by The Depository Trust Company (“DTC”), New
York, NY, for use in securities offering documents, and neither the Authority nor the Agency take responsibility for
the accuracy or completeness thereof. The Authority and the Agency cannot and do not give any assurances that
DTC, DTC Participants or Indirect Participants will distribute the Beneficial Owners either (a) payments of
interest, principal or premium, if any, with respect to the Bonds or (b) certificates representing ownership interest in
or other confirmation of ownership interest in the Bonds, or that they will so do on a timely basis or that DTC, DTC
Direct Participants or DTC Indirect Participants mill act in the manner described in this Official Statement.

1. DTC will act as securities depository for the Bonds (the “Securities”). The Securities 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
Security certificate will be issued for each maturity of the Securities, in the aggregate principal amount of
such issue, and will be deposited with DTC.

2. 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 transfers 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 both U.S. and non-U.S. securities
brokers and dealers, banks, 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: AAA. The DTC Rules applicable to its Participants are on file with
the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com.

3. Purchases of Securities under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Securities on DTC’s records. The ownership interest of
each actual purchaser of each Security (“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
Securities 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
ownership interests in Securities, except in the event that use of the book-entry system for the Securities is
discontinued.
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4. To facilitate subsequent transfers, all Securities 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 Securities 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 Securities; 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 Direct and Indirect Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

5. 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.

6. Redemption notices shall be sent to DTC. If less than all of the Securities 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.

7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to Securities unless authorized by a Direct Participant in accordance with DTC’s Procedures.
Under its usual procedures, DTC mails an Omnibus Proxy to the 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 Securities are credited on the record date (identified in a listing attached
to the Omnibus Proxy).

8. Redemption proceeds, distributions, and dividend payments on the Securities 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 upon DTC’s receipt of funds and corresponding
detail information from the issuer or the paying agent or bond trustee, on payable date in accordance
with their respective holdings shown on DTC’s records. 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 paying agent or bond trustee, or the issuer, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption
proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be
requested by an authorized representative of DTC) is the responsibility of the issuer or the paying agent
or bond 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.

9. DTC may discontinue providing its services as depository with respect to the Securities
at any time by giving reasonable notice to the issuer or the paying agent or bond trustee. Under such
circumstances, in the event that a successor depository is not obtained, Security certificates are required
to be printed and delivered.

10. The issuer may decide to discontinue use of the system of book-entry transfers through
DTC (or a successor securities depository). In that event, Security certificates will be printed and
delivered.
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