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AGREEMENT RE DEBT SERVICE SAVINGS
AND |
SALES TAX GUARANTEE

THIS AGREEMENT ‘RE: DEBT SERVICE ‘SAVINGS AND SALES TAX
GUARANTEE (this "Agreement”) is entered into as of June 27, 1996, but effective
as of the "Effective Date" (as hereinafter deﬂned) by and between CENTERMARK

PROPERTIES OF WEST COVINA,INE., a Délaware" corporatron (the "Developer")
and the REDEVELOPMENT AGENCY FOR THE CITY OF WEST" COVINA a pubhc

body corporate and pohtlc (the "Agency ).

RECITALS

A. Developer and Agency are Parties to the Qriginal OPA as amended by
the First-Amendment, the Second Amendiment and the Third Amiendment(4s such

agreements are hereinafter defined).

B. Pursuant to Article 1V of thié Existing OPA (as herernaf'ter deﬂned)
Agency issued the Bonds {(as hereinafter defined).

C. Currently, the Agency is attemptrng to refund the Borids" (as |
hereinafter defined). :

D. There is a dispute between the Parties regardmg am_ounts payable to

the Agency by the Developer with respect to" the E: tiand’ ‘
Generation Area-(as herernaﬁer defrned) pursuant to “th-e 'exrstrng agreement -

between the Partres il

E. The Partres now desrre to (r) resolve the drspute and provide for the’
Sales Tax Guarantee (as hereinafter 'defined) and (i) provrde fo the allocation of
any Net Debt Service Savings {as hereinafter defined) realized upon the refunding

of the Bonds.

NOW, THEREFORE, in consrderatron of the mutual undertakrngs herern the
Parties agree that the Existing OPA {as hereinafter defined) be’ hereby amended
further as follows:

1.0 DEFINITIONS

For purposes of this Agreement only, the following terms shall have ‘the
following capitalized meanings: »
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"Advancing Facility -Agreement” -means that certain Adwancing Facility
Agreement, dated as of the Effective Date by andsamong the Agency, the Fiscal
Agent, the Liquidity Provider and the District-in the fOmeOf“EXhlblt "D" attached

hereto and made a part hereof.

"Agency’s Share of Savings’; means-one:half. (’/24) of: Net Debt Servace ‘v
Savings. e . L s

"Agency Wx
lesser of iy Agemcy s~,» Tare;of i ;
defined in the Fiscal Agent Agreement) not depnsxted lntee;:che Revenne Fund (as
defined in the Fiscal Agent Agreement) by reason of the Agency s incurrence of
obligations senior or equal in right of payment to the pledge of Tax Increment
‘Revenues pursuant to the Fiscal Ageng Ag:eement in no event to exceed the

Agency’'s Share of Savmgs for such year.

R S Ry I G B
"Agreement means th:s Agreemem; Re. Debt Servu:e Sa\vmgs and Sales ]'ax
Guarantee. bt

“Amended Agreement” means coitec:cweLy the Exxstmg OPA@S amended by
this Agreement VTR 0 e B _ _

, "Bonds" means:the, $45,000 OOOJBedeveiopmen; Ageney aofithe.City of
West Covina Commumty Facxlmes Dlstnct No. 1989-1 (Fashxon Plaza) 1989 -

Special Tax Bonds.

“the prmcxpal' amount of Bonds t that would have been outstand:ﬁg xmmedla:te&y ,pslor
- to such unscheduled redemption (as set forth on the Net Debt Servxce Schedule for

13 fl(bt)‘,(f :

“City" means the City of West Covina, California.

“Contmumg Disclosure Agreement™ means that certain Continting:; syisi
Disclosure Agreement, dated as of the Effective Date, by and among the Agency,
the Fiscal, Agent and the Dissemination Agent,-in the-form. Hof Exhtbxt "Chattached
hereto and made a part hereof.” Cae s ETIUEN

August 5, 1996
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"Date of Agreement” means the date on. which the later of the Parties shall
have executed this Agreement

"Debt Service” means the scheduled amount of interest and amortization of
principal payable on the Bondsor the Refundirig Bonds; ias applicable, durrng the
period of computation as set forth in the Debt Service Schedule for Bondssand
Debt Service Schedule for Refunding Bonds, respectively, excluding amounts
scheduled during such period whichirelate to principal'which has been-retired

before the beginning of such perlod

_ "stsemmatlon Agent shall have the meanmg set forth in the Continuing
Dlsclosure Agreement : ,

"District™ means Community Facilities District No. 1989-1 {Fashion Plaza)
established pursuant to the Resolution of Formatlon descnbed in the Fiscal Agent
Agreement ‘ : .

"East!and Center Sales “Tax. Generatlon Area means’ the busmesses located
in the Eastland Center: ”al"*’burldrng, the former East!and ‘Center May Co. store
building and .any.additio re: - 1 tlan er, but excluding
the Mervyn’ S Department Store, ex:stmg busmesses “(and any sticcessors in
occupancy thereto) located' at Eastland:Cents s ' fthe'main mall building
and any relocated: busmesses fram Eastland Cer te-r to elsewhere wrthm Eastland

Center

"Effective -Date” means the idate; on ‘which-the conditions-precedent to the
effectiveness of this Agreement have been satxsﬁed and is deﬁned in Sectron 7.0
hereof. . Co :

the Second Amendment and the Thlrd Amendment

"Frrst Amendment™ means that certam First Amendment to Owner
Participation Agreement dated Aprrl 9, 199@ by and ‘between the Agency and

Shulman.

"Fiscal Agent means First Trust of! Cahfornra, National Association, with
capacity of Fiscal Agent pursuant to the ‘Fiscal’ Agent Agreement its successors
and assigns, and any other corporation or association which- ‘may be substituted in
its place pursuant to the Fxscal Agent Agreement

"Fiscal Agent Agreement medns that certarn Fiscal Agent Agreement
between the Agency acting’for-itself and ‘the Drstnct and the Fiscal Agent, dated
as of May T, 1996, in the form of Exhrbxt mEY attached hereto and made a part

hereof.

August 5, 1996 . _
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"Guarantee Year" means that 365 day: period or-366: day: period, as. -
applicable, commencing on July 1 and terminating on the:next sticceéding: June
30. Guarantee Year One shall commence July 1, 1998.

e e ERERY

"anusd;ty Provider? shall have *the;meanmg ascribed: thereto n the F—“scal

Agent Agreement - . AECED IR RS
) w3t i i )’ ' -‘( feyl Bt i
"Net Debt Serv;ce for Bonds ~means the: dlfferencaxbetween" eeto o u ik
R Y R o T
(A) the sum of (i) the interest component on the Bonds as set

.forth-on the Net Debt Service-Schedule. for Barndsyiplusslii) the
scheduled amount of amortization of prmcxpal“pavable on the
Bonds as set forth on the Net Debt Serwce Schedule for

Bonds,*and\ . ;;,_;i' et g e oy e e b
. . K Gaan ..~,1‘. . “‘ L ib .ri‘ e . B /.-,‘1 ‘?"te\ Vi) T .
(b} the sum of (i) the amount by which (y) interest earned on: the
Reserve Fund relatmg to the Bonds as set forth on the N_et .

Refundmg Bonds, the balance of the Reserve Fund

"Net. Bebt Servxce ;fortRerund g

-

i ndsmmeams,,the fference‘"betweem

5

. (A) the sum of:(x)ithe mterest eomponent on the Refundmg Bonds

as set forth on the Net Debt Serv;ce Schedule for Refundmg
-Bonds;: caleglate : k ; i ;
amountofthe& ;@ the date«of-c
plus {ii) the scheduied amount of amortnzatton of prmc:pal
payable-on.the.R funding. : 1 |

‘to the 'outstandmgh prmcxpal amount of the Retundmg Bonds as
of the date of calcu[atlon plus (m) the fees payabie to the

P 1LY
.L.)

(B) the sum of (l) the amount by (Nhlzch (t/).xnterest earned on the

August 6, 1996
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Agent Agreement as set forth on the Net Debt Service
_Schedule forthe Refundlng Bonds, plus (i) -as of the final
maturlty of the Refundlng Bonds; the balance of the’ Reserve

Fund

provxded however, Net Debt Servxce for Refundmg Bonds wrll be computed
without regard to either reductlon of amounts‘in the Reserve ‘Fund occurring by -
reason of withdrawals therefrom attributable to Developer s nonpayment of Special
Taxes as they become:due, or adjustment to the pnncnpal or mter st payable ‘with
respect to Refundxng Bonds attrlbutable to Developer s‘nonpayment-of Special”
Taxes. In any case in which withdrawals from the Reserve Fund or adjustments to
pnncxpal outstandmg or interest payable.on: the Refun’dlng?Bonds Have: occurred as
a result ef Developer § nonpayment of! Specnal Taxés, Nét Déb Serﬁ"'ce for : »
Refundmg Bonds shall be computed%a 5 i either no wrthdrawap or stch: purpose
arnings had eccurred, -0 p'ayment of Specral

Taxes had been made in full when d‘ue as the ‘case may be AT Rt

"Net Debt Service Savmgs means for each Bond Year or partlal Bond Year
of the Agency during and after the Bond Year in which the Effective Date occurs
through the last Bond Year or: partlal Boni /Y'-ear ef‘th-e Agency it ; ‘

each case with- respect to the principal amount of the Refundlng Bonds" c utstandmg

as of the date of calculation.

"Net Debt Service Schedule for-Bonds™ mearis that schediile 6
Service:for Bonds which’is’ attached hereto @s Exhibit ™ : :
by this reference as may be modlfled from txme to tlme pursuant 10 Sectxon

3.0{6}(ii) hereof.

"Net Debt Service Schedule for Refunding Bonds™ ‘méans® that: &chedule of
Net Debt Service for Refunding Bonds which is attached hereto as Exhibit "B" and
incorporated ‘herein by -this reference, as'may be’ modlﬂed from tlme to trme

pursuant to Sectxon 3. O(b)(u)

| "Orlgmal OPA™ mean’s that certain Qwrier Participation Agreement Jated
June 26, 1989 by and between Agency and Shulman. :

“Parties™ means 't‘h:e Afgenty" and the "DeVe-lcp‘er‘."‘

"Refunding Bonds™ means those bonds Wthh may be lSSUEd by the Agency
to refund the Bonds. »

August 5, 1996 :
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"Refunding Bond Multiplier” means;. at the time cf’any sumscheduled
redemption of Refundmg Bondsy, the! quotientsobtained: by dividinig (A) the
dlfference :between. (1).the autstandmgrpnnc:paiﬁamount of Refunding Bonds
xmmedlately prior to such unscheduled redemption as set farth:on the Net Debt
Service schedule for Refunding Bonds, as may be. modified from time to time
pursuant ta.Section ;3:0(b) (iik-and {2 the amotnt of-the inscheduled redemp*tron
by (B) the amount t:efetenced o g thew prmedmg—-clamse 7(A}(1 ), iy

L
PR .
iy B

law.- = -

n .means ‘Sylvan S: Shulmgn ‘Co G

oAb Acs el

Delaware fimited partnershlp el mae s

: Afeass ”‘ha’liagenerate t}xeff@ud ViFIC
Sales Tax Revenues (tf‘:e "Sales TaxaG raptee)sa s <t Ted N S eRr

2. 1 1 Guarantee anxLOn, :%Ferweuauamteefxear f.ne,n the C'Lﬁwsﬁ

S y
City from such busxnesses Iocated in the Eastland Center mall buu!dmg forthe’
calendar year 1988 plus (i) the greater of the amount so received from May Co.

August 5, 1996 , ) r
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store at Eastland Center for (a) the calendar year precedrng its move’ 10 West
Covina Fashion Plaza or (b) the calendar year" ‘1988

2 1 2 Guarantee Years Two Through Flve For each of, Guarantee
Years Two through Five, inclusive, the: City shall” recelve Sales Tax Revenues from
the businesses’ located in the ‘Eastland ‘Center Sales Tax Generation Area in
accordance with the following formula

.

(105%+ ‘the. % . Prevrous year’s Sales L A’nﬁnua’l'Aimount of
change in GNP for X Tax Guarantee Sa es 'lf._ G.uarantee -
current year - _

In no event shall the appllcatlon of this formula%"‘;” ;
Guarantee amount of less’ than the amotint o', ‘the S le
Guarantee XYear:One: - ' S

2. 2 Modlﬂcatlon of Guarantee. The provxsrons of Sectlon 2 1 above are
subject to the following conditions and limitations:

2.2.1 If an act of God (lncludmg frre earthquake, natural dlsaster or
general civic disturbance) should cause retail sales at, Eastland Center to. declme in
any twelve month~penod by at- least’ 1ay

the Agency Board Any decnszons mad bv the' A
prejudice to: thi :nghts of the Agency B "
any event," whatever decrsxon is made by the |
on Developer , : L

22, 2 e there shall'be any adj
the sales tax structure by legislative a
Center Sales Tax Generation Area*and/'or the t
may petition- the -Agéncy Board to reques
Developer’s obligation ‘based: on Develope S
decisions as to whether to grant or deny" uch

- the Agency Board: Any decision® ‘made by

prejudice-to the rights of the ?.A‘gency Board (o]
any event, whatever- decrsron lS

b

Tax Revenue received by West Covma from the ‘businesses Iocated m theEastland
Center mall building and the Eastland May Co. store in 1988. ' -

h(all pay‘ o..é_the,Clty annually any
ax Guarant;_, wnth_, thl,,:.v_’-_ (30)-days of :
receipt of any independent audit employmg generally accepted accountmg

August 5, 1996
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principles of the City’s annual Sales Tax Revenue attributable to the-Eastiarid
Center Sales Tax Generation Area. . Such audxt shall-be-performed by the firm
performing the annual audit of the Clty, the firm adws;ng the Agency regarding
Sales Tax Revenues payable under the =Fxscal Agent Agreement:-forithe ‘Refunding
Bonds;, any*of the ""blg Sik’ ’acco nting lrms -or-any- ether ;auditarrapproved. by the

Developer m’ wntmg, stch approval not to be- unreasonably withheld-or: delayed
TR RN e TS SRR T B ’

2.4 Successors and Assigns. This Guarantee sha!l be blndmg on the
successors and ass:gns of Developer. Developer .agrees to notify the Agency: in:

writing of th names an‘ 'addresses of any successors*and assigns of ifs' " i -
obligations - pursuant 1o this undertaking within ten (10) days of the effective date

of any assignment or cther conveyance and further agrees to notify said
successors and asngns pnor =

v of .th erm‘s,.ofpthxsr undertakmg and thelr g PTE
obhgatlons pursuantto it. Deve per shall remain liable for its obligations pursuant:
to this Sales Tax Guarantee unless and until its successors and assxgns are lawfuny

o~

bound to the obhgations of thxs Saies Tax_Guarantee, Fov g eerilie At T

e ~computed-asiset”
paragraphy:(b) be’!ow,‘and tify with résp t to the September 1 1996 bond
payment, in lieu of deductmg the Agency Wlthho!d Amount from Agency

iz"" pu.-‘.JT £

table*to thi

{b) {i) Notwrthstand
and after the Effect!_ te

August 5, 1996 o
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applicable year, the Agency Withhold Amount Adjustment, Except as otherwise
provided in subparagraph (ii) below, the Net Debt Service Savings-used-in the
computation of the Agency Withhold Amount shall be determined by reference to
the Net Debt Service Schedule for the Bonds and the Net Debt Servxce Schedule
for the Refundmg Bonds, as suc:h schedu!es may be revised from trme to time in

accordance w:th subparagraph {ii) below

(n) Notwnths*tandmg the foregorng paragraph (b)() ln the event that
yield earrmed on fne lnvestment of the Reserve Fund or the amout of any rebate
payable to the federal government in connection therewith, (3) change in the fees
or other amounts payable to the quwdrty Provider, or (4) unscheddled" redemption
of Bonds, then within 30 days after the Agency’s receipt of wntten notlce from
the Developer or the: ‘Fiscal. Agent of ‘the occurrence of any such: event ‘the Agency
shall recalculate the Agency Withh mount (for all appllcable Pperiods) to reflect
any such changes and deliver. such ‘_o.unt (together with the backup:for the
calculation thereof and a revised ‘N ebt Service Schedule for the Refunding
Bonds and Net Debt Service: Schedu! or-the Bonds) to the Developer for its
review. Within 15 days after deh -ne recalculated Agency Withhold Amount
to the Developer, the Agency ‘st r 10 the Fiscal Agent thé“revised Net Debt
Service Schedule for the Refund ng Bonds and the revised Net Debt Services
schedule for the Bonds. : - Lo

August 5, 1996
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P ,Agency' Withhold

.Baiid.Ye'ar.. _ : T ey ~Amount :
1996-1997 S e .Agency s Share {er‘Savmas A
1997'1‘998 - .. »-Ageney’s:Share of-'Savings'” - -
1898-1999 Agency’s\Shareyof-Savings. .~ -
1988-2000 Agency s Share of Savmgs
20002001 - .. .o .S SV
. 2001 -2002.. .. - + i~ -AgeneyisSt Sav P
, 2002 2003 L ‘.:';Agemcay 5~ "are Savings; plus -
' i IRV VI r$2"9-0» 0@@ - it s e
4.,-.-,20Q3 2@04 s V ‘
_,,200432005 SRR E

n . ,\-‘_.A' . - )
A N VI,
_(' : 1 i o e ) .

. "._“ l{-.'\).‘

205§‘-2b09 Agency s Share of Savm.gs,iplus AR
$200,000 .

2008-2010 Agency’s Share of Savings, plus
$200,000

2010-2011 Agency’s Share of Savings

and thereafter

(c) Notwithstanding anything to the contrary herein, for the purposes of
calculating annual Net Debt Service Savings following any unscheduled redemption
.of Refunding Bonds, (A) the Net Debt Service for the Bonds shall be calculated
with respect to the principal amount of Bonds that would have been outstanding -
immediately prior to such unscheduled redemption and in each Bond Year
thereafter through maturity (as set forth on the Net Debt Service Schedule for
Bonds, as may be modified from time to time pursuant. to Section 3.0(b){ii)) had
the Bonds not been refunded, multiplied by the Bond Muiltiplier and (B) the Net
Debt Service for the Refunding Bonds shall be calculated with respect to the
outstanding principal amount of Refunding Bonds immediately prior to such
unscheduled redemption and each Bond Year thereafter through maturity (as set
forth on the Net Debt Service Schedule for Refunding Bonds, as may be modified
from time to time pursuant to Section 3.0(b)(ii)), multiplied by the Refundmg Bond
Multiplier.

August. 5, 1996 :
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4.0 DEVELOPER COOPERATION RELATIVE TO REFUNDING: BONDS

(a) In connectlon with the lssuance of the Refundlng Bonds the ‘Agency
will enter into the Contxnumg Disclosure Agreement; in which; -among other things,
the Agency ‘will agree to. provrde certain information-onan’ engorng basxs wrth '
respect to the Dlstrlct the: Developer and the Development descnbed inthe ‘Official
Statement to be’ used:in-connection with the’ Refuniding Bonds: “The- Agency will
also enter into the Advancmg Facrllty Agreement The Developer acknowledges
‘receipt of copies of each of the Continuing Disclosure Agreement, the Official
Statement in the form of Exhibit "F" attached hereto* and made a part hereof the
Advancrng Faczlrty Agreement anditheFiscal Agent: Agreement ‘to-be entered” mto
relative to the. Refundrng Bonds. The Developer further- acknowledges andrzagrees
that.it. has approved the terms:.of such agreements intHe- resp ctive forms '
attached hereto. The Developer agrees herein to provide on Behalfof the. Agency,
and at the Developer S sole expense () to the Agency, on or before March 2 of

(ii) to the quurdrty Provrder m each year
Agreement is m effect (A) on: or-’before \

respectxvely, O‘f’ such year contamrng substantra-lly the Same lnformatron that.is.
contained in the Developer s Lease Analysis Report, dated as of the date herem=
(B) on or before March 2 and-September 2:: respectrvel 7, of:stich¥yeal
statement forithe Shopplng ‘Centerifor the perlods ending‘the pre

December. ,31 and June-30, ‘respectively, ‘and ' sonab

would be recoverable in accordance wrth the Advancmg.' Facility- Agreement
Without llmmng the generality of the foregoing, the Developer shall notn‘y the
Agency and the Dissemination-Agent of any - sngnn‘rcant events with _ )
item relatlng to real property owned by‘the: Developer ‘which gives’rise’ to an :
or reporting obligation of the Agency under Sectlon 5(A)(1 ) of the Contlnumg“
Disclosure Agreement. - "

(b) The Agency will undertake pursuant to Section 4.04 of the Fiscal
Agent Agreement to:exercisé ‘best efforts to maintain at'all times as further
security for the Refundmg Bonds a Liquidity Provider satrsfymg the requrrements
set forth therein. The:Parties ‘acknowlédge that'i in ‘the“évent of’ the termlna’uon of

the Advancing Facility Agreement, the: Agency is under no obhgatlon to expend its -

own funds to ebtain.a replacement quu1d|ty Provider and’ that in any case “the
ability of the: Agency to provide a new Liquiidity ‘Provider may’ depend upon factors
beyond the control of the Agency. in the event’ that ‘the* Advancmg Facrlrty
Agreement terminates pursuant to Section 5.1 théreof, thenthe" ‘Developer agrees

August 5, 1996 i
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to exercise its best-efforts; atina-experse to:the: Agericy: to secure-a replacément
Liquidity Provider in accordance with the Fiscal Agent Agreement, and the Agency
shall be under no separate abligation to secure such Liquidity ‘Provider.. The:

- Agency agrees.to.cooperate reasonablyswith the: Deviéloper irrthis cennection and
to provxde at the Develmper sfsele expe se- suchaddmcnal da:t& w;th respe’c’t“te tHe

. N &

: .Deveiaper‘ agree_s that:

taxes on, 1mprovemen‘cs by'ocddéahtsprecewedwb pithe Aagémwimm*the* Shcpp "g*

August 5, 1996 :
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Center Site and the assessed values pursuant to which such taxes are paid and,

(iii) if applicable,.Park and Ride Revenues. Each’ statement requxred to be furnxshed ’

by the Agency to the Developer shall be. srgned by the Agency and shall be
accompamed by reasonably detalled supportmg documentatxon Such statement

and shall be' supplemented by a rev15ed statement dellvered WIthln sxxty (GO -d;,
of the Agency’s receipt-of audited financial data for such’ ﬁscal year Any
statement or supplemental statement based on audlted fmancxal data shall be :
verified by the Agency as true, correct and complete e

(b) " The Agency shall tause to be kept full and accurate books of acco:unt
records and other: pertinent data showmg Other Revenues wrth respect to eac-h7
fiscal year {the "Bodks-and' Records").  The Books and Records with Tespect 1o any

fiscal year shall be kept for a period of at least three (3) years after the end of Such

fiscal year. The Developer and its representatives shall be entitled, during normal
business hours upon not less than one business day S notice, 1o, lnspect and
examine any or all of the Books and Records and/or to 'cause at the" Developer s
expense a complete audit of the Books and Records {an "Audrt") to be made by a
nationally recogmzed audltor selected by the Developer ln its® sole and absolute
discretion.. - : SR .

",;_.,.gstandxng,
(i) the Aoency agrees any such Admlnlstratlve Expenses incurred by the'"’Agenoy
for which repayment from the Administrative Expense Fund is sought shall be
reasonable, (ii) the Agency shall consult with the Developer regardlng such
amounts from time to time, on written request of the Developer and- (m)
notwithstanding the foregomg, the Agency covenants and agrees that
"Administrative- Expenses" in” excess of $5'OOO_ relating t fees . COStS, .
_expenses or other- charges payable to a turd p‘arty_ e Agency 5
compliance with its obligations pursuant to :Sect on 5.0(a) al
like amount the Agency”s rlght under S ) n) of t ,e Fzscal Agent
Agreement to teimbursemént for the ¢ost of Agenoy staff up to $1O 000.

August 5, 1996
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{e) The Agency acknowledges that (i) on.orprior, to the: Effective -Date it
will pay to the Developer $‘l79.,062 55% amd (u) thereafter dt wnll pay: te.ithe
Developer $39,850.77 payable 5 ,lely fr - and upon receipt. by the: Agency af_ -
payment from ‘che County 'S delmquent ; x‘.;depar:tmenvexpected m{mstallme‘n S O

to (and is tHe proper party to réce ,e). : ch'a vount pursuants.to egreemenit thh cthe
owner of such parcel. The Developer agrees to mdemmfy the Agency and to hold
the Agency harmless agamstpany Jass, dargage,»clalmrdlabllnty ;QF fexpense

iR ("_‘»“l

arising out of or based upon: any.cla m
payment : . -

6.0

: o5 canir 1€l s S
Existing’ OPA shall rermain in full force and effect. The Ex:stmg "OPA and thls
Agreement shall collectlvely hereinafter be referred to as the "Amended

-the ,.sub]ec.t

M L,b'au-d
.

under the A’mendﬁed Agr
of the Developer under

August 5, 1996 .
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the Developer’s request, in its absolute and sole discretion, -in .Wﬁi:ti;hg,'to,,é,x-xend ,
such date. V

8.0 REPRESENTATIONS.
Each of the Parties warrants and represents to the other that it has the ful

power and authority to enter into and execute this Agreement, that all
authorizations and approvals required to make this Agreement binding upon each

party have been obtained, and fchétﬁthejp{erso’n or:persons-executing the Agreement:

‘on behalf ‘of such party has been fully: authorized to do so. "

8.0 GENERAL PROVISIONS.

(a) NOTICES. All written notices of any kind that either pa
be required or may desire to serve on the other party in connection:with this .
- Agreement or the Existing OPA shall be served by registered or certified mail,
personal service or by Federal Express, or, other similar nationally recognized
overnight courier, with all freight charges paid‘and any such notice or demand so
to be servedfi_a;y,,..n_xegj.ste_lrﬁqg,>qg;,;giegtijﬁj;ega_%gng,_il hall:be deposited in the United States
mail with postage thereon fully prepaid-and. return-receipt requested, to the
respective party as set forth below:

hereto. may

If to the Agency: Redevelopment Agency of the City of West Covina
A 1444 West Garvey Avenue
P.O. Box 1440 .
West Covina, CA 91783 ~ ~
Attention: Executive Director

with a copy to: Stradling, Yocca, Carlson & Rauth
. 660 Newport Center Drive, Suite 1600
Newpart Beach, CA 92660
~ Attention: Tom Clark, Esg. -

If to the Developer: CenterMark Properties of West Covina, Inc.
11601 Wilshire Boulevard, 12th Floor
Los Angeles, CA 90025 ‘
Attention: Arthur E. Schramm, Jr.

with a copy to: Skadden, Arps, Slate, Meagher & Flom
300 South Grand Avenue, Suite 3400
Los Angeles, CA 90071
Attention: Allan G. Mutchnik, Esqg.

August 5, 1996 _ :
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IN WITNESS WHEREOF, the Parties hereLo have executed this Agreement on
the respective dates §&t Torth below:. ne

AGENCY:

REDEVELOPMENT AGENCY 'FOR'THE €ITY

OF WEST COVINA, o

EE pu“bf‘o*boéy'bcorparate and politic
X JTALL T

RN Y .‘\:

v

e
PR

Dated: ___~. - ', 1996 ‘“By-

&-\‘. 3y

ATTEST: ,
TS L A AR

£t ~ 5 ' o : o _
Agency Secrétdry #7. ’ X
N 3 A :j: * i ";:.., I -

Dated:

~ June 25. 1996 :
PUBL:35399_ 9|376]22740.0025 S S A Y




IN WITNESS WHEREOQF, the Parties hereto have executed this Agreement on
the respective dates set forth below. )

AG EN CY

REDEVELOPMENT AGENCY FOR THE CITY
OF WEST COVINA,
a public body, corporate and politic

Dated: , 1996 By:
Chairman
ATTEST:
Agency Secretary
DEVELOPER:

CENTERMARK PROPERTIES OF WEST
COVINA, INC.,
a Delaware corporation

Dated: 1996 By . Jo~

Its: Sr. VP & Chief Financial Officer

August 2, 1996
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EXHIBIT =A%

NET DEBT SERVICE SCLEDULE FOR THE BONDS

- L BRIt TRV
TR A Sty

76 be'Bivided)

August 5, 1996 I .
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Period
Ending Principel
09/01/96 285,000 1,718847.50
090197 305,000 3414315.00
WAL 350,000 3,393.270.00
090199 400,000 3,368,770.00
05/01/2000 450,000 334037000
09/01/2001 500,000 “3;307,570:00+"
09/01/2002 550,000 327172000
090120008 600,000 3,231,570.00
Q9/01/2004 650,000 3,187470.00
09/01/2005 750,000 3,139.370.00
09/01/2006 850,000 3,083455.00
09/01/2007 950,000 3,019,745.00
09X1/2008 1,050,000 2.947545.00
05/01/2009 1,150,000 286722000
09/03/2010 1,250,000 2,778.570.00
SAL201 1 1,350,000 2,682420.00
WALA012 1,550,000 257712000
090142013 1,850,000 2.456,220.00
09012014 2,150,000 231192000
09012015 2,350,000 2,144,220.00
WAL016 2,655,000 1,960,920.00
09L/2017 2,985,000 1,753,830.00
09/0L/2018 3,255,000 1.523,340.00
09M1/2019 3,555,000 1,265,450.00
09/0L/2020 3.855,000 99216000
WOL/201 425,000 §31470.00
09012022 4,510,000 359,580.00
/0112023 .
09A01/2024
08/0L2025
BR1/2025

2,001,847.50
3,719,315.00
3,743,270.00
3,768,770.00

4 379037000, ..,
RRREY ..o 2 (o RS A

3,821,720.00
3,831,570.00
3,837,470.00
3,835,370.00
3,533,495.00
3,969,745.00
3,997,545.00
4,017.220.00
4,(028.670.00
4,032,420.00
4,127,120.00
4,306,220.00
4,461,920.00
4,454,220.00
4515,520.00
4,708,830.00
4,778,340.00
£,824,450.00
4847,160.00
4,946,470.00
4,568,520,00

3,657,57%.00
375221000
3,931,370.00
4.087,070.00

4,115,370.00 .

4.241,070.00
4,333,940.00
4,408,450.00
4445,600.00
4,472,310.00
4572000

184,730.00

——— 00, _ SETOGMS] __STI00NR. AUl SAeiing

Exhibit A

ARED BY: Smith Barnay Ine. PubHe Finsses Depacrrasat - GW I,
JFILENAME: PAWCDVINA WKL

DATE:

8270551

TIME:

STPM

Page 1



EXHIBIT "B™

WY \&ﬂ',ﬁ
e Yot
Hceof:t

- ks v i
ot  —

August 5, 1996 . . , ) . . B
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NBELDREBT SER VICE: REFUNDING. BONDS

Exhibit B

S S " Allowbls P
Period - -Gross Qress Annual Barnings on Liquidity Net Annugt
Ending Principal Interest — Dbt Sarvica ResotveFund = Foex Debt Service
Q9/01/96 * 1,785,000 245.05927 1,981,047,42 »= 219,874.32 we= 2.962.16 1.764.135.25
09/01/97 €35.,000 2,869,311.26 3.504,31126 410,935.63 C44,114.83 3,137,436 .46
09/01/%58 £85.000 2.842,323.76 3,527.323.76 :LAL024383 - T43,454.83 3,16Q,534.76
©090ImY 745,000 2,811,498.76 3.556,498.76 409,445.37 42,739.83 3.18%,793.22
09/01/2000 700,000 2,776.111.26 347611126 310,116.96 42,017.33 3,208,011.63
09/01/2001 755000 2,741.11126 3.496,111.26 31Q,116.96 41,289.83 3,227,284.13
00L2002 805,000 2,703,36126 3,508,351.26 310,116.56 40,509.83 3,238,754.13
09/012003 . 855,000 2,653,111.26 3.518,111.26 310,116.56 39,679.83 3,247.67¢.13
09/01/2004 905,000 2.620,361.26 352536126 310,116.96 38,799.23 3,254,044.13
09/0172008 1,005,000 2,574,206.26 © 3,579206.26 31Q,116.96 3784453 3.306,934.13
09012006 1,105,000 2.522,700.00 3,627,700,00 310,116.96 36,785.33 3.354,372.87
012007 1,200,000 2.464,687.50 664,687,500 310,116.96 35,637.33 3.390,207.87
Ov01/2008 1,295,000 2,395.687.50 3569068750 310,116.96 34,385.83 3,414.960.37
05/01/2009 1,390,000 2.321.225.00 3.711,225.00 310,116.% 33,047.33 3.434,155.37
09/01/2010 1,485,000 2,241,300,00 3.726.300.00 310,116.%6 31.609.83 3,447,792.57
09/01/201 1 1.580,000 - 2,152.200.00 3,732.200,00 310,116.56 3007733 3,452,160.37
09/01 2012 1,770,000 2,037,400.00 3827,400,00 310,116.96 2830233 3,545.685.37
U9/01/2013 2.055,000 1.951,200.00 4,006.200.00 310,116,596 26.489.33 3.722,572.87
QL2014 2.340.000 1.827,900.00 4,167,900.00 310.116.96 24292.33 3.882.075.37
0%/012015 2.515.000 1.687.500.00 4,202,500.00 310,116.96 21,864.83 3,914,247.37
05012016 2.790,000 1,536,500.00 4,326,600.00 310,1{6.96 19.212.33 4,035,695.37
05/01/2017 3,050,000 . 1,.369,200.00 4,419,200.00 310,116.96 16,292.33 4,125.375.37
0970112018 3,305,000 1,186,200.00 4491,200.00 310,116.96 13,114.83 4,184,197.37
0970172019 3,555,000 9R7,900.00 4,542,900,00 31Q,116.96 9,684.33 4,242.467.87
05012020 3,795,000 774,600,00 4,569,600.00 310,116.56 6,005.83 4,265,492.87
09/01/2021 4,125.000 54£,9C0.00 4,671,900.00 310,116.96 -2,056.16 4.363,239.21
090172022 4,990,000 | 299.400.00 $,289,400,00 5312.787.35 0.00 (23.387.35)
05/012023 - : .
097012024
097012025
Q57012026 :
$51.2 ) 553,162,055 61 5104 340,043,784 - SI358986768 ____ S7423 84.23 91 496,564 41
——
* Saviegs for Bord Year 1996 subject o Section 3.0{a)ii Aereof.
** Net of accrucd interest
T Indlades paymens from GIC provider -for refunded boads
Page 1

. -JARED BY: Smith Bamey Inc. Public Finance Department - GW I,
O FILENAME: PAWCOVINA WK4
DATE: RVE6 TIME: . 04:29 FM
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EXHIBIT "C~

FORM OF CONTINUING DISCLOSURE AGREEMENT

See Transcript of |
[EPIP AT ;- L
Lo, *
: T .
¢ s AR y
! vy
ot o -

-y

ot ELEEE

August 5, 1996 : '
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EXHIBIT "D" _

ADVANCING FACILITY AGREEMENT

See Transcript of Documents, Tab 4

Exhibit "D"-1
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EXHIBIT "E™

FISCAL AGENT AGREEMENT

See Transcript of Documents, Tab 2

_ Exhibit. "E"-‘l .
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EXHIBIT "F"

OFFICIAL STATEMENT

See Transcript of Documents, Tab 7

Exhibit "F"-1



