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OVERSIGHT BOARD
TO THE CITY OF RIDGECREST
SUCCESSOR REDEVELOPMENT AGENCY

Special Meeting CITY COUNCIL CHAMBERS
Monday, January 22, 2018 100 West California Avenue
6:00 p.m. Ridgecrest, CA 93555

This meeting room is wheelchair accessible. Accommodations and access to City meetings for people
with other handicaps may be requested of the Secretary of the Board (760-499-5063) five working days in
advance of the meeting.

In compliance with Senate Bill 343, the Oversight Board Agenda and corresponding writings are available
for public inspection at the following locations:

1. City of Ridgecrest City Hall, 100 W. California Ave., Ridgecrest, CA 93555

2. Kern County Library — Ridgecrest Branch, 131 E. Las Flores Avenue, Ridgecrest, CA 93555

3. City of Ridgecrest official website at http://ci.ridgecrest.ca.us

CALL TO ORDER
ROLL CALL
PLEDGE OF ALLEGIANCE
APPROVAL OF AGENDA
APPROVAL OF MINUTES - January 26, 2017
PUBLIC COMMENT
STAFF UPDATES
DISCUSSION AND OTHER ACTION ITEMS
1. Review And Approve Recognized Obligatio ns Payment Schedule

(ROPS) 2018-19 Of The Ridgecrest Redevelopment Successor Agen  cy
And Approval Of Resolution 18 -01 Staff

2. Review Approve The Issuance Of Refunding Bonds Of The Successor
Adency To The Ridgecrest Redevelopment Agency. Making Certain
Determinations With Respect To The Refunding Bonds And Providing
Other Matters Relating Thereto 18 -02 Staff

BOARD MEMBER COMMENTS

STAFF COMMENTS

ADJOURNMENT



OVERSIGHT BOARD
TO THE CITY OF RIDGECREST
SUCCESSOR REDEVELOPMENT AGENCY

Special Meeting Draft Minutes CITY COUNCIL CHAMBERS
Thursday, January 26, 2017 100 West California Avenue
6:00 p.m. Ridgecrest, CA 93555

CALL TO ORDER 6:11 PM
ROLL CALL
Present: Gary Rice, John O’Gara, Richard “Duke” Martin, Lisa Couch
Absent: Tess Sloan
Staff: Gary Parsons
Recording Secretary: Ricca Charlon, City Clerk; Heather Spurlock, Secretary
PLEDGE OF ALLEGIANCE
APPROVAL OF AGENDA
Motion To Approve Agenda Made By Martin, Seconded By O’Gara.
Motion Carried By Roll Call Vote of 4 Ayes, 0 Nays, 0 Abstain & 1 Absent
SWEARING IN OF NEW OFFICER(S)
APPROVAL OF MINUTES - April 21, 2016
Motion To Approve Agenda Made By Martin, Seconded By O’Gara
Motion Carried By Roll Call Vote of 4 Ayes, 0 Nays, 0 Abstain & 1 Absent
PUBLIC COMMENT
STAFF UPDATES
Parsons: Reported that agency has not heard from DOF on Oversight Board combination. Will
continue to meet as scheduled until further notice. Provided background and history on Oversight
Agency. Comment on possible upcoming distribution of money from property sales through the
Oversight Board.
DISCUSSION AND OTHER ACTION ITEMS

1. Review And Approve Recognized Obligations Payment Schedule
(ROPS) 2017-18 Of The Ridgecrest Redevelopment Successor Agency
And Approval Of Resolution 17 -01 Staff

Parsons: Presented ROPS

Discussions continued.

Motion made by Martin, O’Gara Second

Motion Carried by Roll Call Vote of 4 Ayes, 0 Nays, 0 Abstain & 1 Absent

BOARD MEMBER COMMENTS
Martin: When do you expect a resolution to these legal matters?
Parsons: Possibly this year

STAFF COMMENTS

ADJOURNMENT 6:41 PM



OVERSIGHT BOARD TO THE RIDGECREST REDEVELOPMENT
SUCCESSOR AGENCY AGENDA ITEM

SUBJECT:
Review And Approve Recognized Obligations Payment Schedule (ROPS) 2018-19 Of The
Ridgecrest Redevelopment Successor Agency And Approval of Resolution

PRESENTED BY:
Phenvana Panpradith

SUMMARY:

The City Council at their regular meeting of January 11, 2012 adopted Resolution No 12-
02, electing to serve as the Successor Agency to the former Ridgecrest Redevelopment
Agency and making certain findings in connection therewith.

The staff has prepared the Ridgecrest Redevelopment Successor Agency Recognized
Obligations Payment Schedule (ROPS) 2017-18 of the prior Ridgecrest Redevelopment
Agency and is recommending approval by the Successor Agency and its submission to the
Ridgecrest Redevelopment Oversight Board.

The Recognized Obligations Payment Schedule (ROPS) 2018-19 is for the ANNUAL
reporting period of July 1, 2018 to June 30, 2019.

Staff will provide an overview and respond to any questions of the council acting as the
Ridgecrest Redevelopment Successor Agency concerning the ROPS 2018-19 and
recommends approval by resolution and submitting to the Oversight Board and the State of
California Department of Finance (DOF).

FISCAL IMPACT: Funding of Recognized Obligations of the Successor Agency

ACTION REQUESTED:
Review and approval of ROPS 2018-19 and Corresponding Resolution

CITY MANAGER / EXECUTIVE DIRECTOR RECOMMENDATION:
Review and Comment :

Submitted by: Phenvana Panpradith Action Date: January 17, 2018
(Rev 2/13/12)



RESOLUTION NO. 18-01

A RESOLUTION OF THE RIDGECREST REDEVELOPMENT
SUCCESSOR AGENCY OVERSIGHT BOARD APPROVING THE
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS) 2018-19

WHEREAS, the Ridgecrest Redevelopment Successor Agency Oversight Board has met and
has duly considered a Draft Recognized Obligation Payment Schedule (ROPS) for the period July 1,
2018 to June 30, 2019 in the form submitted by the Successor Agency staff (the “Draft ROPS18-19");
and,

WHEREAS, prior to its meeting on January 22, 2018, the members of the Ridgecrest
Redevelopment Successor Agency Oversight Board have been provided with copies of the Draft
ROPS18-19 and instruments referenced in the Draft ROPS18-19; and,

WHEREAS, the Ridgecrest Redevelopment Successor Agency Oversight Board has reviewed
the Draft ROPS18-19and those instruments referenced in the Draft ROPS18-19; and,

WHEREAS, the Ridgecrest Successor Redevelopment Successor Agency Oversight Board
desires to express and memorialize its approval of the Draft ROPS18-19 with this Resolution.

WHEREAS, the Department of Finance (DOF) letter dated March 27, 2017 (attached as
Exhibit A) references the $1,836,598 as a debt obligation.

NOW, THEREFORE, BE IT RESOLVED by the Ridgecrest Successor Redevelopment
Successor Agency Oversight Board, as follows:

SECTION 1: The Ridgecrest Redevelopment Successor Agency Oversight Board finds and
determines that the foregoing recitals are true and correct.

SECTION 2: The Ridgecrest Redevelopment Successor Agency Oversight Board approves
as the Recognized Obligation Payment Schedule for the period July 1, 2018 to June 30, 2019.

SECTION 3: The Oversight Board is authorized and directed to submit the ROPS18-19 to the
Ridgecrest Oversight Board for its review and approval for submission to the California Department of
Finance.

SECTION 4: The Oversight Board shall maintain on file as a public record this Resolution and
the ROPS18-19 as approved hereby.

PASSED, APPROVED, AND ADOPTED at a regular meeting of the Ridgecrest
Redevelopment Successor Agency Oversight Board, held on this the 22nd day of January, 2018 by
the following vote, to wit:

AYES:
NOES:
ABSENT:
ABSTAIN:

Acting Chairman
ATTEST:

Heather Spurlock, Secretary
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EpMuND G. BROWN JR. = GOVERNOR

915 L STREET B SACRAMENTO CA B 95814-3706 B WwWW.DOF.CA.GOV

March 22, 2017

Mr. Gary Parsons, Project Manager
City of Ridgecrest

100 West Callifornia Avenue
Ridgecrest, CA 93555

Dear Mr. Parsons:
Subject: 2017-18 Annual Recognized Obligation Payment Schedule

Pursuant to Health and Safety Code (HSC) section 34177 (o) (1), the City of Ridgecrest

Successor Agency (Agency) submitted an annual Recognized Obligation Payment Schedule for
the period of July 1, 2017 through June 30, 2018 (ROPS 17-18) to the California Department of
Finance (Finance) on January 27, 2017. Finance has completed its review of the ROPS 17-18.

Based on a sample of line items reviewed and application of the law, Finance made the
following determinations:

e Item No. 18 — Wastewater Loan repayment in the amount of $668,017 is not allowed.
The obligation relates to reimbursement of project costs incurred by the City of
Ridgecrest (City) for construction of the Photovoltaic Solar Energy Production Field
through a third party contract between the City and Trane U.S., Inc. The Agency listed
$2,504,615 as the total outstanding amount on the ROPS 15-16B. However, Finance
Oversight Board Resolution No. 16-03 determination letter dated October 21, 2016
determined that only $1,836,598 of expenses associated with the contract are eligible for
repayment. It is our understanding the Agency is requesting Redevelopment Property
Tax Trust Fund (RPTTF) funding for the difference of $668,017 ($2,504,615 -
$1,836,598) under Item No. 18, but did not provide documentation to support the
requested amount. Therefore, this item is not an enforceable obligation and the
requested amount of $668,017 is not eligible for RPTTF funding.

e Item No. 37 — Assessment and Special Tax Fee for Agency-held property in the total
outstanding amount of $765 is not allowed. It is our understanding these costs are no
longer required. Therefore, with the Agency’s concurrence, this item has been retired
and the requested amount of $765 is not eligible for RPTTF funding.

+ |tem No. 38 — Senior Housing Loan in the total outstanding amount of $3,000,000 is not
allowed. The Agency did not provide sufficient documentation to support the requested
amount. Therefore, this item is not an enforceable obligation at this time and the
requested amount of $500,000 is not eligible for RPTTF funding.



Mr. Gary Parsons
March 22, 2017
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e Item Nos. 39 and 40 — Wastewater Loan repayments totaling $2,222,284 are not
allowed. HSC section 34191.4 (b) (3) (A) allows repayment to be equal to one-half of
the increase between the ROPS residual pass-through distributed to the taxing entities
in the preceding fiscal year and the ROPS residual pass-through distributed to the taxing
entities in the fiscal year 2012-13 base year.

According to the Kern County Auditor-Controller’s report, the ROPS residual
pass-through amount distributed to the taxing entities for fiscal year 2012-13 and
2016-17 are $2,927,831 and $256,301, respectively. Pursuant to the repayment
formula, the maximum repayment amount authorized for the ROPS 17-18 period is zero.
Therefore the requested amounts of $1,836,598 (Item No. 39) and $385,686

(Item No. 40) are not eligible for RPTTF funding. The Agency may be eligible for
additional funding on a subsequent ROPS.

e The claimed administrative costs exceed the allowance by $160,000.
HSC section 34171 (b) (3) limits the fiscal year Administrative Cost Allowance (ACA) to
three percent of actual RPTTF distributed in the preceding fiscal year or $250,000,
whichever is greater; not to exceed 50 percent of the RPTTF distributed in the preceding
fiscal year. As a result, the Agency’s maximum ACA is $250,000 for the fiscal year
2017-18. Although $250,000 is claimed for ACA, Item No. 11, Bond Project
Management costs in the amount of $160,000 is considered an administrative cost and
should be counted toward the cap. Therefore, as noted in the table below, $160,000 of
excess ACA is not allowed:

Administrative Cost Allowance Calculation
Actual RPTTF distributed for fiscal year 2016-17 $ 4,574,955
Less distributed Administrative RPTTF (175,000)
Less sponsoring entity loan repayments 0
RPTTF distributed for 2016-17 after adjustment 4,399,955
ACA Cap for 2017-18 per HSC section 34171 (b) 250,000
ACA requested for 2017-18 250,000
Plus amount reclassified to ACA - (ltem No. 11) 160,000
Total ACA 410,000
ACA in Excess of Cap [$ (160,000)

Except for the items adjusted, Finance is not objecting to the remaining items listed on the
ROPS 17-18. If the Agency disagrees with Finance’s determination with respect to any items
on the ROPS 17-18, except items which are the subject of litigation disputing Finance’s previous
or related determinations, the Agency may request a Meet and Confer within five business days
of the date of this letter. The Meet and Confer process and guidelines are available on
Finance’s website:

http://dof.ca.gov/Programs/Redevelopment/Meet And_Confer/

The Agency’s maximum approved RPTTF distribution for the reporting period is $3,883,448 as
summarized in the Approved RPTTF Distribution table on Page 5 (see Attachment).

RPTTF distributions occur biannually, one distribution for the July 1, 2017 through
December 31, 2017 period (ROPS A period), and one distribution for the January 1, 2018
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through June 30, 2018 period (ROPS B period) based on Finance’s approved amounts. Since
Finance’s determination is for the entire ROPS 17-18 period, the Agency is authorized to
receive up to the maximum approved RPTTF through the combined ROPS A and B period
distributions.

On the ROPS 17-18 form, the Agency reported cash balances and activity for the period of
January 1, 2016 through June 30, 2016. Finance reviews the Agency’s self-reported cash
balances on an ongoing basis. The Agency should be prepared to submit financial records and
bridging documents to support the cash balances reported upon request.

The Agency was not required to report the estimated obligations versus actual payments (prior
period adjustment) associated with the July 1, 2015 through June 30, 2016

period (ROPS 15-16). The Agency will report actual payments for ROPS 15-16 on

ROPS 18-19, pursuant to HSC section 34186 (a) (1). A prior period adjustment may be applied
to the Agency’s ROPS 18-19 RPTTF distribution. Therefore, the Agency should retain any
unexpended ROPS 15-16 RPTTF.

Absent a Meet and Confer, this is Finance’s determination regarding the obligations listed on
the ROPS 17-18. This determination only applies to items when funding was requested for the
12-month period.

The ROPS 17-18 form submitted by the Agency and Finance’s determination letter will be
posted on Finance’s website:

http://dof.ca.gov/Programs/Redevelopment/ROPS/

Finance’s determination is effective for the ROPS 17-18 period only and should not be
conclusively relied upon for future ROPS periods. All items listed on a future ROPS are subject
to review and may be denied even if not denied on this ROPS or a preceding ROPS. The only
exception is for items that have received a Final and Conclusive determination from Finance
pursuant to HSC section 34177.5 (i). Finance’s review of Final and Conclusive items is limited
to confirming the scheduled payments as required by the obligation.

The amount available from the RPTTF is the same as the amount of property tax increment
available prior to the enactment of the redevelopment dissolution law. Therefore, as a practical
matter, the ability to fund the items on the ROPS with property tax increment is limited to the
amount of funding available to the Agency in the RPTTF.

Please direct inquiries to Anna Kyumba, Supervisor, or Daisy Rose, Lead Analyst, at
(916) 322-2985.

Sincerely,

PS

OWARD
Program Budget Manager

cc: Ms. Tess Sloan, Assistant Finance Director, City of Ridgecrest
Ms. Mary B. Bedard, Auditor-Controller, Kern County
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Attachment
Approved RPTTF Distribution
For the period of July 2017 through June 2018
ROPS A Period ROPS B Period ROPS 17-18 Total

RPTTF Requested $ 3,442,937 § 3,741,577  § 7,184,514
Administrative RPTTF Requested 125,000 125,000 250,000
Total RPTTF Requested 3,567,937 3,866,577 7,434,514
RPTTF Requested 3,442,937 3,741,577 7,184,514
Adjustments

Item No. 11 (80,000) (80,000) (160,000)

ltem No. 18 0 (668,017) (668,017)

[tem No. 37 (765) 0 (765)

Item No. 38 0 (500,000) (500,000)

ltem No. 39 (1,836,598) (1,836,598)

Item No. 40 (385,686) 0 (385,686)

(2,303,049) (1,248,017) (3,551,066)

RPTTF Authorized 1,139,888 2,493,560 3,633,448
Administrative RPTTF Requested 125,000 125,000 250,000
Adjustment

Item No. 11 80,000 80,000 160,000
Adjusted Administrative RPTTF 205,000 205,000 410,000
Excess Administrative Costs 0 (160,000) (160,000)
Administrative RPTTF Authorized 205,000 45,000 250,000
Total RPTTF Approved for Distribution $ 1,344,888 $ 2,538,560 | $ 3,883,448




OVERSIGHT BOARD OF THE SUCCESSOR AGENCY TO THE RIDGECREST
REDEVELOPMENT AGENCY AGENDA ITEM

SUBJECT:

APPROVAL OF ACTION BY THE SUCCESSOR AGENCY TO THE RIDGECREST
REDEVELOPMENT AGENCY IN CONNECTION WITH ITS PLANNED ISSUANCE OF TAX
ALLOCATION REFUNDING REVENUE BONDS TO REFUND CERTAIN OUTSTANDING
OBLIGATIONS OF THE SUCCESSOR AGENCY TO THE RIDGECREST REDEVELOPMENT
AGENCY.

PRESENTED BY:
Ronald Strand, City Manager

l. RECOMMENDATION:

That the Oversight Board approve the action by the Successor Agency to the Ridgecrest
Redevelopment Agency in connection with its planned issuance of tax allocation refunding
revenue bonds to refund the 2005 Reimbursement Agreement between the City of Ridgecrest
(the “City”) and the former Ridgecrest Redevelopment Agency, dated November 1, 2005,
supporting the City’'s 2005 Refunding Certificates of Participation and the Ridgecrest
Redevelopment Agency Tax Allocation Refunding Bonds Series 2010.

Adopt Resolution No.__ RESOLUTION OF THE OVERSIGHT BOARD FOR THE
SUCCESSOR AGENCY TO THE RIDGECREST REDEVELOPMENT AGENCY APPROVING
THE ISSUANCE OF REFUNDING BONDS OF THE SUCCESSOR AGENCY TO THE
RIDGECREST REDEVELOPMENT AGENCY, MAKING CERTAIN DETERMINATIONS WITH
RESPECT TO THE REFUNDING BONDS AND PROVIDING OTHER MATTERS RELATING
THERETO.

Il BACKGROUND:

Pursuant to section 34172(a) of the California Health and Safety Code (unless otherwise noted,
all section references hereinafter being to such Code), the Ridgecrest Redevelopment Agency
(the “Former Agency”) has been dissolved and no longer exists as a public body, corporate and
politic, and pursuant to section 34173, the Successor Agency to Ridgecrest Redevelopment
Agency (the “Successor Agency”) has become the successor entity to the Former Agency.

A redevelopment plan for the Former Agency’s Ridgecrest Redevelopment Project in the City
has been adopted in compliance with all requirements of the Code (the “Redevelopment
Project”).

Prior to the dissolution of the Former Agency, the Former Agency incurred certain obligations
to finance redevelopment activities within and for the benefit of the Redevelopment Project, of
which the following remain outstanding:




(a) Reimbursement Agreement, dated as of November 1, 2005 by and between the Former
Agency and the City (the “Reimbursement Agreement”), supporting the City’'s 2005
Refunding Certificates of Participation (City of Ridgecrest Civic Center Project) (the
“2005 COPs”) and

(b) Ridgecrest Redevelopment Agency, Ridgecrest Redevelopment Project, Tax Allocation
Refunding Bonds, Series 2010 (the “2010 Bonds” and, with the 2005 Reimbursement
Agreement, the “Former Agency Obligations”).

Section  34177.5 authorizes the Successor Agency to issue Refunding
Bonds pursuant to Article 11 (commencing with section 53580) of Chapter 3 of Part 1 of Division
2 of Title 5 of the California Government Code (the “Refunding Law”) for the purpose of
achieving debt service savings within the parameters set forth in section 34177.5(a)(1) (the
“Savings Parameters”).

To determine compliance with the Savings Parameters for purposes of the issuance by the
Successor Agency of its Tax Allocation Refunding Bonds (the “Refunding Bonds”), the
Successor Agency has caused its municipal advisor, Wulff, Hansen & Co. (the “Municipal
Advisor”), to prepare an analysis of the potential savings that will accrue to the Successor
Agency and to applicable taxing entities as a result of the use of the proceeds of the Refunding
Bonds to repay or refund all or a portion of the Former Agency Obligations (the “Debt Service
Savings Analysis”).

The Debt Service Savings analysis has demonstrated that a refunding of the Former Agency
Obligations will satisfy the Savings Parameters based on current interest rates, and will produce
an estimated total debt service savings of approximately $7,175,000. The savings amount would
be split among the affected taxing entities.

The 2005 COPs have an interest rate on the longest maturity of 4.50% and the 2010 Refunding
Bonds have an interest rate on the maturity of 6.25%. It is anticipated that the proposed
Refunding Bonds would have an interest rate of approximately 3.25% on the longest maturity
relative to the 2005 Refunding and 4.50% on the longest-term maturity relative to the 2010
refunding. The term of the Refunding Bonds would not exceed the current final maturity date
(09/15/2026) of the 2005 COPS and (3/1/2037) of the 2010 Bonds.

The final rate structure will be determined when the Refunding Bonds are priced and sold, which
is expected to occur by the second week of May 2018.
. DISCUSSION/DOCUMENTS:

Per the attached Resolution, the Oversight Board is being asked to approve the action of the
Successor Agency to issue the Refunding Bonds.

For information of the Oversight Board, copies of the Indenture, the Escrow Agreements and
the Bond Purchase Agreement prepared in connection with the Bonds have been provided.




The Indenture of Trust defines the payment terms and conditions of Bonds, and establishes the
funds and accounts that will be held by the Trustee on behalf of the Successor Agency, including
a debt service reserve account if required.

The 2005 Escrow Agreement will establish an escrow fund that will be used to redeem the 2005
COPs in full approximately 30 days after the Refunding Bonds have closed. The 2010 Escrow
Agreement will establish an escrow fund that will be used to pay the scheduled principal and
interest with respect to the 2010 Bonds until June 1, 2020, and to redeem the 2010 Bonds in
full on that date.

The Bond Purchase Agreement sets forth the terms of purchase of the Refunding Bonds by an
institutional investor to be selected by the Placement Agent pursuant to a competitive process.

Bud Levine of Wulff, Hansen & Co. will be available by teleconference if needed to answer any
questions.

V. ALTERNATIVES:
Not to approve the Successor Agency'’s action.
V. FISCAL IMPACT:

By refunding the Former Agency Obligations, the Successor Agency can generate an estimated
total debt service savings, based on current interest rates (as of 1/9/2018), of approximately
$7,175,000 net of all costs of issuance, including the consultants fees, or about $450,000,
annually for 8 years and about $325,000 annually for the remaining 11 years, to be shared by
the City and the other affected taxing entities. The repayment of principal and interest on the
Bonds will be payable solely from Tax Revenues, which is tax increment revenues from the
Redevelopment Project deposited into the Successor Agency’s Redevelopment Property Tax
Trust Fund, and available after satisfying certain administrative costs of the County and pass
through obligations to affected taxing entities. The Refunding Bonds will not be a debt of the
City’s general fund or the State, or any of its political subdivisions (except the Successor
Agency). Since the City receives approximately 7.8% of the total property tax levy, the general
fund will receive approximately $35,100 of additional annual revenues for the first 8 years and
approximately $25,350 for the remaining 11 years. The other taxing entities will share in the
rest.

The Kern County Fire fund will receive approximately 11.4% of the additional revenues on behalf
of the City. The fund will receive approximately $51,300 for the first 8 years and approximately
$37,050 for the remaining 11 years. The City is in the first year of a five-year contract with the
Kern County Fire Department. The County has tentatively agreed to modify the City’s contract
to credit these funds toward the City’s annual fire fee.

Combining the additional property tax levy and the fire fund revenues, the City could receive
additional revenue/savings of approximately $86,400 for the first 8 years and approximately
$62,400 the remaining 11 years.




The Total Estimated Cost of Issuance, which is subject to change when the Refunding Bonds
are priced, is estimated at $315,000. With the exception of the fiscal consultant fee, all other
fees are contingent on the successful issuance of the Bonds. It is anticipated that all fees will
be paid from the proceeds of the Bonds.

Percent of Est.

Amount | Service Provider
Issuance Fee

90,000 | Bond Counsel — Quint & Thimmig 28.57%

87,500 | Municipal Advisor — Wulff, Hansen & Co. 27.78%

28,500 Fiscal Consultant — RSG, Inc. 9.05%

35,000 | Placement Agent — Hilltop Securities, Inc. | 11.11%

35,000 | Admin Fee (City) 11.11%

10,000 | Trustee/Escrow — Wells Fargo 3.18%

10,000 | Investor Counsel — TBD 3.18%

2,500 Verification Agent — Grant Thornton 0.79%

16,500 | Miscellaneous 5.24%

315,000 | Total Estimate 100.00%
VI. ATTACHMENTS:

2005 Escrow Agreement

2010 Escrow Agreement

Bond Purchase Agreement
Indenture of Trust

Successor Agency Resolution
Debt Service Savings Analysis

ookwnE

ACTION REQUESTED:




Adopt this resolution.

CITY MANAGER / EXECUTIVE DIRECTOR RECOMMENDATION:
Action as requested

Submitted by: Ron Strand Action Date: January 27, 2018




Quint & Thimmig LLP 01/04/18

ESCROW AGREEMENT

by and among the

CITY OF RIDGECREST,

the

SUCCESSOR AGENCY TO THE RIDGECREST REDEVELOPMENT AGENCY

and

U.S. BANK NATIONAL ASSOCIATION , as Escrow Bank

Dated [April] __ , 2018

Relating to the prepayment of the
Reimbursement Agreement,
dated as of November 1, 2005,
by and between the
Former Ridgecrest Redevelopment Agency and the
City of Ridgecrest

and the

Current refunding of the o utstanding

18033.01



City of Ridgecrest
2005 Refunding Certificates of Participation
(City of Ridgecrest Civic Center Project)



ESCROW AGREEMENT

This ESCROW AGREEMENT is made and entered into this __ day of [April] , 2018, by
and among the CITY OF RIDGECREST a municipal corporation and general law city organized
and existing under the laws of the State of California (the “City”), the SUCCESSOR AGENCY
TO THE RIDGECREST REDEVELOPMENT AGENCY, as successorto the Ridgecrest
Redevelopment Agency, a public entity , organized and existing under the laws of the State of
California (the “Successor Agency”), and U.S. BANK NATIONAL ASSOCIATION , a national
banking association organized and existing under the laws of the United States of America,
with a corporate trust office in San Franciscg California, and being qualified to accept and
administer the funds and accounts hereby created as successortrustee with respect to the
hereinafter described 2005COPsand as escrow agenthereunder (the “Escrow Bank™);

WITNESSETH:

WHEREAS, the Ridgecrest Redevelopment Agency (the “Former Agency”) was a public
body, corporate and politic, duly established and authorized to transact business and exercise
powers under and pursuant to the provisions of the Community Redevelopment Law of the
State of California, constituting Part 1 of Division 24 of the California Health and Safety Code
(the “Law”), including the power to issue bonds for any of its corporate purposes;

WHEREAS, the Former Agency and the City have previously entered into a
reimbursement agreement, dated as of November 1, 20105 (the “2005 Reimbursement
Agreement”), pursuant to which the Former Agency Agreement to reimburse the City for
certain lease payments to be made by the @y with respect to its City of Ridgecrest 2005
Refunding Certificates of Participation (City of Ridgecrest Civic Center Project) (the “2005
COPs");

WHEREAS, the 2005 COPs were delivered pursuant to Trust Agreement, dated as of
October 1, 2005(the “2005Trust Agreement”), by and among the City, the Former Agency and
U.S.Bank National Association, as trustee (the “2005Trustee”);

WHEREAS, the 2005 Trust Agreement provide s that if the Successor Agencyshall pay
and provide for the entire indebtedness on all or any portion of the 2005 COPs and by
irrevocably depositing cash or non -callable Defeasance Obligations(as defined in the 2005 Trust
Agreement) with the 2005 Trustee in such amount as will, together with the interest to accrue
thereon and available moneys then on deposit in the funds and accounts established pursuant
to the 2005 Trust Agreement, be fully sufficient to pay and discharge the indebtedness on all or
such portion of the 2005COPs (including all principal, interest and redemption premiums) at or
before maturity, and if the 2005 COPs are to be redeemed prior to the maturity thereof, and
notice of such redemption is given pursuant to the 2005 Trust Agreement or provision
satisfactory to the 2005Trustee shall have been made for the giving of such notice, then, at the
election of the Successor Agency, and notwithstanding that any 2005COPs shall not have been
surrendered for payment, the pledge of the Tax Revenues (as defined in the 2005
Reimbursement Agreement) and other funds provided for in the 2005Trust Agreement and all
other obligations of the 2005Trustee and the Successor Agencyunder the 2005Trust Agreement



with respect to all or such portion of the 2005COPs shall cease and terminate, except only the
obligations of the 2005 Trustee to transfer and exchange the 2005 COPs thereunder and except
the obligations of the Successor Agencyto pay or cause to be paid to the owners of the 2005
COPs not so surrendered and paid all sums due thereon and all expenses and costs of the2005
Trustee; and thereafter Tax Revenues shall not be payable to the2005Trustee;

WHEREAS, the City and the Successor Agencyhave determined that, due to prevailing
financial market conditions , it is in the best interests of the City and the Successor Agency at
this time to provide for the prepayment of the 2005 Reimbursement Agreement and, therefore,
the redemption of the 2005 COPs in full on , 2018 (the “Redemption Date”) at a
redemption price equal to 100% of the principal amount thereof, plus accrued interest to such
date (the “Redemption Price”) ;

WHEREAS, to raise funds necessary to effectuate the prepayment of the 2005
Reimbursement Agreement and, therefore, the redemption of the 2005 COPs and for other
purposes, the Successor Agencyhas issuedits $ Successor Agency to the Ridgecrest
Redevelopment Agency Tax Allocation Refunding Bonds, Series 2018 (the “2018A Bonds”),
pursuant to an Indenture of Trust, dated as of [April] 1, 2018(the “2018 Indenture”), by and
between the Successor Agency andU.S. Bank National A ssociation, as trustee (the “2018
Trustee”);

WHEREAS, the Successor Agencywishesto make a deposit with the Escrow Bank and
to enter into this Escrow Agreement for the purpose of providing the terms and conditions for
the deposit and application of amounts so deposited; and

WHEREAS, the Escrow Bank has full powers to act with respect to the irrevocable
escrow and escrow created herein and to perform th e duties and obligations to be undertaken
pursuant to this Escrow Agreement;

NOW, THEREFORE, in consideration of the above premises and of the mutual promises
and covenants herein contained and for other valuable consideration, the parties hereto do
hereby agree as follows:

Section 1 Appointment of Escrow Bank . The Successor Agencyhereby appoints the
Escrow Bank as escrow agentfor all purposes of this Escrow Agreement and in accordance with
the terms and provisions of this Escrow Agreement, and the Esecow Bank hereby accepts such
appointment.

Section 2 Establishment of Escrow Fund. There is hereby created by the Successor
Agency with, and to be held by, the Escrow Bank, as security for the prepayment of the 2005
Reimbursement Agreement and, therefore, the redemption of the 2005 COPs as hereinafter set
forth, an irrevocable escrow to be maintained by the Escrow Bank on behalf of the Successor
Agency and for the benefit of the owners of the 2005 COPs, said escrow to be designated the
“Escrow Fund.” All moneys deposited in the Escrow Fund shall constitute a special fund for the
defeasance andredemption of the 2005 COR in accordance with the provisions of the 2005
Trust Agreement. If at any time the Escrow Bank shall receive actual knowledge that the
moneys in the Escrow Fund will not be sufficient to make any payment required by Section 4




hereof, the Escrow Bank shall notify the Successor Agency of such fact and the Successor
Agency shall immediately cure such deficiency.

Section 3Deposit into Escrow Fund.

(a) Concurrently with delivery of the 2018A Bonds, the Successor Agency shall cause to
be transferred to the Escrow Bank for deposit into the Escrow Fund the amount of $ ,
derived as follows:

% from the proceeds of the 2018A Bonds, and

(i) $ from the reserve fund held by the 2005 Trustee with respect to
the 2005 COPs.

(b) The Escrow Bank shall hold all amounts deposited in the Escrow Fund in cash,
uninvested. The moneys held by the Escrow Bank in the Escrow Fund shall be used solely for
the uses and purposes set forth herein.

(c) The Escrow Bank shall not be liable or responsible for any loss resulting from its full
compliance with the provisions of this Escrow Agreement.

(d) Any money left on deposit in the Escrow Fund after payment in full of the 2005
COPs, and the payment of all amounts due to the Escrow Bank hereunder, shall be paid to the
Successor Agencyfor deposit in the Redevelopment Obligation Retirement Fund established
under the 2018Indenture..

Secion 4. Instructions as to Application of Deposit; Redemption Notice .

(a) The moneys deposited in the Escrow Fund pursuant to Section 3 shall be applied by
the Escrow Bank for the sole purpose of redeeming the outstanding 2005 COR in full on the
Redemption Date at the Redemption Price, all as set forth in Exhibit B attached hereto and by
this reference incorporated herein. Such redemption shall constitute the prepayment of the 2005
Reimbursement Agreement.

(b) The Escrow Bank, in its capacity as2005Trustee, has been previously requested, and
the Escrow Bank, as2005Trustee, previously agreed to give timely notice of the redemption of
the 2005 COR on the Redemption Date in accordance with the applicable provisions of the 2005
Trust Agreement.

Secion 5. Application of 2005Funds. Any amounts remaining on deposit in any fund or
account established under the 2005 Trust Agreement relating to the 2005 COP, including any
investment earnings received after the date of original delivery of the 2018A Bonds, shall be
transferred by the Escrow Bank to the Successor Agencyfor deposit in the Redevelopment
Obligation Retirement Fund established under the 2018Indenture .

Section6. Application of Certain Terms of 2005Trust Agreement. All of the terms of the
2005Trust Agreement relating to the making of payments of principal and interest with respect

























































































































































































































