This Agenda contains a brief general description of each item to be considered. Copies of the Staff reports or
other written documentation relating to each item of business referred to on the Agenda are on file in the Office of
the City Clerk and are available for public inspection. Any person who has a question concerning any of the
agenda items may call the City Manager at (310) 603-0220, ext. 200.
Procedures for Addressing the Council
IN ORDER TO EXPEDITE CITY COUNCIL BUSINESS, WE ASK THAT ALL PERSONS WISHING TO ADDRESS THE
COUNCIL FILL OUT A FORM PROVIDED AT THE PODIUM, AND TO TURN IT IN TO THE CITY CLERK PRIOR TO
THE START OF THE MEETING. FAILURE TO FILL OUR SUCH A FORM WILL PROHIBIT YOU FROM
ADDRESSING THE COUNCIL IN THE ABSENCE OF THE UNANIMOUS CONSENT OF THE COUNCIL.

AGENDA
City Council Regular Meeting
TO BE HELD ON
December 19, 2017
Duly Posted 12/14/17 - MQ
COUNCIL CHAMBERS- 11330 BULLIS RD. LYNWOOD, CA 90262
6:00 PM
1.

CALL TO ORDER

2.

CERTIFICATION OF AGENDA POSTING BY CITY CLERK

3.

ROLL CALL OF COUNCIL MEMBERS
Jose Luis Solache
Edwin E. Hernandez
Maria Santillan-Beas
Salvador Alatorre
Aide Castro

4.

PLEDGE OF ALLEGIANCE

5.

INVOCATION

6.

PRESENTATIONS/PROCLAMATIONS
Sheriff Captain Carter- Update on Law Enforcement Issues
City Council Members Reporting on Meetings Attended (Gov. Code Section 53232.3 (D)).

PUBLIC ORAL COMMUNICATIONS
(Regarding Agenda Items Only)

NON-AGENDA PUBLIC ORAL COMMUNICATIONS
THIS PORTION PROVIDES AN OPPORTUNITY FOR THE PUBLIC TO ADDRESS THE COUNCIL ON ITEMS
WITHIN THE JURISDICTION OF THE COUNCIL AND NOT LISTED ON THE AGENDA. IF AN ITEM IS NOT ON THE
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AGENDA, THERE SHOULD BE NO SUBSTANTIAL DISCUSSION OF THE ISSUE BY THE COUNCIL, BUT COUNCIL
MAY REFER THE MATTER TO STAFF OR SCHEDULE SUBSTANTIVE DISCUSSION FOR A FUTURE MEETING.
(The Ralph M. Brown Act, Government Code Section 54954.2 (a).)

CITY COUNCIL ORAL AND WRITTEN COMMUNICATION
PUBLIC HEARING
7.

Amended Development Agreements 2017-02 MOD, 2017-04 MOD through 2017-12 MOD
and 2017-19 MOD
CONSENT CALENDAR

ALL MATTERS LISTED UNDER THE CONSENT CALENDAR WILL BE ACTED UPON BY ONE MOTION
AFFIRMING THE ACTION RECOMMENDED ON THE AGENDA. THERE WILL BE NO SEPARATE DISCUSSION ON
THESE ITEMS PRIOR TO VOTING UNLESS MEMBERS OF THE COUNCIL OR STAFF REQUEST SPECIFIC
ITEMS TO BE REMOVED FROM THE CONSENT CALENDAR FOR SEPARATE ACTION.

8.

Consideration and adoption of the following Resolutions regarding Street Improvement
Bond Anticipation Notes (“BANs”):
Comments:
The Lynwood Department of Public Works is initiating a Citywide Street Reconstruction Plan (the
“Project”) to continue its mission of improving public infrastructure that protects and enriches the
lives of those who live, work, and visit the City of Lynwood. The project will, among other things,
provide funds for the acquisition, design and construction of certain streets and roads
improvements eligible for Measure R Local Return use (See Exhibit F). (CM/FIN)

Recommendation:
Lynwood City Staff recommends that the City Council hold a public hearing to hear and consider
the financing information presented below and attached, and approve the above referenced
resolutions, attached hereto as Exhibits A and B.

NEW/OLD BUSINESS
9.

Interim Urgency Ordinance Declaring and Imposing a Forty-Five (45) Day Citywide
Moratorium on the Establishment and Operation of Commercial/NonMedicinal/Recreational Marijuana and Cannabis Dispensaries
Comments:
Interim Urgency Ordinance declaring and imposing a forty-five (45) day citywide moratorium on
the establishment and operation of Commercial/Non-Medicinal/Recreational Marijuana and Cannabis
Dispensaries. (CA)

Recommendation:
That the City Council adopt an Interim Urgency Ordinance entitled, "AN INTERIM URGENCY
ORDINANCE OF THE CITY COUNCIL OF THE CITY OF LYNWOOD, CALIFORNIA,
DECLARING AND IMPOSING A CITYWIDE MORATORIUM ON THE ESTABLISHMENT
AND OPERATION OF COMMERCIAL/NON-MEDICINAL/RECREATIONAL MARIJUANA
AND CANNABIS DISPENSARIES."

10.

Approval of Fee Schedule pertaining to recently approved Residential Rental Property
Registration and Administrative Inspection Program
Comments:
On October 2, 2017 the City Council approved Ordinance 1702 which established an apartment
registry requirement for residential projects that have five (5) units or more. The Department of
Community Development has developed an implementation process for a Residential Rental
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Property Registration and Administrative Inspection Program in order to better monitor property
conditions in the city. (CD)

Recommendation:
Approve the recommended Fee Schedule pertaining to the Residential Rental Property
Registration and Administrative Inspection Program.

ADJOURNMENT
THE NEXT REGULAR MEETING WILL BE HELD ON JANUARY 2, 2018 AT 6:00P.M. IN THE
COUNCIL CHAMBERS OF THE CITY HALL ANNEX, 11350 BULLIS ROAD, CITY OF
LYNWOOD, CALIFORNIA.
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Agenda Item # 7.

AGENDA STAFF REPORT

DATE:

December 19, 2017

TO:

Honorable Mayor and Members of the City Council

APPROVED BY: Alma K. Martinez, City Manager
PREPARED BY: Francisco Leal, Special Counsel
SUBJECT:

Amended Development Agreements 2017-02 MOD, 2017-04 MOD through 2017-12 MOD
and 2017-19 MOD

Recommendation:
Staff recommends that the Lynwood City Council do the following:
INTRODUCE Ordinance _______ amending Title 34 of Chapter 4 of the Lynwood Municipal Code, and
INTRODUCE Ordinance _______ approving Amended Development Agreements 2017-02 MOD, 2017-04
MOD through 2017-12 MOD, and 2017-19 MOD, and
ADOPT Resolution 3388 approving the issuance of Regulatory Permits for Cannabis Delivery activities.
FIND that approval of Amended Development Agreements 2017-02 MOD, 2017-04 MOD through 2017-12
MOD, and 2017-19 MOD qualifies as exempt pursuant to CEQA Guidelines, Section 15302(b) – Replacement
of a commercial structure with a new structure of substantially the same size, purpose and capacity; or Section
15332 – In-Fill Development Projects. The In-Fill Development exemption (Class 32) consists of projects
characterized as in-fill development meeting the conditions described in Section 15332 and that it is consistent
with the Lynwood General Plan.

Background:
In 1996, the voters of the State of California approved Proposition 215 (codified In Health and Safety Code
Section 11362.5 and entitled "The Compassionate Use Act of 1996"). The Compassionate Use Act ("CUA")
allows individuals to obtain and use medical marijuana without the threat of criminal prosecution. Under the CUA,
"qualified patients" with a physician's prescription for medical cannabis and "primary caregivers" are exempt from
prosecution under Health and Safety Code Section 11357 (possession of marijuana) and 11358 (cultivation of
marijuana) for specified amounts. On January 1, 2004, the California State Legislature enacted Senate Bill 420
(Medical Marijuana Program Act or "MMPA") to clarify the scope of the CUA. MMPA allows cities and other
governing bodies to adopt and to enforce rules, regulations, and laws consistent with Senate Bill 420.
The California Supreme Court has made clear that neither the CUA nor the MMPA expressly or impliedly preempt
the authority of cities or counties, under their traditional land use and police powers to allow, restrict, limit or entirely
exclude marijuana cultivation or distribution within their jurisdictions. Therefore, cities and counties may adopt local
ordinances that regulate the location, operation or establishment of medical marijuana collectives and to enforce
such ordinances. Pursuant to the City's police power, the adopted regulations should include consideration of the
safety of all residents and businesses, both consumers and non-consumers. The proposed development
agreements are designed to address safety and professional management in the cultivation and manufacturing of
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any proposed medical cannabis business.
On October 9, 2015, the Governor signed three pieces of state legislation, collectively the Medical Marijuana
Regulation and Safety Act (MMRSA): Assembly Bill (AB) 266, AB 243, and Senate Bill (SB) 643. AB 266
establishes a dual licensing structure requiring a state license and a local license or land use permit. The
Department of Consumer Affairs will coordinate the overall regulatory structure establishing minimum health and
safety and testing standards. AB 243 establishes a regulatory and licensing structure for cultivation sites under the
Department of Food and Agriculture. SB 643 establishes criteria for licensing of medical marijuana businesses,
regulates physicians, and recognizes local authority to levy taxes and fees.
In June 2016, the California State Legislature amended MMRSA and re-titled it the "Medical Cannabis
Regulation and Safety Act (MCRSA)”, which provides for the licensure and regulation of medical cannabis and
requires all commercial cannabis activity to be conducted between licensees. Upon the date of implementation of
regulations by the licensing authority, MCRSA prohibits a person from engaging in commercial cannabis activity
without possessing a state license and a local permit, license, or other authorization.
Generally, MCRSA governs the licensing and control of all medical marijuana businesses in the State, including
granting criminal immunity for licensees. Nonetheless, the legislation protects local control in several ways: (1)
requires dual licensing; (2) allows local governments to enforce state law in addition to its own local ordinance
(upon request by the local jurisdiction): and (3) maintains civil and criminal penalties for unlicensed activity.
On November 8, 2016, the State of California voters approved the Control, Regulate, and Tax Adult Use
Marijuana Act (AUMA) (Proposition 64), which immediate legalized personal use of marijuana by persons 21
years of age or older, possession of small amounts of marijuana for personal use (up to an ounce), and the
cultivation of up to six (6) marijuana plants within a single private residence for personal use. The adoption of
AUMA also authorized the issuance of State licenses for commercial nonmedical marijuana business operations
by 2018.
In June 2017 the California State Legislature enacted Senate Bill 94, “Cannabis – Medicinal and Adult Use,”
which conformed MCRSA and AUMA into a single regulatory system and moved many of the laws relating to
cannabis into the Business and Professions Code. It also added certain new provisions, including creating
agricultural cooperatives, a method for collecting taxes, and a process for testing and packaging, and a system for
collecting data on driving under the influence.

Discussion and Analysis:
On December 20, 2016, the City Council adopted an ordinance adding Chapter 4 Article 34 to the Lynwood
Municipal Code, entitled "Medical Cannabis Business and Activity" (“Cannabis Ordinance"). The Cannabis
Ordinance regulates the location and operation of cannabis cultivation and manufacturing-related businesses. The
Cannabis Ordinance provides as follows:
1. Purpose and Intent: Generally, to regulate all commercial cannabis within the City.
2. Legal Authority and Definitions
3. Permit Application and Selection Process, including:
a. Development Agreement requirements;
b. Initial application process;
c. Permittee selection guidelines;
d. Appeal procedure; and
e. Permit revocation and abatement.
4. Security measures, including limited access, storage and transportation plan, surveillance cameras and alarm
systems.
5. Operating requirements, including record keeping, limitations on City's liability, City rights of inspection and
testing, and restrictions on ownership and location changes.
6. Designates distance and other conditions for approval.
There has been interest by permittees in conducting delivery activities. The staff has discussed this with all
interested parties and has prepared an ordinance amending Title 4-34 of the municipal code to add delivery as an
allowed use, and also updating references to state law. This will not require additional buildings, construction, or
space for any of the permittees. They will need to comply with state law as well as the municipal code in
conducting any delivery activities.
Staff has prepared amended Development Agreements between the City and the following:

CULTIVATION, MANUFACTURING, DISTRIBUTION, AND DELIVERY
JB Los Angeles Farmers

City Council Regular Meeting - Page 5 of 510

2851 Lynwood Rd.

Lacturnus Research Assoc.
Pure CA
RD Lynwood South
Norton Avenue Ventures
Cali Med
Cali Premium Produce
Broken Arrow Private Organization

11010/20 Santa Fe Ave.
2990 MLK Blvd.
11510 Alameda Ave.
2830 Norton Ave.
2827 Norton Ave.
11108 Wright Rd.
2820 Martin Luther King Jr. Blvd.

MANUFACTURING, DISTRIBUTION, AND DELIVERY
Natural Plant Extract of California
BECC Holdings LLC
Magnolia Extracts LLC

11116 Wright Rd.
2751 Lynwood Rd.
11118 Wright Rd.

California Environmental Quality Act:
The proposed projects for which Development Agreements have been negotiated are Categorically Exempt from
California Environmental Quality Act (CEQA) requirements under provisions of CEQA Guidelines Section 15302
- Replacement or Reconstruction. This exemption (Class 2) consists of replacement or reconstruction of existing
structures and facilities where the new structure will be located on the same site as the structure replaced and will
have substantially the same purpose and capacity as the structure replaced. More specifically, Section 15302 (b)
applies to the replacement of commercial structures with a new commercial structure of substantially the same
size, purpose, and capacity. In this case, the proposed cannabis activities occur in areas zoned for
manufacturing. The proposed project sites are currently developed with manufacturing uses authorized pursuant to
the zoning code or are vacant. Most of the sites also qualify for the In-Fill exception (Class 32) pursuant to CEQA
Guidelines Section 15332 – In-Fill Development Projects. This exemption applies to projects characterized as infill development meeting the conditions described in Section 15332.

Fiscal Impact:
There are no negative fiscal impacts. Each approved Amended Development Agreement will generate revenues
for the City’s General Fund.

Coordinated With:

ATTACHMENTS:
Description
Amended DA Ordinance
Amended Cannabis Ordinance
Resolution No. 3388
DA 2017-02
DA 2017-04
DA 2017-05
Da 2017-06
DA 2017-07
DA 2017-08
DA 2017-09
DA 2017-10
DA 2017-11
DA 2017-12
DA 2017-19
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CITY OF LYNWOOD
ORDINANCE No. _______
AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
LYNWOOD APPROVING AMENDED DEVELOPMENT AGREEMENTS
FOR
THE
OPERATION
OF
COMMERCIAL
CANNABIS
CULTIVATION, MANUFACTURING, DISTRIBUTION, AND DELIVERY
FACILITIES
WHEREAS, Section 65865 of the State of California Government Code provides
that cities may enter into a development agreement with any person having a legal or
equitable interest in real properties for the development of properties;
WHEREAS, Section 65867.5 of the State of California Government Code
provides that amended development agreements shall be approved by ordinance;
WHEREAS, Chapter 4, Title 34 of the City of Lynwood Municipal Code
provides that development agreements may be entered into as a condition of issuance by
the City of regulatory permits for commercial cannabis cultivation, manufacturing,
distribution, delivery, and testing facilities;
WHEREAS, development agreements with the following entities previously
were approved by the City Council for cultivation, manufacturing, and distribution, in
different combinations:
JB Los Angeles Farmers
Lacturnus Research Assoc.
Pure CA
RD Lynwood South
Cali Med
Broken Arrow Private Organization
Norton Avenue Ventures
Cali Premium Produce
BECC Holdings
Natural Plant Extract of California
Magnolia Extracts LLC

2851 Lynwood Rd.
11010/20 Santa Fe Ave.
2990 MLK Blvd.
11510 Alameda Ave.
2827 Norton Ave.
2820 MLK Blvd.
2830 Norton Ave.
11108 Wright Rd.
2751 Lynwood Rd.
11116 Wright Rd.
11118 Wright Rd.

WHEREAS, each of the entities now seeks a permit to conduct delivery
activities;
WHEREAS, it is the desire of the City Council to approve issuance of regulatory
permits to these entities for delivery activities and to enter into an amended development
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with each entity and the owners of said properties for the establishment and operation of
such facilities; and
WHEREAS, it is the desire of the City Council to approve issuance of regulatory
permits to these entities for commercial cannabis distribution and delivery facilities and
to enter into an amended development agreement with each entity and the owners of said
properties for the establishment and operation of such facilities; and
WHEREAS, the proposed amended development agreements were heard,
reviewed, and discussed by the Lynwood Planning Commission, which adopted a
resolution recommending that the City Council approve this ordinance; and
WHEREAS, the City Council has considered all written and verbal evidence
regarding the proposed development agreements and has made the following findings:
1. FINDING: That the amended development agreements are consistent with the
General Plan objectives, policies, land uses, and implementation programs and
any other applicable specific plans.
a. The proposed distribution and delivery of commercial cannabis are
allowed uses in the Manufacturing (M) zoning district.
b. The proposed projects comply with all commercial development standards
for the Manufacturing (M) zoning district set forth in Chapter 25, Article
10 and Article 30 of the zoning code, including but not limited to
requirements for minimum lot area, maximum lot coverage, buildings
setbacks, buildings height limits, landscaping, resource efficiency,
lighting, parking performance standards, and signage.
c. The General Plan encourages infill and intensification of land uses through
the reuse or redevelopment of vacant or underutilized industrial,
commercial, and residential sites. It also encourages the redevelopment
and reuse of vacant and/or underutilized commercial buildings. The
proposed projects utilize manufacturing zoned properties that are either
vacant or under-utilized.
d. The General Plan encourages development of industrial uses that are
consistent with the scale and character of surrounding land uses. The
proposed project will develop multiple cultivation, manufacturing,
distribution, delivery, and testing facilities that are of the scale and
intensity appropriate for a manufacturing development. The new
development will consist of buildings that are of a size and height similar
to adjacent and nearby industrial buildings.
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e. The proposed projects are consistent with General Plan policies that call
for the recruitment of businesses, industries, and other employers whose
operations are consistent with long-term economic development goals.
The proposed projects bring a new industry to the City that will provide
new jobs to promote economic development and further the City’s jobs to
housing goals. It will also provide a significant source of revenue to the
City that will enable the City to provide services and benefits to the
community that it is not currently able to do because of budget limitations
and insufficient revenues.
2. FINDING: That the proposed development agreements are in conformance with
the public convenience and general welfare of persons residing in the immediate
area and will not be detrimental or injurious to properties or persons in the general
neighborhood or to the general welfare of the residents of the City as a whole.
a. The construction of a steel security fence around the perimeter of all
buildings where commercial cannabis is cultivated, manufactured, stored,
processed, tested, distributed, and handled will provide increased security
for the site and the materials and products stored, tested, cultivated, and
manufactured, and distributed in the facilities.
b. A video surveillance system will be installed to monitor all exterior areas
of the properties, all site and buildings entrances and exits, and all interior
spaces of the buildings, thereby providing additional security for the entire
properties.
c. The facilities will not be open to the general public and no direct sales or
product distribution will be made to the general public.
d. The development agreements include provisions for public outreach and
education programs to promote the public welfare and operational and
security plans to ensure the facility is operated in a safe and legal manner.
3. FINDING:
That the development agreements will promote the orderly
development of property and the preservation of property values.
a. The proposed projects included in the development agreements are for
infill development that will intensify land uses through the redevelopment
of vacant and underutilized commercial sites.
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b. The proposed commercial cannabis cultivation, manufacturing,
distribution, delivery, and testing facilities are located in a manufacturing
zoned district in proximity to other manufacturing type uses.
4. FINDING: All requirements of the California Environmental Quality Act have
been met.
a. If a project is subject to several discretionary approvals, for purposes of
CEQA the “project” refers to the totality of the development project and
not to each separate governmental approval (CEQA Guidelines section
15378). For purposes of the required CEQA discussion and analysis, the
projects under review include the issuance of regulatory permits, and
approval of development agreements.
b. The proposed projects (development agreements) are Categorically
Exempt from California Environmental Quality Act (CEQA) requirements
under provisions of CEQA Guidelines Section 15302 - Replacement or
Reconstruction. This exemption (Class 2) consists of replacement or
reconstruction of existing structures and facilities where the new structure
will be located on the same site as the structure replaced and will have
substantially the same purpose and capacity as the structure replaced.
More specifically, Section 15302 (b) applies to the replacement of
commercial structures with a new commercial structural of substantially
the same size, purpose, and capacity. In this case, the proposed cannabis
activities occur in areas zoned for manufacturing. The proposed project
sites are currently developed with manufacturing uses authorized pursuant
to the zoning code or are vacant. Most of the sites also qualify for the InFill exception (Class 32) pursuant to CEQA Guidelines Section 15332 –
In-Fill Development Projects. This exemption applies to projects
characterized as in-fill development meeting the conditions described in
Section 15332.
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF
LYNWOOD DOES ORDAIN AS FOLLOWS:
Section 1.
That the amended development agreements with JB Los Angeles
Farmers; Lacturnus Research Assoc.; Pure CA; RD Lynwood South; Cali Med; Broken
Arrow Private Organization; Norton Avenue Ventures; Cali Premium Produce; BECC
Holdings; Natural Plant Extract of California; and Magnolia Extracts LLC are hereby
approved and adopted substantially in the form of the agreements attached hereto.
Section 2.
Effective Date: This Ordinance shall take effect thirty (30) days
from and after its passage and adoption by the City Council of the City of Lynwood.
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PASSED, APPROVED, AND ADOPTED, at a regular meeting of the City Council of
the City of Lynwood, California, this ____ day of January 2018.

CITY OF LYNWOOD

Jose Luis Solache, Mayor

ATTEST:

Maria Quiñonez, City Clerk

APPROVED AS TO FORM
AND LEGAL CONTENT:
LEAL & TREJO, A PC

Francisco Leal, Special Counsel

CERTIFICATION
I, Maria Quiñonez, City Clerk of the City of Lynwood, do hereby certify that Ordinance No.
____ was duly adopted at a regular meeting of the City Council of the City of Lynwood, held on
the ___ day of January 2018, and approved by the following vote, to wit:
AYES:
NOES:
ABSENT:
ABSTAIN:

Maria Quiñonez, City Clerk
City of Lynwood
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ORDINANCE NO. _____1688
AN ORDINANCE OF THE LYNWOOD CITY COUNCIL
AMENDING CHAPTER 4, TITLE 34 OF THE LYNWOOD
MUNICIPAL CODE
WHEREAS, Ordinance No. 1688, An Ordinance of the Lynwood City Council Adding Title 34 to
Chapter 4 Licensing and Business Regulations of the Lynwood Municipal Code Relating to the
Licensing and Regulation of Cannabis Cultivation and Manufacturing-Related Businesses in the
City of Lynwood, and Consideration of the Planning Commission’s Recommendation to Amend
the Zoning Code to Allow Cultivation/Manufacturing Commercial Cannabis Activity in the
Manufacturing Zone of the City, was adopted by the Lynwood City Council on December 20,
2016; and
WHEREAS, it is the desire of the City of Lynwood City Council to amend selected provisions of
Chapter 4, Title 34 of the Municipal Code; and
WHEREAS, it is the desire of the City of Lynwood City Council to abide by and be consistent
with State law, as mandated by legislation concerning the use of medical and non-medical, adult
use recreational marijuana, enacted from 1996 to the present.
NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF LYNWOOD DOES
ORDAIN AS FOLLOWS:
TITLE 34
4-34-1: Purpose
A.
The purpose of this article is to regulate all commercial cannabis activity in the City of
Lynwood, as defined in Section 26001 of the California Business and Professions Code, to the
extent authorized by state law and in a manner designed to minimize negative impact on the city,
and to promote the health, safety, morals, and general welfare of residents and businesses within
the city.
B.
This article is further adopted, established, and amended pursuant to the specific authority
granted to the City of Lynwood in Section 7 of Article XI of the California Constitution and
Division 10 of the California Business and Professions Code, commencing with section 26000.
These regulations shall govern all commercial cannabis activity that occurs within the jurisdiction
of the City.

1
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4-34-2: Definitions
Terms not defined herein shall have the same meanings set forth in the Medical and Adult
Use Cannabis Regulation and Safety Act (“MAUCRSA”) and any regulations promulgated
pursuant thereto. In addition, the following terms shall be defined as follows:

A. "Applicant" shall have the same meaning as in Section 26001(c) of the California
Business and Professions Code.
B. "Cannabis" shall have the same meaning as in Section 26001(f) of the California Business
and Professions Code.
C. "City" means the City of Lynwood, California.
D. "City Manager" shall mean the city manager of the city or a duly authorized designee.
E. "Code" means the Lynwood Municipal Code.
F. “Commercial Cannabis” shall include medical as well as adult use cannabis.
G. "Commercial Cannabis Activity" shall have the same meaning as in Section 26001(k) of
the California Business and Professions Code.
H. "Cultivation Site" shall have the same meaning as in Section 26001(m) of the California
Business and Professions Code.
I. “Delivery” shall have the same meaning as in section 26001(p) of the Business and
Professions Code.
H.J.
“Distribution” shall have the same meaning as in section 26001(r) of the Business
and Professions Code.
I.K.
"Enclosed Locked Structure," means a structure that: (1) does not allow for the
visibility of the interior from the outside; (2) is secured with a lock; (3) is completely surrounded
on all sides by a wall; and (4) is roofed. Enclosed locked structures may include accessory
buildings. All enclosed locked structures shall comply with the city building code, city fire code,
and all other applicable laws.
J.L.
"Good Cause" for purposes of refusing or denying an initial license under this
chapter, for revoking a permit, or for refusing or denying a permit renewal or reinstatement,
means:
1.

The applicant has not obtained approval by the city council of a development
agreement setting forth the general terms for the operation of a business under this
Chapter or a Licensee breaches the terms of an applicable development agreement;

2
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2.

The applicant or licensee has violated any of the terms, conditions or provisions of
this chapter, of state law, of any regulations and rules promulgated pursuant to state
law, any applicable local rules and regulations, or any special terms or conditions
placed upon its state license, local license or permit;

3.

The Llicensed Ppremises have been operated in a manner that adversely affects the
public health, safety or welfare or the safety of the immediate neighborhood in which
the establishment is located;

4.

The applicant or licensee has knowingly made false statements, misrepresentations or
material omissions on an application form, renewal form, or any other document
submitted to the city;

5. The applicant or licensee's criminal history does not indicate that the applicant or
licensee is of good moral character; or the applicant or licensee has been convicted of
an offense that is substantially related to the qualifications, functions, or duties of the
business or profession for which the application is made; except that, if the local
licensing authority has issued a local license to the applicant or licensee, the City
shall not consider any criminal history of the applicant or licensee that was disclosed
to or discovered by the local licensing authority prior to the issuance of the local
license and is confirmed by the applicant. For any criminal history that was not
disclosed to or discovered by the local licensing authority prior to the issuance of the
local license, or that arose after the issuance of the local license, the City shall
conduct a thorough review of the nature of the crime, conviction, circumstances, and
evidence of rehabilitation of the applicant or licensee, and shall evaluate the
suitability of the applicant or licensee to be issued a permit based on the evidence
found through the review. In determining which offenses are substantially related to
the qualifications, functions, or duties of the business or profession for which the
application is made, the City shall consider the factors as set forth in Section
26057(b)(5) of the California Business and Professions Code;

6. The applicant or licensee is employing or allowing to volunteer any person whose
criminal history indicates that person is not of good moral character;

7. The applicant or licensee fails to allow inspection of the security recordings, activity
logs, or business records of the Llicensed Ppremises by city officials; or

8. An owner of the applicant or licensee is a licensed physician providing written
documentation to qualified patients for medical cannabis.

9. The applicant or licensee has had a license application denied, or a license revoked
or suspended by the State of California.

3
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K.M.
"Good Moral Character" means having a personal history that demonstrates the
propensity to serve the public in the licensed area in a manner that reflects openness, honesty,
fairness, and respect for the rights of others and for the law. In determining good moral character,
the following standards shall apply:
1.

A judgment of guilt in a criminal prosecution or a judgment in a civil action shall not
be used, in and of itself, as proof of an individual's lack of good moral character.
Such judgment may be used as evidence in the determination, and when so used the
individual shall be notified and shall be permitted to rebut the evidence by showing
that at the current time he or she has the ability to, and is likely to serve the public in
a fair, honest and open manner, that he or she is rehabilitated, or that the substance of
the former offense is not substantially related to the occupation or profession for
which he or she seeks to be licensed.

2.

Notwithstanding Chapter 2 of Division 1.5 of the California Business and
Professions Code, a prior conviction where the sentence, including any term of
probation, incarceration, or supervised release is completed for possession of,
possession for sale, sale, manufacture, transportation, or cultivation of a controlled
substance, is not considered substantially related, and shall not be the sole ground for
denial of a local license, except that any of the following convictions shall be
deemed substantially related and may be the sole grounds for denying a local license
or permit:
a. A felony conviction for hiring, employing, or using a minor in transporting,
carrying, selling, giving away, preparing for sale, or peddling, any controlled
substance; or
b. A felony conviction for selling, offering to sell, furnishing, offering to furnish,
administering, or giving any controlled substance to a minor; or
c. A felony conviction for drug trafficking with enhancements pursuant to Section
11370.4 or 11379.8 of the California Health and Safety Code.
d. Conviction for any controlled substance felony subsequent to issuance of a permit
shall be grounds for revocation of a permit or denial of the renewal of a permit.

K. "Licensed Premises" means the premises, consisting of a single or immediately adjoining
parcel(s) as identified by valid street address and Assessor Parcel Number, specified in an
application for a permit under this chapter, which are owned or in possession of the
applicant or licensee and within which the applicant or licensee is applying for
authorization to cultivate, manufacture, distribute, test, or is applying for multiple
permitted uses within the same premises, in accordance with the provisions of this
chapter, the MCRSA, any development agreement approved by city council, and any rules
adopted pursuant thereto, except that no storefront dispensary, as specified in Section 25200-1 of the Lynwood Municipal Code, shall be permitted within the City.
L. "Licensee" means a person who has been issued a commercial cannabis business permit
issued pursuant to this chapter for one Licensed Premises.

4
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M. "Limited Access Area" means a building, room or other area that is part of the Llicensed
Ppremises where medical or adult use cannabis is grown, cultivated, stored, weighed,
displayed, packaged, or sold to other medical or adult use cannabis businesses, under
control of the licensee, with limited access to only authorized personnel.
N. "Local License" means a business license granted by the City, pursuant to Chapter 4 of
this code.
O, "Manufactured Cannabis Batch" has the same meaning as that term is defined in Section
26001(d)(2) of the California Business and Professions Code.

Q. "Manufacturing Site" shall mean any building, structure, premises, or location that is used
to manufacture cannabis or cannabis related productshas the same meaning as that term is
defined in Section 19300.5(ae) of the California Business and Professions Code.

R.P.

"Medicinal Cannabis" shall have the same meaning as the term “medicinal
cannabis,” as defined in Section 26001(ai) of the California Business and Professions
Code.

S.Q.

"Medical Commercial Cannabis Business" means any person engaged in
commercial cannabis activity.

T.R.

"Medical and Adult Use Cannabis Regulation and Safety Act" or "MAUCRSA"
means Division 10 of the California Business and Professions Code.

U.S.

"Outdoors" means any location within the city that is not within an enclosed
locked structure.

V.T.

"Owner" means, pursuant to Section 26001(al) of the California Business and
Professions Code, an owner of a medical commercial cannabis business, including all
persons having an ownership interest other than a security interest, lien, or encumbrance
on property that will be used by the medicalcommercial cannabis business.
1. If an owner is an entity, "owner" includes within the entity each person participating
in the direction, control, or management of, or having a financial interest in, the
proposed medicalcommercial cannabis business.
2. If an owner is a publicly traded company, "owner" also means the chief executive
officer and any person with an aggregate ownership interest of five percent or more in
such company.

W.U.

"Person" has the same meaning as that term is defined in Section 26001(an) of the
California Business and Professions Code.
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X.V.

"Permit" means authorization to conduct commercial cannabis activity pursuant to
this chapter, State law, and upon the issuance of an occupancy permit and business
license by the City.

Y.W.

"Physician," as used in this chapter, shall mean an individual who possesses a
license in good standing to practice medicine or osteopathy from the sState of California.

Z.X.

"State law(s)" shall mean and include California Health and Safety Code Section
11362.5 (Compassionate Use Act of 1996); California Health and Safety Code Sections
11362.7 to 11362.83 (Medical Marijuana Program Act); the California Attorney
General's Guidelines for the Security and Non-Diversion of Marijuana Grown for
Medical Use issued in August, 2008, as such guidelines may be revised from time to time
by action of the Attorney General; MAUCRSA, and all other applicable laws of the state
of California.

AA.Y.

"State License" has the same meaning as that term is defined in Section 26001(a),
(c), (y), and (ae) of the California Business and Professions Code.

AA.
"State Licensing Authority" shall mean the Bureau of Cannabis Control within the
Department of Consumer Affairs, the Department of Public Health, or any other state
agency responsible for the issuance, renewal, or reinstatement of a local license issued
pursuant to Division 10 of the California Business and Professions Code or any state
agency authorized to take disciplinary action against such local license.
BB.
"Written Documentation" shall have the meaning set forth in Section 11362.7(i) of
the California Health and Safety Code.
CC.
"Youth Center" means any facility that is operated by a public agency or non-profit
entity with the sole purpose of providing educational and/or recreational services to
minors.
4-34-3: Relationship to other laws.
Except as otherwise specifically provided herein, this title incorporates the requirements and
procedures set forth in Division 10 of the California Business and Professions Code, starting with
section 26000, as such division may be amended in the future. In the event of any conflict
between the provisions of this title and the provisions of Division 10 of the Business and
Professions Code or any other applicable state law or the Lynwood Municipal Code, the more
restrictive provision shall govern.Except as otherwise specifically provided herein, this chapter
incorporates the requirements and procedures set forth in Division 10 of the California Business
and Professions Code. In the event of any conflict between the provisions of this chapter and the
provisions of that chapter or any other applicable state or local law, the more restrictive provision
shall control.
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4-34-4: Permitted Use
A. MedicalCommercial cannabis businesses shall only be permitted to operate in the city
following application, investigation, verification, approval and issuance of development
agreement approved by the city council and a business license issued by the City in accordance
with the criteria and procedures set forth in Chapter 4 of this code and in compliance with the
Lynwood Municipal Code. No land use entitlement, permit (including building permit) approval,
site plan, certificate of occupancy, zoning clearance, or other land use authorization for a
medicalcommercial cannabis business shall be granted or permitted unless it complies with the
provisions of this chapter and the applicable building standards and the Lynwood Municipal
Code. If there is a conflict between the requirements of another chapter and this chapter, the
requirements of this Chapter 434 shall prevail.
B. All persons who are engaged in or who are attempting to engage in commercial cannabis
activity in any form shall do so only in strict compliance with the terms, conditions, limitations
and restrictions of the MCRSA, the provisions of this Chapter 4-34, and all other applicable state
and local laws and regulations.
C. The City Manager is authorized to make policies and procedures consistent with the intent
and spirit of this chapter concerning the applications, the application process, the information
required of applicants, the application procedures and the administration and procedures to be
used and followed in the application and hearing process.
4-34-5: Development agreement.
Prior to operating in the city and as a condition of issuance of a Permit, the applicant shall enter
into a development agreement with the city setting forth the terms and conditions under which the
facility will operate that is in addition to the requirements of this chapter, including, but not
limited to, public outreach and education, community service, payment of fees and other charges
as mutually agreed upon, approval of architectural plans (including site plan, floor plan, and
elevation, to conform with manufacturing uses under the Lynwood Municipal Code), and such
other terms and conditions that will protect and promote the public health, safety, and welfare of
all persons in the City.
4-34-6: Permitted zones—Distance and other conditions for approval.
Licensed Premises of any license classification type, as specified in Business and Professions
Code section 26050, and in this chapter, shall be allowed, maintained, or operated in the City. No
more than 5 (five) Licensed Premises of any license classification type, as specified in Business
and Professions Code 19300.7 and in this chapter, shall be allowed, maintained, or operated in the
City at any time. If there is a conflict between the requirements of this chapter and any other
chapter, the requirements of this chapter shall prevail.
A. Manufacturing Site.

7

City Council Regular Meeting - Page 18 of 510

l.

No manufacturing site shall be located within six hundred feet of a school, day-care
center, or youth center, within fifty feet of a residential zone, in conformance with state
law.
2. Subject to the distance and other requirements of this chapter and the Code, a
manufacturing site may only be located on a property within the M Manufacturing zone,
and following the application for and granting of a development agreement by the city
council and a business permit in accordance with this chapter. The proposed use will
comply with the minimum requirements set forth in this chapter for distance separations
between manufacturing sites and other specific land uses.
3. All manufacturing of medicalcommercial cannabis shall occur in an enclosed locked
structure. All manufacturing of cannabis outdoors within the city is prohibited.
4. Manufacturing sites shall not exceed the square footage authorized pursuant to the
controlling development agreement.
5. From a public right-of-way, there should be no exterior evidence of the manufacturinge of
medical commercial cannabis of any type or kindor manufactured cannabis, except for any
signage authorized by this Code.
6. All manufacturing sites shall comply with the city's lighting standards including, without
limitation, fixture type, wattage, illumination levels, shielding, and secure the necessary
approvals and permits as needed.
7. All windows on the Llicensed Ppremises of the manufacturing site shall be appropriately
secured and all medical commercial cannabis securely stored.
8. A manufacturing site, all operations conducted therein, and all equipment used must be in
compliance with all applicable state and local laws, including all building, electrical, and
fire codes.
9. If hazardous materials, flammable gas, flammable liquefied gas, flammable and
combustible liquids, or other flammable material, as those terms are defined in CFC
Section 202, are to be used in the processing of medical commercial cannabis, then the
provisions of CFC Section 407 shall be applicable where hazardous materials subject to
permits under CFC Section 50 (Hazardous Materials) are located on the Llicensed
Ppremises or where required by the fire department official.
10. Storage, use and handling of compressed gases in compressed gas containers, cylinders,
tanks and systems shall comply with CFC Chapter 53. Partially full compressed gas
containers, cylinders or tanks containing residual gases shall be considered as full for the
purposes of the controls required. Compressed gases classified as hazardous materials
shall also comply with CFC Chapter 50 for general requirements and CFC Chapter 53
addressing specific hazards, including CFC Chapter 58 (Flammable Gases), CFC Chapter
60 (Highly Toxic and Toxic Materials), CFC Chapter 63 (Oxidizers, Oxidizing Gases and
Oxidizing Cryogenic Fluids) and CFC Chapter 64 (Pyrophoric Materials). Prevention,
control and mitigation of dangerous conditions related to storage, use, dispensing, mixing
and handling of flammable and combustible liquids shall be in accordance with CFC
Chapters 50 and 57.
11. Manufacturing sites are a Group F-1 (Factory Industrial Moderate-Hazard) Occupancy
under the Fire Code. All new construction is required to be fire sprinkled per the Fire
Code. For manufacturing sites that will be sited in an existing structure, an automatic
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sprinkler system shall be provided throughout all buildings containing a Group F-l
occupancy where one of the following conditions exists:
a. A Group F-1 fire area exceeds twelve thousand square feet.
b. A Group F-1 fire area is located more than three stories above grade plane.
c. The combined area of all Group F-1 fire areas on all floors, including any
mezzanines, exceeds twenty-four thousand square feet.
B.

Cultivation Sites.
1.

2.

3.
4.
5.
6.

7.
8.

9.

No cultivation site shall be located within six hundred feet of a school, day-care center,
park, or youth center, or within fifty feet of a residential zone, in conformance with state
law.
Subject to the distance and other requirements of this chapter and the Code, a cultivation
site may only be located on a property within the M Manufacturing zone, and following
the application for and granting of a development agreement by the city council and a
business permit in accordance with this chapter. The proposed use will comply with the
minimum requirements set forth in this chapter for distance separations between
manufacturing sites and other specific land uses.
All cultivation of medical commercial cannabis shall occur in an enclosed locked
structure. All cultivation of medical cannabis outdoors within the city is prohibited.
Cultivation sites shall not exceed the square footage authorized pursuant to the permit.
From a public right-of-way, there should be no exterior evidence of the cultivation of
medical commercial cannabis except for any signage authorized by this chapter.
All cultivation sites shall comply with the city's lighting standards including, without
limitation, fixture type, wattage, illumination levels, shielding, and secure the necessary
approvals and permits as needed.
All windows on the Llicensed Ppremises of the cultivation sites shall be appropriately
secured and all medical commercial cannabis securely stored.
Areas where medical commercial cannabis is cultivated are wet locations, and the
electrical system in such areas must comply with Title 8 of this code, Article 300.6(D) of
the National Electric Code, city and California building codes, fire codes, electrical codes
and all other applicable laws.
Cultivation sites are a Group F-1 (Factory Industrial Moderate-Hazard) Occupancy under
the Fire Code. All new construction is required to be fire sprinkled per the Fire Code. For
cultivation sites that will be sited in an existing structure, an automatic sprinkler system
shall be provided throughout all buildings containing a Group F-1 occupancy where one of
the following conditions exists:
a. A Group F-1 fire area exceeds twelve thousand square feet.
b. A Group F-1 fire area is located more than three stories above grade plane.
c. The combined area of all Group F-1 fire areas on all floors, including any
mezzanines, exceeds twenty-four thousand square feet.

C.
In addition to a Manufacturing or Cultivation permit, a medical commercial cannabis
business applicant may apply for another use as permitted by MAUCRSA, a development
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agreement approved by city council, and any rules adopted pursuant thereto, soas long as the
requested use does not violate Ordinance No. 1632, Section 25-200-1, and Chapter 25 Appendix
A of the Lynwood Zoning Code and the limitations in this Title 4-34.
D.
Distribution of Cannabis. No Distributor company will carry or move cannabis within the
city without complying with State Law.
E.
Nonconforming Use. Any medical commercial cannabis business, or dispensary of
medical or adult use cannabis, or storefront cannabis retailer established or operating in the city in
violation of this Chapter or the ban established by Ordinance No. 1632, Section 25-200-1, and
Chapter 25 Appendix A of the Lynwood Zoning Code, shall not be considered a lawful or
permitted nonconforming use, and no such medical commercial cannabis business- shall be
eligible for issuance of a medical commercial cannabis business permit. Further, any such
unlawfully established medical commercial cannabis business shall constitute a public nuisance
subject to abatement by the city, pursuant to Title 13 of Chapter 3, Section 3-13.
F.
Distances. All distances specified in this section shall be measured in the following
manner:
1. For schools, day-care centers, parks, or youth centers, the distance shall be measured in a
straight line from the subject property line to the closest property line of the lot on which
the cannabis business is to be located without regard to intervening structures.
2. From residential zones, the distance shall be measured to the nearest point of the parcel or
property in a residential zone to the closest property line of the lot on which the cannabis
business is to be located without regard to intervening structures.
2.
G.
Delivery. If it is permitted under state law, a person may operate a cannabis nonstorefront delivery service if the person obtains a permit from the City for such activity, and if the
person also has a manufacturing permit from the City. The activity must be conducted as a
cannabis delivery-only service, consistent with state law and regulations, and it can only be
conducted from a Licensed Premises in the City of Lynwood. No in-person sales shall be
permitted at any Licensed Premises, and no Licensed Premises shall be open to the public. A
permit to conduct a cannabis delivery service will be subject to reasonable conditions, including
but not limited to the types of vehicles that may be used for deliveries, the qualifications of
drivers, and limits on the amount of cannabis products that an individual may purchase. This
section creates no vested right to engage in any such activity or business. This activity shall not be
considered a dispensary. This is intended as an exceptional measure, notwithstanding any other
provision of the Lynwood Municipal Code, to ensure the City’s residents have safe and reliable
access to cannabis products.
4-34-7: No Transfer or Change in Ownership or Location.

A.

Any owner of a medical commercial cannabis business who obtains a permit under this
chapter may not sell, transfer, pledge, assign, grant an option, or otherwise dispose of his or her
ownership interest in the medical commercial cannabis business covered by any permit issued
under this chapter.
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B.

Persons permitted pursuant to the provisions of this chapter or those making application
for such permits, must demonstrate proof of lawful possession of the location. Evidence of lawful
possession consists of properly executed deeds of trust, leases, or other written documents.

C.

The location shall only be the geographical area that is specifically and accurately
described in executed documents verifying lawful possession. No Licensee is authorized to
relocate to other areas or units within a building structure without first filing a change of location
application and obtaining approval from the city council regardless of any possessory interest or
right to possession to such additional space. No Licensee shall add additional contiguous units or
areas, thereby altering the initially-approved premises, without filing an application to modify the
location on forms prepared by the City Manager, including any applicable processing fee.

C.D.

D. Subletting Not Authorized. No Licensee is authorized to sublet any portion of any
Licensed Premises for any purpose, unless all necessary forms and application to modify the
existing location to accomplish any subletting have been approved by the city council.
4-34-8: Changing, Altering, or Modifying Location

A.
Application Required to Alter or Modify Licensed Premises. After issuance of a permit,
the licensee shall not make any physical change, alteration, or modification of the Licensed
Premises that materially or substantially alters the location, production estimates, or the usage of
the location from the plans originally approved with the development agreement, without the
prior written approval of the city council or its designee. The licensee whose premises are to be
materially or substantially changed is responsible for filing an application for approval on current
forms provided by the Licensed Premises.
B.
What Constitutes a Material Change. Material or substantial changes, alterations, or
modifications requiring approval include, but are not limited to, the following:
1. Any increase or decrease in the total physical size or capacity of the location;
2.

The sealing off, creation of or relocation of a common entryway, doorway, passage or
other such means of public ingress and/or egress, when such common entryway, doorway
or passage alters or changes Llimited Aaccess Aareas, such as the cultivation, harvesting,
manufacturing, or sale of medical commercial cannabis or cannabis-infused product
within the Licensed Premises;

3.

The installation or replacement of electric fixtures or equipment, the lowering of a ceiling,
or electrical modifications made for the purpose of increasing power usage to enhance
cultivation activities.

C.
Application. The city council or its designee may grant approval for the types of changes,
alterations, or modifications described herein upon the filing of an application by the Licensee,
and payment of any applicable fee. The Licensee, must submit all information requested by the
city council or its designee including but not limited to, documents that verify the following:
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1.

The Licensee, will continue to have exclusive possession of the premises, as changed, by
ownership, lease, or rental agreement, and sole control of all production; and

2.

The proposed change conforms to any and all City restrictions related to the time, manner,
and place of regulation of the commercial cannabis activity.

4-34-9: Grounds for denial of permit—Additional conditions imposed
A. The city manager or designee may reject an application upon making any of the following
findings:
1.

The applicant made one or more false or misleading statements or omissions on the
registration application or during the application process;

2.

The applicant's business entity, if applicable, is not properly organized in strict compliance
pursuant to the applicable law, rules and regulations;

3.

The applicant fails to meet the requirements of this chapter or any regulation adopted
pursuant to this chapter;

4.

The applicant's facility or its location is in violation of any building, zoning, health, safety,
or other provision of this code, or of any state or local law which substantially affects the
public health, welfare, safety, or morals, or the facility or its location is not permitted in
the proposed area, or the issuing or continuation of a permit would be contrary to the
public health, welfare, safety, or morals;

5.

The applicant, or any of its officers, directors, owners, managers, or employees is under
twenty-one (21) years of age;

6.

The applicant, or any of its officers, directors, or owners, or any person who is managing
or is otherwise responsible for the activities of the Licensed Premises, or any employee
who participates in the cultivation, processing, manufacturing, distribution, delivery, or
transporting of cannabis or who participates in the daily operations of the commercial
cannabis facility, has been convicted of a violent felony, a felony or misdemeanor
involving fraud, deceit, embezzlement, or moral turpitude, or the illegal use, possession,
transportation, distribution or similar activities related to controlled substances, as defined
in the Federal Controlled Substances Act, with the exception of medical cannabis related
offenses for which the conviction occurred after the passage of the Compassionate Use
Act of 1996;

7.

The applicant, or any of its officers, directors, owners, or managers, is a licensed physician
making patient recommendations for medical cannabis;

8.

The applicant, or any of its officers, directors, owners, or managers has been sanctioned
by the city, the state of California, or any county for unregistered medical cannabis
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activities or has had a registration revoked under this chapter in the previous three (3)
years;
9.

The applicant did not pay to the city the required application and processing fees.

10. The applicant has had a license application denied, or a license revoked or suspended by
the State of California.
11. Good cause exists to reject the application, as defined in this chapter.
12. Applicant's application does not reflect the purpose of this chapter, to promote the health,
safety, morals, and general welfare of residents and businesses within the city.
4-34-10: Security
A.

General Security Requirements

1.

Security cameras shall be installed and maintained in good working condition, and used in
an on-going manner with at least 240 continuous hours of digitally recorded
documentation in a format approved by the City Manager. The cameras shall be in use 24
hours per day, 7 days per week. The areas to be covered by the security cameras include,
but are not limited to, the storage areas, manufacturing or cultivation areas, all doors and
windows, and any other areas as determined by the City Manager.

2.

The lease/business space shall be alarmed with a reliable, commercial alarm system that is
operated and monitored by a security company or alarm business that is operating in full
compliance with Chapter 3-1 of this Code.

3.

Entrance to any storage areas shall be locked at all times, and under the control of
Licensee's staff.

4.

The business entrance(s) and all window areas shall be illuminated during evening hours.
The applicant shall comply with the City's lighting standards regarding fixture type,
wattage, illumination levels, shielding, etc., and secure the necessary approvals and
permits as needed.

5.

All windows on the Licensee's building shall be appropriately secured and all product
securely stored.

6.

Each Licensee shall implement a system to track the cultivation and manufacturing of
cannabis in order to prevent the Licensee from diverting or transporting cannabis to any
location not authorized by State Laws and any local law or regulation.
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7.
B.

All waste and disposal containers shall be locked at all times and stored in a secure area,
and under the control of Licensee's staff.
Security Alarm Systems — Minimum Requirements

1. Each Licensed Premises shall have a Security Alarm System, installed by a licensed alarm
company, on all perimeter entry points and perimeter windows.

2. Each Licensed Premises must ensure that its location is continuously monitored. Licensed
Premises may engage the services of an outside vendor to fulfill this requirement.

3. The Licensed Premises shall maintain up to date and current records and existing contracts
on the premises that describe the location and operation of each security alarm system, a
schematic of security zones, the name of the licensed alarm company, and the name of any
vendor monitoring the premises.

4. Upon request, each Licensed Premises shall make available to the City Manager or any
state or local law enforcement agency, for a purpose authorized by this chapter or any state
or local law enforcement purpose, all information related to security alarm systems,
recordings, monitoring, and alarm activity.

C. Lock Standards — Minimum Requirement. At all points of ingress and egress, the
Licensee shall ensure the use of commercial-grade, nonresidential door locks.
D. Video surveillance requirements:
1.

Prior to exercising the privileges of a permit under this chapter, an applicant must install
fully operational video surveillance and camera recording system. The recording system
must record in digital format and meet the requirements outlined in this Section.

2.

All video surveillance records and recordings must be stored in a secure area that is only
accessible to the management staff of Licensed Premises.

3.

Video surveillance records and recordings must be made available upon request to the
City Manager or any other state or local law enforcement agency for a purpose authorized
by this chapter or for any other state or local law enforcement purpose.

4.

Video surveillance records shall be held in confidence by all employees and
representatives of the City Manager, except that the City Manager may provide such
records and recordings to any other state or local law enforcement agency for

a purpose authorized by this Chapter or for any other state or local law enforcement purpose.
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5.

A sign shall be posted in a conspicuous place near each point of public access which shall
be not less than 12 inches wide and 12 inches long, composed of letters not less than one
inch in height, stating "All Activities Monitored by Video Camera" or "These Premises
Are Being Digitally Recorded" or otherwise advising all persons entering the Licensed
Premises that a video surveillance and camera recording system is in operation at the
MCCC and recording all activity as provided in this Section.

6.

The Licensed Premises should use video surveillance equipment and a camera system that
can be accessed remotely by local law enforcement and the City, as specified in each
development agreement.

E.

Video Surveillance Equipment

1. Video surveillance equipment shall, at a minimum, consist of digital or network video
recorders, cameras capable of meeting the recording requirements described in this rule,
video monitors, digital archiving devices, and a color printer capable of delivering still
photos.

2. All video surveillance systems must be equipped with a failure notification system that
provides prompt notification to the Licensed Premises of any prolonged surveillance
interruption and/or the complete failure of the surveillance system.

3. Licensed Premises are responsible for ensuring that all surveillance equipment is properly
functioning and maintained so that the playback quality is suitable for viewing and the
surveillance equipment is capturing the identity of all individuals and activities in the
monitored areas.

4. All video surveillance equipment shall have sufficient battery backup to support a
minimum of four hours of recording in the event of a power outage.
F.

Placement of Cameras and Required Camera Coverage

1. Camera placement shall be capable of identifying activity occurring within 20 feet of all
points of ingress and egress and shall allow for the clear and certain identification of any
individual and activities on the Licensed Premises.
2.

All entrances and exits to the facility shall be recorded from both indoor and outdoor
vantage points.

3.

The system shall be capable of recording all pre-determined surveillance areas in any
lighting conditions. If the Licensed Premises has a medical commercial cannabis
cultivation area, a rotating schedule of lighted conditions and zero-illumination can occur
as long as ingress and egress points to those areas remain constantly illuminated for
recording purposes.
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4.

Areas where medical commercial cannabis is grown, tested, cured, manufactured, or
stored shall have camera placement in the room facing the primary entry door at a height
which will provide a clear unobstructed view of activity without sight blockage from
lighting hoods, fixtures, or other equipment.

5.

Cameras shall also be placed at each location where weighing, packaging, transport,
preparation, or tagging activities occur.

6.

At least one camera must be dedicated to record the access points to the secured
surveillance recording area.

7.

All outdoor cultivation areas must meet the same video surveillance requirements
applicable to any other indoor Limited Access Areas.

G.

Location and Maintenance of Surveillance Equipment

1. Surveillance recording equipment must be housed in a designated, locked and secured
room or other enclosure with access limited to authorized employees, agents of the City
Manager, state or local law enforcement agencies for a purpose authorized by this chapter
or for any other state or local law enforcement purpose, and service personnel or
contractors.
2. Licensed Premises must keep a current list of all authorized employees and service
Personnel who have access to the surveillance system and/or room on the Licensed
Premises. Licensed Premises must keep a surveillance equipment maintenance activity log
on the Licensed Premises to record all service activity including the identity of the
individual(s) performing the service, the service date and time and the reason for service to
the surveillance system.
3. Off-site monitoring and video recording storage of the Licensed Premises or an
independent third-party is authorized as long as standards exercised at the remote location
meets or exceeds all standards for on-site monitoring.
4. Each Licensed Premises located in a common or shared building must have a separate
surveillance room/area that is dedicated to that specific Licensed Premises. The facility that
does not house the central surveillance room is required to have a review station, printer,
and map of camera placement on the premises. All minimum requirements for equipment
and security standards as set forth in the section apply to the review station.
H.

Video Recording and Retention Requirements

1. All camera views of all recorded areas must be continuously recorded 24 hours a day.
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2. All surveillance recordings must be kept for a minimum of 30 days and be in a format that
can be easily accessed for viewing. Video recordings must be archived in a format that
ensures authentication of the recording as legitimately-captured video and guarantees that
no alteration of the recorded image has taken place.

3. The surveillance system or equipment must have the capabilities to produce a color still
photograph from any camera image, live or recorded, of the Licensed Premises.

4. The date and time must be embedded on all surveillance recordings without significantly
obscuring the picture.

5. Time is to be measured in accordance with the official United States time established by
the National Institute of Standards and Technology and the U.S. Naval Observatory at:
http://www.time.gov/timezone.cgi?Mountain/d/-7/java.

6. After the 30 day30-day surveillance video retention schedule has lapsed, surveillance
video recordings must be erased or destroyed prior to being discarded or disposed of for
any other purpose. Surveillance video recordings may not be destroyed if the Licensed
Premises knows or should have known of a pending criminal, civil, or administrative
investigation or any other proceeding for which the recording may contain relevant
information.
I.
1.

Other Records
All records applicable to the surveillance system and cannabis tracking system shall be
maintained on the Licensed Premises. At a minimum, Licensed Premises shall maintain a
map of the camera locations, direction of coverage, camera numbers, surveillance
equipment maintenance activity log, user authorization list and operating instructions for
the surveillance equipment.

4-34-11: Fees and charges.
A. Prior to operating in the city, the operator of each Licensed Premises shall timely and fully
pay all fees associated with the establishment of that business. The fees shall be as set forth in the
schedule of fees and charges established by resolution of the city council, including, but not
limited to, the following:

1. Application fee for accepting a registration application; due and payable in full at the time
an application is submitted;

2. Processing fee for the cost to the city of processing an application and reviewing,
investigating and scoring each application in accordance with any evaluation
system
to determine eligibility for issuance of a Permit; due and payable in full at the time a
registration application is submitted;
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3. Permit issuance fee for the cost to the city of preparing a development agreement, city
council review and approval of the development agreement and the Permit, and
preparation and issuance of the Permit as authorized by the city council, due and payable
in full at the time the city issues a Permit;

4. Amended registration fee for the cost to the city of reviewing amendments or changes to
the registration form previously filed on behalf of the Licensed Premises; due and payable
in full at the time amendments or changes to any Permit form is submitted to the city;

5. Permit renewal fee for the cost to the city of processing an application to renew a Permit;
due and payable in full at the time application is made to renew a Permit;

6. Any fees for inspection or investigation that are not included within the other fees
associated with registration; due and payable in full upon request of the city; and

7. Any fees set forth in the applicable development agreement.
4-34-12: Limitations on City's liability
A. To the fullest extent permitted by law, the city shall not assume any liability whatsoever,
with respect to approving any permit pursuant to this chapter or the operation of any commercial
cannabis facility approved pursuant to this chapter.
B. As a condition of approval of a permit as provided in this chapter, the applicant or its legal
representative shall:
1.

Execute an agreement indemnifying the city from any claims, damages, injuries, or
liabilities of any kind associated with the registration or operation of the commercial
cannabis facility or the prosecution of the commercial cannabis facility or its owners,
managers, directors, officers, employees, or its qualified patients or primary caregivers
for violation of federal or state laws;

2.

Maintain insurance in the amounts and of the types that are acceptable to the city manager
or designee;

3.

Name the city as an additional insured on all city required insurance policies;

4.

Agree to defend, at its sole expense, any action against the city, its agents, officers, and
employees related to the approval of a regulatory permit; and

5.

Agree to reimburse the city for any court costs and attorney fees that the city may be
required to pay as a result of any legal challenge related to the city's approval of a
regulatory permit. The city may, at its sole discretion, participate at its own expense in the
defense of any such action, but such participation shall not relieve the operator of its
obligation hereunder
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4-34-13. Inspections
A. The City Manager, law enforcement, or their designees shall have the right to enter all
Licensed Premises from time to time unannounced during the facility's hours of operation for the
purpose of making reasonable inspections to observe and enforce compliance with this chapter, to
inspect and copy records required to be maintained under this chapter, or to inspect, view, and
copy recordings made by security cameras, all without requirement for a search warrant,
subpoena, or court order, and subject to appropriate fees as specified in the development
agreement of under the Lynwood Municipal Code.
B. Operation of a Licensed Premises in noncompliance with any conditions of approval or
the provisions of this chapter shall constitute a violation of the code and shall be enforced
pursuant to the provisions of this code.
C. The City Manager or designee may summarily suspend or revoke a Permit, or disqualify
an applicant from the registration process, or elect not to renew a regulatory permit if any of the
following, singularly or in combination, occur:
1.

The City Manager or designee determines that the commercial cannabis facility has failed
to comply with any requirement of this chapter or any condition of approval or a
circumstance or situation has been created that would have permitted the city manager or
designee to deny the regulatory permit under this chapter or elect not to renew or revoke
the permit under this chapter;

2.

The Licensed Premises or applicant has conducted itself or is being conducted in a manner
that creates or results in a public nuisance;

3.

The Licensed Premises ceased operations for more than 90 calendar days, including
during change of ownership proceedings;

4.

Ownership is changed without the new owners applying for and securing a new permit
under this chapter;

5.

The Licensed Premises relocates to a different location or premises; and

6.

The Licensed Premises fails to allow inspection and/or copying of the security recordings,
the activity logs and records required under this chapter, or the premises by authorized city
officials.

D. Abatement
The city shall initiate abatement proceedings as authorized by the Code if necessary to correct any
violation of this chapter, Code, or State Laws.
E. Violation deemed misdemeanor—penalty.
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Any person violating any of the provisions of this chapter or any applicable rule in this chapter or
Code, shall be guilty of a misdemeanor, and upon conviction thereof shall be punishable by the
maximum penalties provided for in Section 19 of the Penal Code section 19.
4-34-14: Testing
A. Testing Rules and Regulations. The city manager is authorized to formulate, adopt, and
amend from time to time, rules and regulations regarding the safety and potency of medical
commercial cannabis distributed, dispensed, cultivated or manufactured at any Licensed Premises
operating within the City. The purpose of such rules and regulations is to verify that any cannabis
in any Licensed Premises is free of disallowed pesticides, fungicides, and microbiological
organisms such as mold, bacteria, and fungus, and to verify the potency of such cannabis.
B. Testing Centers. The City Manager is authorized on behalf of the City to contract with one
or more independent testing laboratories to assist the City Manager in the formulation of the rules
and regulations required under this Section and to perform periodic and random testing of
cannabis at each Licensed Premises operating in the City.
C. Samples on Demand. Each Licensed Premises shall, upon request of the City Manager,
submit a sufficient quantity of cannabis to a recognized testing facility retained by the City
Manager to perform laboratory or chemical analysis of the subject cannabis. The testing facility
shall maintain the testing results as part of its records. The City Manager will notify the Licensee
of the results of the analysis.
4-34-15: Appeals
Any decision regarding or pertaining to the permit process set forth in this chapter, or any action
taken by the city manager or designee pursuant hereto, may be appealed to the city council. Such
appeal shall be taken by filing with the city clerk, within ten (10) days after notice of the action or
decision complained of has been issued, a written statement setting forth the grounds for the
appeal. The city clerk shall transmit the written statement to the city council and at its next regular
meeting the council shall set a time and place for a hearing on the appeal. Notice of the time and
place of such hearing shall be mailed to the appellant. The decision of the city council on such
appeal shall be final and binding on all parties concerned.
4-34-16: Statewide Regulation.
This chapter, and the provisions herein, shall be read consistently with any statewide regulation of
medical and/or adult use cannabis/marijuana that is promulgated by the legislature or by voter
approval in the future. In the event that any state law is passed pursuant to the decriminalization
or legalization, for recreational use, of cannabis, this ordinance shall govern the conduct of those
businesses allowed to cultivate, manufacture, test, or distribute cannabis under such law.
This chapter, and the provisions herein, shall be read consistent with any statewide regulation of
medical cannabis/marijuana that is promulgated by the legislature or by voter approval in the
future. In the event that any State Law is passed pursuant to the decriminalization or legalization,
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for recreational use, of marijuana, this ordinance shall govern the conduct of those business
allowed to distribute cannabis under such provision.4-34-17: Interpretation.
The provisions of this chapter shall be read consistent with all the provisions of Federal and State
laws, this chapter, as well as this Code. At no time shall a commercial cannabis business in
compliance with state law and this code be deemed to be an unlawful business.
4-34-18: Severability.
Should any provision of this chapter, or its application to any person or circumstance, be
determined by a court of competent jurisdiction to be unlawful, unenforceable or otherwise void,
that determination shall have no effect on 'my other provision of this chapter or the application of
this chapter to any other person or circumstance and, to that end, the provisions hereof are
severable.
4-34-19: Effective Date.
This Ordinance shall take effect thirty days after the date of its adoption.
4-34-20: City Clerk Certification.
The City Clerk shall certify as to the adoption of this City Ordinance and cause it to be published
or posted according to law.
First read at a regular meeting of the City Council held on the 12th day of December 2017; adopted
and ordered published at a regular meeting of said City Council on the 19th day of December 2017.
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PASSED, APPROVED, AND ADOPTED at a regular meeting of the City
Council of the City of Lynwood, California, this 19th day of December 2017.
CITY OF LYNWOOD

Maria T. Santillan-BeasJose Luis Solache,
Mayor
ATTEST:

Maria Quiñonez, City Clerk
APPROVED AS TO FORM
AND LEGAL CONTENT:
LEAL TREJO, APC

Francisco Leal, Special Counsel
CERTIFICATION
I, Maria Quiñonez, City Clerk of the City of Lynwood, do hereby certify that Ordinance No. ____
was duly adopted at a regular meeting of the City Council of the City of Lynwood, held on the 19th
day of December 2017, and approved by the following vote, to wit:
AYES:
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NOES:
ABSENT:
ABSTAIN:

Maria Quiñonez, City Clerk
City of Lynwood
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CITY OF LYNWOOD
RESOLUTION No. 3388

RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF
LYNWOOD RECOMMENDING THAT THE CITY COUNCIL APPROVE
AMENDED DEVELOPMENT AGREEMENTS FOR THE OPERATION OF
COMMERCIAL CANNABIS CULTIVATION, MANUFACTURING,
DISTRIBUTION, AND DELIVERY FACILITIES
WHEREAS, Section 65865 of the State of California Government Code provides
that cities may enter into a development agreement with any person having a legal or
equitable interest in real properties for the development of properties;
WHEREAS, Section 65867.5 of the State of California Government Code provides
that amended development agreements shall be approved by ordinance;
WHEREAS, Chapter 4, Title 34 of the City of Lynwood Municipal Code provides
that development agreements may be entered into as a condition of issuance by the City of
regulatory permits for commercial cannabis cultivation, manufacturing, distribution,
delivery, and testing facilities;
WHEREAS, development agreements with the following entities previously were
approved by the City Council for cultivation, manufacturing, and distribution, in different
combinations:
JB Los Angeles Farmers
2851 Lynwood Rd.
Lacturnus Research Assoc.
11010/20 Santa Fe Ave.
Pure CA
2990 MLK Blvd.
RD Lynwood South
11510 Alameda Ave.
Cali Med
2827 Norton Ave.
Broken Arrow Private Organization 2820 MLK Blvd.
Norton Avenue Ventures
2830 Norton Ave.
Cali Premium Produce
11108 Wright Rd.
BECC Holdings
2751 Lynwood Rd.
Natural Plant Extract of California 11116 Wright Rd.
Magnolia Extracts LLC
11118 Wright Rd.
WHEREAS, each of the entities now seeks a permit to conduct delivery activities,
and some also seek distribution permits;
WHEREAS, it is the desire of the City Council to approve issuance of regulatory
permits to these entities for distribution and delivery activities and to enter into an amended
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development with each entity and the owners of said properties for the establishment and
operation of such facilities; and
WHEREAS, the Planning Commission of the City of Lynwood has considered
evidence regarding the proposed amended development agreements and has made the
following findings:
1. FINDING: That the amended development agreements are consistent with the
General Plan objectives, policies, land uses, and implementation programs and any
other applicable specific plans.
a. The proposed distribution and delivery of commercial cannabis are allowed
uses in the Manufacturing (M) zoning district.
b. The proposed projects comply with all commercial development standards
for the Manufacturing (M) zoning district set forth in Chapter 25, Article 10
and Article 30 of the zoning code, including but not limited to requirements
for minimum lot area, maximum lot coverage, buildings setbacks, buildings
height limits, landscaping, resource efficiency, lighting, parking
performance standards, and signage.
c. The General Plan encourages infill and intensification of land uses through
the reuse or redevelopment of vacant or underutilized industrial,
commercial, and residential sites. It also encourages the redevelopment and
reuse of vacant and/or underutilized commercial buildings. The proposed
projects utilize manufacturing zoned properties that are either vacant or
under-utilized.
d. The General Plan encourages development of industrial uses that are
consistent with the scale and character of surrounding land uses. The
proposed project will develop multiple cultivation, manufacturing,
distribution, delivery, and testing facilities that are of the scale and intensity
appropriate for a manufacturing development. The new development will
consist of buildings that are of a size and height similar to adjacent and
nearby industrial buildings.
e. The proposed projects are consistent with General Plan policies that call for
the recruitment of businesses, industries, and other employers whose
operations are consistent with long-term economic development goals. The
proposed projects bring a new industry to the City that will provide new
jobs to promote economic development and further the City’s jobs to
housing goals. It will also provide a significant source of revenue to the
City that will enable the City to provide services and benefits to the
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community that it is not currently able to do because of budget limitations
and insufficient revenues.
2. FINDING: That the proposed amended development agreements are in
conformance with the public convenience and general welfare of persons residing
in the immediate area and will not be detrimental or injurious to properties or
persons in the general neighborhood or to the general welfare of the residents of the
city as a whole.
a. The construction of a steel security fence around the perimeter of all
buildings where commercial cannabis is cultivated, manufactured, stored,
processed, and handled will provide increased security for the site and the
materials and products stored, cultivated, and manufactured in the facility.
b. A video surveillance system will be installed to monitor all exterior areas of
the properties, all site and buildings entrances and exits, and all interior
spaces of the buildings, thereby providing additional security for the entire
properties.
c. The facilities will not be open to the general public and no direct sales or
product distribution will be made to the general public.
d. The development agreements include provisions for public outreach and
education programs to promote the public welfare and operational and
security plans to ensure the facility is operated in a safe and legal manner.
3. FINDING: That the amended development agreements will promote the orderly
development of property and the preservation of property values.
a. The proposed projects included in the development agreements are for infill
development that will intensify land uses through the redevelopment of
vacant and underutilized commercial sites.
b. The proposed commercial distribution and delivery facilities are in a
manufacturing zoned district in proximity to other manufacturing type uses.
4. FINDING: All requirements of the California Environmental Quality Act have
been met.
a. If a project is subject to several discretionary approvals, for purposes of
CEQA the “project” refers to the totality of the development project and not
to each separate governmental approval (CEQA Guidelines section 15378).
For purposes of the required CEQA discussion and analysis, the project
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under review includes the issuance of regulatory permits, approval of
development agreements, and tentative map and final map approvals for
subdivision of certain specified property.
b. The proposed projects (development agreements) are Categorically Exempt
from California Environmental Quality Act (CEQA) requirements under
provisions of CEQA Guidelines Section 15302 - Replacement or
Reconstruction. This exemption (Class 2) consists of replacement or
reconstruction of existing structures and facilities where the new structure
will be located on the same site as the structure replaced and will have
substantially the same purpose and capacity as the structure replaced. More
specifically, Section 15302 (b) applies to the replacement of commercial
structures with a new commercial structural of substantially the same size,
purpose, and capacity. In this case, the proposed cannabis activities occur
in areas zoned for manufacturing. The proposed project sites are currently
developed with manufacturing uses authorized pursuant to the zoning code
or are vacant. Most of the sites also qualify for the In-Fill exception (Class
32) pursuant to CEQA Guidelines Section 15332 – In-Fill Development
Projects. This exemption applies to projects characterized as in-fill
development meeting the conditions described in Section 15332.
NOW, THEREFORE, THE PLANNING COMMISSION OF THE CITY OF
LYNWOOD RECOMMENDS THE FOLLOWING:
That the amended development agreements with JB Los Angeles Farmers;
Lacturnus Research Assoc.; Pure CA; RD Lynwood South; Cali Med; Broken Arrow
Private Organization; Norton Avenue Ventures; Cali Premium Produce; BECC Holdings;
Natural Plant Extract of California; and Magnolia Extracts LLC be approved and adopted
by the City Council substantially in the form of the agreements attached hereto.
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PASSED, APPROVED, AND ADOPTED, at a special meeting of the Planning
Commission of the City of Lynwood, California, this 19th day of December 2017.

CITY OF LYNWOOD
PLANNING COMMISSION

Chair
ATTEST:
____________________________
Secretary
APPROVED AS TO FORM
AND LEGAL CONTENT:
LEAL & TREJO, A PC

Francisco Leal, Special Counsel
CERTIFICATION
I, ______________, Secretary of the Planning Commission of the City of Lynwood, do hereby
certify that Resolution No. ____ was duly adopted at a special meeting of the Planning
Commission of the City of Lynwood, held on the 19th day of December 2017 and approved by the
following vote, to wit:
AYES:
NOES:
ABSENT:
ABSTAIN:
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Agenda Item # 8.

AGENDA STAFF REPORT

DATE:

December 19, 2017

TO:

Honorable Mayor and Members of the City Council

APPROVED BY: Alma K. Martinez, City Manager
PREPARED BY: Jose Ometeotl, Assistant City Manager/Finance Director
SUBJECT:

Consideration and adoption of the following Resolutions regarding Street Improvement Bond
Anticipation Notes (“BANs”):

Recommendation:
Lynwood City Staff recommends that the City Council hold a public hearing to hear and consider the financing
information presented below and attached, and approve the above referenced resolutions, attached hereto as
Exhibits A and B.

Background:
The Lynwood Department of Public Works is initiating a Citywide Street Reconstruction Plan (the “Project”) to
continue its mission of improving public infrastructure that protects and enriches the lives of those who live, work,
and visit the City of Lynwood. The project will, among other things, provide funds for the acquisition, design and
construction of certain streets and roads improvements eligible for Measure R Local Return use (See Exhibit F).
In order to accelerate the implementation of the Project, the Lynwood Public Financing Authority, with Council
approval, will finance the Project through the issuance of 2017 Bond Anticipation Notes (the “BANs”) as an interim
financing structure to finance approximately $2.7mm in street improvements in the City of Lynwood. Debt service
on the BANs will be funded through a capitalized interest account until maturity on 12/1/2019. On or before
maturity of the BANs, the City will finance approximately $8mm in additional improvements and pay off the BANs.
The City intends to assist the authority in refunding the BANs and making additional project funds available with a
pledge of Measure R sales tax revenues.
The Lynwood Public Financing Authority (the “Authority”) is a joint powers authority duly organized and existing
under the provisions of Articles 1 through 4 (commencing with Section 6500) of Chapter 5 of Division 7 of Title 1
of the Government Code of the State of California (the “Act”), and is authorized pursuant to Article 4 of the Act to
borrow money to provide financing and refinancing for public capital improvements of the City of Lynwood (the
“City”).

Discussion and Analysis:
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The City’s Staff along with its financing team requested proposals from several firms offering “private placements”
programs. Two out of four firms submitted proposals to purchase the BANs directly. These proposals were
compared and evaluated against prevailing rates available in a “public offering”. It was determined that the BANs
would be privately placed to reduce the costs of issuance and overall interest rate costs associated with a public
offering. Stifel, Nicolaus & Company, Incorporated will be the placement agent and California Bank & Trust, a
division of ZB, N.A. will purchase the BANs.
The proposal allows for the issuance of the BANs in the maximum principal amount not to exceed $2,700,000.
Furthermore, the interest rate on the BANs shall not exceed 2.09% and the costs of issuance shall not exceed $
125,000. The estimate costs of issuance are as follows:

Fiscal Impact:
There is no fiscal impact to the City’s general fund until after the BANs are re-financed. The capitalized interest on
the BANs will cover the semi-annual payments on the BANs until maturity on December 1, 2019. The Authority
and the City will covenant to use best efforts to refund the BANs prior to the maturity date of December 1, 2019.
.

Coordinated With:
Wolf & Company Inc.
241 S. Figueroa Street, Suite 100
Los Angeles,CA 90012
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ATTACHMENTS:
Description
Exhibit A- City Council Resolution
Exhibit C-Indenture of Trust
Exhibit D-Note Purchase Agreement
Exhibit E-Preliminary Cashflows
Exhibit F- Project Areas or Improvements
Exhibit B - Public Financing Authority Resolution
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RESOLUTION NO. ___________
A RESOLUTION OF THE CITY COUNCIL OF THE CITY
OF LYNWOOD APPROVING THE FINANCING OF
CERTAIN STREETS AND ROADS IMPROVEMENTS AND
AUTHORIZING OFFICIAL ACTIONS IN CONNECTION
THEREWITH
WHEREAS, the Lynwood Public Financing Authority (the “Authority”) is a joint powers
authority duly organized and existing under the provisions of Articles 1 through 4 (commencing
with Section 6500) of Chapter 5 of Division 7 of Title 1 of the Government Code of the State of
California (the “Act”), and is authorized pursuant to Article 4 of the Act to borrow money to
provide financing and refinancing for public capital improvements of the City of Lynwood (the
“City”); and
WHEREAS, the City desires to finance certain streets and roads improvements (the
“Improvements”) eligible for Measure R Local Return use; and
WHEREAS, to provide financing for the acquisition and construction of the
Improvements (including the payment of capitalized interest, to the extent necessary), the City has
asked the Authority to issue bond anticipation notes (the “Notes”) under the provisions of Article
4 (commencing with Section 6584) of Chapter 5 of Division 7 of Title 1 of the Government Code
of the State of California (the “Law”); and
WHEREAS, as required by Section 6586.5 of the Law, the City has caused publication of
a notice of a public hearing on the financing of the Improvements once at least five days prior to
the hearing in a newspaper of general circulation in the City; and
WHEREAS, this Council held a public hearing at which all interested persons were
provided the opportunity to speak on the subject of financing the Improvements; and
WHEREAS, ZB, N.A. (the “Bank”) has issued a commitment letter (the “Commitment
Letter”) offering to purchase the Notes.
NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Lynwood as
follows:
Section 1.
Findings and Determinations. Pursuant to the Law, and based on the
information provided to the City Council by City staff and consultants, all as set forth in the
proceedings and documents providing for the issuance and delivery of the Notes, the City Council
hereby finds and determines that the issuance of the Notes to finance the Improvements and the
transactions related thereto will result in significant public benefits within the contemplation of
Section 6586 of the Law, namely, demonstrable savings in note preparation, note underwriting and
note issuance costs, and employment benefits from undertaking the project in a timely fashion.

4845-1913-8648.1
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Section 2.
Approval of Indenture. The City Council hereby approves the Indenture of
Trust in substantially the form on file with the City Clerk, together with such additions thereto and
changes therein deemed advisable by the Mayor, Mayor Pro Tem, City Manager or Finance
Director, or their respective designated representatives (each, an “Authorized Officer”), upon
consultation with the City Attorney and Nixon Peabody LLP (“Special Counsel”), whose
execution thereof shall be conclusive evidence of the approval of any such additions and changes.
Section 3.
Approval of Private Placement. The City hereby approves the sale of the
Notes by the Authority to the Bank, by a private placement pursuant to and in accordance with the
Commitment Letter.
Section 4.
Official Actions. The Authorized Officers, the City Clerk and any and all
other officers of the City are hereby authorized and directed, for and in the name and on behalf of
the City, to do any and all things and take any and all actions which they, or any of them, may
deem necessary or advisable in order to consummate the transactions as described herein in
connection with the issuance of the Notes.
Section 5.
Effective Date. This Resolution shall take effect immediately upon
adoption and the City Clerk shall certify to its adoption.
PASSED, APPROVED, and ADOPTED at a Regular meeting of the City Council of the
City of Lynwood, California this 19th day of December, 2017.
AYES:
NOES:
ABSENT:
ABSTAIN:

Council Members Council Members Council Members Council Members -

___________________________________
Mayor
Attest:

________________________________
City Clerk

2
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INDENTURE OF TRUST
by and between the

LYNWOOD PUBLIC FINANCING AUTHORITY
and
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as Trustee

Dated as of December 1, 2017

Relating to the
$_______
Lynwood Public Financing Authority
2017 Bond Anticipation Notes
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INDENTURE OF TRUST
THIS INDENTURE OF TRUST, is dated as of December 1, 2017, by and between the
LYNWOOD PUBLIC FINANCING AUTHORITY, a joint exercise of powers authority
organized and existing under the constitution and laws of the State of California (the “Authority”),
and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking
association organized and existing under the laws of the United States of America, with a corporate
trust office in Los Angeles, California, and being qualified to accept and administer the trusts
hereby created (the “Trustee”);
WITNESSETH:
WHEREAS, the Authority is a joint powers authority duly organized and existing under
and pursuant to that certain Joint Exercise of Powers Agreement, dated as of December 1, 1992,
by and between the City of Lynwood (the “City”) and the Lynwood Redevelopment Agency (the
“Agency” and, with the City, the “Members”), and under the provisions of Articles 1 through 4
(commencing with section 6500) of Chapter 5 of Division 7 of Title 1 of the California
Government Code (the “Act”), and is authorized pursuant to Article 4 of the Act to borrow money
for the purpose of financing the acquisition of bonds, notes and other obligations of, or for the
purpose of making loans to, public entities, including the Members, and to provide financing for
public capital improvements of public entities, including the Members;
WHEREAS, the City desires to finance certain streets and roads improvements eligible for
Measure R Local Return use;
WHEREAS, to that end, the Authority has determined to issue its bond anticipation notes
to be designated as the Lynwood Public Financing Authority 2017 Bond Anticipation Notes in the
principal amount of $________ (the “Notes”);
WHEREAS, in order to provide for the authentication and delivery of the Notes from time
to time, to establish and declare the terms and conditions upon which the Notes are to be issued
and secured and to secure the payment of the principal thereof and premium (if any) and of the
interest thereon, the Authority Commission has authorized the execution of this Indenture;
WHEREAS, all acts and proceedings required by law necessary to make the Notes, when
executed by the Authority, authenticated and delivered by the Trustee and duly issued, the valid,
binding and legal special obligations of the Authority, and to constitute this Indenture a valid and
binding agreement for the uses and purposes herein set forth, in accordance with its terms, have
been done and taken; and the execution and delivery of this Indenture have been in all respects
duly authorized.
NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the principal of and premium (if any) and interest on all Notes at any time issued and
Outstanding under this Indenture, according to their tenor, and to secure the performance and
observance of all the covenants and conditions therein and herein set forth, and to declare the terms
and conditions upon and subject to which the Notes are to be issued and received, and in
consideration of the premises and of the mutual covenants herein contained and of the purchase
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and acceptance of the Notes by the owners thereof, and for other valuable consideration the receipt
and sufficiency of which is hereby acknowledged, the Authority does hereby covenant and agree
with the Trustee, for the benefit of the respective owners from time to time of the Notes, as follows:
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ARTICLE I
DEFINITIONS; RULES OF CONSTRUCTION; EQUAL SECURITY
Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in this
Section 1.01 shall for all purposes of this Indenture and of any Supplemental Indenture and of any
certificate, opinion, request or other documents herein mentioned, have the meanings herein
specified, to be equally applicable to both the singular and plural forms of any of the terms herein
defined.
“Act” means Articles 1 through 4 (commencing with section 6500) of Chapter 5 of
Division 7 of Title 1 of the California Government Code.
“Acquisition,” “Acquire” or “Acquired” means, with respect to the Project, the acquisition
of an ownership interest in the Project, or the financing, construction or ownership of the Project.
“Acquisition Costs” with respect to the Project mean the contract price paid or to be paid
to the contractors therefor upon acquisition, construction, refinancing, improvement, repair,
modification or delivery of any portion of the Project and related equipment, in accordance with
the purchase order or contract therefor. Acquisition Costs include the costs of site preparation
necessary for the installation of any improvements to the Project, including engineering costs.
Acquisition Costs also include costs incurred by the City, the Authority and the contractors in
connection with the acquisition, delivery and installation of the Project.
“Approved Institutional Buyer” means an institution or Person which meets at least one of
the following criteria:
1.
Any of the following entities, acting for its own account or the accounts of other
Approved Institutional Buyers, that in the aggregate owns and invests on a discretionary
basis at least $100 million in securities of issuers that are not affiliated with the entity:
(A)
Any insurance company as defined in Section 2(13) of the Securities
Act of 1933, as amended;
NOTE: A purchase by an insurance company for one or more of its separate
accounts, as defined by Section 2(a)(37) of the Investment Company Act of 1940 (the
“Investment Company Act”), which are neither registered under Section 8 of the
Investment Company Act nor required to be so registered, shall be deemed to be a purchase
for the account of such insurance company.
(B)
Any investment company registered under the Investment Company
Act or any business development company as defined in Section 2(a)(48) of that
Act;
(C)
Any Small Business Company licensed by the U.S. Small Business
Administration under Section 301(c) or (d) of the Small Business Investment Act
of 1958;
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(D)
Any plan established and maintained by a state, its political
subdivisions, or any agency or instrumentality of a state or its political subdivisions,
for the benefit of its employees;
(E)
Any employee benefit plan within the meaning of Title I of the
Employee Retirement Income Security Act of 1974;
(F)
Any trust fund whose trustee is a bank or trust company and whose
participants are exclusively plans of the types identified in paragraph (1)(D) or (E)
of this section, except trust funds that include as participants individual retirement
accounts or H.R. 10 plans;
(G)
Any business development company as defined in Section
202(a)(22) of the Investment Advisers Act of 1940; or
(H)
Any bank as defined in section 3(a)(2) of the Securities Act of 1933,
as amended (the “Securities Act”) or a savings and loan association or other
institution as defined in Section 3(a)(5) of the Securities Act whether acting in its
individual or fiduciary capacity.
2.
Any dealer registered pursuant to Section 15 of the Securities Exchange Act of
1934, as amended, acting for its own account or the accounts of other Approved Institutional
Buyers, that in the aggregate owns and invests on a discretionary basis at least $10 million of
securities of issuers that are not affiliated with the dealer, provided, that securities constituting the
whole or a part of an unsold allotment to or subscription by a dealer as a participant in a public
offering shall not be deemed to be owned by such dealer.
3.
Any dealer registered pursuant to Section 15 of the Securities Exchange Act of
1934, as amended, acting in a riskless principal transaction on behalf of an Approved Institutional
Buyer.
NOTE: A registered dealer may act as agent, on a non-discretionary basis, in a transaction
with an Approved Institutional Buyer without itself having to be an Approved Institutional Buyer.
4.
Any investment company registered under the Investment Company Act, acting for
its own account or for the accounts of other Approved Institutional Buyers, that is part of a family
of investment companies which own in the aggregate at least $100 million in securities of issuers,
other than issuers that are affiliated with the investment company or are part of such family of
investment companies. “Family of investment companies” means any two or more investment
companies registered under the Investment Company Act, except for a unit investment trust whose
assets consist solely of shares of one or more registered investment companies, that have the same
investment adviser (or, in the case of unit investment trusts, the same depositor), provided, that,
for purposes of this section:
(A)
Each series of a series company (as defined in Rule 18f-2 under the
Investment Company Act [17 CFR 270.18f-2]) shall be deemed to be a separate
investment company; and
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(B)
Investment companies shall be deemed to have the same adviser (or
depositor) if their advisers (or depositors) are majority-owned subsidiaries of the
same parent, or if one investment company’s adviser (or depositor) is a majorityowned subsidiary of the other investment company’s adviser (or depositor).
5.
Any entity, all of the equity owners of which are Approved Institutional Buyers,
acting for its own account or the accounts of other Approved Institutional Buyers.
6.
Any bank as defined in Section 3(a)(2) of the Securities Act of 1933, as amended,
any savings and loan association or other institution as referenced in Section 3(a)(5)(A) of the
Securities Act of 1933, as amended, or any foreign bank or savings and loan association or
equivalent institution, acting for its own account or the accounts of other Approved Institutional
Buyers, that in the aggregate owns and invests on a discretionary basis at least $100 million in
securities of issuers that are not affiliated with it and that has an audited net worth of at least $25
million as demonstrated in its latest annual financial statements, as of a date not more than 16
months preceding the date of sale under Rule 144A of the Securities Act of 1933 in the case of a
U.S. bank of savings and loan association, and not more than 18 months preceding such date of
sale for a foreign bank or savings and loan association or equivalent institution.
7.

Any insurance company as defined in Section 2(13) of the Exchange Act;

8.
Any investment company registered under the Investment Company act of 1940, as
amended (the “Investment Company Act”), or a business development company as defined in
Section 2(a)(48) of the Investment Company Act;
9.
Any Small Business Investment Company licensed by the small Business
Administration under Section 301(c) or Section 301(d) of the Small Business Investment Act of
1958, as amended;
10.
Any plan established and maintained by a state, its political subdivisions, or any
agency or instrumentality of a state or its political subdivision for the benefit or its employees, if
investment decisions are made by a plan fiduciary which is a bank, savings and loan association,
insurance company, or registered investment advisor and the plan establishes fiduciary principles
the same as or similar to those contained in Sections 404-407 of Title I of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”);
11.
Any employee benefit plan within the meaning of ERISA if investment decisions
are made by a, plan fiduciary, as defined in Section 3(21) of ERISA, which is either a bank, savings
and loan association, insurance company, or registered investment advisor, or if the employee
benefit plan has total assets in excess of $5,000,000, or, if a self-directed plan, with investment
decisions made solely by persons that are accredited investors;
12.
Any natural person whose individual net worth, or joint net worth with that person’s
spouse, at the time of his purchase exceeds $2,000,000;
13.
The trustee of a trust whose securities are registered pursuant to an effect
registration statement under the Securities Act.
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14.

Any investment adviser registered under the Investment Advisers Act.

15.
Any trust, with total assets in excess of $5,000,000, not formed for the specific
purpose of acquiring the securities offered, whose purchase is directed by a sophisticated person.
For purposes of this defined term, a sophisticated person shall mean a purchaser who has such
knowledge and experience in financial and business matters that such purchaser is capable of
evaluating the merits and risks of the prospective investment; provided that such investor signs an
investor letter in substantially the form set forth in Exhibit B hereto.
In determining the aggregate amount of securities owned and invested on a discretionary
basis by an entity, the following instruments and interests shall be excluded: bank deposit notes
and certificates of deposit; loan participations; repurchase agreements; securities owned but
subject to a repurchase agreement; and currency, interest rate and commodity swaps.
The aggregate value of securities owned and invested on a discretionary basis by an entity
shall be the cost of such securities, except where the entity reports its securities holdings in its
financial statements on the basis of their market value, and no current information with respect to
the cost of those securities has been published. In the latter event, the securities may be valued at
market for purposes of this section.
In determining the aggregate amount of securities owned by an entity and invested on a
discretionary basis, securities owned by subsidiaries of the entity that are consolidated with the
entity in its financial statements prepared in accordance with generally accepted accounting
principles may be included if the investments of such subsidiaries are managed under the direction
of the entity, except that, unless the entity is a reporting company under Section 13 or 15(d) of the
Securities Exchange Act of 1934, as amended, securities owned by such subsidiaries may not be
included if the entity itself is a majority-owned subsidiary that would be included in the
consolidated financial statements of another enterprise.
For purposes of this section, “riskless principal transaction” means a transaction in which
a dealer buys a security from any person and makes a simultaneous offsetting sale of such security
to an Approved Institutional Buyer, including another dealer acting as riskless principal for an
Approved Institutional Buyer.
“Authority” means the Lynwood Public Financing Authority, a joint exercise of powers
authority organized and existing under the constitution and laws of the State, and any successor
thereto.
“Authorized Representative” means, with respect to the Authority, the President, VicePresident, Treasurer, Chief Administrative Officer, Finance Director or any other person
designated as an Authorized Representative of the Authority by a Certificate of the Authority
signed by the Chief Administrative Officer of the Authority and filed with the Trustee.
“Bond Law” means section 6546 of the Act, as in effect on the Closing Date or as thereafter
amended in accordance with its terms.
“Bonds” means the obligations to be issued by the Authority to refund the Notes.
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“Business Day” means a day of the year on which banks in Los Angeles, California or Salt
Lake City, Utah, are not required or authorized to remain closed and on which The New York
Stock Exchange is not closed.
“Certificate,” “Statement,” “Request,” “Requisition” and “Order” of the Authority mean,
respectively, a written certificate, statement, request, requisition or order signed in the name of the
Authority by an Authorized Representative of the Authority. Any such instrument and supporting
opinions or representations, if any, may, but need not, be combined in a single instrument with any
other instrument, opinion or representation, and the two or more so combined shall be read and
construed as a single instrument.
“Certificate of Completion” means a certificate of an Authorized Representative of the
Authority certifying that all equipment and other property constituting the Project has been
acquired, constructed, installed and accepted by the Authority, and that all Acquisition Costs for
the Project have been paid.
“City” means the City of Lynwood, a general law city and municipal corporation organized
and existing under the constitution and laws of the State, and any successor thereto.
“City Council” means the City Council of the City.
“Closing Date” means the date upon which there is an exchange of the Notes for the
proceeds representing the purchase of the Notes by the original purchasers thereof.
“Code” means the Internal Revenue Code of 1986 as in effect on the Closing Date, or as it
may be amended to apply to obligations issued on the Closing Date, together with applicable
temporary and final regulations promulgated under the Code.
“Commission” means the Commission of the Authority.
“Costs of Issuance” means all expenses directly or indirectly payable by the Authority and
related to the authorization, issuance, sale and delivery of Notes, including but not limited to
advertising and printing costs, costs of preparation and reproduction of documents, filing and
recording fees, initial fees and charges of the Trustee, compensation, fees and expenses of the
Authority, the Trustee and its respective counsel, compensation to any financial consultants or
underwriters, legal fees and expenses, rating agency fees, bond insurance fees, fees and charges
for preparation, execution, transportation and safekeeping of Notes, and any other cost, charge or
fee in connection with the original issuance of Notes.
“Costs of Issuance Fund” means the fund so designated and established pursuant to Section
3.03.
“Defeasance Obligations” means (a) cash, and (b) Federal Securities. Any security used
for defeasance must provide for the timely payment of principal and interest and cannot be callable
or prepayable prior to maturity or earlier redemption of the rated debt (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).
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“Event of Default” means any of the events of default described in Section 8.01.
“Federal Securities” means (a) cash (fully insured by the Federal Deposit Insurance
Corporation), (b) direct obligations (other than an obligation subject to variation in principal
repayment) of the United States of America (“U.S. Treasury Obligations”), (c) obligations fully
and unconditionally guaranteed as to timely payment of principal and interest by the United States
of America, (d) obligations fully and unconditionally guaranteed as to timely payment of principal
and interest by any agency or instrumentality of the United States of America when such
obligations are backed by the full faith and credit of the United States of America, or (e) evidences
of ownership of proportionate interests in future interest and principal payments on obligations
describe above held by a bank or trust company as custodian, under which the owner of the
investment is the real party in interest and has the right to proceed directly and individually against
the obligator and the underlying government obligations are not available to any person claiming
through the custodian or to whom the custodian may be obligated.
“Indenture” means this Indenture of Trust, as originally executed or as it may from time to
time be supplemented, modified or amended by any Supplemental Indenture pursuant to the
provisions hereof.
“Independent Accountant” means any certified public accountant or firm of such
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;

(b)

does not have any substantial interest, direct or indirect, with the Authority; and

(c)
is not connected with the Authority as an officer or employee of the Authority, but
who may be regularly retained to make annual or other audits of the books of or reports to the
Authority.
“Interest Payment Date” means _______ 1 and _______ 1 in each year, beginning
________ 1, 2018, and continuing so long as any Notes remain Outstanding.
“Moody’s” means Moody’s Investors Service, Inc., or any successor thereto.
“Note Payment Fund” means the fund by that name established pursuant to Section 5.02.
“Note Registration Books” means the books maintained by the Trustee pursuant to Section
2.08 for the registration and transfer of ownership of the Notes.
“Notes” means the Authority’s 2017 Bond Anticipation Notes, issued and at any time
Outstanding hereunder.
“Outstanding,” when used as of any particular time with reference to Notes, means all
Notes theretofore executed, issued and delivered by the Authority under this Indenture except:
(a)
Notes theretofore canceled by the Trustee or surrendered to the Trustee for
cancellation;
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(b)

Notes paid or deemed to have been paid within the meaning of Section 11.01; and

(c)
Notes in lieu of or in substitution for which other Notes shall have been executed,
issued and delivered by the Authority pursuant to this Indenture or any Supplemental Indenture.
“Owner” or “Note Owner,” when used with respect to any Note, means the person in whose
name the ownership of such Note shall be registered on the Note Registration Books. Initially, the
Owner is ZB, N.A.
“Permitted Investments” means the following:
(a)

Federal Securities;

(b)

Federal Housing Administration debentures;

(c)
The following listed obligations government-sponsored agencies which are not
backed by the full faith and credit of the United States of America:
(i)
Federal Home Loan Mortgage Corporation (FHLMC) senior debt obligations and
participation certificates (excluded are stripped mortgage securities which are purchased at prices
exceeding their principal amounts),
(ii)
Farm Credit System (formerly Federal Land Banks, Federal Intermediate Credit
Banks and Banks for Cooperatives) consolidated system-wide bonds and notes,
(iii)

Federal Home Loan Banks (FHL Banks) consolidated debt obligations, and

(iv)
Federal National Mortgage Association (FNMA) senior debt obligations and
mortgage-backed securities (excluded are stripped mortgage securities which are purchased at
prices exceeding their principal amounts);
(d)
Unsecured certificates of deposit, time deposits, and bankers’ acceptances (having
maturities of not more than 365 days) of any bank the short-term obligations of which are rated
“A-1+” or better by S&P and “Prime-1” by Moody’s, which may include the Trustee and its
affiliates.
(e)
Deposits the aggregate amount of which are fully insured by the Federal Deposit
Insurance Corporation, in banks which have capital and surplus of at least $15 million.
(f)
Commercial paper (having original maturities of not more than 270 days) rated
“A-1+” by S&P and “Prime-1” by Moody’s.
(g)
Money market funds rated “AAm” by S&P, or better and if rated by Moody’s rated
“Aa2” or better, including funds for which the Trustee, its parent holding company, if any, or any
affiliates or subsidiaries of the Trustee provide investment advisory or other management services.
(h)

“State Obligations,” which means:
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(i)
Direct general obligations of any state of the United States of America or any
subdivision of agency thereof to which is pledged the full faith and credit of a state the unsecured
general obligation debt of which is rated at least “A3” by Moody’s and at least “A-” by S&P, or
any obligation fully and unconditionally guaranteed by any state, subdivision or agency whose
unsecured general obligation debt is so rated,
(ii)
Direct general short-term obligations of any state agency or subdivision or agency
thereof described in (i) above and rated “A-1+” by S&P and “MIG-1” by Moody’s, and
(iii) Special Revenue Notes (as defined in the United States Bankruptcy Code) of any
state or state agency described in (ii) above and rated “AA-” or better by S&P and “Aa3” or better
by Moody’s;
(i)
Pre-refunded municipal obligations rated “AAA” by S&P and “Aaa” by Moody’s
meeting the following requirements:
(i)
the municipal obligations are (A) not subject to redemption prior to maturity or (B)
the trustee for the municipal obligations has been given irrevocable instructions concerning their
call and redemption and the issuer of the municipal obligations has covenanted not to redeem such
municipal obligations other than as set forth in such instructions,
(ii)
the municipal obligations are secured by cash or U.S. Treasury Obligations which
may be applied only to payment of the principal of, interest and premium on such municipal
obligations,
(iii) the principal of and interest on the U.S. Treasury Obligations (plus any cash in the
escrow) has been verified by the report of independent certified public accountants to be sufficient
to pay in full all principal of, interest, and premium, if any, due and to become due on the municipal
obligations (“Verification Report”),
(iv)
the cash or U.S. Treasury Obligations serving as security for the municipal
obligations are held by an escrow agent or trustee in trust for owners of the municipal obligations
(v)
no substitution of a U.S. Treasury Obligation shall be permitted except with another
U.S. Treasury Obligation and upon delivery of a new Verification Report, and
(vi)
the cash or U.S. Treasury Obligations are not available to satisfy any other claims,
including those by or against the trustee or escrow agent.
(j)

Repurchase agreements with

(i)
any domestic bank, or domestic branch of a foreign bank, the long term debt of
which is rated at least “A-” by S&P and “A3” by Moody’s; or
(ii)
any broker-dealer with “retail customers” or a related affiliate thereof which brokerdealer has, or the parent company (which guarantees the provider) of which has, long-term debt
rated at least “A-” by S&P and “A3” by Moody’s, which broker-dealer falls under the jurisdiction
of the Securities Investors Protection Corporation, or
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(iii) any other entity rated at least “A-” by S&P and “A3” Moody’s (each an “Eligible
Provider”), provided that:
(A)
(1) permitted collateral shall include U.S. Treasury Obligations, or senior debt
obligations of GNMA, FNMA or FHLMC (no collateralized mortgage obligations shall be
permitted for these providers), and (2) collateral levels must be at least 102% of the total principal
when the collateral type is U.S. Treasury Obligations, 103% of the total principal when the
collateral type is GNMA’s and 104% of the total principal when the collateral type is FNMA and
FHLMC (“Eligible Collateral”),
(B)
the trustee or a third party acting solely as agent therefor or for the issuer (the
“Custodian”) has possession of the collateral or the collateral has been transferred to the Custodian
in accordance with applicable state and federal laws (other than by means of entries on the
transferor’s books) and such collateral shall be marked to market,
(C)
the collateral shall be marked to market on a daily basis and the provider or
Custodian shall send monthly reports to the Trustee, and the Authority setting forth the type of
collateral, the collateral percentage required for that collateral type, the market value of the
collateral on the valuation date and the name of the Custodian holding the collateral,
(D)
the repurchase agreement shall state and an opinion of counsel shall be rendered at
the time such collateral is delivered that the Custodian has a perfected first priority security interest
in the collateral, any substituted collateral and all proceeds thereof,
(E)
the repurchase agreement shall provide that if during its term the provider’s rating
by either Moody’s or S&P is withdrawn or suspended or falls below “A-” by S&P or “A3” by
Moody’s, as appropriate, the provider must, notify the Authority, and the Trustee within five (5)
days of receipt of such notice. Within ten (10) days of receipt of such notice, the provider shall
either: (1) provide a written guarantee, (2) post Eligible Collateral, or (3) assign the agreement to
an Eligible Provider. If the provider does not perform a remedy within ten (10) business days, the
provider shall, at the direction of the trustee repurchase all collateral and terminate the repurchase
agreement, with no penalty or premium to the issuer or the Trustee.
(k)
Investment agreements: with a domestic or foreign bank or corporation the longterm debt of which, or, in the case of a guaranteed corporation the long-term debt, or, in the case
of a monoline financial guaranty insurance company, claims paying ability, or the guarantor is
rated at least “AA-” by S&P and “Aa3” by Moody’s (each an “Eligible Provider”); provided that:
(i)
interest payments are to be made to the Trustee at times and in amounts as necessary
to pay debt service (or, if the investment agreement is for the construction fund, construction
draws) on the Notes,
(ii)
the invested funds are available for withdrawal without penalty or premium, at any
time upon not more than seven (7) days’ prior notice; the Authority and the Trustee agree to give
or cause to be given notice in accordance with the terms of the investment agreement so as to
receive funds thereunder with no penalty or premium paid,
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(iii) the provider shall send monthly reports to the Trustee, and the Authority setting
forth the balance the Authority or Trustee has invested with the provider and the amounts and dates
of interest accrued and paid by the provider,
(iv)
the investment agreement shall state that is an unconditional and general obligation
of the provider, and is not subordinated to any other obligation of, the provider thereof or, if the
provider is a bank, the agreement or the opinion of counsel shall state that the obligation of the
provider to make payments thereunder ranks pari passu with the obligations of the provider to its
other depositors and its other unsecured and unsubordinated creditors,
(v)
the Authority and the Trustee shall receive an opinion of domestic counsel to the
provider that such investment agreement is legal, valid, binding and enforceable against the
provider in accordance with its terms,
(vi)
the Authority and the Trustee shall receive an opinion of foreign counsel to the
provider (if applicable) that (A) the investment agreement has been duly authorized, executed and
delivered by the provider and constitutes the legal, valid and binding obligation of the provider,
enforceable against the provider in accordance with its terms, (B) the choice of law of the sate set
forth in the investment agreement is valid under that country’s laws and a court in such country
would uphold such choice of law, and (C) any judgment rendered by a court in the United States
would be recognized and enforceable in such country;
(vii)

the investment agreement shall provide that if during its term:

(A)
the provider’s rating by either S&P or Moody’s falls below “AA-” or “Aa3”, the
provider shall, at its option, within ten (10) days of receipt of publication of such downgrade, either
(1) provide a written guarantee, (2) post Eligible Collateral with the Issuer, the Trustee or a third
party acting solely as agent therefor (the “Custodian”) free and clear of any third party liens or
claims, (3) assign the agreement to an Eligible Provider, or (4) repay the principal of and accrued
but unpaid interest on the investment, and
(B)
the provider’s rating by either S&P or Moody’s is withdrawn or suspended or falls
below “A-” or “A3”, the provide must, at the direction of the Authority or the Trustee, within ten
(10) days of receipt of such direction, repay the principal of and accrued but unpaid interest on the
investment, in either case with no penalty or premium to the Authority or Trustee,
(viii) in the event the provider is required to collateralize, permitted collateral shall
include U.S. Treasury Obligations, or senior debt obligations of GNMA, FNMA or FHLMC (no
collateralized mortgage obligations shall be permitted for these providers) and collateral levels
must be 102% of the total principal when the collateral type is U.S. Treasury Obligations, 103%
of the total principal when the collateral type is GNMA’s and 104% of the total principal when the
collateral type is FNMA and FHLMC (“Eligible Collateral”). In addition, the collateral shall be
marked to market on a daily basis and the provider or Custodian shall send monthly reports to the
Trustee and the Authority setting forth the type of collateral, the collateral percentage required for
that collateral type, the market value of the collateral on the valuation date and the name of the
Custodian holding the collateral;
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(ix)
the investment agreement shall state and an opinion of counsel shall be rendered,
in the event collateral is required to be pledged by the provider under the terms of the investment
agreement, at the time such collateral is delivered, that the Custodian has a perfected first priority
security interest in the collateral, any substituted collateral and all proceeds thereof, and
(x)
the investment agreement must provide that if during its term: (A) the provider shall
default in its payment obligations, the provider’s obligations under the investment agreement shall,
at the direction of the Authority or the Trustee, be accelerated and amounts invested and accrued
but unpaid interest thereon shall be repaid to the Authority or Trustee, as appropriate, and (B) the
provider shall become insolvent, not pay its debts as they become due, be declared or petition to
be declared bankrupt, etc. (“event of insolvency”), the provider’s obligations shall automatically
be accelerated and amounts invested and accrued but unpaid interest thereon shall be repaid to the
Authority or Trustee, as appropriate.
(l)
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.
“Project” means the streets and roads improvements eligible for Measure R Local Return
use as identified in a letter approving such projects dated _________, 2017 provided by the Los
Angeles County Metropolitan Transportation Authority.
"Project Fund” means the fund by that name established in Section 3.04 hereof.
“Rating Category” means, with respect to any Permitted Investment, one or more of the
generic categories of rating by Moody’s and/or S&P applicable to such Investment Security,
without regard to any refinement or gradation of such rating category by a plus or minus sign.
“Record Date” means the fifteenth (15th) calendar day of the month immediately preceding
an Interest Payment Date.
“Redemption Price” means, with respect to any Note (or portion thereof) the principal
amount of such Note (or portion) plus the applicable premium, if any, payable upon redemption
thereof pursuant to the provisions of such Note and this Indenture.
“Pledged Revenues” means (i) proceeds of sale of the Notes representing capitalized
interest; (ii) proceeds of sale of the Bonds; and (iii) earning derived from the investment of any of
the foregoing.
“S&P” means S&P Global Ratings, a business unit of Standard & Poor’s Financial
Services LLC, or any successor thereto.
“Special Record Date” means the date established by the Trustee pursuant to Section 2.02
as a record date for the payment of defaulted interest on Notes.
“State” means the State of California.
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“Supplemental Indenture” means any indenture hereafter duly authorized and entered into
between the Authority and the Trustee, amendatory of or supplemental to this Indenture, but only
if and to the extent that such Supplemental Indenture is specifically authorized hereunder.
“Trust Office” means the principal corporate trust office of the Trustee in Los Angeles,
California; provided, however, that the Trustee may from time to time designate other offices for
purposes of payment, transfer, exchange or registration of Notes.
“Trustee” means The Bank of New York Mellon Trust Company, N.A., appointed by the
Authority to act as trustee hereunder pursuant to Section 9.01, and its assigns or any other
corporation or association which may at any time be substituted in its place, as provided in Section
10.01.
Section 1.02. Rules of Construction. All references in this Indenture to “Articles,”
“Sections,” and other subdivisions are to the corresponding Articles, Sections or subdivisions of
this Indenture; and the words “herein,” “hereof,” “hereunder,” and other words of similar import
refer to this Indenture as a whole and not to any particular Article, Section or subdivision hereof.
Section 1.03. Equal Security. In consideration of the acceptance of the Notes by the
Owners thereof, this Indenture shall be deemed to be and shall constitute a contract between the
Authority and the Owners from time to time of the Notes; and the covenants and agreements herein
set forth to be performed on behalf of the Authority shall be for the equal and proportionate benefit,
security and protection of all Owners of the Notes without preference, priority or distinction as to
security or otherwise of any of the Notes over any of the others by reason of the number or date
thereof or the time of sale, execution or delivery thereof, or otherwise for any cause whatsoever,
except as expressly provided therein or herein.
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ARTICLE II
THE NOTES
Section 2.01. Authorization of the Notes. At any time after the adoption, execution and
delivery of this Indenture, the Authority may execute and the Trustee, upon Request of the
Authority, shall authenticate and deliver Notes in the aggregate principal amount of ____ million
________ thousand dollars ($_______).
Section 2.02. Terms of the Notes. The Notes shall be issued in fully registered form
without coupons in denominations of $5,000 or any integral multiple thereof, so long as no Note
shall have more than one maturity date. The Notes shall be dated as of their date of delivery, shall
mature on ______ 1, 2017 and shall bear interest at the rate of _____%.
Interest on the Notes shall be payable on each Interest Payment Date to the person whose
name appears on the Note Registration Books as the Owner thereof as of the Record Date
immediately preceding each such Interest Payment Date, such interest to be paid on such Interest
Payment Date by check or, at the option of any Owner of at least $1,000,000 aggregate principal
amount of Notes and upon written notice received by the Trustee prior to the Record Date, by wire
transfer, at the Owner’s address as it appears on the Note Registration Books or to such account
as shall have been identified by the Owner in the notice requesting payment by wire transfer.
Interest on the Notes shall be computed on the basis of a year consisting of 360 days and twelve
30-day months. Principal of and premium (if any) on any Note shall be paid upon presentation and
surrender thereof at the Trust Office of the Trustee. Both the principal of and interest and premium
(if any) on the Notes shall be payable in lawful money of the United States of America.
Each Note shall bear interest from the Interest Payment Date next preceding the
authentication thereof, unless (a) it is authenticated after a Record Date and on or before the
following Interest Payment Date, in which event it shall bear interest from such Interest Payment
Date; or (b) it is authenticated on or before __________ 15, 2018, in which event it shall bear
interest from its date of delivery; provided, however, that if, as of the date of authentication of any
Note, interest thereon is in default, such Note shall bear interest from the Interest Payment Date to
which interest has previously been paid or made available for payment thereon until such principal
amounts are paid in full.
Any such interest not so punctually paid or duly provided for shall forthwith cease to be
payable to the Owner on such Record Date and shall be paid to the person in whose name the Note
is registered at the close of business on a Special Record Date for the payment of such defaulted
interest to be fixed by the Trustee, notice whereof being given to the Owners not less than ten (10)
days prior to such Special Record Date.
The Notes shall be subject to redemption as provided in Article IV.
Section 2.03. Form of Notes. The Notes, the form of Trustee’s certificate of
authentication, and the form of assignment to appear thereon, shall be substantially in the
respective forms set forth in Exhibit A attached hereto and by this reference incorporated herein,
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with necessary or appropriate variations, omissions and insertions, as permitted or required by this
Indenture.
Section 2.04. Execution of Notes. The Notes shall be signed in the name and on behalf of
the Authority with the manual or facsimile signature of its President or Chief Administrative
Officer and attested by the manual or facsimile signature of its Secretary. The Notes shall then be
delivered to the Trustee for authentication by it. In case any officer who shall have signed any of
the Notes shall cease to be such officer before the Notes so signed shall have been authenticated
or delivered by the Trustee or issued by the Authority, such Notes may nevertheless be
authenticated, delivered and issued and, upon such authentication, delivery and issue, shall be as
binding upon the Authority as though the individual who signed the same had continued to be such
officer of the Authority. Also, any Note may be signed on behalf of the Authority by any individual
who on the actual date of the execution of such Note shall be the proper officer although on the
nominal date of such Note such individual shall not have been such officer of the Authority.
Only such of the Notes as shall bear thereon a certificate of authentication in substantially
the form set forth in Exhibit A, manually executed by the Trustee, shall be valid or obligatory for
any purpose or entitled to the benefits of this Indenture, and such certificate of the Trustee shall be
conclusive evidence that the Notes so authenticated have been duly authenticated and delivered
hereunder and are entitled to the benefits of this Indenture.
Section 2.05. Transfer of Notes. Any Note may, in accordance with its terms, be
transferred, upon the books required to be kept pursuant to the provisions of Section 2.08 hereof,
by the person in whose name it is registered, in person or by his duly authorized attorney, upon
surrender of such Note for cancellation at the Principal Office at the Trustee, and by delivery by
the transferee of the purchaser certifications substantially in the form attached as Exhibit B.
Whenever any Note or Notes shall be surrendered for transfer, the City shall execute and
the Trustee shall authenticate and deliver a new Note or Notes, for like aggregate principal amount.
No transfer of Notes shall be required to be made (a) fifteen (15) days prior to the date
established by the Trustee for selection of Notes for redemption or (b) with respect to a Note after
such Note has been selected for redemption.
Notwithstanding any other provision hereof, Notes may not be registered in the name of,
or transferred to, any person except an Approved Institutional Buyer.
Section 2.06. Exchange of Notes. Notes may be exchanged at the Trust Office of the
Trustee, for a like aggregate principal amount of Notes of other authorized denominations of the
same maturity. The Trustee shall require the Owner requesting such exchange to pay any tax or
other charge required to be paid with respect to such exchange. No Note, the notice of redemption
of which has been mailed pursuant to Section 4.03, shall be subject to exchange pursuant to this
Section 2.06. No exchange of Notes shall be required during the period established by the Trustee
for the selection of Notes for redemption.
Section 2.07. Temporary Notes. The Notes may be issued initially in temporary form
exchangeable for definitive Notes when ready for delivery. Any temporary Note may be printed,
lithographed or typewritten, shall be of such denomination as may be determined by the Authority
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and may contain such reference to any of the provisions of this Indenture as may be appropriate.
A temporary Note may be in the form of a single registered bond payable in installments, each on
the date, in the amount and at the rate of interest established for the Notes maturing on such date.
Every temporary Note shall be executed by the Authority and authenticated by the Trustee upon
the same conditions and in the same manner as the definitive Notes. If the Authority issues
temporary Notes, it will execute and deliver definitive Notes as promptly thereafter as practicable,
and thereupon the temporary Notes may be surrendered, for cancellation, in exchange therefor at
the Trust Office of the Trustee, and the Trustee shall authenticate and deliver in exchange for such
temporary Notes an equal aggregate principal amount of definitive Notes of authorized
denominations of the same maturity or maturities. Until so exchanged, the temporary Notes shall
be entitled to the same benefits under this Indenture as definitive Notes authenticated and delivered
hereunder.
Section 2.08. Note Registration Books. The Trustee will keep or cause to be kept at its
Trust Office sufficient books for the registration and transfer of the Notes, which shall at all times
during regular business hours be open to inspection by the Authority; and, upon presentation for
such purpose, the Trustee shall, under such reasonable regulations as it may prescribe, register or
transfer or cause to be registered or transferred, on said books, Notes as hereinbefore provided.
Section 2.09. Notes Mutilated, Lost, Destroyed or Stolen. If any Note shall become
mutilated, the Authority shall execute, and the Trustee shall thereupon authenticate and deliver, a
new Note of like tenor and authorized denomination in exchange and substitution for the Note so
mutilated, but only upon surrender to the Trustee of the Note so mutilated. Every mutilated Note
so surrendered to the Trustee shall be canceled by it and destroyed and the Trustee shall provide
evidence of such destruction to the Authority. If any Note issued hereunder shall be lost, destroyed
or stolen, evidence of such loss, destruction or theft may be submitted to the Authority and the
Trustee and, if such evidence be satisfactory to the Trustee and indemnity for the Authority and
the Trustee satisfactory to the Trustee shall be given, the Authority, at the expense of the Note
Owner, shall execute, and the Trustee shall thereupon authenticate and deliver, a new Note of like
tenor in lieu of and in substitution for the Note so lost, destroyed or stolen (or if any such Note
shall have matured or shall have been called for redemption, instead of issuing a substitute Note,
the Trustee may pay the same without surrender thereof upon receipt of the aforementioned
indemnity). The Authority may require payment of a reasonable fee for each new Note issued
under this Section 2.09 and of the expenses which may be incurred by the Authority and the Trustee
in connection therewith. Any Note issued under the provisions of this Section 2.09 in lieu of any
Note alleged to be lost, destroyed or stolen shall constitute an original contractual obligation on
the part of the Authority whether or not the Note alleged to be lost, destroyed or stolen be at any
time enforceable by anyone, and shall be equally and proportionately entitled to the benefits of
this Indenture with all other Notes secured by this Indenture.
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ARTICLE III
ISSUE OF NOTES; APPLICATION OF PROCEEDS; COSTS OF ISSUANCE FUND
Section 3.01. Issuance of Notes. At any time after the adoption, execution and delivery of
this Indenture, the Authority may execute and the Trustee, upon Request of the Authority, shall
authenticate and deliver Notes in the aggregate principal amount of _____ million ______
thousand dollars ($______).
Section 3.02. Application of Proceeds of Notes and Other Moneys.
(a)
The Trustee shall apply the proceeds derived from the sale of the Notes ($_______),
being the principal amount of the Notes, as follows:
(i)

The Trustee shall deposit to the Costs of Issuance Fund the sum of $______;

(ii)

The Trustee shall deposit to the Note Payment Fund the sum of $______

(iii)

The Trustee shall deposit to the Project Fund the sum of $_______.

and

(b)
The Trustee may establish temporary funds or accounts on its records to facilitate
such transfers.
Section 3.03. Establishment and Application of Costs of Issuance Fund.
(a)
The Trustee shall establish, maintain and hold in trust a separate fund designated as
the “Costs of Issuance Fund.” The moneys in the Costs of Issuance Fund shall be used and
withdrawn by the Trustee to pay Costs of Issuance upon receipt by the Trustee of a Requisition of
the Authority 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
account. Each Requisition of the Authority shall be sufficient evidence to the Trustee of the facts
stated therein and the Trustee shall have no duty to confirm the accuracy of such facts.
(b)
At the end of six months from the Closing Date, or upon earlier receipt of a
Certificate of the Authority stating that amounts in the Costs of Issuance Fund are no longer
required for the payment of Costs of Issuance, the Costs of Issuance Fund shall be closed and any
amounts then remaining in said account shall be transferred to the Note Payment Fund.
Section 3.04. Establishment and Maintenance of Project Fund.
The Trustee hereby agrees to establish, maintain and hold in trust a separate fund
designated as the “Project Fund” until the completion of the Acquisition of the Project. All money
in the Project Fund shall be held by the Trustee in trust and shall be applied by the Trustee for the
payment of Acquisition Costs and the expenses incidental thereto.
Except for the foregoing specified transfers, before any payment is made from the Project
Fund by the Trustee, the Authority shall file with the Trustee a signed requisition (stating the
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amount to be disbursed and the party or parties being paid) approved by an Authorized
Representative of the Authority and accompanied by an invoice or statement for each such amount.
Upon receipt of each such requisition, the Trustee shall pay the amount set forth therein as directed
by the terms thereof from moneys on deposit in the Project Fund. Each Requisition of the
Authority shall be sufficient evidence to the Trustee of the facts stated therein and the Trustee shall
have no duty to confirm the accuracy of such facts.
When the Acquisition of the Project has been completed to the satisfaction of the Authority
or when the Authority determines that a portion of the Project will not be Acquired, the Authority
shall deliver a Certificate of Completion to the Trustee stating the fact and date of the completion
of such improvements, and stating that all the Acquisition Costs and the expenses incidental thereto
have been determined and paid (or that such claims and expenses have been paid less specified
claims which are subject to dispute and for which a retention in the Project Fund is to be maintained
in the full amount of such claims until such dispute is resolved). Upon receipt of such Certificate
of Completion, the Trustee shall transfer (but less the amount of such retention) all remaining
moneys in the Project Fund to the Note Payment Fund, to be credited to the payment of the Notes
as provided herein.
Section 3.05. Validity of Notes.
(a)
The Authority has reviewed all proceedings heretofore taken relative to the
authorization of the Notes and has found, as a result of such review, and hereby finds and
determines that all acts, conditions and things required by law to exist, happen or be performed
precedent to and in the issuance of the Notes do exist, have happened and have been performed in
due time, form and manner as required by law, and the Authority is now authorized, pursuant to
each and every requirement of the Bond Law to issue the Notes in the form and manner provided
in this Indenture and the Notes shall be entitled to the benefit, protection and security of the
provisions of this Indenture.
(b)
From and after the issuance of the Notes, the findings and determinations of the
Authority respecting the Notes shall be conclusive evidence of the existence of the facts so found
and determined in any action or proceeding in any court in which the validity of the Notes is at
issue, and no bona fide purchaser of any of the Notes shall be required to see to the existence of
any fact or to the performance of any condition or to the taking of any proceeding required prior
to such issuance or to the application of the proceeds of sale of the Notes. The recital contained in
the Notes that the same are issued pursuant to the Bond Law and this Indenture shall be conclusive
evidence of their validity and of the regularity of their issuance and all Notes shall be incontestable
from and after their issuance. The Notes shall be deemed to be issued, within the meaning of this
Indenture, whenever the definitive Notes (or any temporary Notes exchangeable therefor) have
been delivered to the purchaser thereof and the proceeds of sale thereof received.
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ARTICLE IV
REDEMPTION OF NOTES
Section 4.01. Terms of Redemption. The Notes are subject to redemption prior to its
maturity from any available funds, at the option of the Authority, in whole on any date, at a
redemption price equal to the principal amount of Notes called for redemption, without premium,
together with accrued interest to the date fixed for redemption.
When Notes are to be redeemed at the option of the Authority as set forth in this Section
4.01, the Authority shall give written notice to the Trustee of the exercise of such option at least
forty-five (45) days prior to the proposed redemption date (unless a shorter time shall be acceptable
to the Trustee). Such notice shall state the proposed redemption date, the principal amount of Notes
to be redeemed and the maturity or maturities from which such redemption shall be made.
Section 4.02. Notice of Redemption.
(a)
Unless waived by any Owner of Notes to be redeemed, notice of any such
redemption shall be given by the Trustee on behalf of the Authority by mailing a copy of a
redemption notice by first class mail, postage prepaid, at least 30 days and not more than 60 days
prior to the date fixed for redemption to the Owner of the Note or Notes to be redeemed at the
address shown on the Note Registration Books, to the Securities Depositories and the Information
Services.
All notices of redemption shall be dated and shall state: (i) the redemption date, (ii) the
redemption price, (iii) if less than all Outstanding Notes are to be redeemed, the identification (and,
in the case of partial redemption, the respective principal amounts) of the Notes to be redeemed,
(iv) that on the redemption date the redemption price will become due and payable upon each such
Note or portion thereof called for redemption, and that interest thereon shall cease to accrue from
and after said date, and (v) the place where such Notes are to be surrendered for payment of the
redemption price, which place of payment shall be the Trust Office of the Trustee.
Notice of redemption having been given as aforesaid, the Notes or portions of Notes so to
be redeemed shall, on the redemption date, become due and payable at the redemption price therein
specified, and from and after such date (unless the Authority shall default in the payment of the
redemption price) interest with respect to such Notes or portions of Notes shall cease to accrue and
be payable. Upon surrender of such Notes for redemption in accordance with said notice, such
Notes shall be paid by the Trustee at the redemption price. Installments of interest due on or prior
to the redemption date shall be payable as herein provided for payment of interest. Upon surrender
for any partial redemption of any Note, there shall be prepared for the Owner a new Note or Notes
of the same maturity in the amount of the unredeemed principal. All Notes which have been
redeemed shall be canceled and destroyed by the Trustee and shall not be reissued.
(b)
Notice of redemption of Notes shall be given by the Trustee, at the expense of the
Authority, for and on behalf of the Authority.
(c)
Notwithstanding the foregoing, such notice may state that such redemption shall be
conditional upon the receipt by the Trustee on or prior to the date fixed for such redemption of
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moneys sufficient to pay the principal of, premium, if any, and interest on such Notes to be
redeemed and that, if such moneys shall not have been so received, said notice shall be of no force
and effect and the Trustee shall not be required to redeem such Notes. In the event that such notice
of optional redemption contains such a condition and such moneys are not so received, the
redemption shall not be made, and the Trustee shall within a reasonable time thereafter give notice,
in the manner in which the notice of redemption was given, that such moneys were not so received.
Section 4.03. Effect of Redemption
Notice of redemption having been duly given as aforesaid, and moneys for payment of the
Redemption Price of, together with interest accrued to the redemption date on, the Notes (or
portions thereof) so called for redemption being held by the Trustee, on the redemption date
designated in such notice, the Notes (or portions thereof) so called for redemption shall become
due and payable at the Redemption Price specified in such notice plus interest accrued thereon to
the redemption date, interest on the Notes so called for redemption shall cease to accrue, said Notes
(or portions thereof) shall cease to be entitled to any benefit or security under this Indenture, and
the Owners of said Notes shall have no rights in respect thereof except to receive payment of said
Redemption Price and accrued interest.
All Notes redeemed pursuant to the provisions of this Article IV shall be canceled upon
surrender thereof and destroyed with a certificate of destruction delivered to or upon the Order of
the Authority.
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ARTICLE V
PLEDGED REVENUES
Section 5.01. Pledge of Pledged Revenues. The principal amount of the Notes, together
with the interest thereon, shall be payable from Pledged Revenues. In addition, the Notes shall be
secured by a pledge of all of the moneys in all funds and accounts held by the Trustee hereunder,
including all amounts derived from the investment of such moneys. Such pledge shall constitute a
lien on the Pledged Revenues and such other moneys for the payment of the principal of and
interest and premium (if any) on the Notes in accordance with the terms hereof. So long as any of
the Notes are Outstanding, the Pledged Revenues and such moneys shall not be used for any other
purpose, except as set forth in this Section 5.01.
In consideration of the acceptance of the Notes by those who shall hold the same from time
to time, this Indenture shall be deemed to be and shall constitute a contract between the Authority
and the Owners from time to time of the Notes and the covenants and agreements herein set forth
to be performed by or on behalf of the Authority shall be for the equal and proportionate benefit,
security and protection of all Owners of the Notes without preference, priority or distinction as to
security or otherwise of any of the Notes over any of the others by reason of the number or date
thereof or the time of sale, execution and delivery thereof, or otherwise for any cause whatsoever,
except as expressly provided therein or herein.
The Authority hereby represents and warrants that it has not heretofore made a pledge of,
granted a lien on or security interest in, or made an assignment or sale of the Pledged Revenues
that ranks on a parity with or prior to the pledge granted hereunder, except to secure the obligations
disclosed herein that will be outstanding upon issuance of the Notes. The Authority also hereby
represents and warrants that it has not described the Pledged Revenues in a Uniform Commercial
Code financing statement that will remain effective when the Notes are issued, except in
connection with the foregoing pledges, assignments, liens, and security interests. The Authority
shall not hereafter make or suffer to exist any pledge or assignment of, lien on, or security interest
in the Pledged Revenues that ranks prior to or on a parity with the pledge granted hereunder, or
file any financing statement describing any such pledge, assignment, lien, or security interest,
except as expressly permitted under this Indenture.
The Authority will, to the extent required by law, cause all UCC financing statements or
other instruments, to be kept, recorded and filed in such manner and in such places as may be
required by law in order to create, perfect, preserve and protect fully the security of the Owners in
the Pledged Revenues and any other collateral and the rights of the Trustee. The Authority
covenants that it will do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged and delivered such further acts, instruments and transfers as may be required for
the better securing, assuring, continuing, transferring, conveying, pledging, assigning and
confirming unto the Owners or the Trustee, the Pledged Revenues and any other collateral pledged
to the payment of the principal of, premium, if any, and interest on the Notes. Except to the extent
it is exempt therefrom, the Authority will pay or cause to be paid all filing fees incident to such
filing and all expenses incident to the preparation, execution and acknowledgment of such
instruments of further assurance, and all federal or State fees and other similar fees, duties, imposts,
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assessments and charges arising out of or in connection with the execution and delivery of such
instruments of further assurance.
Section 5.02. ApplicationofNotePaymentFund.TheTrusteeshallestablishandmaintainaNotePaymentFund
(which the Trustee shall establish, maintain and hold in trust). Pledged Revenues shall be deposited
by the Trustee in the Note Payment Fund and shall be used and withdrawn by the Trustee solely
for the purpose of paying the principal of and interest on the Notes as the same shall be come due
and payable.
Section 5.03. Investment of Moneys in Funds and Accounts. All moneys in any of the
funds and accounts established pursuant to this Indenture shall, upon Request of the Authority
provided at least two Business Days prior to the date of investment, be invested by the Trustee,
but solely in Permitted Investments. In the absence of such Request of the Authority, the Trustee
shall invest available moneys in investments described in paragraph (h) of the definition of
Permitted Investments. In the absence of any such directions from the Authority, the Trustee shall
invest any such moneys in the money market fund set forth in the letter of authorization and
direction executed by the Authority and delivered to the Trustee. If no specific money market fund
had been specified by the Authority, the Trustee shall make a request to the Authority for
investment directions and, if no investment directions are provided within 10 days, such amount
shall be held in cash, uninvested during such 10-day period and thereafter, until specific investment
directions are provided by the Authority to the Trustee. All Permitted Investments shall be acquired
subject to the limitations as to maturities hereinafter set forth in this Section 5.07 and such
additional limitations or requirements consistent with the foregoing as may be established by
Request of the Authority.
All interest, profits and other income received from the investment of moneys in any other
fund or account established pursuant to this Indenture shall be deposited when received in the Note
Fund. Notwithstanding anything to the contrary contained in this paragraph, an amount of interest
received with respect to any Permitted Investment equal to the amount of accrued interest, if any,
paid as part of the purchase price of such Permitted Investment shall be credited to the fund or
account for the credit of which such Permitted Investment was acquired.
The Trustee may commingle any of the funds or accounts established pursuant to this
Indenture into a separate fund or funds for investment purposes only, provided that all funds or
accounts held by the Trustee hereunder shall be accounted for separately as required by this
Indenture. The Trustee may act as principal or agent in the making or disposing of any investment.
The Trustee may 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 or account to which such Permitted Investment is
credited, and, subject to the provisions of Section 9.03, the Trustee shall not be liable or responsible
for any loss resulting from such investment.
The Authority acknowledges that, to the extent regulations of the Comptroller of the
Currency or other applicable regulatory entity grants 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 will furnish the Authority periodic
cash transaction statements which include detail for all investment transactions made by the
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Trustee hereunder. The Trustee may make any investments hereunder through its own bond or
investment department or trust investment department, or those of its parent or any affiliate.
The Trustee or any of its affiliates may act as sponsor, advisor or manager in connection
with any investments made by the Trustee hereunder.
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ARTICLE VI
COVENANTS OF THE AUTHORITY; SPECIAL TAX COVENANTS
Section 6.01. Punctual Payment. The Authority shall punctually pay or cause to be paid
the principal or Redemption Price and interest to become due in respect of all the Notes, in strict
conformity with the terms of the Notes and of this Indenture, according to the true intent and
meaning thereof, but only out of Pledged Revenues and other assets pledged for such payment as
provided in this Indenture.
Section 6.02. Extension of Payment of Notes. The Authority shall not directly or
indirectly extend or assent to the extension of the maturity of the Notes or the time of payment of
any of the claims for interest by the purchase or funding of such Notes or claims for interest or by
any other arrangement and in case the maturity of the Notes or the time of payment of any such
claims for interest shall be extended, such Notes or claims for interest shall not be entitled, in case
of any default hereunder, to the benefits of this Indenture, except subject to the prior payment in
full of the principal of all of the Notes then Outstanding and of all claims for interest thereon which
shall not have been so extended. Nothing in this Section 6.02 shall be deemed to limit the right of
the Authority to issue Notes for the purpose of refunding any Outstanding Notes, and such issuance
shall not be deemed to constitute an extension of maturity of Notes.
Section 6.03. Discharge of Claims. The Authority covenants that in order to fully preserve
and protect the priority and security of the Notes the Authority shall pay from the Pledged
Revenues and discharge all lawful claims for labor, materials and supplies furnished for or in
connection with the Enterprise which, if unpaid, may become a lien or charge upon the Pledged
Revenues prior or superior to the lien of the Notes and impair the security of the Notes. The
Authority shall also pay from the Pledged Revenues all taxes and assessments or other
governmental charges lawfully levied or assessed upon or in respect of the Enterprise or upon any
part thereof or upon any of the Pledged Revenues therefrom.
Section 6.04. Refunding. The Authority covenants and agrees to issue bonds or other
obligations at such time and in such amounts as will be sufficient to refund all of the Notes at
maturity. In furtherance of this covenant, the Authority and the City agree to enter into an
installment sale agreement pursuant to which the City will purchase the Improvements from the
Authority through installment payments sufficient to meet all payments of principal and interest
on the revenue bonds as the same become due.
Section 6.05. Against Encumbrance. The Authority further covenants that the Pledged
Revenues or any other funds pledged or otherwise made available to secure payment of the
principal of and interest on the Outstanding Notes shall not be mortgaged, encumbered, sold,
leased, pledged, any charge placed thereon, or disposed of or used except as authorized by the
terms of this Indenture.
Section 6.06. Limitations on Future Obligations Secured by Pledged Revenues. In order
to protect further the availability of the Pledged Revenues and the security for the Notes, the
Authority covenants that no additional bonds or other indebtedness will be issued or incurred that
are payable out of the Pledged Revenues in whole or in part.
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Section 6.07. Further Assurances. The Authority will adopt, make, execute and deliver
any and all such further resolutions, instruments and assurances as may be reasonably necessary
or proper to carry out the intention or to facilitate the performance of this Indenture, and for the
better assuring and confirming unto the Owners of the Notes of the rights and benefits provided in
this Indenture.
Section 6.08. Waiver of Laws. The Authority shall not at any time insist upon or plead in
any manner whatsoever, or claim or take the benefit or advantage of, any stay or extension law
now or at any time hereafter in force that may affect the covenants and agreements contained in
this Indenture or in the Notes, and all benefit or advantage of any such law or laws is hereby
expressly waived by the Authority to the extent permitted by law.
Section 6.09. Private Activity Bond Limitation. The Authority shall assure that the
proceeds of the Notes are not so used as to cause the Notes to satisfy the private business tests of
Section 141(b) of the Code.
Section 6.10. Private Loan Financing Limitation. The Authority shall assure that the
proceeds of the Notes are not so used as to cause the Notes to satisfy the private loan financing
test of Section 141(c) of the Code.
Section 6.11. 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 any of the Notes
to be “federally guaranteed” within the meaning of Section 149(b) of the Code.
Section 6.12. Rebate Requirement. The Authority shall take any and all actions necessary
to assure compliance with Section 148(f) of the Code, relating to the rebate of excess investment
earnings, if any, to the federal government.
Section 6.13. 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 proceeds of the Notes 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 Notes, to be “arbitrage bonds” within the
meaning of Section 148 of the Code.
Section 6.14. Maintenance of Tax-Exemption. The Authority shall take all actions
necessary to assure the exclusion of interest on the Notes from the gross income of the Owners of
the Notes to the same extent as such interest is permitted to be excluded from gross income under
the Code as in effect on the Closing Date.
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ARTICLE VII
RESERVED
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ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES OF BONDOWNERS
Section 8.01. Events of Default. The following events shall be Events of Default:
(a)
default in the due and punctual payment of the principal of any Note when and as
the same shall become due and payable, whether at maturity as therein expressed, by proceedings
for redemption, by declaration or otherwise, in the amounts and at the times provided therefor;
(b)
default in the due and punctual payment of any installment of interest on any Note
when and as such interest installment shall become due and payable;
(c)
default by the Authority in the observance of any of the covenants, agreements or
conditions on its part in this Indenture or in the Notes contained (other than as referred to in
subsections (a) or (b) of this Section 8.01), if such default shall have continued for a period of
thirty (30) days after written notice thereof, specifying such default and requiring the same to be
remedied, shall have been given to the Authority by the Trustee, or to the Authority and the Trustee
by the Owners of not less than twenty-five percent (25%) in aggregate principal amount of the
Notes at the time Outstanding; or
(d)
the Authority’s filing a petition in voluntary bankruptcy, for the composition of its
affairs or for its corporate reorganization under any state or federal bankruptcy or insolvency law,
or making an assignment for the benefit of creditors, or admitting in writing to its insolvency or
inability to pay debts as they mature, or consenting in writing to the appointment of a trustee or
receiver for itself or for the whole or any substantial part of the Enterprise.
Section 8.02. Acceleration of Maturities. If an Event of Default shall occur, then, and in
each and every such case during the continuance of such Event of Default, the Trustee or the
Owners of not less than a majority in aggregate principal amount of the Notes at the time
Outstanding shall be entitled, upon notice in writing to the Authority, to declare the principal of
all of the Notes then Outstanding, and the interest accrued thereon, to be due and payable
immediately, and upon any such declaration the same shall become and shall be immediately due
and payable, anything in this Indenture or in the Notes contained to the contrary notwithstanding.
Any such declaration, however, is subject to the condition that if, at any time after such
declaration and before any judgment or decree for the payment of the moneys due shall have been
obtained or entered, the Authority shall deposit with the Trustee a sum sufficient to pay all the
principal or Redemption Price of and installments of interest on the Notes payment of which is
overdue, with interest on such overdue principal at the rate borne by the respective Notes, and the
reasonable charges and expenses of the Trustee, and any and all other defaults known to the Trustee
(other than in the payment of principal of and interest on the Notes due and payable solely by
reason of such declaration) shall have been made good or cured to the satisfaction of the Trustee
or provision deemed by the Trustee to be adequate shall have been made therefor, then, and in
every such case, the Owners of not less than a majority in aggregate principal amount of the Notes
then Outstanding, by written notice to the Authority and the Trustee, or the Trustee if such
declaration was made by the Trustee, may, on behalf of the Owners of all of the Notes, rescind and
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annul such declaration and its consequences and waive such default; but no such rescission and
annulment shall extend to or shall affect any subsequent default, or shall impair or exhaust any
right or power consequent thereon.
Section 8.03. Application of Pledged Revenues and Other Funds After Default. If an
Event of Default shall occur and be continuing, all Pledged Revenues and any other funds then
held or thereafter received by the Trustee under any of the provisions of this Indenture (subject to
Section 13.10) shall be applied by the Trustee as follows and in the following order:
(a)
To the payment of any expenses necessary in the opinion of the Trustee to protect
the interests of the Owners of the Notes and payment of reasonable charges and expenses of the
Trustee (including, but not limited to, reasonable fees and disbursements of its counsel) incurred
in and about the performance of its powers and duties under this Indenture;
(b)
To the payment of the principal or Redemption Price of and interest then due on
the Notes (upon presentation of the Notes to be paid, and stamping thereon of the payment if only
partially paid, or surrender thereof if fully paid) subject to the provisions of this Indenture
(including Section 6.02), as follows:
(i)
Unless the principal of all of the Notes shall have become or have been
declared due and payable,
First: To the payment to the persons entitled thereto of all installments of interest
then due in the order of the maturity of such installments, and, if the amount available shall
not be sufficient to pay in full any installment or installments maturing on the same date,
then to the payment thereof ratably, according to the amounts due thereon, to the persons
entitled thereto, without any discrimination or preference; and
Second: To the payment to the persons entitled thereto of the unpaid principal or
Redemption Price of any Notes which shall have become due, whether at maturity or by
call for redemption, in the order of their due dates, with interest on the overdue principal
at the rate borne by the respective Notes, and, if the amount available shall not be sufficient
to pay in full all the Notes due on any date, together with such interest, then to the payment
thereof ratably, according to the amounts of principal or Redemption Price due on such
date to the persons entitled thereto, without any discrimination or preference.
(ii)
If the principal of all of the Notes shall have become or have been declared
due and payable, to the payment of the principal and interest then due and unpaid upon the
Notes, with interest on the overdue principal at the rate borne by the respective Notes, and,
if the amount available shall not be sufficient to pay in full the whole amount so due and
unpaid, then to the payment thereof ratably, without preference or priority of principal over
interest, or of interest over principal, or of any installment of interest over any other
installment of interest, or of any Note over any other Note, according to the amounts due
respectively for principal and interest, to the persons entitled thereto without any
discrimination or preference.
Section 8.04. Trustee to Represent Owners. The Trustee is hereby irrevocably appointed
(and the successive respective Owners of the Notes, by taking and holding the same, shall be
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conclusively deemed to have so appointed the Trustee) as trustee and true and lawful attorney-infact of the Owners of the Notes for the purpose of exercising and prosecuting on their behalf such
rights and remedies as may be available to such Owners under the provisions of the Notes, this
Indenture, the Bond Law and applicable provisions of any other law. Upon the occurrence and
continuance of an Event of Default or other occasion giving rise to a right in the Trustee to
represent the Owners, the Trustee in its discretion may, and shall, upon the written request of the
Owners of not less than twenty-five percent (25%) in aggregate principal amount of the Notes then
Outstanding, (or, if more than one such request is received, the written request executed by the
Owners of the greatest percentage of Notes then Outstanding in excess of twenty-five percent
(25%)), and upon being indemnified to its satisfaction therefor, shall, proceed to protect or enforce
its rights or the rights of such Owners by such appropriate action, suit, mandamus or other
proceedings as it shall deem most effectual to protect and enforce any such right, at law or in
equity, either for the specific performance of any covenant or agreement contained herein, or in
aid of the execution of any power herein granted, or for the enforcement of any other appropriate
legal or equitable right or remedy vested in the Trustee or in such Owners under this Indenture,
the Bond Law or any other law; and upon instituting such proceeding, the Trustee shall be entitled,
as a matter of right, to the appointment of a receiver of the Pledged Revenues and other assets
pledged under this Indenture, pending such proceedings. All rights of action under this Indenture
or the Notes or otherwise may be prosecuted and enforced by the Trustee without the possession
of any of the Notes or the production thereof in any proceeding relating thereto, and any such suit,
action or proceeding instituted by the Trustee shall be brought in the name of the Trustee for the
benefit and protection of all the Owners of such Notes, subject to the provisions of this Indenture
(including Section 6.02).
Section 8.05. Owners’ Direction of Proceedings. Anything in this Indenture to the
contrary notwithstanding, the Owners of a majority in aggregate principal amount of the Notes
then Outstanding shall have the right, by an instrument or concurrent instruments in writing
executed and delivered to the Trustee, to direct the method of conducting all remedial proceedings
taken by the Trustee hereunder, provided that such direction shall not be otherwise than in
accordance with law and the provisions of this Indenture, and that the Trustee shall have the right
to decline to follow any such direction which in the opinion of the Trustee would be unjustly
prejudicial to Owners not parties to such direction or would expose the Trustee to liability for
which it has not been indemnified to its satisfaction.
Section 8.06. Limitation on Owners’ Right to Sue. No Owner of any Note shall have the
right to institute any suit, action or proceeding at law or in equity, for the protection or enforcement
of any right or remedy under this Indenture, the Bond Law or any other applicable law with respect
to such Note, unless (1) such Owner shall have given to the Trustee written notice of the occurrence
of an Event of Default; (2) the Owners of not less than twenty-five per cent (25%) in aggregate
principal amount of the Notes then Outstanding (or, if more than one such request is received, the
written request executed by the Owners of the greatest percentage of Notes then Outstanding in
excess of twenty-five percent (25%)) shall have made written request upon the Trustee to exercise
the powers hereinbefore granted or to institute such suit, action or proceeding in its own name; (3)
such Owner or said Owners shall have tendered to the Trustee reasonable indemnity against the
costs, expenses and liabilities to be incurred in compliance with such request; and (4) the Trustee
shall have refused or omitted to comply with such request for a period of sixty (60) days after such
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written request shall have been received by, and said tender of indemnity shall have been made to,
the Trustee.
Such notification, request, tender of indemnity and refusal or omission are hereby declared,
in every case, to be conditions precedent to the exercise by any Owner of Notes of any remedy
hereunder or under law; it being understood and intended that no one or more Owners of Notes
shall have any right in any manner whatever by his or their action to affect, disturb or prejudice
the security of this Indenture or the rights of any other Owners of Notes, or to enforce any right
under this Indenture, the Bond Law, the Government Code of the State or other applicable law
with respect to the Notes, except in the manner herein provided, and that all proceedings at law or
in equity to enforce any such right shall be instituted, had and maintained in the manner herein
provided and for the benefit and protection of all Owners of the Outstanding Notes, subject to the
provisions of this Indenture (including Section 6.02).
Section 8.07. Absolute Obligation of Authority. Nothing in Section 8.06 or in any other
provision of this Indenture, or in the Notes, contained shall affect or impair the obligation of the
Authority, which is absolute and unconditional, to pay the principal or Redemption Price of and
interest on the Notes to the respective Owners of the Notes at their respective dates of maturity, or
upon call for redemption, as herein provided, but only out of the Pledged Revenues and other assets
herein pledged therefor, or affect or impair the right of such Owners, which is also absolute and
unconditional, to enforce such payment by virtue of the contract embodied in the Notes.
Section 8.08. Termination of Proceedings. In case any proceedings taken by the Trustee
or any one or more Owners on account of any Event of Default shall have been discontinued or
abandoned for any reason or shall have been determined adversely to the Trustee or the Owners,
then in every such case the Authority, the Trustee and the Owners, subject to any determination in
such proceedings, shall be restored to their former positions and rights hereunder, severally and
respectively, and all rights, remedies, powers and duties of the Authority, the Trustee and the
Owners shall continue as though no such proceedings had been taken.
Section 8.09. Remedies Not Exclusive. No remedy herein conferred upon or reserved to
the Trustee or to the Owners of the Notes is intended to be exclusive of any other remedy or
remedies, and each and every such remedy, to the extent permitted by law, shall be cumulative and
in addition to any other remedy given hereunder or now or hereafter existing at law or in equity or
otherwise.
Section 8.10. No Waiver of Default. No delay or omission of the Trustee or of any Owner
of the Notes to exercise any right or power arising upon the occurrence of any default shall impair
any such right or power or shall be construed to be a waiver of any such default or an acquiescence
therein; and every power and remedy given by this Indenture to the Trustee or to the Owners of
the Notes may be exercised from time to time and as often as may be deemed expedient.
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ARTICLE IX
THE TRUSTEE
Section 9.01. Appointment of Trustee; Duties, Immunities and Liabilities of Trustee.
(a)
The Bank of New York Mellon Trust Company, N.A. is hereby appointed to serve
as Trustee under this Indenture. By execution hereof, the Trustee accepts such appointment.
(b)
The Trustee shall, prior to an Event of Default, and after the curing or waiver of all
Events of Default which may have occurred, perform such duties and only such duties as are
specifically set forth in this Indenture. The Trustee shall, during the existence of any Event of
Default (which has not been cured or waived), exercise such of the rights and powers vested in it
by this Indenture, and use the same degree of care and skill in their exercise, as a prudent person
would exercise or use under the circumstances in the conduct of his or her own affairs.
(c)
The Authority may remove the Trustee at any time unless an Event of Default shall
have occurred and then be continuing, and shall remove the Trustee if at any time requested to do
so by an instrument or concurrent instruments in writing signed by the Owners of not less than a
majority in aggregate principal amount of the Notes then Outstanding (or their attorneys duly
authorized in writing) or if at any time the Trustee shall cease to be eligible in accordance with
subsection (f) of this Section 9.01, or shall become incapable of acting, or shall be adjudged a
bankrupt or insolvent, or a receiver of the Trustee or its property shall be appointed, or any public
officer shall take control or charge of the Trustee or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation, in each case by giving written notice of such removal
to the Trustee, and thereupon shall appoint a successor Trustee by an instrument in writing.
(d)
The Trustee may at any time resign by giving ninety days prior written notice of
such resignation to the Authority and by giving the Owners notice of such resignation by mail to
the addresses shown on the Note Registration Books. Upon receiving such notice of resignation,
the Authority shall promptly appoint a successor Trustee by an instrument in writing.
(e)
Any removal or resignation of the Trustee and appointment of a successor Trustee
shall become effective upon acceptance of appointment by the successor Trustee. If no successor
Trustee shall have been appointed and have accepted appointment within forty-five (45) days of
giving notice of removal or notice of resignation as aforesaid, the resigning Trustee or any Owner
(on behalf of himself and all other Owners) may petition any court of competent jurisdiction for
the appointment of a successor Trustee, and such court may thereupon, after such notice (if any)
as it may deem proper, appoint such successor Trustee. Any successor Trustee appointed under
this Indenture, shall signify its acceptance of such appointment by executing and delivering to the
Authority and to its predecessor Trustee a written acceptance thereof, and thereupon such
successor Trustee, without any further act, deed or conveyance, shall become vested with all the
moneys, estates, properties, rights, powers, trusts, duties and obligations of such predecessor
Trustee, with like effect as if originally named Trustee herein; but, nevertheless at the Request of
the Authority or the request of the successor Trustee, such predecessor Trustee shall execute and
deliver any and all instruments of conveyance or further assurance and do such other things as may
reasonably be required for more fully and certainly vesting in and confirming to such successor
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Trustee all the right, title and interest of such predecessor Trustee in and to any property held by
it under this Indenture and shall pay over, transfer, assign and deliver to the successor Trustee any
money or other property subject to the trusts and conditions herein set forth. Upon request of the
successor Trustee, the Authority shall execute and deliver any and all instruments as may be
reasonably required for more fully and certainly vesting in and confirming to such successor
Trustee all such moneys, estates, properties, rights, powers, trusts, duties and obligations. Upon
acceptance of appointment by a successor Trustee as provided in this subsection, the Authority
shall mail a notice of the succession of such Trustee to the trusts hereunder to the Owners at the
addresses shown on the registration books maintained by the Trustee. If the Authority fails to mail
such notice within fifteen (15) days after acceptance of appointment by the successor Trustee, the
successor Trustee shall cause such notice to be mailed at the expense of the Authority.
(f)
Any Trustee appointed under the provisions of this Section 9.01 in succession to
the Trustee shall be a trust company, national banking association or bank having the powers of a
trust company having a corporate trust office in the State, having a combined capital and surplus
of at least fifty million dollars ($50,000,000), and subject to supervision or examination by federal
or state authority. If such bank, national banking association 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 for the purpose of this subsection the combined capital
and surplus of such bank, national banking association 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. In
case at any time the Trustee shall cease to be eligible in accordance with the provisions of this
subsection (f), the Trustee shall resign immediately in the manner and with the effect specified in
this Section 9.01.
Section 9.02. Merger or Consolidation. Any company or association into which the
Trustee may be merged or converted or with which it may be consolidated or any company or
association resulting from any merger, conversion or consolidation to which it shall be a party or
any company or association to which the Trustee may sell or transfer all or substantially all of its
corporate trust business, provided such company or association shall be eligible under
subsection (f) of Section 9.01, shall be the successor to such Trustee, as the case may be, without
the execution or filing of any paper or any further act, anything herein to the contrary
notwithstanding.
Section 9.03. Liability of Trustee.
(a)
The recitals of facts herein and in the Notes contained shall be taken as statements
of the Authority, and the Trustee assumes no responsibility for the correctness of the same, or
makes any representations as to the validity or sufficiency of this Indenture or of the Notes, or
shall incur any responsibility in respect thereof, other than in connection with the duties or
obligations herein or in the Notes assigned to or imposed upon it. The Trustee shall, however, be
responsible for its representations contained in its certificate of authentication on the Notes. The
Trustee shall not be liable in connection with the performance of its duties hereunder, except for
its own negligence or willful misconduct. The Trustee may become the owner of Notes with the
same rights it would have if it were not Trustee, and, to the extent permitted by law, may act as
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, whether or not
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such committee shall represent the Owners of a majority in principal amount of the Notes then
Outstanding.
(b)
The Trustee shall not be liable for any error of judgment made in good faith by a
responsible officer, unless the Trustee was negligent in ascertaining the pertinent facts.
(c)
The Trustee shall not be liable with respect to any action taken or omitted to be
taken by it in good faith in accordance with the direction of the Owners of not less than twentyfive percent (25%) in aggregate principal amount of the Notes at the time Outstanding relating to
the time, method and place of conducting any proceeding for any remedy available to the Trustee,
or exercising any trust or power conferred upon the Trustee under this Indenture.
(d)
The Trustee shall be under no obligation to exercise any of the rights or powers
vested in it by this Indenture at the request, order or direction of any of the Owners, pursuant to
the provisions of this Indenture, unless such Owners shall have offered to the Trustee reasonable
security or indemnity against the costs, expenses and liabilities which may be incurred therein or
thereby.
(e)
The Trustee shall not be liable for any action taken by it in good faith and believed
by it to be authorized or within the discretion or rights or powers conferred upon it by this
Indenture.
(f)
No provision in this Indenture shall require the Trustee to risk or expend its own
funds or otherwise incur any financial liability in the performance of any of its duties hereunder if
repayment of such funds or adequate indemnity against such risk or liability is not assured to it.
The Trustee shall provide the Authority with seven days’ notice prior to making any advance of
its own funds hereunder, and, if the Authority does not provide moneys in the amount needed, the
Trustee shall be entitled to interest on the amounts advanced at a rate equal to the then 3-month
certificates of deposit rate (by reference to the Wall Street Journal); provided that no such prior
notice shall need be given and such interest on amounts advanced shall accrue from the date of
any such advance following the occurrence of an Event of Default hereunder.
(g)
The Trustee makes no representation, express or implied as to the title, value,
design, compliance with specifications or legal requirements, quality, durability, operation,
condition, merchantability or fitness for any particular purpose or fitness for the use contemplated
by the Authority of the Enterprise.
(h)
The Trustee shall not be deemed to have knowledge of an Event of Default
hereunder unless and until it shall have actual knowledge thereof.
(i)
The Trustee shall have no responsibility with respect to any information, statement
or recital in any official statement, offering memorandum or other disclosure material prepared or
distributed with respect to the Notes.
(j)
The immunities extended to the Trustee also extend to its directors, officers,
employees and agents.

-344815-4408-0980.2

City Council Regular Meeting - Page 442 of 510

(k)
The permissive right of the Trustee to do things enumerated in this Indenture shall
not be construed as a duty.
(l)
The Trustee may execute any of the trusts or powers hereof and perform any of its
duties through attorneys, agents and receivers and shall not be answerable for the same if appointed
by it with reasonable care.
(m)
The Trustee shall have the right to accept and act upon instructions, including funds
transfer instructions (“Instructions”) given pursuant to this Indenture and delivered using
Electronic Means (“Electronic Means” shall mean the following communications methods: e-mail,
facsimile transmission, secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys issued by the Trustee, or another method or system specified
by the Trustee as available for use in connection with its services hereunder); provided, however,
that the Authority shall provide to the Trustee an incumbency certificate listing officers with the
authority to provide such Instructions (“Authorized Officers”) and containing specimen signatures
of such Authorized Officers, which incumbency certificate shall be amended by the Authority
whenever a person is to be added or deleted from the listing. If the Authority elects to give the
Trustee Instructions using Electronic Means and the Trustee in its discretion elects to act upon
such Instructions, the Trustee’s understanding of such Instructions shall be deemed
controlling. The Authority understands and agrees that the Trustee cannot determine the identity
of the actual sender of such Instructions and that the Trustee shall conclusively presume that
directions that purport to have been sent by an Authorized Officer listed on the incumbency
certificate provided to the Trustee have been sent by such Authorized Officer. The Authority shall
be responsible for ensuring that only Authorized Officers transmit such Instructions to the Trustee
and that the Authority and all Authorized Officers are solely responsible to safeguard the use and
confidentiality of applicable user and authorization codes, passwords and/or authentication keys
upon receipt by the Authority. The Trustee shall not be liable for any losses, costs or expenses
arising directly or indirectly from the Trustee’s reliance upon and compliance with such
Instructions notwithstanding such directions conflict or are inconsistent with a subsequent written
instruction. The Authority agrees: (i) to assume all risks arising out of the use of Electronic Means
to submit Instructions to the Trustee, including without limitation the risk of the Trustee acting on
unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that it is
fully informed of the protections and risks associated with the various methods of transmitting
Instructions to the Trustee and that there may be more secure methods of transmitting Instructions
than the method(s) selected by the Authority; (iii) that the security procedures (if any) to be
followed in connection with its transmission of Instructions provide to it a commercially
reasonable degree of protection in light of its particular needs and circumstances; and (iv) to notify
the Trustee immediately upon learning of any compromise or unauthorized use of the security
procedures.
(n)
The Trustee shall not be liable to the parties hereto or deemed in breach or default
hereunder if and to the extent its performance hereunder is prevented by reason of force majeure.
The term “force majeure” means an occurrence that is beyond the control of the Trustee and could
not have been avoided by exercising due care. Force majeure shall include, but not be limited to,
acts of God, terrorism, war, riots, strikes, fire, floods, earthquakes, epidemics or other similar
occurrences.
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(o)
The Trustee shall not be responsible for or accountable to anyone for the subsequent
use or application of any moneys which shall be released or withdrawn in accordance with the
provisions hereof.
Section 9.04. Right of Trustee to Rely on Documents. The Trustee shall be protected in
acting upon any notice, resolution, request, requisition, consent, order, certificate, report, opinion,
note or other paper or document believed by it to be genuine and to have been signed or presented
by the proper party or parties. The Trustee may consult with counsel, who may be counsel of or to
the Authority, with regard to legal questions, and the opinion of such counsel shall be full and
complete authorization and protection in respect of any action taken or suffered by it hereunder in
good faith and in accordance therewith.
Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee
shall deem it necessary or desirable that a matter be proved or established prior to taking or
suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by a Certificate
of the Authority, and such Certificate shall be full warrant to the Trustee for any action taken or
suffered in good faith under the provisions of this Indenture in reliance upon such Certificate, but
in its discretion the Trustee may, in lieu thereof, accept other evidence of such matter or may
require such additional evidence as to it may seem reasonable.
Section 9.05. Preservation and Inspection of Documents. All documents received by the
Trustee under the provisions of this Indenture shall be retained in its possession and shall be subject
during regular business hours with reasonable prior notice to the inspection of the Authority and
any Owner, and their agents and representatives duly authorized in writing, at the Trust Office of
the Trustee and under reasonable conditions.
Section 9.06. Compensation of Trustee. The Authority covenants to pay to the Trustee
from time to time, from available moneys of the Authority, and the Trustee shall be entitled to,
reasonable compensation for all services rendered by it in the exercise and performance of any of
the powers and duties hereunder of the Trustee, and the Authority will pay or reimburse the Trustee
upon its request, from available moneys of the Authority, for all expenses, disbursements and
advances incurred or made by the Trustee in accordance with any of the provisions of this
Indenture (including the reasonable compensation and the expenses and disbursements of its
counsel and of all persons not regularly in its employ) except any such expense, disbursement or
advance as may arise from its negligence or bad faith.
Section 9.07. Indemnification. The Authority covenants to indemnify the Trustee and to
hold it harmless against any loss, liability, expenses or advance, including fees and expenses of
counsel and other experts, incurred or made without negligence or bad faith on the part of the
Trustee, in the exercise and performance of any of the powers and duties hereunder by the Trustee,
including the costs and expenses of defending itself against any claim of liability arising under this
Indenture. Such indemnification shall survive the termination or discharge of this Indenture and
the resignation or removal of the Trustee.
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ARTICLE X
MODIFICATION OR AMENDMENT OF THE INDENTURE
Section 10.01. Amendments Permitted.
(a)
This Indenture and the rights and obligations of the Authority and of the Owners of
the Notes and of the Trustee may be modified or amended from time to time and at any time by a
Supplemental Indenture, which the Authority and the Trustee may execute when the written
consent of the Owners of a majority in aggregate principal amount of the Notes then Outstanding
shall have been filed with the Trustee; provided that if such modification or amendment will, by
its terms, not take effect so long as any Notes of any particular maturity remain Outstanding, the
consent of the Owners of such Notes shall not be required and such Notes shall not be deemed to
be Outstanding for the purpose of any calculation of Notes Outstanding under this Section 10.01.
No such modification or amendment shall (1) extend the fixed maturity of any Note, or reduce the
amount of principal thereof, provided in this Indenture for the payment of any Note, or reduce the
rate of interest thereon, or extend the time of payment of interest thereon, or reduce any premium
payable upon the redemption thereof, without the consent of the Owner of each Note so affected,
or (2) reduce the aforesaid percentage of Notes the consent of the Owners of which is required to
effect any such modification or amendment, or permit the creation of any lien on the Pledged
Revenues and other assets pledged under this Indenture prior to or on a parity with the lien created
by this Indenture, or deprive the Owners of the Notes of the lien created by this Indenture on such
Pledged Revenues and other assets (except as expressly provided in this Indenture), or terminate
the insurance of the Notes, without the consent of the Owners of all of the Notes then Outstanding.
It shall not be necessary for the consent of the Owners to approve the particular form of any
Supplemental Indenture, but it shall be sufficient if such consent shall approve the substance
thereof. Promptly after the execution by the Authority and the Trustee of any Supplemental
Indenture pursuant to this subsection (a), the Trustee shall mail a notice, setting forth in general
terms the substance of such Supplemental Indenture to the Owners at the addresses shown on the
Note Registration Books. Any failure to give such notice, or any defect therein, shall not, however,
in any way impair or affect the validity of any such Supplemental Indenture.
(b)
This Indenture and the rights and obligations of the Authority, of the Trustee and
of the Owners of the Notes may also be modified or amended from time to time and at any time
by a Supplemental Indenture, which the Authority and the Trustee may execute without the consent
of any Owners, but only to the extent permitted by law and only for any one or more of the
following purposes:
(i)
to add to the covenants and agreements of the Authority in this Indenture
contained other covenants and agreements thereafter to be observed, to pledge or assign
additional security for the Notes (or any portion thereof), or to surrender any right or power
herein reserved to or conferred upon the Authority, provided, that no such covenant,
agreement, pledge, assignment or surrender shall materially adversely affect the interests
of the Owners of the Notes;
(ii)
to make such provisions for the purpose of curing any ambiguity,
inconsistency or omission, or of curing or correcting any defective provision, contained in
-374815-4408-0980.2

City Council Regular Meeting - Page 445 of 510

this Indenture, or in regard to matters or questions arising under this Indenture, as the
Authority may deem necessary or desirable and not inconsistent with this Indenture, and
which shall not materially adversely affect the interests of the Owners of the Notes; or
(iii) to make such additions, deletions or modifications as may be necessary to
assure exclusion from gross income for purposes of federal income taxation of interest on
the Notes.
(c)
No such Supplemental Indenture shall modify any of the rights or obligations of
the Trustee without its prior written consent thereto; nor shall the Trustee be required to consent
to any such Supplemental Indenture which affects its rights or obligations hereunder.
(d)
In executing, or accepting the additional trusts created by, any supplemental
indenture permitted by this Article or the modification thereby of the trusts created by this
Indenture, the Trustee shall be entitled to receive, and shall be fully protected in relying upon, an
opinion of counsel stating that the execution of such supplemental indenture is authorized or
permitted by this Indenture and complies with the terms hereof.
Section 10.02. Effect of Supplemental Indenture. From and after the time any
Supplemental Indenture becomes effective pursuant to this Article X, this Indenture shall be
deemed to be modified and amended in accordance therewith, and the respective rights, duties and
obligations under this Indenture of the Authority, the Trustee and all Owners of Notes Outstanding
shall thereafter be determined, exercised and enforced hereunder subject in all respects to such
modification and amendment, and all the terms and conditions of any such Supplemental Indenture
shall be deemed to be part of the terms and conditions of this Indenture for any and all purposes.
Section 10.03. Endorsement of Notes; Preparation of New Notes. Notes delivered after any
Supplemental Indenture becomes effective pursuant to this Article X may, and if the Trustee so
determines shall, bear a notation by endorsement or otherwise in form approved by the Authority
and the Trustee as to any modification or amendment provided for in such Supplemental Indenture,
and, in that case, upon demand of the Owner of any Note Outstanding at the time of such execution
and presentation of his Note for the purpose at the Trust Office of the Trustee or at such additional
offices as the Trustee may select and designate for that purpose, a suitable notation shall be made
on such Note. If the Supplemental Indenture shall so provide, new Notes so modified as to
conform, in the opinion of the Authority and the Trustee, to any modification or amendment
contained in such Supplemental Indenture, shall be prepared and executed by the Authority and
authenticated by the Trustee, and upon demand of the Owners of any Notes then Outstanding shall
be exchanged at the Trust Office of the Trustee, without cost to any Owner, for Notes then
Outstanding, upon surrender for cancellation of such Notes, in equal aggregate principal amounts
of the same maturity.
Section 10.04. Amendment of Particular Notes. The provisions of this Article X shall not
prevent any Owner from accepting any amendment as to the particular Notes held by him, provided
that due notation thereof is made on such Notes.
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ARTICLE XI
DEFEASANCE
Section 11.01. Discharge of Indenture. Any or all of the Notes may be paid by the
Authority in any of the following ways; provided that the Authority also pays or causes to be paid
any other sums payable hereunder by the Authority:
(a)
by paying or causing to be paid the principal or Redemption Price of and interest
on such Notes Outstanding, as and when the same become due and payable;
(b)
by depositing with the Trustee, in trust, at or before maturity, money or Permitted
Investments described in paragraph (a) of the definition thereof (“Defeasance Obligations”) in the
necessary amount (as provided in Section 11.03) to pay or redeem such Notes Outstanding; or
(c)

by delivering to the Trustee, for cancellation by it, such Notes Outstanding.

If the Authority shall pay all Notes Outstanding and shall also pay or cause to be paid all
other sums payable hereunder by the Authority, then and in that case, at the election of the
Authority (evidenced by a Certificate of the Authority, filed with the Trustee, signifying the
intention of the Authority to discharge all such indebtedness and this Indenture), and
notwithstanding that any Notes shall not have been surrendered for payment, this Indenture and
the pledge of Pledged Revenues and other assets made under this Indenture and all covenants,
agreements and other obligations of the Authority under this Indenture shall cease, terminate,
become void and be completely discharged and satisfied, except only as provided in Section 11.02.
In such event, upon Request of the Authority, the Trustee shall cause an accounting for such period
or periods as may be requested by the Authority to be prepared and filed with the Authority and
shall execute and deliver to the Authority all such instruments as may be necessary or desirable to
evidence such discharge and satisfaction, and the Trustee shall pay over, transfer, assign or deliver
to the Authority all moneys or securities or other property held by it pursuant to this Indenture
which are not required for the payment or redemption of Notes not theretofore surrendered for
such payment or redemption.
Section 11.02. Discharge of Liability on Notes. Upon the deposit with the Trustee, in trust,
at or before maturity, of money or securities in the necessary amount (as provided in Section 11.10)
to pay or redeem any Outstanding Note (whether upon or prior to its maturity or the redemption
date of such Note), provided that, if such Note is to be redeemed prior to maturity, notice of such
redemption shall have been given as in Article IV provided or provision satisfactory to the Trustee
shall have been made for the giving of such notice, then all liability of the Authority in respect of
such Note shall cease, terminate and be completely discharged, except only that thereafter the
Owner thereof shall be entitled to payment of the principal of and interest to the maturity or
redemption date on such Note by the Authority, and the Authority shall remain liable for such
payment, but only out of such money or securities deposited with the Trustee as aforesaid for such
payment, provided further, however, that the provisions of Section 11.04 shall apply in all events.
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The Authority may at any time surrender to the Trustee for cancellation by it any Notes
previously issued and delivered which the Authority may have acquired in any manner whatsoever,
and such Notes, upon such surrender and cancellation, shall be deemed to be paid and retired.
Section 11.03. Deposit of Money or Securities with Trustee. Whenever in this Indenture it
is provided or permitted that there be deposited with or held in trust by the Trustee money or
Defeasance Obligations in the necessary amount to pay or redeem any Notes, the money or
Defeasance Obligations so to be deposited or held may include money or Defeasance Obligations
held by the Trustee in the funds and accounts established pursuant to this Indenture and shall be:
(a)
lawful money of the United States of America in an amount equal to the principal
amount of such Notes and all unpaid interest thereon to maturity, except that, in the case of Notes
which are to be redeemed prior to maturity and in respect of which notice of such redemption shall
have been given as in Article IV provided or provision satisfactory to the Trustee shall have been
made for the giving of such notice, the amount to be deposited or held shall be the principal amount
or Redemption Price of such Notes and all unpaid interest thereon to the redemption date; or
(b)
Defeasance Obligations the principal of and interest on which when due will
provide money sufficient, in the opinion of an Independent Accountant, to pay the principal or
Redemption Price of and all unpaid interest to maturity, or to the redemption date, as the case may
be, on the Notes to be paid or redeemed, as such principal or Redemption Price and interest become
due, provided that, in the case of Notes which are to be redeemed prior to the maturity thereof,
notice of such redemption shall have been given as in Article IV provided or provision satisfactory
to the Trustee shall have been made for the giving of such notice; provided, in each case, that the
Trustee shall have been irrevocably instructed (by the terms of this Indenture or by Request of the
Authority) to apply such money to the payment of such principal or Redemption Price and interest
with respect to such Notes.
The Notes shall be deemed Outstanding under this Indenture unless and until they are in
fact paid and retired or the above criteria are met.
Section 11.04. Payment of Notes After Discharge of Indenture. Notwithstanding any
provisions of this Indenture, any moneys held by the Trustee in trust for the payment of the
principal or redemption premium of, or interest on, any Notes and remaining unclaimed for two
years after the principal of all of the Notes has become due and payable (whether at maturity or
upon call for redemption or by acceleration as provided in this Indenture), if such moneys were so
held at such date, or two years after the date of deposit of such moneys if deposited after said date
when all of the Notes became due and payable, shall be repaid to the Authority free from the trusts
created by this Indenture, and all liability of the Trustee with respect to such moneys shall
thereupon cease; provided, however, that before the repayment of such moneys to the Authority
as aforesaid, the Trustee, as the case may be, may (at the cost of the Authority) first mail a notice,
in such form as may be deemed appropriate by the Trustee, to the Owners of the Notes so payable
and not presented and with respect to the provisions relating to the repayment to the Authority of
the moneys held for the payment thereof.
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ARTICLE XII
MISCELLANEOUS
Section 12.01. Liability of Authority Limited to Pledged Revenues. Notwithstanding
anything contained in this Indenture or in the Notes, the Authority shall not be required to advance
any moneys derived from any source other than the Pledged Revenues and other assets pledged
under this Indenture for any of the purposes mentioned in this Indenture, whether for the payment
of the principal or Redemption Price of or interest on the Notes or for any other purpose of this
Indenture.
Section 12.02. Successor Is Deemed Included in All References to Predecessor. Whenever
in this Indenture either the Authority or the Trustee is named or referred to, such reference shall
be deemed to include the successors or assigns thereof, and all the covenants and agreements in
this Indenture contained by or on behalf of the Authority or the Trustee shall bind and inure to the
benefit of the respective successors and assigns thereof whether so expressed or not.
Section 12.03. Limitation of Rights to Parties and Owners. Except as provided in Article
XII hereof, nothing in this Indenture or in the Notes expressed or implied is intended or shall be
construed to give to any person other than the Authority, the Trustee, and the Owners of the Notes,
any legal or equitable right, remedy or claim under or in respect of this Indenture or any covenant,
condition or provision therein or herein contained; and all such covenants, conditions and
provisions are and shall be held to be for the sole and exclusive benefit of the Authority, the Trustee
and the Owners of the Notes.
Section 12.04. Waiver of Notice. Whenever the giving of notice by mail or otherwise is
required in this Indenture, the giving of such notice may be waived in writing by the person entitled
to receive such notice and in any such case the giving or receipt of such notice shall not be a
condition precedent to the validity of any action taken in reliance upon such waiver.
Section 12.05. Destruction of Notes. Whenever in this Indenture provision is made for the
cancellation by the Trustee and the delivery to the Authority of any Notes, the Trustee may, upon
Request of the Authority, in lieu of such cancellation and delivery, destroy such Notes (in the
presence of an officer of the Authority, if the Authority shall so require), and deliver a certificate
of such destruction to the Authority.
Section 12.06. Severability of Invalid Provisions. If any one or more of the provisions
contained in this Indenture or in the Notes shall for any reason be held to be invalid, illegal or
unenforceable in any respect, then such provision or provisions shall be deemed severable from
the remaining provisions contained in this Indenture and such invalidity, illegality or
unenforceability shall not affect any other provision of this Indenture, and this Indenture shall be
construed as if such invalid or illegal or unenforceable provision had never been contained herein.
The Authority hereby declares that it would have adopted this Indenture and each and every other
Section, paragraph, sentence, clause or phrase hereof and authorized the issuance of the Notes
pursuant thereto irrespective of the fact that any one or more Sections, paragraphs, sentences,
clauses or phrases of this Indenture may be held illegal, invalid or unenforceable.
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Section 12.07. Notices. Any notice, request, complaint, demand, communication or other
paper shall be sufficiently given and shall be deemed given when delivered or mailed by first class,
registered or certified mail, postage prepaid, or sent by confirmed telegram, telecopy or telex, to
the address (or such other address as may have been filed with the Trustee in writing) set forth
below:
To the Authority:

Lynwood Public Financing Authority
11330 Bullis Road
Lynwood, CA 90262
Attention: Chief Administrative Officer
Fax: (310) 886-0402

To the Trustee:

The Bank of New York Mellon Trust Company, N.A.
700 South Flower Street, 5th Floor
Los Angeles, CA 90017
Attention: Corporate Trust Department
Fax: (213) 630-6215

If to the Initial Owner:

ZB, N.A.
One South Main Street, Suite 1800
Salt Lake City, UT 84133
Attention: Municipal Finance Department
Fax: ________________

Section 12.08. Evidence of Rights of Owners. Any request, consent or other instrument
required or permitted by this Indenture to be signed and executed by Owners may be in any number
of concurrent instruments of substantially similar tenor and shall be signed or executed by such
Owners in person or by an agent or agents duly appointed in writing. Proof of the execution of any
such request, consent or other instrument or of a writing appointing any such agent, or of the
holding by any person of Notes transferable by delivery, shall be sufficient for any purpose of this
Indenture and shall be conclusive in favor of the Trustee and of the Authority if made in the manner
provided in this Section 13.08.
The fact and date of the execution by any person of any such request, consent or other
instrument or writing may be proved by the certificate of any notary public or other officer of any
jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, certifying that the
person signing such request, consent or other instrument acknowledged to him the execution
thereof, or by an affidavit of a witness of such execution duly sworn to before such notary public
or other officer.
The ownership of registered Notes shall be proved by the Note Registration Books held by
the Trustee.
Any request, consent, or other instrument or writing of the Owner of any Note shall bind
every future Owner of the same Note and the Owner of every Note issued in exchange therefor or
in lieu thereof, in respect of anything done or suffered to be done by the Trustee or the Authority
in accordance therewith or reliance thereon.
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Section 12.09. Disqualified Notes. In determining whether the Owners of the requisite
aggregate principal amount of Notes have concurred in any demand, request, direction, consent or
waiver under this Indenture, Notes which are owned or held by or for the account of the Authority
or by any other obligor on the Notes, or by any person directly or indirectly controlling or
controlled by, or under direct or indirect common control with, the Authority or any other obligor
on the Notes, shall be disregarded and deemed not to be Outstanding for the purpose of any such
determination. Notes so owned which have been pledged in good faith may be regarded as
Outstanding for the purposes of this Section 13.09 if the pledgee shall establish to the satisfaction
of the Trustee the pledgee’s right to vote such Notes and that the pledgee is not a person directly
or indirectly controlling or controlled by, or under direct or indirect common control with, the
Authority or any other obligor on the Notes. In case of a dispute as to such right, any decision by
the Trustee taken upon the advice of counsel shall be full protection to the Trustee. Upon request
of the Trustee, the Authority shall specify, in a certificate to the Trustee, those Notes disqualified
pursuant to this Section 13.09 and the Trustee may conclusively rely on such certificate.
Section 12.10. Money Held for Particular Notes. The money held by the Trustee for the
payment of the interest, principal or Redemption Price due on any date with respect to particular
Notes (or portions of Notes in the case of registered Notes redeemed in part only) shall, on and
after such date and pending such payment, be set aside on its books and held in trust by it without
liability for interest thereon for the Owners of the Notes entitled thereto, subject, however, to the
provisions of Section 11.04.
Section 12.11. Funds and Accounts. Any fund required by this Indenture to be established
and maintained by the Trustee may be established and maintained in the accounting records of the
Trustee, either as a fund or an account, and may, for the purposes of such records, any audits
thereof and any reports or statements with respect thereto, be treated either as a fund or as an
account; but all such records with respect to all such funds shall at all times be maintained in
accordance with customary standards of the corporate trust industry, to the extent practicable, and
with due regard for the protection of the security of the Notes and the rights of every holder thereof.
Section 12.12. Article and Section Headings and References. The headings or titles of the
several Articles and Sections hereof, and any table of contents appended to copies hereof, shall be
solely for convenience of reference and shall not affect the meaning, construction or effect of this
Indenture.
All references herein to “Articles,” “Sections” and other subdivisions are to the
corresponding Articles, Sections or subdivisions of this Indenture; the words “herein,” “hereof,”
“hereby,” “hereunder” and other words of similar import refer to this Indenture as a whole and not
to any particular Article, Section or subdivision hereof; and words of the masculine gender shall
mean and include words of the feminine and neuter genders.
Section 12.13. Waiver of Personal Liability. No member of the Authority Commission,
officer, agent or employee of the Authority shall be individually or personally liable for the
payment of the principal or Redemption Price of or interest on the Notes or be subject to any
personal liability or accountability by reason of the issuance thereof; but nothing herein contained
shall relieve any such member of the Authority Commission, officer, agent or employee from the
performance of any official duty provided by law or by this Indenture.
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Section 12.14. Execution in Several Counterparts. This Indenture may be executed in any
number of counterparts and each of such counterparts shall for all purposes be deemed to be an
original; and all such counterparts, or as many of them as the Authority and the Trustee shall
preserve undestroyed, shall together constitute but one and the same instrument.
Section 12.15. Governing Law. This Indenture shall be construed in accordance with and
governed by the Constitution and laws of the State. If this Indenture shall be the subject of
litigation, venue shall reside in the federal or state courts of California.
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IN WITNESS WHEREOF, the LYNWOOD PUBLIC FINANCING AUTHORITY has
caused this Indenture to be signed in its name by the Chief Administrative Officer of the Authority
and attested by the Secretary, and THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A., in token of its acceptance of the trust created hereunder, has caused this Indenture to be
signed in its corporate name by one of its authorized officers, all as of the day and year first above
written.
LYNWOOD PUBLIC FINANCING
AUTHORITY

By
Chief Administrative Officer
Attest:

Secretary
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By
Authorized Officer
APPROVAL OF CITY
As set forth in Section 6.04 hereof, the City agrees to enter into an installment sale
agreement pursuant to which the City will purchase the Improvements from the Authority and pay
installment payments sufficient to meet all payments of principal and interest on the Bonds as the
same become due and payable.
CITY OF LYNWOOD

By
City Manager

-454815-4408-0980.2

City Council Regular Meeting - Page 453 of 510

EXHIBIT A
FORM OF BOND
United States of America
State of California
County of Los Angeles
LYNWOOD PUBLIC FINANCING AUTHORITY
2017 Bond Anticipation Notes

THIS BOND MAY ONLY BE REGISTERED IN THE NAME OF, OR
TRANSFERRED TO, AN “APPROVED INSTITUTIONAL BUYER” AS
DEFINED IN THE INDENTURE AND PURSUANT TO THE TERMS
THEREOF
INTEREST RATE
_____%

MATURITY DATE
December __, 2019

DATED DATE
December _, 2017

REGISTERED OWNER:

ZB, N.A.

PRINCIPAL AMOUNT:

__________________________________ DOLLARS

The LYNWOOD PUBLIC FINANCING AUTHORITY, a joint exercise of powers
authority duly organized and existing under the laws of the State of California (the “Authority”),
for value received, hereby promises to pay to the Registered Owner named above or registered
assigns (the “Owner”), on the Maturity Date stated above (subject to any right of prior redemption
hereinafter provided for), the Principal Amount stated above in lawful money of the United States
of America, and to pay interest thereon in like lawful money from the _____ 1 or _____ 1 (each
an “Interest Payment Date”) next preceding the date of authentication hereof, unless said date of
authentication is an Interest Payment Date, in which event such interest is payable from such date
of authentication, and unless said date of authentication is on or before __________ 15, 2018, in
which event such interest is payable from the Dated Date stated above; provided, however, that if
at the time of authentication of this Note, interest is in default on this Note, this Note shall bear
interest from the date to which interest has previously been paid or made available for payment on
this Note in full at the Interest Rate per annum stated above, payable semiannually on each Interest
Payment Date, commencing __________ 1, 2018 until such principal amounts are paid in full. The
principal amount of this Note is payable at the principal corporate trust office of The Bank of New
York Mellon Trust Company, N.A., as trustee (the “Trustee”), in Los Angeles, California, or at
such office as the Trustee may designate, upon presentation and surrender of this Note to the
Trustee. Payment of the interest on this Note will be made to the person whose name appears on
the bond registration books of the Trustee as the Owner thereof as of the fifteenth day of the month
immediately preceding an Interest Payment Date whether or not said day is a business day (the
“Record Date”), such interest to be paid by check mailed on the Interest Payment Date to the
Owner or, at the option of any Owner of at least $1,000,000 aggregate principal amount of Notes
A-1
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and upon written notice received by the Trustee prior to the Record Date, by wire transfer, at the
Owner’s address as it appears on such bond registration books or to such account as shall have
been identified by the Owner in the notice requesting payment by wire transfer. Any such interest
not so punctually paid or duly provided for shall forthwith cease to be payable to the Owner on
such Record Date and shall be paid to the person in whose name the Note is registered at the close
of business on a special record date for the payment of such defaulted interest to be fixed by the
Trustee, notice whereof being given to the Owners not less than ten (10) days prior to such special
record date.
Capitalized terms used herein and not otherwise defined are used with the meanings
ascribed to them in the Indenture (as hereinafter defined).
This Note is one of a series of Notes of various maturities designated as “Lynwood Public
Financing Authority 2017 Bond Anticipation Notes” (the “Notes”), issued in the aggregate
principal amount of $_______, all of like tenor (except for such variations, if any, as may be
required to designate varying numbers, maturities, interest rates or redemption provisions), issued
under and pursuant to an Indenture of Trust (the “Indenture”) by and between the Authority and
the Trustee, dated as of December 1, 2017, approved by the Authority by Resolution No. _______,
adopted by the Authority Commission on December 19, 2017, under and pursuant to the provisions
of Articles 1 through 4 (commencing with section 6500) of Chapter 5 of Division 7 of Title 1 of
the California Government Code. A copy of the Indenture is on file at the office of the Trustee,
and reference to the Indenture and any and all supplements thereto and modifications and
amendments thereof and to the Bond Law is made for a description of the terms on which the
Notes are issued, the provisions with regard to the nature and extent of the Pledged Revenues, as
that term is defined in the Indenture, and the rights of the Owners of the Notes. All the terms of
the Indenture and the Bond Law are hereby incorporated herein and constitute a contract between
the Authority and the Owners from time to time of this Note, and to all the provisions thereof the
Owner of this Note, by his acceptance hereof, consents and agrees. Each taker and subsequent
Owner hereof shall have recourse to all of the provisions of the Bond Law and the Indenture and
shall be bound by all of the terms and conditions thereof.
The Notes are payable from the Pledged Revenues consisting of (a) proceeds of sale of the
Notes representing capitalized interest; (b) proceeds of sale of refunding bonds; and (c) earning
derived from the investment of any of the foregoing.
The principal or redemption price of and interest on the Notes are payable solely from the
Pledged Revenues, and the Authority is not obligated to pay the Notes except from the Pledged
Revenues. The general fund of the Authority is not liable, and the full faith and credit or taxing
power of the Authority is not pledged, for the payment of the principal or redemption price of and
interest on the Notes. The Notes are not secured by a legal or equitable pledge of, or charge, lien
or encumbrance upon, any of the property of the Authority or any of its income or receipts, except
the Pledged Revenues.
The Notes shall be subject to redemption as set forth in the Indenture.
As provided in the Indenture, notice of redemption shall be given by first class mail not
less than forty-five (45) days prior to the redemption date to the respective registered Owners of
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the Notes designated for redemption at their addresses appearing on the bond registration books,
but no defect in the notice so mailed shall affect the sufficiency of the proceedings for redemption.
If this Note is called for redemption and payment is duly provided therefor as specified in
the Indenture, interest shall cease to accrue hereon from and after the date fixed for redemption.
If an Event of Default, as defined in the Indenture, shall occur, the principal of all Notes
may be declared due and payable upon the conditions, in the manner and with the effect provided
in the Indenture, but such declaration and its consequences may be rescinded and annulled as
further provided in the Indenture.
This Note is transferable, as provided in the Indenture, only upon the books of the Authority
kept for that purpose at the office of the Trustee, by the Owner hereof in person, or by his attorney
duly authorized in writing, upon the surrender of this Note together with a written instrument of
transfer satisfactory to the Trustee duly executed by the registered Owner or his attorney duly
authorized in writing, and thereupon a new Note or Notes, without coupons, and in the same
aggregate principal amount and of the same maturity, shall be issued to the transferee in exchange
herefor, as provided in the Indenture, and upon the payment of charges, if any, including, after the
first exchange, the cost of preparing new Notes therein prescribed.
The rights and obligations of the Authority and of the Owners of the Notes may be modified
or amended at any time in the manner, to the extent and upon the terms provided in the Indenture.
No such modification or amendment shall permit a change in the terms of redemption or maturity
of the principal of any outstanding Note or of any installment of interest thereon or a reduction in
the principal amount or the redemption price thereof or in the rate of interest thereon without the
consent of the Owner of such Note, or shall reduce the percentages or otherwise affect the classes
of Notes, the consent of the Owners of which is required to effect any such modification or
amendment, all as more fully set forth in the Indenture.
It is hereby certified that all of the conditions, things and acts required to exist, to have
happened or to have been performed precedent to and in the issuance of this Note do exist, have
happened or have been performed in due time, form and manner as required by law and that the
amount of this Note, together with all other indebtedness of the Authority, does not exceed any
limit prescribed by the Constitution or laws of the State of California, and is not in excess of the
amount of Notes permitted to be issued under the Indenture.
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IN WITNESS WHEREOF, the Lynwood Public Financing Authority has caused this Note
to be executed in its name and on its behalf with the manual or facsimile signature of its Chief
Administrative Officer and the manual or facsimile signature of its Secretary and its seal to be
reproduced hereon all as of the Note Date stated above.
LYNWOOD PUBLIC FINANCING
AUTHORITY

By
Chief Administrative Officer
ATTEST:

Secretary

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This is one of the Notes described in the within-mentioned Indenture, which has been authenticated
and registered on __________________.
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By
Authorized Officer

A-4
4815-4408-0980.2

City Council Regular Meeting - Page 457 of 510

ASSIGNMENT
For value received the undersigned hereby sells, assigns and transfers unto

whose address and social security or other tax identifying number is
the within-mentioned Note and hereby irrevocably constitute(s) and appoint(s)

attorney, to transfer the same on the Note registration books of the Trustee with full power of
substitution in the premises.
Dated:
Signature Guaranteed:

______________________________________
Notice: Signature guarantee shall be made by a
guarantor institution participating in the
Securities Transfer Agents Medallion Program
or in such other guarantee program acceptable
to the Trustee.
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______________________________________
Note: The signature(s) on this Assignment must
correspond with the name(s) as written on the
face of the within Note in every particular
without alteration or enlargement or any change
whatsoever.

EXHIBIT B
FORM OF INVESTOR LETTER
Lynwood Public Financing Authority
11330 Bullis Road
Lynwood, CA 90262
The Bank of New York Mellon Trust Company, N.A.
700 South Flower Street, 5th Floor
Los Angeles, California 90017
$_______
Lynwood Public Financing Authority
2017 Bond Anticipation Notes
Ladies and Gentlemen:
The undersigned (the “Purchaser”), being the purchaser of the above-referenced bonds (the
“Notes”), does hereby certify, represent and warrant for the benefit of the Lynwood Public
Financing Authority (the “Authority”) and The Bank of New York Mellon Trust Company, N.A.,
as trustee (the “Trustee”) for the Notes under that certain Indenture of Trust, dated as of December
1, 2017, by and between the Authority and the Trustee that:
(a)

The Purchaser is an “Approved Institutional Buyer.”

(b)
The Purchaser has sufficient knowledge and experience in financial and business
matters, including the purchase and ownership of tax-exempt obligations and is capable of
evaluating the merits and risks of its investment in the Notes. The Purchaser is able to bear the
economic risk of, and an entire loss of, an investment in the Notes.
(c)
The Purchaser is acquiring the Notes solely for its own account for investment
purposes, and does not presently intend to make a public distribution of, or to resell or transfer, all
or any part of the Notes.
(d)
The Purchaser understands that the Notes have not been registered and will not be
registered under the Securities Act of 1933 or under any state securities laws. The Purchaser agrees
that it will comply with any applicable state and federal securities laws then in effect with respect
to any disposition of the Notes by it, and further acknowledges that any current exemption from
registration of the Notes does not affect or diminish such requirements.
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(e)
The Purchaser is familiar with the conditions, financial and otherwise, of the
Authority and understands that the Authority has no assets other than the Pledged Revenues for
repayment of the Notes. Further, the Purchaser understands that the Notes involve a high degree
of risk. Specifically, and without in any manner limiting the foregoing, the Purchaser understands
and acknowledges that, among other risks, the Notes are payable solely from the Pledged
Revenues. The Purchaser has been provided an opportunity to ask questions of, and the Purchaser
has received answers from, representatives of the Authority and the Trustee regarding the terms
and conditions of the Notes. The Purchaser has obtained all information it has requested of the
Authority as a result of the Purchaser having attached significance thereto in connection with the
issuance of the Notes to evaluate all merits and risks of its investment in the Notes. The Purchaser
has reviewed the documents executed in conjunction with the issuance of the Notes, including,
without limitation, the Indenture.
(f)
The Purchaser is not now and has never been controlled by, or under common
control with, the Authority. The Authority has never been and is not now controlled by the
Purchaser. The Purchaser has entered into no arrangements with the Authority or with any affiliate
in connection with the Notes, other than as disclosed to the Authority.
(g)
The Purchaser has authority to purchase the Notes and to execute this Investor
Letter and any other instruments and documents required to be executed by the Purchaser in
connection with the purchase of the Notes. The undersigned is a duly appointed, qualified, and
acting officer of the Purchaser and is authorized to cause the Purchaser to make the certifications,
representations and warranties contained herein by execution of this letter on behalf of the
Purchaser.
(h)
In entering into this transaction, the Purchaser has not relied upon any
representations or opinions of the Authority or the Trustee relating to the legal consequences or
other aspects of its investment in the Notes other than those represented in the Indenture between
the Authority and the Trustee dated [Insert Date] and executed in conjunction with the issuance of
the Notes, nor has it looked to, nor expected, the Authority to undertake or require any credit
investigation or due diligence reviews relating to the Authority, its financial condition or business
operations, or any other matter pertaining to the merits or risks of the transactions contemplated
by the Indenture, or the adequacy of the Pledged Revenues pledged to secure repayment of the
Notes.
(i)
The Notes shall be and are special obligations of the Authority and are secured by
an irrevocable pledge of, and are payable as to principal, interest and premium, if any, from
Pledged Revenues, and other funds as provided in the Indenture. The Notes, interest and premium,
if any, thereon are not a debt of the City of Lynwood (the “City”), the County of Los Angeles (the
“County”), the State of California (the “State”) or any of its political subdivisions (except the
Authority), and none of the City, the County, the State nor any of its political subdivisions (except
the Authority) is liable thereon. The Notes, interest thereon and premium, if any, are not payable
from any funds or properties other than those set forth in this Indenture. None of the members of
the Authority Commission, or any persons executing the Notes is liable personally on the Notes
by reason of their issuance
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(j)
The Purchaser has been informed that the Notes (i) have not been and will not be
registered or otherwise qualified for sale under the “Blue Sky” laws and regulations of any
jurisdiction, (ii) will not be listed on any stock or other securities exchange, and (iii) will carry no
rating from any rating service.
(k)
The Purchaser acknowledges that it has the right to sell and transfer the Notes,
subject to compliance with the transfer restrictions set forth in the Indenture. The Purchaser agrees
to indemnify and hold harmless the Authority with respect to any claim asserted against the
Authority that arises with respect to any sale, transfer or other disposition of the Notes by the
Purchaser or any transferee thereof in violation of the provisions of the Indenture.
(l)
Neither the Trustee, Note Counsel, the Authority, its members, its governing body,
or any of its employees, counsel or agents will have any responsibility to the Purchaser for the
accuracy or completeness of information obtained by the Purchaser from any source regarding the
Authority or its financial condition or regarding the Notes, the provision for payment thereof, or
the sufficiency of any security therefor. No written information has been provided by the Authority
to the Purchaser with respect to the Notes. The Purchaser acknowledges that, as between the
Purchaser and all of such parties, the Purchaser has assumed responsibility for obtaining such
information and making such review as the Purchaser deemed necessary or desirable in connection
with its decision to purchase the Notes.
The Purchaser acknowledges that the sale of the Notes to the Purchaser is made in reliance
upon the certifications, representations and warranties herein by the addressees hereto.
Capitalized terms used herein and not otherwise defined have the meanings given such
terms in the Indenture.
______________, as Purchaser

By: _________________________________
Name: _______________________________
Title: ________________________________
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PLACEMENT AGENT AGREEMENT

_______, 2017

Lynwood Public Financing Authority
11330 Bullis Road
Lynwood, CA 90262
Re:

Lynwood Public Financing Authority 2017 Bond Anticipation Notes

Upon the terms and conditions and based upon the representations, warranties and
covenants set forth herein, Stifel, Nicolaus & Company, Incorporated (the “Placement Agent”)
offers to enter into this Placement Agent Agreement (this “Agreement”) with the Lynwood
Public Financing Authority (the “Issuer”), which, upon acceptance of this offer, shall be binding
upon the Issuer and the Placement Agent. This offer is made subject to acceptance of this
Agreement by the Issuer before or the date hereof, and, if not so accepted, will be subject to
withdrawal by the Placement Agent upon notice delivered to your office at any time prior to
acceptance hereof. If the obligations of the Placement Agent shall be terminated for any reason
permitted hereby, neither the Placement Agent nor the Issuer shall be under further obligation
hereunder.
The above-captioned Notes (the “Notes”) are to be executed and delivered
pursuant to an Indenture of Trust, dated as of December 1, 2017 (the “Indenture”), between the
Issuer and The Bank of New York Mellon Trust Company, N.A., as trustee. This Agreement and
the Indenture are collectively referred to herein as the “Documents.”
1.
Purchase, Sale and Delivery of Notes. On the basis of the representations
and agreements contained herein, but subject to the terms and conditions herein set forth, the
Placement Agent agrees, on a best efforts basis, to locate a purchaser for the Notes (the
“Purchaser”) at a purchase price equal to the principal amount thereof (the “Purchase Price”) and
on terms consistent with the Indenture. The maturities, principal amounts, interest rates and other
terms and conditions of the Notes shall be as set forth in the Indenture.
For its services hereunder, and upon payment of the Purchase Price by the Purchaser to
the Issuer (the date of such payment herein, the “Closing Date”), the Placement Agent shall
receive compensation, payable by the Issuer, equal to $30,000 (the “Fee”). The Issuer shall be
responsible for the payment of fees charged by the California Debt and Investment Advisory
Commission. On the Closing Date, the Issuer shall pay or cause to be paid the Fee to the
Placement Agent by wire transfer or immediately available funds. The Fee does not include any
services the Placement Agent may render in the future to the Issuer with respect to any offering or
placement of municipal securities other than the Notes.
2.
Representations, Warranties, and Covenants of the Issuer.
The
undersigned, on behalf of the Issuer, but not individually, hereby represents and warrants to the
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Placement Agent (and it shall be a condition of the obligation of the Placement Agent to perform
under this Agreement that it shall be represented and warranted on the Closing Date) that:
(a)
The Issuer is duly organized and validly existing under the laws of
the State of California (the “State”) with the power to execute the Indenture, perform the
agreements on its part contained therein and in the agreements approved thereby and cause
the issuance of the Notes.
(b)
The Issuer has complied and, in all respects on the Closing Date
will be in compliance, with all of the provisions of applicable law of the State.
(c)
The Issuer has duly adopted the resolution approving the issuance
of the Notes on ________, 2017, and the Issuer has duly authorized and approved the
execution and delivery of the Documents, as well as the performance of its obligations
contained in the Notes and the consummation by it of all other transactions contemplated
hereby.
(d)
Assuming due authorization, execution and delivery by the other
parties thereto, as applicable, the Documents constitute the legal, valid and binding
agreements of the Issuer enforceable in accordance with their respective terms, except as
the enforcement thereof may be limited by bankruptcy, insolvency, moratorium,
reorganization, fraudulent conveyance or other laws affecting the enforcement of
creditors’ rights generally and by the application of equitable principles if sought and by
the limitations on legal remedies imposed on actions against the Issuer in the State of
California.
(e)
The Issuer is not in breach of or default under any applicable law
or administrative regulation of the State or any department, division, agency or
instrumentality thereof, or of the United States, or any applicable judgment or decree or
any loan agreement, note, resolution, certificate, agreement or other instrument to which
the Issuer is a party or is otherwise subject, which breach or default would materially and
adversely affect the Issuer or its ability to perform its duties and obligations under the
Documents, and the execution and delivery of the Documents, the execution of the
Indenture and the issuance of the Notes and compliance with the provisions of each will
not conflict materially with or constitute a material breach of or default under any
applicable law or administrative regulation of the State or under any certificate,
agreement or other instrument to which the Issuer is a party or is otherwise subject,
which breach or default would materially and adversely affect the Issuer or its ability to
perform its duties under the Documents and Notes.
(f)
No action, suit, proceeding or investigation at law or in equity
before or by any court of governmental agency or body is pending or, to the knowledge
of the Issuer, threatened in any way affecting the existence of the Issuer or the title of the
members of the authorizing body to their respective offices or seeking to restrain or to
enjoin the sale or issuance of the Notes, or the payment or collection of any amounts
pledged or to be pledged to pay the principal of and interest on the Notes, or in any way
2
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contesting or affecting the validity or enforceability of the Notes or the Documents, or
contesting the powers of the Issuer or the members of the authorizing body with respect
to the Notes.
(g)
The Issuer has furnished the Placement Agent and the Purchaser
with all information and materials concerning the Issuer and the Notes that the Placement
Agent requested (the “Information Package”). The following documents and information
comprise the Information Package: [___________]. The Issuer represents and warrants
that the information made available to the Placement Agent by the Issuer or contained in
the Information Package, read as a whole, is, and will be at all times during the period of
the engagement of the Placement Agent hereunder, be complete and true and correct in
all material respects and will not contain any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein not misleading
in light of the circumstances under which such statements are made.
3.
Conditions to Closing. The obligations of the Placement Agent under this
Agreement shall be subject, at the option of the Placement Agent, to the accuracy in all material
respects of the representations, warranties and covenants on the part of the Issuer contained
herein as of the date hereof and as of the Closing Date and to the performance by the Issuer of its
obligations to be performed hereunder and under the Documents at or prior to the Closing Date
and to the following additional conditions:
(a)
At the Closing Date, the Notes and the Documents shall have been
duly authorized, executed and delivered by the respective parties thereto, in substantially
the forms heretofore submitted to the Placement Agent with only such changes as shall
have been agreed to by the Placement Agent, and the Documents shall not have been
amended, modified or supplemented, except as may have been agreed to in writing by
the Placement Agent, and there shall have been taken in connection therewith, with the
issuance of the Notes and with the transactions described therein and in this Agreement,
all such action as the Placement Agent and Bond Counsel shall deem to be necessary
and appropriate;
(b)
Between the date hereof and the Closing Date, the market price or
marketability, at the Purchase Price, of the Notes shall not have been adversely affected,
in the judgment of the Purchaser;
(c)
At or prior to the Closing Date, the Placement Agent shall have
received the following documents, in each case satisfactory in form and substance to the
Placement Agent:
(1)
The Documents (or certified copies thereof) duly executed
and delivered by the respective parties thereto, with such amendments,
modifications or supplements as may have been agreed to by the Placement
Agent;
(2)
The opinion of Nixon Peabody LLP, Bond Counsel, dated
the Closing Date in form and substance satisfactory to the Placement Agent and
Purchaser, relating to the validity of the Notes and the tax-exempt status of the
Notes, together with a letter from such counsel, dated the Closing Date and
3
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addressed to the Placement Agent and Purchaser to the effect that the foregoing
opinion may be relied upon by the Placement Agent and Purchaser to the same
extent as if such opinion was addressed to them;
(3)
A certificate of the Issuer, dated the Closing Date, in form
and substance satisfactory to the Placement Agent, to the effect that:
(i)
the Issuer has complied with and satisfied all the
conditions on its part to be performed or satisfied under the
Documents at or prior to the Closing Date; and
(ii)
the representations, warranties and covenants of the
Issuer contained in this Agreement are true and correct as if made
on the Closing Date.
(4)
A Purchaser Letter, in the form attached to this Agreement
as Exhibit A and in form and substance acceptable to the Placement Agent,
executed by the Purchaser and addressed to the Placement Agent; and
(5)
Such additional legal opinions, certificates, proceedings,
instruments and other documents as the Placement Agent or its counsel, if any,
and Bond Counsel may reasonably request to evidence compliance by the Issuer
with legal requirements, the truth and accuracy, as of the Closing Date, of the
representations of the Issuer, and the due performance or satisfaction by the Issuer
at or prior to such time of all agreements then to be performed and all conditions
then to be satisfied by the Issuer.
4.
Termination. This Agreement may be terminated by either party upon ten
(10) business days’ prior written notice; provided, however, that the Fee shall be immediately
due and payable by the Issuer if the Issuer terminates this Agreement and sells the Notes to a
purchaser identified by the Placement Agent to the Issuer prior to such termination and such sale
occurs within six (6) months after termination of this Agreement.
5.
Expenses. There shall be paid solely from the proceeds of the sale of the
Notes, upon or promptly after the Closing: (a) the cost, if any, of the preparation and printing of
the Notes; (b) the fees and disbursements of Bond Counsel and of any other counsel or
consultants retained by the Issuer; and (c) the Fee as well as the fee and disbursements of counsel
to the Placement Agent, if any. The Placement Agent shall be under no obligation to pay any
expenses incident to this Agreement.
6.
Regulatory Disclosure: The Issuer acknowledges that, in connection with
the purchase and sale of the Notes, the offering of the Notes for sale and the discussions and
negotiations relating to the terms of the Notes pursuant to and as set forth in this Agreement that
(a) the Placement Agent has acted at arm’s length, is acting solely for its own account and is not
agent of or advisor (including, without limitation, a Municipal Advisor (as such term is defined
in Section 975(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act)) and
owes no fiduciary duty to, the Issuer or any other person, (b) the Placement Agent’s duties and
obligations to the Issuer shall be limited to those contractual duties and obligations set forth in
this Agreement, (c) the Placement Agent may have interests that differ from those of the Issuer,
4
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and (d) the Issuer has consulted its legal and financial advisors to the extent it deemed
appropriate in connection with the offering and sale of the Notes. The Issuer further
acknowledges and agrees that it is responsible for making its judgment with respect to the
offering and sale of the Notes and the process leading thereto. The Issuer agrees that it will not
claim that the Placement Agent acted as a Municipal Advisor to the Issuer or rendered advisory
services of any nature or respect, or owes a fiduciary or similar duty to the Issuer, in connection
with the offering or sale of the Notes or the process leading thereto.
7.
Survival of Certain Representations and Obligations. The respective
agreements, covenants, representations, warranties and other statements of the Issuer and its
officers set forth in or made pursuant to this Agreement shall survive delivery of and payment for
the Notes and shall remain in full force and effect, regardless of any investigation, or statements
as to the results thereof, made by or on behalf of the Placement Agent.
8.
Notices. Any notice or other communication to be given to the Issuer
under this Agreement may be given by delivering the same in writing to the Issuer at its address
set forth above. Any notice or other communication to be given to the Placement Agent under
this Agreement may be given by delivering the same in writing to Stifel, Nicolaus & Company,
Incorporated, 515 South Figueroa Street, Suite 1800, Los Angeles, California 90071,
Attention: Mr. Jose Vera, Managing Director.
9.
No Assignment. This Agreement has been made by the Issuer and the
Placement Agent, and no person other than the foregoing shall acquire or have any right under or
by virtue of this Agreement.
10.
Applicable Law. This Agreement shall be interpreted, governed and
enforced in accordance with the laws of the State of California.
11.
Effectiveness. This Agreement shall become effective upon its execution
by duly authorized officials of all parties hereto and shall be valid and enforceable from and after
the time of such execution.
12.
Severability. In the event any provision of this Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.
13.
Counterparts. This Agreement may be executed in several counterparts
(including counterparts exchanged by email in PDF format), each of which shall be an original
and all of which shall constitute but one and the same instrument.

5
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14.
Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State.

Respectfully submitted,
STIFEL, NICOLAUS & COMPANY,
INCORPORATED

____________________________
Jose Vera, Managing Director

ACCEPTED this ________ of __________, 2017.

LYNWOOD PUBLIC FINANCING AUTHORITY
__________________________
Authorized Officer

6
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EXHIBIT A
FORM OF PURCHASER LETTER

Lynwood Public Financing Authority
Lynwood, California
Stifel, Nicolaus & Company, Incorporated
Los Angeles, California
Re:

Lynwood Public Financing Authority 2017 Bond Anticipation Notes

Ladies and Gentlemen:
The undersigned (the “Purchaser”) hereby acknowledges that it is purchasing
$_________ aggregate principal amount of the Lynwood Public Financing Authority 2017 Bond
Anticipation Notes (the “Notes”) issued pursuant to a an Indenture of Trust, dated as of
December 1, 2017 (the “Indenture”), between the Lynwood Public Financing Authority (the
“Issuer”) and The Bank of New York Mellon Trust Company, N.A., as trustee. Capitalized terms
not otherwise defined herein shall have the meanings ascribed thereto in the Indenture.
This letter is being provided pursuant to a Placement Agent Agreement, dated ______,
2017 (the “Placement Agreement”), between the Issuer and Stifel, Nicolaus & Company,
Incorporated (the “Placement Agent”).
The Purchaser acknowledges that the proceeds of the Notes will be used to finance
certain streets and road improvements eligible for Measure R Local Return use.
The Notes together with interest thereon shall be payable from Pledged Revenues.
In connection with the sale of the Notes to the Purchaser, the Purchaser hereby makes the
following representations upon which you may rely:
1.
The Purchaser has the authority and is duly authorized to purchase the Notes and
to execute this letter and any other instruments and documents required to be executed by the
Purchaser in connection with its purchase of the Notes.
2.
The Purchaser is (a) a “qualified institutional buyer” as that term is defined in
Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”), or (b) an
“accredited investor” as that term is defined in Regulation D under the Securities Act.
3.
The Purchaser is purchasing the Notes for its own loan account and not with a
view to, or for resale in connection with, any distribution of the Notes. However, the Purchaser
may sell the Notes at any time the Purchaser deems appropriate, subject to the transfer
restrictions set forth in the Notes and in the Indenture. The Purchaser understands that it may
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need to bear the risks of the Notes for an indefinite period of time, since a sale of the Notes, or
any portion thereof, prior to maturity may not be possible.
4.
The Purchaser understands that the Notes are not, and are not intended to be,
registered under the Securities Act and that such registration is not legally required as of the date
hereof, and further understands that the Notes (a) are not being registered or otherwise qualified
for sale under the “Blue Sky” laws and regulations of any state, (b) will not be listed in any stock
or other securities exchange, (c) will not carry a rating from any rating agency, and (d) will be
delivered in a form that may not be readily marketable.
5.
The Purchaser acknowledges that it has either been supplied with or been given
access to information, financial statements and other financial information, which it has
requested from the Issuer and to which a reasonable lender would attach significance in making
lending decisions, and the Purchaser has had the opportunity to ask questions and receive
answers from knowledgeable individuals, including its own counsel, concerning the Issuer and
the Notes and the security therefor so that, as a reasonable lender, the Purchaser has been able to
make a decision to fund the loan evidenced by the purchase of the Notes. The Purchaser has
such knowledge and experience in financial and business matters that it is capable of evaluating
the merits and risks of its purchase of the Notes.
6.
The Purchaser acknowledges that the obligations of the Issuer under the Indenture
are limited obligations of the Issuer and the Notes are secured by a pledge of, security interest in
and lien on all of the Pledged Revenues and moneys in certain funds and accounts established
under the Indenture.
7.
The Purchaser has made its own inquiry and analysis with respect to the Notes
and the security therefor, and other material factors affecting the security and payment of the
Notes. The Purchaser is aware that there are certain economic and regulatory variables and risks
that could adversely affect the security for the Notes. The Purchaser has reviewed the documents
executed in conjunction with the issuance of the Notes, or summaries thereof, including, without
limitation, the Indenture.
8.
The Purchaser acknowledges and agrees that the Issuer takes no responsibility for,
and makes no representation to the Purchaser, or any subsequent purchaser, with regard to, a
sale, transfer or other disposition of the Notes in violation of the provisions hereof, or any
securities law or income tax law consequences thereof. The Purchaser also acknowledges that,
with respect to the Issuer’s obligations and liabilities, the Purchaser is solely responsible for
compliance with the transfer restrictions on the Notes in connection with any subsequent transfer
of the Notes made by the Purchaser.
9.
The Purchaser agrees that it is bound by and will abide by the provisions of the
Indenture relating to transfer, the restrictions noted on the face of the Notes and this Purchaser
Letter. The Purchaser also covenants to comply with all applicable federal and state securities
laws, rules and regulations in connection with any resale or transfer of the Notes by the
Purchaser.
A-2
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10.
The Purchaser acknowledges that the purchase of the Notes is made in reliance
upon the certifications, representations and warranties herein by the addressees hereto.
11.
The interpretation of the provisions hereof shall be governed and construed in
accordance with California law without regard to principles of conflicts of laws.
12.
All representations of the Purchaser contained in this letter shall survive the
issuance and delivery of the Notes to the Purchaser as representations of fact existing as of the
date of execution and delivery of this Purchaser Letter.
Date: ________, 2017

Very truly yours,
Purchaser:

By:_________________________________
Name:______________________________
Title:_______________________________

A-3
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SOURCES AND USES OF FUNDS
Lynwood Public Financing Authority
Bond Anticipation Notes, Series 2017
Dated Date
Delivery Date

12/22/2017
12/22/2017

Sources:
Bond Proceeds:
Par Amount

2,740,000.00
2,740,000.00

Uses:
Project Fund Deposits:
Project Fund

2,500,000.00

Other Fund Deposits:
Capitalized Interest Fund

111,191.48

Delivery Date Expenses:
Cost of Issuance

125,000.00

Other Uses of Funds:
Additional Proceeds

3,808.52
2,740,000.00

Prepared by Stifel
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Page 1

BOND SUMMARY STATISTICS
Lynwood Public Financing Authority
Bond Anticipation Notes, Series 2017
Dated Date
Delivery Date
Last Maturity

12/22/2017
12/22/2017
12/01/2019

Arbitrage Yield
True Interest Cost (TIC)
Net Interest Cost (NIC)
All-In TIC
Average Coupon

2.090293%
2.090293%
2.090000%
4.572793%
2.090000%

Average Life (years)
Weighted Average Maturity (years)
Duration of Issue (years)

1.942
1.942
1.913

Par Amount
Bond Proceeds
Total Interest
Net Interest
Total Debt Service
Maximum Annual Debt Service
Average Annual Debt Service

2,740,000.00
2,740,000.00
111,191.48
111,191.48
2,851,191.48
2,797,266.00
1,468,424.80

Underwriter's Fees (per $1000)
Average Takedown
Other Fee
Total Underwriter's Discount
Bid Price

100.000000

Bond Component

Par
Value

Price

Average
Coupon

Average
Life

PV of 1 bp
change

Bond Component

2,740,000.00

100.000

2.090%

1.942

520.60

1.942

520.60

2,740,000.00

TIC

All-In
TIC

Arbitrage
Yield

Par Value
+ Accrued Interest
+ Premium (Discount)
- Underwriter's Discount
- Cost of Issuance Expense
- Other Amounts

2,740,000.00

2,740,000.00

2,740,000.00

Target Value

2,740,000.00

2,615,000.00

2,740,000.00

12/22/2017
2.090293%

12/22/2017
4.572793%

12/22/2017
2.090293%

Target Date
Yield

Prepared by Stifel
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-125,000.00

Page 2

BOND PRICING
Lynwood Public Financing Authority
Bond Anticipation Notes, Series 2017

Bond Component

Maturity
Date

Amount

Rate

Yield

Price

2,740,000

2.090%

2.090%

100.000

Bond Component:
12/01/2019

2,740,000

Dated Date
Delivery Date
First Coupon

12/22/2017
12/22/2017
06/01/2018

Par Amount
Original Issue Discount

2,740,000.00

Production
Underwriter's Discount

2,740,000.00

100.000000%

Purchase Price
Accrued Interest

2,740,000.00

100.000000%

Net Proceeds

2,740,000.00

Prepared by Stifel
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Page 3

BOND DEBT SERVICE
Lynwood Public Financing Authority
Bond Anticipation Notes, Series 2017
Period
Ending
06/01/2018
12/01/2018
06/01/2019
12/01/2019

Principal

2,740,000
2,740,000

Prepared by Stifel
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Annual
Debt Service

Coupon

Interest

Debt Service

2.090%

25,292.48
28,633.00
28,633.00
28,633.00

25,292.48
28,633.00
28,633.00
2,768,633.00

2,797,266.00

111,191.48

2,851,191.48

2,851,191.48

53,925.48

Page 4

NET DEBT SERVICE
Lynwood Public Financing Authority
Bond Anticipation Notes, Series 2017

Date
06/01/2018
12/01/2018
06/01/2019
12/01/2019

Principal

Interest

Total
Debt Service

Capitalized
Interest Fund

Net
Debt Service

Annual
Net D/S

2,740,000

25,292.48
28,633.00
28,633.00
28,633.00

25,292.48
28,633.00
28,633.00
2,768,633.00

-25,292.48
-28,633.00
-28,633.00
-28,633.00

2,740,000

2,740,000

2,740,000

111,191.48

2,851,191.48

-111,191.48

2,740,000

2,740,000

Prepared by Stifel
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Page 5

Los Angeles County Metropolitan Transportation Authority

MEASURE R LOCAL RETURN - APPROVED PROJECTS NOTIFICATION
Date Approved: December 13, 2017
Lynwood
FY 2018 Budget
Report Date: 12/5/2017
Contact Person: HEMPE, LORRY

Code

Agency
Ref

1.05

Approval
Status

Description

J? S? Type

Amount

(New Bonds) Design of Various Streets (Pavement Management Pl

N

Y

CAP

500,000

New

1.05

67.012

Birch Street, Lugo Avenue, Platt Avenue Street Improvement

N

N

CAP

595,000

New

1.05

67.013

(New Bonds) Beechwood Avenue, Louise Street , and Nevada Stre

N

N

CAP

500,000

New

1.05

67.906

Slurry Seal Project

N

N

CAP

0

As Amended

1.05

67.907

Duncan Avenue Improvements

N

N

CAP

130,000

As Amended

1.05

67.908

(New Bonds) Olanda Street (Atlantic Ave. to Carlin Ave ) (Constru

N

N

CAP

274,318

As Amended

1.05

67.908

Olanda Avenue Improvements (Design)

N

N

CAP

10,000

As Amended

1.05

67.911

(New Bonds) Wright Road Improvements (Duncan Ave to Fernwoo N

N

CAP

1,333,981

As Amended

1.05

67.911

Wright Road Improvements

N

N

CAP

16,400

As Amended

1.05

67.912

(New Bonds) Louise Avenue Improvements

N

N

CAP

643,000

As Amended

1.05

67.917

Trench Cut Repairs

N

N

CAP

0

As Amended

1.05

67.92

Pavement Marking Improvements

N

N

CAP

50,000

As Amended

1.05

68.015

Various Street Improvements

N

N

CAP

794,130

As Amended

1.05

68.017

(Existing Bonds) Street Improvements

N

Y

CAP

2,075,952

1.05

68.025

Cape Seal

N

N

CAP

0

As Amended

1.05

68.026

Street Improvements

N

N

CAP

130,000

As Amended

1.20

68.014

LED Street Light Project

N

N

CAP

0

As Amended

1.90

2352.95

Measure R Bond Debt Service Payment

N

N

CAP

391,006

As Amended

1.90

67.885

Trafic Signs Improvement Project

N

N

OPS

0

As Amended

3.05

68.036

ATP Cycle II Lynwood Community Linkage (Design)

N

N

CAP

271,781

New

3.90

67.913

Pedestrian Improvements Around Various Schools (HSIP)

N

N

CAP

20,000

As Amended

7.90

2010.188

SB 375 Preparation of Subregional SCS

Y

Y

OPS

0

As Amended

7.90

2352.405

Planning

N

N

OPS

64,992

As Amended

8.10

Administration of Measure R Funds

N

N

OPS

250,000

New

9.10

3% local funding

N

N

200,000

New

----------------------------------------Total
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8,250,560

New

RESOLUTION NO. __________
A RESOLUTION OF THE LYNWOOD PUBLIC FINANCING
AUTHORITY AUTHORIZING THE ISSUANCE OF ITS 2017 BOND
ANTICIPATION NOTES, APPROVING THE EXECUTION AND
DELIVERY OF AN INDENTURE OF TRUST, AND AUTHORIZING
OFFICIAL ACTIONS IN CONNECTION THEREWITH
WHEREAS, the Lynwood Public Financing Authority (the “Authority”) is a joint
powers authority duly organized and existing under the provisions of Articles 1 through 4
(commencing with Section 6500) of Chapter 5 of Division 7 of Title 1 of the Government Code
of the State of California (the “Act”), and is authorized pursuant to Article 4 of the Act to, among
other things, borrow money for the purpose of financing and refinancing public capital
improvements of the City of Lynwood (the “City”); and
WHEREAS, the City desires to finance certain streets and roads improvements (the
“Improvements”) eligible for Measure R Local Return use; and
WHEREAS, to provide financing for the acquisition and construction of the
Improvements (including the payment of capitalized interest, to the extent necessary), the City
has asked the Authority to issue bond anticipation notes (the “Notes”) under the provisions of
Article 4 (commencing with Section 6584) of Chapter 5 of Division 7 of Title 1 of the
Government Code of the State of California (the “Law”); and
WHEREAS, the Authority desires to assist the City by issuing the Notes designated as
Lynwood Public Financing Authority 2017 Bond Anticipation Notes; and
WHEREAS, ZB, N.A. (the “Bank”) has issued a commitment letter (the “Commitment
Letter”) offering to purchase the Notes; and
WHEREAS, the Authority has duly considered such transactions, and wishes at this time
to approve all documentation and actions relative to said transactions in the public interests of
the Authority.
NOW, THEREFORE, BE IT RESOLVED, DETERMINED AND ORDERED BY
THE COMMISSION OF THE LYNWOOD PUBLIC FINANCING AUTHORITY, AS
FOLLOWS:
Section 1.
Issuance of Notes; Approval of Indenture. The Authority Commission
hereby authorizes the issuance of the Notes in the maximum principal amount of not to exceed
$2,750,000. Furthermore, the interest rate on the Notes shall not exceed 2.09% and the costs of
issuance shall not exceed $115,000. The Authority hereby approves the Indenture of Trust in
substantially the form on file with the Secretary, together with such additions thereto and
changes therein deemed advisable by the President, Vice-President, Treasurer, Chief
Administrative Officer or Finance Director, or their respective designated representatives (each,
an “Authorized Officer”), upon consultation with Authority Counsel and Nixon Peabody LLP,

4839-1476-5656.2
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whose execution thereof shall be conclusive evidence of the approval of any such additions and
changes.
Section 2.
Approval of Private Placement. The City hereby approves the sale of the
Notes by the Authority to the Bank, by a private placement pursuant to and in accordance with
the Commitment Letter.
Section 3.
Approval of Financing Team. Nixon Peabody LLP is hereby appointed as
special counsel, Wolf & Company Inc. is hereby appointed as municipal advisor and Stifel,
Nicolaus & Company Incorporated is hereby appointed as private placement agent all in
connection with the issuance of the Notes.
Section 4.
Official Action. The Authorized Officers, the Secretary and any and all
other officers of the Authority are hereby authorized and directed, for and in the name and on
behalf of the Authority, to do any and all things and take any and all actions which they, or any
of them, may deem necessary or advisable in order to consummate the transactions as described
herein in connection with the issuance of the Notes.
Section 5.
Effective Date. This Resolution shall take effect immediately upon
adoption and the Secretary shall certify to its adoption.
PASSED, APPROVED, and ADOPTED at a regular meeting of the Commission of the
Lynwood Public Financing Authority this 19th day of December, 2017.
AYES:
NOES:
ABSENT:
ABSTAIN:

Commission Members Commission Members Commission Members Commission Members -

___________________________________
President
Attest:

________________________________
Secretary

2
4839-1476-5656.2
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Agenda Item # 9.

AGENDA STAFF REPORT

DATE:

December 19, 2017

TO:

Honorable Mayor and Members of the City Council

APPROVED BY: Alma K. Martinez, City Manager
PREPARED BY: Noel Tapia, City Attorney
SUBJECT:

Interim Urgency Ordinance Declaring and Imposing a Forty-Five (45) Day Citywide
Moratorium on the Establishment and Operation of Commercial/Non-Medicinal/Recreational
Marijuana and Cannabis Dispensaries

Recommendation:
That the City Council adopt an Interim Urgency Ordinance entitled, "AN INTERIM URGENCY ORDINANCE
OF THE CITY COUNCIL OF THE CITY OF LYNWOOD, CALIFORNIA, DECLARING AND IMPOSING A
CITYWIDE MORATORIUM ON THE ESTABLISHMENT AND OPERATION OF COMMERCIAL/NONMEDICINAL/RECREATIONAL MARIJUANA AND CANNABIS DISPENSARIES."

Background:
Under Appendix A of Chapter 25 of the Lynwood Municipal Code, the City currently bans medical marijuana
dispensaries from all zones in the City. On November 8, 2016, California voters approved Proposition 64
enacting the Adult Use of Marijuana Act (“AUMA”). AUMA legalized various commercial/nonmedicinal/recreational marijuana and cannabis activities for persons 21 years of age or older, including but not
limited to non-medical marijuana businesses, dispensaries, retailers, delivery services, use, possession,
transportation, manufacturer, testing, indoor and outdoor cultivation, and other activities as detailed and outlined in
the AUMA.
On December 20, 2016, City Council passed, adopted and approved Ordinance No. 1688, adding Article 34 to
Chapter 4 of the Lynwood Municipal Code, regulating the operation and location of cannabis cultivation and
manufacturing related businesses. The City’s intent of its regulation on commercial cannabis activities in
Ordinance No. 1688 is that all commercial cannabis businesses may not operate without an application,
investigation, verification, approval and issuance of development agreements approved by the City Council and a
business license issued by the City.
Section 4-34-4(B) of Ordinance No. 1688 further states that “All persons who are engaged in or who are
attempting to engage in commercial cannabis activity in any form shall do so only in strict compliance with the
terms, conditions, limitations and restrictions of the MCRSA, the provisions of this Chapter 4-34, and all other
applicable state and local laws and regulations.”
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Government Code Sections 36937 and 65858 authorize the adoption of an urgency ordinance to protect the
public health, safety, and welfare and to prohibit certain land uses that may conflict with land use regulations that
the City Council is considering or intends to study within a reasonable time.

Discussion and Analysis:
The City’s ban on medical cannabis dispensaries was adopted prior to the AUMA on July 6, 2010, and is found in
Lynwood’s Zoning Code Chapter 25, Appendix A. Specifically, Article 200 of Chapter 25 of the Lynwood
Municipal Code defines “Medical Marijuana Dispensary” as any establishment or location where marijuana is
distributed, transmitted, given to, or otherwise provided to qualified patients or primary caregivers in accordance
with California Health and Safety Code sections 11362.5 through 11362.83, inclusive, commonly referred to as
the “compassionate use act of 1996” and “senate bill 420”. Appendix A of Chapter 25 of the Lynwood Municipal
Code prohibits medical marijuana dispensaries in all zoning districts within the City’s jurisdiction. Currently, said
citywide ban does not explicitly or expressly extend to commercial/non-medicinal/recreational marijuana and
cannabis dispensaries. It is the intent of the proposed moratorium to extend said citywide medical marijuana
dispensary ban to all medicinal and commercial/non-medicinal/recreational marijuana and cannabis
dispensaries.
The City’s interpretation and intent of the zoning scheme codified in Chapter 25 of the Lynwood Zoning Code, is
that of permissive zoning, where commercial/non-medicinal/recreational uses and activities, including those
legalized or authorized by the AUMA, SB 94 and AB 133, are prohibited in the City, with the exception of those
allowed and approved pursuant to Ordinance No. 1688.
On December 20, 2016, the City adopted Ordinance No. 1688, which added Article 34 to Chapter 4 of the
Lynwood Municipal Code. Following the effectiveness of said ordinance, cannabis businesses are only permitted
to operate in the City following an application, investigation, verification, approval and issuance of a development
agreement approved by the City Council and a business license issued by the City.
On September 5, 2017, Resolution No. 2017-169 was passed, which approved the issuance of regulatory permits
for the operation of commercial cannabis cultivation and manufacturing facilities, and City Council passed,
approved and adopted Ordinance No. 1699, which approved 11 (eleven) development agreements for the
operation of commercial cannabis businesses, including cultivation, distribution, manufacturing, and combinations
thereof. Chapter 4, Title 34, Section 5 of the Lynwood Municipal Code provides that developments agreements
may be entered into as a condition of issuance by the City of regulatory permit(s) for commercial cannabis
cultivation and/or manufacturing facilities.
On September 5, 2017, the City Council also approved Ordinance. No. 1700, an amendment to Chapter 4, Title
34, Section 6, to allow for “Licensed Premises” to be allowed in the City. This means that premises specified in
an application to the City for a permit under Chapter 4, along with an approved development agreement by the
City, shall be permitted within the City.
The AUMA and related provisions of state law authorize cities to prohibit or regulate the establishment or
operation of commercial/non-medicinal/recreational marijuana and cannabis activities within their jurisdiction
though the adoption of a local ordinance. In the absence of a local ordinance, State laws and regulations will
control. Though the City currently expressly prohibits medical marijuana activities, it lacks specific regulations
governing commercial/non-medicinal/recreational marijuana and cannabis dispensaries legalized by the AUMA
and other recent changes in state law.
Over the past several months, the City continued to evaluate whether and to what extent it will allow cannabisrelated activities and businesses to be conducted within City limits, and if the City does allow them, the location
and development / operational standards needed to protect and preserve public health and safety. These efforts
have been complicated by recent changes in state law; specifically, Senate Bill 94 was enacted on June 27, 2017,
AB 133 was enacted on September 20, 2017, and proposed emergency regulations and public comment period
recently announced by the Bureau of Cannabis Control (Bureau).
Most recently, on December 5, 2017, the Planning Commission adopted Resolution No. 3387 recommending the
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approval of 9 (nine) development agreements for the operation of commercial cannabis cultivation, manufacturing,
distribution, delivery and testing facilities. On December 12, 2017, during a City Council Special Meeting, the City
Council approved Ordinance No. 1704, which approved the development agreements recommended by the City
Council.
On December 19, 2017, the City Council is scheduled to consider an amendment to Article 34 of Chapter 4,
including a proposed amendment that would allow a person to operate a cannabis non-storefront delivery service if
the person first obtains a permit from the City for such activity, and if the person also has a manufacturing permit
from the City - namely as authorized through a development agreement as regulated pursuant to Ordinance No.
1688. Notable is that this amendment will add the definition of “delivery” to have the same meaning as in Section
26001(p) of the Business and Professions Code: ““Delivery” means the commercial transfer of cannabis or
cannabis products to a customer. “Delivery” also includes the use by a retailer of any technology platform.”
City staff believes there is a need to undertake a comprehensive review of its current marijuana restrictions and
regulations in context of the AUMA and other recent changes in state law, including the proposed emergency
regulations by the Bureau to determine how best to regulate cannabis-related land uses in the City, including
regulation of personal cultivation and other non-commercial regulations.
The State will begin issuing licenses to medical and non-medical marijuana businesses on January 1, 2018, and
without a City ordinance specifically regulating commercial/non-medicinal/recreational marijuana and cannabis
dispensaries, there is some risk that operators will be issued a State license without input or regulation by the City.
Although Lynwood’s Zoning Code states, “[i]f a proposed use is not listed in the following table, the director of
community development shall make a determination of which listed use most closely corresponds, or if a
[1]
conditional use permit is required”, it is unclear whether commercial/non-medicinal/recreational marijuana and
cannabis dispensaries may be interpreted as a prohibited use to the State. To avoid an unintended result, and to
provide staff the time needed to evaluate the best long-term regulatory option to serve the City’s interest, staff
recommends the City Council adopt an ordinance imposing a temporary moratorium on the establishment and
operation of medicinal and commercial/non-medicinal/recreational marijuana and cannabis dispensaries.

Accordingly staff recommends that the City Council approve the proposed urgency ordinance, pursuant to the
provisions of California Government Code Section 65858, adopting a temporary moratorium on the establishment
and operation of commercial/non-medicinal/recreational marijuana and cannabis dispensaries in the City. If the
proposed amendments relayed above to Article 34 to Chapter 4 of the Lynwood Municipal Code, or Chapter 25
of the Lynwood Zoning Code, are heard and adopted by the City Council on December 19, 2017, this interim
urgency ordinance is not intended to prohibit the effectiveness of same.
The proposed Ordinance would become effective immediately pursuant to Government Code Section 36934, and
must be adopted by at least a four-fifths vote of the City Council. If approved, the Ordinance will be in effect for
forty-five (45) days, after which it may be extended by the City Council for a total of two (2) years. The Ordinance
may also be repealed at any time.
[1] Appendix A of Chapter 25 of the Lynwood Zoning Code.

Fiscal Impact:
The recommended City Council action does not have a fiscal impact.

Coordinated With:
City Manager's Office
City Attorney's Office
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ATTACHMENTS:
Description
Ordinance
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ORDINANCE NO. _____
AN INTERIM URGENCY ORDINANCE OF THE CITY
COUNCIL OF THE CITY OF LYNWOOD, CALIFORNIA,
DECLARING
AND
IMPOSING
A
CITYWIDE
MORATORIUM ON THE ESTABLISHMENT AND
OPERATION
OF
COMMERCIAL/NONMEDICINAL/RECREATIONAL
MARIJUANA
AND
CANNABIS DISPENSARIES
WHEREAS, the City of Lynwood (“City”) is a general law city, incorporated under the
laws of the State of California, and it has an interest in planning and regulating the use of
property within the City;
WHEREAS, implicit in any plan or regulation is the City's interest in maintaining the
quality of life and the character of the City's neighborhoods, as without stable, well-planned
neighborhoods, sections of the City can quickly deteriorate, with consequences to social,
environmental, and economic values;
WHEREAS, under Appendix A of Chapter 25 of the Lynwood Municipal Code, the City
currently bans medical marijuana dispensaries from all zones in the City;
WHEREAS, on November 8, 2016, California voters approved Proposition 64 enacting
the Adult Use of Marijuana Act (“AUMA”);
WHEREAS, AUMA legalized various commercial/non-medical/recreational marijuana
activities for persons 21 years of age or older, including but not limited to non-medical marijuana
businesses, dispensaries, retailers, delivery services, use, possession, transportation,
manufacturer, testing, indoor and outdoor cultivation, and other activities as detailed and
outlined in the AUMA;
WHEREAS, the AUMA allows for local governments to regulate, control, and prohibit
various Non-Medical Marijuana Uses authorized by the AUMA, and if local governments fail to
enact local ordinances concerning such matters, the AUMA and associated state laws and
regulations will govern;
WHEREAS, the City’s ban on medical cannabis dispensaries was adopted prior to the
AUMA on July 6, 2010, and is found in Lynwood’s Zoning Code Chapter 25, Appendix A.
Specifically, Article 200 of Chapter 25 of the Lynwood Municipal Code defines “Medical
Marijuana Dispensary” as any establishment or location where marijuana is distributed,
transmitted, given to, or otherwise provided to qualified patients or primary caregivers in
accordance with California Health and Safety Code sections 11362.5 through 11362.83,
inclusive, commonly referred to as the “compassionate use act of 1996” and “senate bill 420”;
WHEREAS, Appendix A of Chapter 25 of the Lynwood Municipal Code prohibits
medical marijuana dispensaries in all zoning districts within the City’s jurisdiction. Currently,
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said citywide ban does not explicitly or expressly extend to commercial/nonmedicinal/recreational marijuana and cannabis dispensaries. It is the intent of City Council for
the proposed moratorium to extend said citywide medical marijuana dispensary ban to all
medicinal and commercial/non-medicinal/recreational marijuana and cannabis dispensaries;
WHEREAS, on December 20, 2016, City Council passed, adopted and approved
Ordinance No. 1688, adding Article 34 to Chapter 4 of the Lynwood Municipal Code, regulating
the operation and location of cannabis cultivation and manufacturing related businesses. The
City’s intent of its regulation on commercial cannabis activities in Ordinance No. 1688 is that all
commercial cannabis businesses may not operate without an application, investigation,
verification, approval and issuance of development agreements approved by the City Council
and a business license issued by the City;
WHEREAS, Section 4-34-4(B) of Ordinance No. 1688 further states that “All persons
who are engaged in or who are attempting to engage in commercial cannabis activity in any form
shall do so only in strict compliance with the terms, conditions, limitations and restrictions of the
MCRSA, the provisions of this Chapter 4-34, and all other applicable state and local laws and
regulations”;
WHEREAS, the City’s interpretation and intent of the zoning scheme codified in
Chapter 25 of the Lynwood Zoning Code, is that of permissive zoning, where commercial/nonmedicinal/recreational uses and activities, including those legalized or authorized by the AUMA,
SB 94 and AB 133, are prohibited in the City, with the exception of those allowed and approved
pursuant to Ordinance No. 1688;
WHEREAS, despite such interpretation and intent of the City, it is foreseeable that
persons seeking to establish and operate a commercial/non-medical/recreational marijuana and
cannabis dispensary may attempt to establish such uses in the City despite Ordinance No. 1688
and Appendix A of Chapter 25 of the Lynwood Zoning Code;
WHEREAS, to avoid doubt as to the current illegality of commercial/nonmedicinal/recreational marijuana and cannabis dispensaries, the City needs time to study the
impacts of commercial/non-medicinal/recreational marijuana and cannabis dispensaries, on the
general health, safety, and welfare of City residents, and the consistency of such Non-Medical
Marijuana Uses with the City’s General Plan and Zoning Code, and to enable the City time to
evaluate whether to allow such uses within the City, the City Council desires to adopt an interim
Ordinance as an urgency ordinance, effective immediately, declaring and establishing a
temporary moratorium on all medicinal and commercial/non-medicinal/recreational marijuana
and cannabis dispensaries legalized or authorized by the AUMA in order protect the public
health, safety, and welfare of City residents;
WHEREAS, The City Council is scheduled to consider amendments to Article 34 of
Chapter 4, as found in Ordinance No. 1688 on December 19, 2017, including a proposed
amendment that would allow a person to operate a cannabis non-storefront delivery service if the
person obtains a permit from the City for such activity, and if the person also has a
manufacturing permit from the City. Notable is that this amendment will add the definition of
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“delivery” to Chapter 4 to have the same meaning as in Section 26001(p) of the Business and
Professions Code: ““Delivery” means the commercial transfer of cannabis or cannabis products
to a customer. “Delivery” also includes the use by a retailer of any technology platform.” If the
proposed amendments to Article 34 of Chapter 4, or to the Lynwood Zoning Code, are adopted
on December 19, 2017, this instant interim urgency ordinance is not intended to have an effect
on such amendments.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF LYNWOOD
DOES ORDAIN AS FOLLOWS:
SECTION 1. FINDINGS. This Ordinance is an interim ordinance adopted as an
urgency measure pursuant to Government Code Section 65858 for the immediate preservation of
the public health, safety, and welfare, and is adopted and justified based on the following
findings of the City Council, in addition to the recitals referenced above which are true and
correct and incorporated fully herein:
A.
On November 8, 2016, California voters approved Proposition 64, thereby
enacting the AUMA which was effective immediately.
B.
The AUMA legalized commercial/non-medical/recreational uses in California,
and it is foreseeable that the City will see an influx of Non-Medical Marijuana Uses, or
applications therefor, within the City that pose significant risks to the health, safety, and
general welfare of City residents.
C.
The AUMA authorizes cities to prohibit or regulate various Non-Medical
Marijuana Uses within their jurisdiction, and if cities do not enact local ordinances
prohibiting or regulating such uses, the AUMA and associated state laws and regulations
will control.
D.
Based upon the experience of jurisdictions that have legalized medical and nonmedical marijuana uses, such uses pose a likelihood of creating negative impacts on the
health, safety and welfare of residents, especially if unregulated, including illegal sales
and distribution of marijuana, trespassing, theft, violent robberies and robbery attempts,
fire hazards and problems, and offensive odors.
E.
The City’s ban on medical cannabis dispensaries was adopted prior to the AUMA
on July 6, 2010, and is found in Lynwood’s Zoning Code Chapter 25, Appendix A.
F.
On December 20, 2016, the City adopted Ordinance No. 1688, which added
Article 34, to Chapter 4 of the Lynwood Municipal Code, entitled “Medical Cannabis
Business and Activity”. Following the effectiveness of this ordinance, cannabis
businesses shall only be permitted to operate in the City following an application,
investigation, verification, approval and issuance of a development agreement approved
by the City Council and a business license issued by the City.
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G.
On September 5, 2017 the City Council approved 11 (eleven) development
agreements and regulatory permits for the operation of commercial cannabis cultivation
and manufacturing facilities, and combinations thereof.
H.
On September 5, 2017, the City Council approved Ordinance. No. 1700, an
amendment to Chapter 4, Title 34, Section 6, to allow for “Licensed Premises” to be
allowed in the City. This means that premises specified in an application to the City for a
permit under Chapter 4, along with an approved development agreement by the City,
shall be permitted within the City.
I.
On December 12, 2017 the City Council approved 9 (nine) development
agreements for the operation of commercial cannabis cultivation and manufacturing
facilities, and combinations thereof.
J.
This instant interim urgency ordinance is not intended to have an effect on the
development agreements approved by Ordinance Nos. 1699 and 1704 for the operation of
commercial cannabis cultivation and manufacturing facilities, and combinations thereof
on September 5, 2017 and December 12, 2017, or any amendments made thereto,
specifically in regard to allowing deliveries by such approved facilities, i.e., the
commercial transfer of cannabis or cannabis products to a customer, or the use by the
applicant of any technology platform to execute same.
K.
The City Council is scheduled to consider amendments to Article 34 of Chapter 4,
on December 19, 2017, which will allow for the regulation of not only medical cannabis
businesses, but to include Non-Medical Marijuana businesses in its regulatory scheme.
Under this proposed amendment, both forms of commercial cannabis businesses shall be
permitted to operate in the City following an application, investigation, verification,
approval and issuance of development agreement approved by the city council and a
business license issued by the City. The proposed amendment would allow a person to
operate a cannabis non-storefront delivery service if the person obtains a permit from the
City for such activity, and if the person also has a manufacturing permit from the City.
Notable is that this amendment will add the definition of “delivery” to Chapter 4, Title
34, to have the same meaning as in Section 26001(p) of the Business and Professions
Code: ““Delivery” means the commercial transfer of cannabis or cannabis products to a
customer. “Delivery” also includes the use by a retailer of any technology platform.”
L.
If the proposed amendments to Article 34 of Chapter 4, or the Lynwood Zoning
Code, are adopted on December 19, 2017, this instant interim urgency ordinance is not
intended to have an effect on such amendments.
M.
The City’s code does not currently expressly regulate commercial/nonmedical/recreational dispensaries, deliveries, use, possession, transportation,
manufacturer, testing, indoor and outdoor cultivation, and other activities as detailed and
outlined in the AUMA of land or structures for Non-Medical Marijuana Uses, and the
City regulations do not clearly address the unique legal, land use, and public health,
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safety and welfare issues
medical/recreational uses.

and

impacts

associated

with

commercial/non-

N.
The City has not studied or made a determination as to whether all Non-Medical
Marijuana Uses are consistent with the purpose and intent of the City's General Plan and
Zoning Code, and the City requires time to undertake a review of its current regulation of
marijuana-related uses and activities, the purpose and intent of the City’s General Plan
and Zoning Code, and the Non-Medical Marijuana Uses authorized by the AUMA, to
determine the scope and extent of appropriate and necessary prohibitions and regulations
of such activities to preserve the public health, safety, and welfare of its residents.
O.
It is urgent that the City undertake a review of its current marijuana restrictions
and regulations to determine how the City’s current restrictions and regulations for the
establishment and operation of commercial/non-medical/recreational uses can be revised
to protect the public health, safety, and welfare, as the AUMA was only recently
approved by voters and became effective immediately, was only recently clarified with
passage of Senate Bill 94 and AB 133, and will be further clarified by the emergency
regulations recently issued by the State.
P.
The best method for protecting the public health, safety, and welfare is to either
prohibit Non-Medical Marijuana Uses entirely, or to adopt comprehensive regulations
concerning the establishment and operation of Non-Medical Marijuana Uses, including,
but not limited to, their location and operational standards.
Q.
During the effectiveness of this Ordinance, the City will take steps to update its
code to ensure the City's laws are consistent with the goals, policies and standards of the
General Plan and the goals of the City Council to protect the public health, safety, and
welfare, while remaining consistent with state law.
R.
Further, the City will consider existing and potential land uses within the City to
assure compatibility between the location of potential Non-Medical Marijuana Uses and
surrounding properties and study whether to prohibit Non-Medical Marijuana Uses or
limit Non-Medical Marijuana Uses to certain zoning districts, which districts would be
appropriate for such uses, what design and operating conditions and restrictions would
advance the public's interest, and the extent to which the City is permitted to regulate
such establishments in light of AUMA.
S.
The City cannot enact a comprehensive set of restrictions and regulations without
due deliberation. The City requires an indeterminate length of time to analyze the details
of such comprehensive restrictions in light of the enactment of AUMA, SB 94, AB 133
and the imminent State regulations. Proposed restrictions would be detrimental if, during
the period they are being studied and subject to public hearings, parties seeking to evade
operation of these restrictions are permitted to operate in a manner which might progress
to defeating the ultimate objective of those restrictions, in whole or in part. Therefore,
approval of business licenses, permits, zoning entitlements such as conditional use
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permits, variances, and building permits, and any other required approvals would threaten
the public health, safety, and welfare.
T.
Based on the foregoing, there is a current and immediate threat to the public
health, safety, and welfare, and an urgency ordinance seeking a moratorium on the
establishment or operation of commercial/non-medical/recreational marijuana and
cannabis dispensaries is warranted and necessary to protect the public against potential
negative health, safety, and welfare impacts and to address potential deficiencies in the
Lynwood Municipal Code associated with commercial/non-medical/recreational
marijuana and cannabis dispensaries.
U.
The above recitals are true and correct, based upon all information presented to
the City Council during its consideration of this matter, and hereby incorporated herein.
SECTION 2. IMPOSITION OF A MORATORIUM.
A.
Government Code Sections 36937 and 65858 authorize the adoption of an
urgency ordinance to protect the public health, safety, and welfare and to prohibit certain
land uses that may conflict with land use regulations that the City Council is considering
or intends to study within a reasonable time.
B.
This Ordinance temporarily prohibits the activities set forth in Section 3 hereof,
until such reasonable time as a detailed study of the potential adverse impacts of such
activities on commercial, industrial, and residential uses and the general public health,
safety, and welfare is completed, and the City can enact reasonable regulations and/or
prohibitions on such activities to address such concerns.
C. This Ordinance is in addition to, and does not alter, supersede, or replace, in whole or
in part, the City’s current regulations for commercial cannabis businesses in the City
evidenced through Article 34 of Chapter 4 of the Lynwood Municipal Code, as passed by
Ordinance No. 1688, and Appendix A of Chapter 25 of the Lynwood Zoning Code, or
any amendments made thereto, and is made in addition to, and does not alter, supersede,
or replace, in whole or in part, Ordinance Nos. 1699 and 1704 approved by the City
Council on September 5, 2017 and December 12, 2017, for development agreements for
the operation of commercial cannabis cultivation, manufacturing, distribution, delivery
and testing, or any future amendments made to such development agreements.

SECTION 3. SCOPE AND APPLICABILITY OF MORATORIUM.
A.

Definitions.

All definitions, terms, phrases, and terms of art set forth in the Adult Use of Marijuana
Act and Senate Bill 94 are incorporated into this Ordinance, and shall govern the
interpretation and construction hereof.
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B.

Moratorium.
1) Notwithstanding any amendments that are adopted to Article 34 of Chapter 4 of
the Lynwood Municipal Code or Chapter 25 of the Lynwood Zoning Code by the
City Council on December 19, 2017, or any future amendments made to the
development agreements that were approved by the City Council on September 5,
2017 and December 12, 2017 through Ordinance Nos. 1699 and 1704, no person,
partnership, corporation, collective, cooperative, or other entity or association
shall establish or operate a medicinal, or commercial/non-medicinal/recreational
marijuana or cannabis dispensary, which includes any establishment or location
where marijuana or cannabis is distributed, transmitted, given to, or otherwise
provided for commercial, recreational or non-medicinal purposes, as defined by
state law. Said dispensaries shall be prohibited in all zoning districts within the
City’s jurisdiction.

2) Notwithstanding any amendments that are adopted to Article 34 of Chapter 4 of
the Lynwood Municipal Code or Chapter 25 of the Lynwood Zoning Code by the
City Council on December 19, 2017, or any future amendments made to the
development agreements that were approved by the City Council on September 5,
2017 and December 12, 2017 through Ordinance Nos. 1699 and 1704, no
business license, permit, zoning entitlement, variances, or building permit, or any
other approval be issued for the activities prohibited by this Section, and any such
business license, permit, zoning entitlement, variance, building permit, or other
approval shall be invalid if issued.
C.
The provisions of Paragraph (B) of this Section shall be construed broadly to
prohibit any medicinal or commercial/non-medicinal/recreational marijuana and cannabis
dispensary which is permitted, legalized, decriminalized, or authorized by the Adult Use
of Marijuana Act, and which is within the police power of the City of Lynwood to
regulate or prohibit, and which is not otherwise preempted by California law.
D.
Term. This Ordinance shall be effective immediately upon adoption, and except
as this Ordinance may be extended by Government Code 65858, this Ordinance shall
remain in effect for forty-five (45) days from the date of adoption.
SECTION 4. PENALTY. Violations of this Ordinance shall constitute violations of
the Lynwood Municipal Code, and all penalties and remedies authorized under the Lynwood
Municipal Code shall apply to violations of the provisions of this Ordinance.
SECTION 5. CEQA. The City Council, on the basis of the whole record and exercising
independent judgment, finds that this Ordinance is not subject to environmental review pursuant
to Sections 15060(c)(2) and 15060(c)(3) of the State Guidelines for Implementation of the
California Environmental Quality Act (CEQA). Sections 15060(c)(2) and 15060(c)(3) pertain to
activities that will not result in a direct or reasonably foreseeable indirect change to the
environment and that are not defined as a project under Section 15378. This Ordinance has no
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potential for resulting in physical change to the environment directly or indirectly in that it
prevents change to the environment pending the completion of the contemplated research and
studies.
SECTION 6. SEVERABILITY. If any section, subsection, line, sentence, clause,
phrase, or word of this Ordinance is for any reason held to be invalid or unconstitutional, either
facially or as applied, by a decision of any court of competent jurisdiction, such decision shall
not affect the validity of the remaining portions of this Ordinance. The City Council of the City
of Lynwood hereby declares that it would have passed this Ordinance, and each and every
individual section, subsection, line, sentence, clause, phrase, or word without regard to any such
decision.
SECTION 7. EFFECTIVE DATE. This Ordinance: (a) is necessary for the immediate
preservation of the public health, safety, and welfare; (b) contains findings constituting urgency;
(c) is effective immediately upon adoption; and (d) shall be in effect for forty-five (45) days from
the date of adoption unless extended by the City Council as provided for in Section 65858(a) of
the Government Code.
SECTION 8. PUBLICATION. The City Clerk shall certify to the adoption of this
Ordinance causing it to be posted as required by law.
PASSED, APPROVED AND ADOPTED this

day of December, 2017.

______________________________
Mayor
APPROVED AS TO FORM:

ATTEST:

____________________________
City Attorney

______________________________
City Clerk
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Agenda Item # 10.

AGENDA STAFF REPORT

DATE:

December 19, 2017

TO:

Honorable Mayor and Members of the City Council

APPROVED BY: Alma K. Martinez, City Manager
PREPARED BY: John Yonai, Interim Director of Community Development
Gurdeep Kaur, Associate Planner

SUBJECT:

Approval of Fee Schedule pertaining to recently approved Residential Rental Property
Registration and Administrative Inspection Program

Recommendation:
Approve the recommended Fee Schedule pertaining to the Residential Rental Property Registration and
Administrative Inspection Program.

Background:
The Department of Community Development has developed a Residential Rental Property Registration and
Administrative Inspection Program in order to better monitor property conditions in the city. On October 2, 2017,
the City Council voted to adopt Ordinance 1702 (See attached). The ordinance establishes a registration
process which includes an application, inspection checklist, and an optional self-certification program. The
Residential Rental Property Registration and Administrative Inspection Program, for five (5) units or more, is
intended to uphold the standards set forth in the Lynwood Municipal Code. The registration and inspection
process serve to ensure that residential areas in the city adhere to standards of cleanliness, safety, and order that
contribute to the enhancement of our neighborhoods. From 2015 through 2017, the city has logged at least forty
(40) complaints regarding property maintenance issues. The proposed fee schedule in Exhibit A is based on a
full-cost recovery model. Rates are comparable to data attained from other California cities that have similar
programs established in their respective municipalities. This program recognizes an urgent and growing need in
the city and addresses it through the establishment of a tested and thorough process.

Discussion and Analysis:
As the city continues to grow, housing needs also change. In order to meet demands and mitigate nuisances that
may lead to the deterioration of properties in the city, this program intends to establish an increased level of
accountability. Property owners will be notified via mail that they are now required to register residential rental
units with the city. The ordinance requires property owners to complete the registration process by January 31,
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2018. The registration process consists of two steps.
Step 1: Apartment Registration Application
Property owners are required to register the subject property with the City and apply for an inspection by
January 31, 2018. Residential rental properties, which become subject to Ordinance 1702 after November
1, 2017 are required to register within sixty (60) calendar days of the date that the property was acquired or
converted. All properties are required to undergo an initial city inspection. After the initial inspection, the
owner is able to apply for the Self-Certification Program. In order to be approved for self-certification, the
property must not have any code violations dating back to the previous three (3) years. Self-certification
allows the owner to conduct annual required inspections themselves and verify under penalty of perjury to the
City that all standards are being satisfied. Once approved, the Self-Certification is valid for up to three (3)
years given that the property owner maintains good standing. Owners are responsible for annual renewal
and inspections. At this time, the owner is required to pay registration fees. If choosing not to self-certify, the
owner schedules a date for inspection for each year.
Step 2: Rental Unit Inspection
A City representative will complete the first inspection of each unit. Property owners who enroll in the SelfCertification Program (available effective January 2019), are required to complete an inspection of all
premises and units on the parcel for the second, third, and fourth years after the first City Inspection. The
owner or City representative completes the “Rental Unit Inspection” checklist and submits it to the Planning
Department. A City Inspection is required every four years.
A cost burden analysis was conducted in order to calculate the proposed fee schedule. Exhibit A explains these
calculations in detail. In addition, other cities were surveyed in order to compare the rates proposed in the fee
schedule. The application and inspection process resembles those of other cities that have similar programs.

Fiscal Impact:
The proposed fee schedule is calculated to recover costs of the implementation and maintenance of the
Residential Rental Property Registration and Administrative Inspection Program. Site inspections will be
conducted by the Community Development Department. The department currently conducts site inspections
related to planning, building, and code enforcement. Therefore, the training process for these additional
inspections is projected to be minimal.
Currently, approximately 366 residential projects, that are five (5) units or more, will be affected by this program.
Exhibit A is a fee schedule setting forth fees for the Residential Rental Property Registration Fee, Residential
Rental Unit Inspection Fee, Residential Rental Unit Self-Certification Inspection Fee, Residential Rental Property
Late Registration Fee, and Residential Rental Property Violation Fee, in which filing, processing, inspecting, and
enforcement costs have been estimated. Said fees are assumed to cover all said costs incurred in administering
the Residential Rental Property Registration and Administrative Inspection Program. These fees also take into
account all duties and responsibilities imposed on City staff pursuant to the Residential Rental Property
Registration and Administrative Inspection Program Ordinance in order to recover the City’s costs incurred in
enforcing and administering the program. The impact on staff in terms of hours of work and duties to be added
through the proposed process is listed in Exhibit B. The projected timeline for implementation is included in
Exhibit C.

Coordinated With:

ATTACHMENTS:
Description
Resolution
Ordinance 1702
Exhibit A
Exhibit B
Exhibit C
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RESOLUTION NO. __________
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF LYNWOOD,
CALIFORNIA, ESTABLISHING NEW FEES RELATED TO RESIDENTIAL
RENTAL
PROPERTY
REGISTRATION
AND
ADMINISTRATIVE
INSPECTION PROGRAM, PURSUANT TO CHAPTER 21 (“MULTI-UNIT
RESIDENTIAL RENTAL PROPERTY REGISTRY AND ADMINISTRATIVE
INSPECTION PROGRAM”) TO THE LYNWOOD MUNICIPAL CODE, AS
ENACTED BY ORDINANCE NO. 1702.

WHEREAS, the City of Lynwood (“City”) is a general law city, incorporated under the laws of
the State of California, and has the power to make and enforce within its jurisdictional limits all local,
police, sanitary, and other ordinances, resolutions, and regulations not in conflict with general laws of the
state;
WHEREAS, on October 2, 2017, the City Council for the City of Lynwood adopted Ordinance
No. 1703, adding Chapter 21, “Multi-Unit Residential Rental Property Registry and Administrative
Inspection Program,” to the Lynwood Municipal Code (hereinafter, “Multi-Unit Residential Rental
Property Registry and Administrative Inspection Program Ordinance”);
WHEREAS, the Multi-Unit Residential Rental Property Registry and Administrative Inspection
Program Ordinance was enacted in response to the need recognized through Code Enforcement issues
regarding the maintenance of residential dwelling units;
WHEREAS, the purpose and intent of the Multi-Unit Residential Rental Property Registry and
Administrative Inspection Program Ordinance is to ensure safe, decent, and sanitary living conditions in
order to further, protect, and preserve the general health, safety, and welfare of City residents;
WHEREAS, the Multi-Unit Residential Rental Property Registry and Administrative Inspection
Program Ordinance is intended to identify substandard and unsafe residential buildings and dwelling units
and ensure the rehabilitation of those properties to meet minimum property maintenance, building,
housing, fire, and health and safety code standards by eliminating and abating the underlying substandard,
unsafe, unsanitary, and/or nuisance conditions;
WHEREAS, the Multi-Unit Residential Rental Property Registry and Administrative Inspection
Program Ordinance aims to proactively preserve the integrity and residential quality of city
neighborhoods;
WHEREAS, the Multi-Unit Residential Rental Property Registry and Administrative Inspection
Program Ordinance enacts a registration and inspection process, and at Section 21-6 (“Registration and
Inspection Fees”) of Chapter 21 to the Lynwood Municipal Code, authorizes the City Council to impose
fees by the adoption of a Resolution to enable the City’s recovery of costs incurred in enforcing and
administering the program, include those costs incurred in processing applications for registration,
applications for annual renewals, site inspections of subject properties, and appeals follow-up inspections
as needed;
WHEREAS, City of Lynwood staff, with the Office of the City Attorney, has heretofore
undertaken an analysis and evaluation of the municipal services and activities required to administer and
enforce the Multi-Unit Residential Rental Property Registry and Administrative Inspection Program
Ordinance, and the fee structure necessary to proportionately allocate the costs of executing these
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required services and activities, which are reflected in Exhibit “A” attached hereto and incorporated by
this reference;
WHEREAS, the proposed fees set forth in Exhibit “A” are imposed for a specific municipal
benefit or service provided directly to the payer that is not provided to those not charged, and does not
exceed the reasonable costs to the City providing the municipal benefit or service;
WHEREAS, the information set forth in Exhibit “A” has been made available to the public for at
least ten (10) days prior to the City Council’s consideration of this Resolution, and the City Council has
held a duly noticed public hearing concerning said fees; and
WHEREAS, by this Resolution, the City Council desires to set and establish the amounts of the
Residential Rental Property Registration Fee, Residential Rental Unit Inspection Fee, Residential Rental
Unit Self-Certification Inspection Fee, Residential Rental Property Late Registration Fee, and Residential
Rental Property Violation Fee, pursuant to Lynwood Municipal Code Chapter 21-6 and 21-15 and
Chapter 20.
NOW THEREFORE, THE CITY COUNCIL OF THE CITY OF LYNWOOD HEREBY
RESOLVES, DECLARES, AND DETERMINES AS FOLLOWS:
SECTION 1. RECITALS. That based upon staff reports, presentations, public testimony, and
all other matters presented during the public hearing on this item, the City Council hereby finds and
declares that the foregoing recitals are true and correct and incorporates them herein as a substantive part
of this Resolution.
SECTION 2. ADOPTED FEES.
(a) That the City Council hereby adopts the fees, as established in Exhibit “A” attached hereto
and incorporated by this reference, by this Resolution under its authority pursuant to local and state law,
and such fees shall be imposed on any permit or appeal applicant as set forth herein, for the reasonable
estimated costs the City of Lynwood will incur with respect to accepting, processing, reviewing,
investigating, and performing certain regulatory activities associated with the enforcement of the program
pursuant to the City Council-approved Multi-Unit Residential Rental Property Registry and
Administrative Inspection Program Ordinance:
TYPE OF FEE
Residential Rental Property Registration Fee:
Residential Rental Unit Inspection Fee:
Residential Rental Unit Self-Certification Inspection Fee:
Residential Rental Property Late Registration Fee

Residential Rental Property Violation Fee

Residential Rental Property Re-Inspection Fee
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AMOUNT OF FEE
$200.00/parcel
$50.00/unit
$25.00/unit
20% of permit fee for first month past due
and 10% for each additional month, not to
exceed 50% of original fees due
All fees due to date plus penalty of 20% of
permit fee for first month past due and
10% for each additional month. Penalties
not to exceed 50% of original fees
$50/unit

(b)
That payment of the fee for registration, renewal, and inspection shall be due and payable
at the time a registration application, or renewal, is submitted to the City of Lynwood.
(c)
That the City of Lynwood will not begin any registration application review, registration
renewal, or inspection until and unless the applicable fee has been paid to the City of Lynwood in full.
(d)
refundable.

That the registration application, renewal application, and inspection fee shall be non-

(e)
That payment of the fees does not guarantee approval of any registration or renewal
applications, or the reversal of a decision of the City of Lynwood.
(f)
That the above fees do not include any other fees due for, without limitation, other
permits, licenses, inspections, document preparation that may be required by the City of Lynwood such
as, but not limited to, building permits, certificates of occupancy, or mandatory fire inspections.
SECTION 3. CEQA EXEMPTION. The City Council, on the basis of the whole record and
exercising independent judgment, finds that this Resolution is not subject to environmental review
pursuant to Sections 15060(c)(2) and 15060(c)(3) of the State Guidelines for Implementation of the
California Environmental Quality Act (CEQA). Sections 15060(c)(2) and 15060(c)(3) pertain to
activities that will not result in a direct or reasonably foreseeable indirect change to the environment and
that are not defined as a project under Section 15378.
SECTION 4. SEVERABILITY. If any section, subsection, line, sentence, clause, phrase,
word, part, provision, or portion of this Resolution, or its application to any individual, entity, or
circumstance, for any reason, is held to be invalid or unconstitutional by the decision of any court of
competent jurisdiction, such decision shall not affect the validity of the remaining portions of this
Resolution, and shall continue in full force and effect. To this end, any section, subsection, line, sentence,
clause, phrase, word, part, provision, or portion of this Resolution is severable. The City Council of the
City of Lynwood declares that this Resolution would have been adopted by the City Council regardless of
the fact that any section, subsection, line, sentence, clause, phrase, word, part, provision, or portion
thereof, might be declared to be invalid or unconstitutional.
SECTION 5. PASSAGE AND EFFECTIVE DATE. The City Clerk shall attest and certify to
the passage and adoption of this Resolution, and enter it into the book of original resolutions, and it shall
become effective immediately upon its approval.

PASSED, APPROVED and ADOPTED this ___ day of ________ 2017.

___________________________________
Jose Luis Solache, Mayor

APPROVED AS TO FORM:

ATTEST:

___________________________________
Noel Tapia, City Attorney

_________________________________
Maria Quinonez, City Clerk
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Exhibit A Fee Schedule
Exhibit A is a fee schedule setting forth fees for an annual registration application fee, inspection
fee, self-certification inspection fee, late registration fee, renewal application fee, and violation
fee, in which filing, processing, inspecting, and enforcement costs have been estimated as set
forth below. Said fees are assumed to cover all said costs incurred in administering the
residential rental property registration and administrative inspection program. These fees also
take into account all duties and responsibilities imposed on City staff pursuant to the Residential
Rental Property Registration and Administrative Inspection Program Ordinance in order to
recover the City’s costs incurred in enforcing and administering the program.
CITY
STAFF1

TASK

A. ANNUAL REGISTRATION COST
Fee Estimate: $200.00

ESTIMATED
TIME TO
COMPLETE
TASK2

COMPUTATION3

SUBTOTAL

[CD]

2.3

2.3 x $86.37

$198.65

[B & S]

.8

.8 x $58.40

$46.72

[CE]

.5

.5 x $54.67

$27.335

Review and process registration
application:
Complete and process approval/denial
Draft notices concerning application
Log property information and status
B. CITY INSPECTION COST
Fee Estimate: $50.00
Conduct necessary city inspection and one
compliance re-inspection if necessary
C. SELF-CERTIFICATION INSPECTION
Fee Estimate: $25.00
Verify property has no code-violations
Follow-up on any citizen complaints
Draft any notice of violation, order of
revocation, etc.
On-going enforcement efforts
D. CITY RE-INSPECTION
Fee Estimate: $50.00

[B & S]

COMPUTATION SAME AS ABOVE

$46.72

[CC]

EXISTING FEE

$920.26

[FD]

EXISTING FEE

$315.00

Follow-up compliance inspection
E. APPEAL
Fee estimate: $920.26
Review and process notice of appeal, and
schedule a hearing before city council
F. FIRE DEPARTMENT
Fee estimate: $315.00
Group R- Hotels & Apartments, structural
inspection for each building over 4 units

City Staff is as follows: “CD” is the Community Development Department; “CE” is the Code Enforcement Division, B&S is the Building and
Safety Division, and “CC” is the City Clerk.
2 Time estimated to complete task is in .1 increments, with each .1 increment equaling six (6) minutes.
3 The computation includes the time estimated to complete the task multiplied by the average hourly burdened rate for each City staff member.
1
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Exhibit B Time Burdens
The following data allows to project estimated time burdens:
There are currently 366 parcels in the City of Lynwood which contain five or more
parcels.
Currently, 234 parcels have existing business licenses on file for a total of 2,799
units.
Each unit inspection is expected to require approximately 40 minutes.
In addition, processing time for each parcel is projected to require approximately
two hours and twenty minutes with duties including:
- Conducting research to inform process development
- Establishing steps for process
- Creating documents (i.e. forms, applications) for each step
- Composing and mailing out notification letters to property owners
- Application acceptance, logging, registering property information, and
inspection scheduling
- Creating database and updating as needed
- Inputting information acquired from inspection
- Preparing documents for next steps as needed: certification, forwarding to
code enforcement, scheduling follow-up inspections, preparing letters to
property owners
- Follow-up inspections as needed
- Regular code enforcement monitoring
Given the variety of housing types, property sizes, scope of possible problems, City Hall
holidays, coordinating schedules, and changing demands, hours dedicated and number
of units inspected may differ slightly on a week-to-week basis. The inspector will need
to dedicate a significant majority of his or her time for the initial inspection period,
processing, and follow-up to this registration program. However, these time estimates
may vary due to applicant response times, tenant notification period, and availability.
The initial inspection period of 90 days will be the most time-intensive for the City
inspector. Property owners that satisfy the prerequisites to qualify for the selfcertification program and apply to participate in that process will be able to do so
starting in January 2019. Self-certification inspections are priced at a reduced rate in
order to account for the reduced burden on staff time. Initial implementation will be the
most time and resource-intensive. Once in place, the program will be able to be
conducted at a more efficient level.
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Exhibit C Implementation Timeline
DATE

ACTION

OCTOBER 2017

Ordinance 1702 Approved

NOVEMBER 2017

Ordinance 1702 goes into effect

JANUARY 2018

Residential Rental Property Registration process initiated, letters
will be mailed out to listed property owners to notify them of the
new requirements.

JANUARY 31, 2018

Property owners must apply to register and schedule a City
Inspection by this date.

FEBRUARY 1, 2018

City Inspections begin

APRIL 26, 2018

City Inspections of all qualifying properties due to be completed

JANUARY 2019

Self-Certification Program now available

JANUARY 2022

All properties required to undergo City Inspection at least every
four years

Please note that all dates are tentative. Successfully meeting this timeline is dependent
upon factors including prompt property owner response, a 21-day notification period by
property owner to tenant, and tenant availability for inspections.
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