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Resolution No. 22-003-SA 

HERCULES SUCCESSOR AGENCY  
TO THE FORMER HERCULES REDEVELOPMENT AGENCY 

RESOLUTION NO. 22-003-SA 

RESOLUTION OF THE SUCCESSOR AGENCY TO THE HERCULES REDEVELOPMENT 
AGENCY AUTHORIZING THE ISSUANCE AND SALE OF TAX ALLOCATION 
REFUNDING BONDS IN AN AMOUNT OF NOT TO EXCEED $98,000,000, AND 
APPROVING THE FORM OF AN INDENTURE OF TRUST, A FORM OF ESCROW 
AGREEMENT, A FORM OF BOND PURCHASE AGREEMENT, A FORM OF 
CONTINUING DISCLOSURE CERTIFICATE, AND AUTHORIZING CERTAIN OTHER 
ACTIONS IN CONNECTION THEREWITH 

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

WHEREAS, an Amended and Restated Redevelopment Plan for the Merged Project Area was adopted 
and approved, and amended from time to time, in compliance with all requirements of the Law, and 
all requirements of law for and precedent to the adoption and approval of the Redevelopment Plan, as 
amended, have been duly complied with; and 

WHEREAS, on June 28, 2011, the California Legislature adopted ABx1 26 (the “Dissolution Act”) 
and ABx1 27 (the “Opt-in Bill”); and 

WHEREAS, the California Supreme Court subsequently upheld the provisions of the Dissolution Act 
and invalidated the Opt-in Bill, resulting in the dissolution of the Prior Agency as of February 1, 2012; 
and 

WHEREAS, the Prior Agency’s redevelopment powers, assets and obligations were transferred on 
February 1, 2012 to the Successor Agency to the Hercules Redevelopment Agency (the “Successor 
Agency”); and 

WHEREAS, on or about June 27, 2012, AB1484 was adopted as a trailer bill in connection with the 
2012-13 California Budget; and 

WHEREAS, the Prior Agency issued (i) the Hercules Redevelopment Agency, Hercules Merged 
Project Area, Tax Allocation Bonds, Series 2005; (ii) the Hercules Redevelopment Agency, Hercules 
Merged Project Area, Tax Allocation Bonds, 2007 Series A; (iii) the Hercules Redevelopment Agency, 
Hercules Merged Project Area, Housing Tax Allocation Bonds, 2007 Series A (Taxable); and (iv) the 
Hercules Redevelopment Agency, Hercules Merged Project Area, Housing Tax Allocation Bonds, 
2007 Series B (collectively, the “Prior Obligations”); and 

WHEREAS, California Health and Safety Code Section 34177.5(a)(1) authorizes successor agencies 
to refund outstanding bonds or other indebtedness provided that:  (i) the total interest cost to maturity 
on the refunding bonds or other indebtedness, plus the principal amount of the refunding bonds or other 
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indebtedness, does not exceed the total remaining interest cost to maturity on the bonds or other 
indebtedness to be refunded, plus the remaining principal of the bonds or other indebtedness to be 
refunded; and (ii) the principal amount of the refunding bonds or other indebtedness does not exceed 
the amount required to defease the bonds or other indebtedness to be refunded, to establish customary 
debt service reserves and to pay related costs of issuance; and 

WHEREAS, the Successor Agency now desires to authorize and approve the issuance of tax allocation 
refunding bonds (the “2022 Bonds”) in an aggregate principal amount sufficient to refund all or a 
portion of the Prior Obligations, and to irrevocably set aside a portion of the proceeds of such 2022 
Bonds in one or more separate segregated trust funds which will be used to refund the outstanding 
Prior Obligations being refunded, to pay costs in connection with the issuance of the 2022 Bonds and 
to make certain other deposits as required by the Indenture (as defined below); and  

WHEREAS, the 2022 Bonds shall be secured by a pledge of property tax revenues authorized by 
California Health and Safety Code Section 34177.5(a) and (g), pursuant to the provisions of Article 11 
of Chapter 3 of Part 1 of Division 2 of Title 5 of the California Government Code (the “Bond Law”); 
and 

WHEREAS, the Successor Agency wishes at this time to approve matters relating to the issuance and 
sale of the 2022 Bonds; and 

WHEREAS, good faith estimates of certain information relating to the 2022 Bonds is set forth in the 
staff report submitted to the Successor Agency herewith as required by California Government Code 
Section 5852.1; such estimates were provided by Urban Futures Inc., the Successor Agency’s 
Municipal Advisor; and 

NOW, THEREFORE, THE SUCCESSOR AGENCY TO THE HERCULES 
REDEVELOPMENT AGENCY, DOES HEREBY RESOLVE, DECLARE, DETERMINE AND 
ORDER AS FOLLOWS: 

Section 1. Approval of Bonds.  Subject to the provisions of the Indenture referred to in Section 
2 hereof, the issuance of the 2022 Bonds, in one or more series, and from time to time, in an aggregate 
principal amount of not to exceed $98,000,000, or such lesser amount as is sufficient to refund all or a 
portion of the Prior Obligations for the purpose of achieving debt service savings in accordance with 
Health & Safety Code Section 34177.5(a)(1) and the pledge of property tax revenues to the 2022 Bonds 
pursuant to the Indenture approved by Section 2 of this Resolution (as authorized by California Health 
and Safety Code Section 34177.5(a) and (g)) is hereby approved on the terms and conditions set forth 
in, and subject to the limitations specified in, the Indenture.  The 2022 Bonds will be dated, will bear 
interest at the rates, will mature on the dates, will be issued in the form, will be subject to redemption, 
and will be as otherwise provided in the Indenture, as the same will be completed as provided in this 
Resolution.  The proceeds of the sale of the 2022 Bonds shall be applied as provided in the Indenture.  
The 2022 Bonds may be issued as a single issue, or from time to time, in separate series of taxable or 
tax-exempt bonds, as the Successor Agency shall determine.  The approval of the issuance of the 2022 
Bonds by the Successor Agency and the Contra Costa County Countywide Oversight Board (the 
“Oversight Board”) shall constitute the approval of each and every separate series of 2022 Bonds and 
the sale of the 2022 Bonds at a public or private sale, without the need for any further approval from 
the Oversight Board. 
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Section 2. Approval of Indenture.  The form of the Indenture of Trust (the “Indenture”) 
presented herewith, providing for the issuance of the 2022 Bonds, is hereby approved.  The Chair, the 
Executive Director, the Finance Director, the Secretary any member of the governing board of the 
Successor Agency or their respective written designee (each an “Authorized Officer” and collectively, 
the “Authorized Officers”) are, and each of them is, hereby authorized and directed, for and in the 
name of the Successor Agency, to execute and deliver the Indenture, in substantially said form, with 
such changes therein as the Authorized Officer executing the same may require or approve, such 
approval to be conclusively evidenced by the execution and delivery thereof.  If the 2022 Bonds are to 
be sold in separate series at different times, each of the Authorized Officers is hereby authorized and 
directed in the name of the Successor Agency to execute any supplement to the Indenture to provide 
for the issuance of such series of 2022 Bonds consistent with the terms of the Resolution. 

Each of the Authorized Officers is hereby authorized and directed to execute and countersign each of 
the 2022 Bonds on behalf of the Successor Agency, either manually or in facsimile, and such signing 
as herein provided shall be a sufficient and binding execution of the 2022 Bonds on behalf of the 
Successor Agency.  In case either of such officers whose signature appears on the 2022 Bonds shall 
cease to be such officer before the delivery of the 2022 Bonds, such signature shall nevertheless be 
valid and sufficient for all purposes as though such officer had remained in office until the delivery of 
the 2022 Bonds. 

Section 3. Approval of Escrow Agreements.  The form of the Escrow Agreements presented 
herewith is hereby approved.  The Authorized Officers are, and each of them is, hereby authorized and 
directed, for and in the name of the Successor Agency, to execute and deliver one or more Escrow 
Agreements for each of the Prior Obligations in substantially said form, with such changes therein as 
the Authorized Officer executing the same may require or approve, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

Section 4. Approval of Continuing Disclosure Certificate.  The form of the Continuing 
Disclosure Certificate presented herewith is hereby approved.  The Authorized Officers are, and each 
of them is, hereby authorized and directed, for and in the name of the Successor Agency, to execute 
and deliver a Continuing Disclosure Certificate in substantially said form, with such changes therein 
as the Authorized Officer executing the same may require or approve, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

Section 5. Approval of Bond Purchase Agreement.  

(a) The form of the Bond Purchase Agreement (the “Bond Purchase Agreement”) between 
the Successor Agency and Stifel, Nicolaus & Company, Incorporated, as Underwriter, in the form 
presented herewith is hereby approved.  The Authorized Officers are, and each of them is, hereby 
authorized and directed, for and in the name of the Successor Agency, to execute and deliver the Bond 
Purchase Agreement in substantially said form, with such changes therein as the Authorized Officer 
executing the same may require or approve, such approval to be conclusively evidenced by the 
execution and delivery thereof; provided, however, that the Bond Purchase Agreement shall be signed 
only if the terms of the Bond Purchase Agreement are such that (i) the total interest cost to maturity on 
the 2022 Bonds plus the principal amount of the 2022 Bonds will not exceed the total remaining interest 
cost to maturity on the Prior Obligations plus the principal amount of the Prior Obligations, (ii) the 
principal amount of the 2022 Bonds will not exceed the amount required to defease the Prior 
Obligations, to establish a customary debt service reserve fund, and to pay related costs of issuance, 
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and (iii) the aggregate Underwriter’s discount (not including any original issue discount paid by the 
Underwriter) shall not exceed 0.95% of the aggregate principal amount of the 2022 Bonds. 

(b) As an alternative to the sale of the 2022 Bonds through a public offering authorized in 
paragraph (a), the 2022 Bonds may be sold on a private placement basis through Stifel, Nicolaus & 
Company, Incorporated, acting as private placement agent (the “Private Placement Agent”), if a private 
placement of the 2022 Bonds will produce lower interest rates (and therefore greater savings) than are 
available through a public offering of the 2022 Bonds, or if a private placement is otherwise preferable 
and/or more appropriate to a public offering of the 2022 Bonds, in the opinion of, and upon 
recommendation of, the Municipal Advisor, which recommendation is agreed to by the Executive 
Director or Finance Director of the Successor Agency, so long as the interest rate savings specified in 
paragraph (a) are achieved through said private placement of the 2022 Bonds, and so long as the 
compensation to the Private Placement Agent through a private placement of the Bonds does not 
exceed the amount approved by the Executive Director or Finance Director of the Successor Agency.  

Section 6. Debt Management Policy.  The Debt Issuance and Management Policy adopted by 
the City Council of the City of Hercules is hereby adopted by the Board of Directors of the Successor 
Agency. 

Section 7. Miscellaneous.  Each of the Authorized Officers and other appropriate officers of the 
Successor Agency, acting alone, is authorized and directed, jointly and severally, to do any and all 
things and to execute and deliver any and all documents and contracts that they may deem necessary 
or advisable in order to consummate the sale, execution and delivery of the 2022 Bonds and otherwise 
to carry out, give effect to and comply with the terms and intent of this Resolution, the 2022 Bonds, 
the Indenture, the Continuing Disclosure Certificate, the Bond Purchase Agreement and the Escrow 
Agreement, each in order to facilitate the issuance of the 2022 Bonds and otherwise to carry out, give 
effect to and comply with the terms and intent of this Resolution, including, without limitation, to 
amend any of the legal documents entered in connection with the Prior Obligations in order to 
effectuate the defeasance and refunding of such Prior Obligations, to execute irrevocable refunding 
instructions with respect to the Prior Obligations, to secure municipal bond insurance on the 2022 
Bonds and/or a reserve surety or reserve policy to fund any reserve account or fund established for the 
2022 Bonds, if available (which may include entering into a mutual insurance agreement(s) therefor), 
to request subordination of any amounts required to be paid to an affected taxing entity to any or all of 
the 2022 Bonds, to negotiate and execute a private placement agreement with the Private Placement 
Agent, and to negotiate and execute an agreement or instructions for the County Auditor-Controller to 
directly pay debt service on the 2022 Bonds from the Successor Agency’s Redevelopment Property 
Tax Trust Fund (i.e., irrevocable instructions to intercept property tax revenues or a custody 
agreement), as the Authorized Officer may require or approve, in consultation with Bond Counsel and 
the Successor Agency’s Municipal Advisor, and any such actions heretofore taken by such officers in 
connection therewith are hereby ratified, confirmed and approved.   

Section 8. Appointment of Professionals.  Stradling Yocca Carlson & Rauth, A Professional 
Corporation, is hereby approved and appointed as Bond Counsel and Disclosure Counsel, Urban 
Futures Inc. is hereby approved and appointed as Municipal Advisor, RSG, Inc. is hereby approved 
and appointed Fiscal Consultant, and The Bank of New York Mellon Trust Company, N.A. is hereby 
appointed as Trustee and Escrow Bank, each to provide such services and any other related services as 
may be required to issue the 2022 Bonds and to defease and/or refund the Prior Obligations. 
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Section 9. Severability.  If any provision of this Resolution or the application of any such 
provision to any person or circumstance is held invalid, such invalidity shall not affect other provisions 
or applications of this Resolution that can be given effect without the invalid provision or application, 
and to this end the provisions of this Resolution are severable.  The Successor Agency declares that 
the Successor Agency would have adopted this Resolution irrespective of the invalidity of any 
particular portion of this Resolution. 

Section 10. Effective Date.  This Resolution shall take effect immediately upon its adoption by the 
governing board of the Successor Agency, and the Secretary shall certify the vote adopting this 
resolution. 
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PASSED, APPROVED, AND ADOPTED on January 11, 2022. 

Dion Bailey, Chair 

ATTEST: 

________________________________ 
Lori Martin 
Secretary 

STATE OF CALIFORNIA  ) 
COUNTY OF CONTRA COSTA ) 
CITY OF HERCULES  ) 

I, LORI MARTIN, Secretary of the Successor Agency to the Hercules Redevelopment Agency, 
DO HEREBY CERTIFY that the foregoing Resolution No. SA 22-003 was duly passed and adopted 
by the Board of Directors of the Successor Agency to the Hercules Redevelopment Agency at a regular 
meeting held on the 11th day of January 2022 by the following roll call vote, to wit: 

AYES:  DIRECTORS: T. Grimsley, C. Kelley, D. Romero, Vice Mayor A. Walker-Griffin, 
Mayor D. Bailey. 

NOES: DIRECTORS: None. 

ABSENT: DIRECTORS: None. 

IN WITNESS WHEREOF, I have hereby set my hand and affixed the seal of the City of 
Hercules this ________day of _________________, 2022. 

____________________________________ 
LORI MARTIN, SECRETARY 
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	Section 3.01 Issuance of Bonds.  Upon the execution and delivery of this Indenture, the Successor Agency shall execute and deliver to the Trustee the 2022A Bonds in the aggregate principal amount of $__________ and the 2022B Bonds in the aggregate pri...
	Section 3.02 Application of Proceeds of Sale and Certain Other Amounts.
	(a) On the Closing Date the proceeds of sale of the 2022A Bonds received by the Trustee shall be applied as follows:
	(i) The Trustee shall deposit the amount of $__________ in the 2022A Account of the Costs of Issuance Fund.
	(ii) The Trustee shall transfer $__________ to the Escrow Bank for deposit into the escrow fund established under the 2005 Bonds Escrow Agreement.
	(iii) The Trustee shall transfer $__________ to the Escrow Bank for deposit into the escrow fund established under the 2007 Bonds Escrow Agreement.
	(iv) The Trustee shall transfer $__________ to the Escrow Bank for deposit into the escrow fund established under the 2007B Housing Bonds Escrow Agreement.

	(b) On the Closing Date the proceeds of sale of the 2022B Bonds received by the Trustee shall be applied as follows:
	(i) The Trustee shall deposit the amount of $__________ in the 2022B Account of the Costs of Issuance Fund.
	(ii) The Trustee shall transfer $__________ to the Escrow Bank for deposit into the escrow fund established under the 2007A Housing Bonds Escrow Agreement.


	Section 3.03 Costs of Issuance Fund.  There is hereby established a separate fund to be known as the “Costs of Issuance Fund” and a 2022A Account and a 2022B Account therein, which shall be held by the Trustee in trust.  The moneys in the Costs of Iss...
	Section 3.04 Issuance of Parity Debt.  In addition to the 2022 Bonds, the Successor Agency may issue Parity Debt to refund any outstanding 2022 Bonds, Parity Debt or the Prior Agreements for savings, in such principal amount as shall be determined by ...
	(a) No Event of Default hereunder and no event of default under any Parity Debt Instrument shall have occurred and be continuing unless cured by the issuance of such Parity Debt;
	(b) The Parity Debt shall be issued to provide savings to the Successor Agency in compliance with Health and Safety Code Section 34177.5(a);
	(c) A Supplemental Indenture or Parity Debt Instrument shall have been adopted which shall (i) state the applicable reserve requirement and the amount, if any, to be deposited from the proceeds of sale of such Parity Debt in a separate account of the ...
	(d) With respect to Parity Debt issued to refund all or a portion of the Prior Agreements, the Pledged Tax Revenues for the then current Fiscal Year plus, at the option of the Successor Agency, the Additional Allowance as set forth in a Written Certif...
	(e) The Successor Agency shall deliver to the Trustee a Written Certificate of the Successor Agency certifying that the conditions precedent to the issuance of such Parity Debt set forth above have been satisfied.

	Section 3.05 Issuance of Subordinate Debt.  Notwithstanding the foregoing, no provision herein shall prevent the Successor Agency from issuing additional bonds or incurring other loans, advances or indebtedness payable from Pledged Tax Revenues on a s...

	ARTICLE IV   SECURITY OF BONDS; FLOW OF FUNDS
	Section 4.01 Security of Bonds; Equal Security.  Subject to the provisions of Section 4.02 and Section 6.06 hereof allowing for the application of Pledged Tax Revenues, all Pledged Tax Revenues and the Redevelopment Obligation Retirement Fund, includi...
	Section 4.02 Redevelopment Obligation Retirement Fund; Special Fund; Deposit of Pledged Tax Revenues.  There is hereby established a special fund to be known as the “Special Fund” which is to be held by the Successor Agency within the Redevelopment Ob...
	Section 4.03 Deposit of Amounts by Trustee.  There is hereby established a trust fund to be known as the Debt Service Fund, which shall be held by the Trustee hereunder in trust.  If Parity Debt is issued under a Supplemental Indenture, the Trustee sh...
	(a) Interest Account.  On or before the fifth (5th) Business Day preceding each Interest Payment Date, commencing with the Interest Payment Date of _____ 1, 2022 (with respect to the 2022 Bonds), the Successor Agency shall withdraw from the Special Fu...
	(b) Principal Account.  On or before the fifth (5th) Business Day preceding August 1 in each year beginning August 1, [2022] (with respect to the 2022 Bonds), the Successor Agency shall withdraw from the Special Fund and transfer to the Trustee for de...
	(c) Reserve Account.  There is hereby established in the Debt Service Fund a separate account known as the “Reserve Account” solely as security for payments of 2022 Bonds payable by the Successor Agency pursuant to this Section 4.03 which shall in eac...

	Section 4.04 Rebate Fund.  The Trustee shall establish a separate fund for the 2022A Bonds designated the “Rebate Fund.”  Absent an opinion of Bond Counsel that the exclusion from gross income for federal income tax purposes of interest on the 2022A B...
	(a) Excess Investment Earnings.
	(i) Computation.  Within 55 days of the end of each fifth Bond Year with respect to the 2022A Bonds, the Successor Agency shall calculate or cause to be calculated the amount of rebatable arbitrage, in accordance with Section 148(f)(2) of the Code and...
	(ii) Transfer.  Within 55 days of the end of each fifth Bond Year with respect to the 2022A Bonds, upon the Finance Director’s written direction, an amount shall be deposited to the Rebate Fund by the Successor Agency from any legally available funds,...
	(iii) Payment to the Treasury.  The Successor Agency shall direct the Trustee in writing to pay to the United States Treasury, out of amounts in the Rebate Fund.

	(b) Disposition of Unexpended Funds.  Any funds remaining in the Rebate Fund after redemption and payment of the 2022A Bonds and the payments described in Section 4.04(a)(iii), shall be transferred by the Trustee to the Successor Agency at the written...
	(c) Survival of Defeasance.  Notwithstanding anything in this Section 4.04 or this Indenture to the contrary, the obligation to comply with the requirements of this Section shall survive the defeasance of the 2022A Bonds and any Parity Debt.
	(d) Trustee Responsible.  The Trustee shall have no obligations or responsibilities under this Section other than to follow the written directions of the Successor Agency.  The Trustee shall have no responsibility to make any calculations of rebate or...

	Section 4.05 [Provisions Relating to 2022 Insurance Policy].
	Section 4.06 [Provisions Relating to 2022 Reserve Policy].

	ARTICLE V   OTHER COVENANTS OF THE SUCCESSOR AGENCY
	Section 5.01 Punctual Payment.  The Successor Agency shall punctually pay or cause to be paid the principal and interest to become due in respect of all the Bonds together with the premium thereon, if any, in strict conformity with the terms of the Bo...
	Section 5.02 Limitation on Additional Indebtedness; Against Encumbrances.  The Successor Agency hereby covenants that, so long as the Bonds are Outstanding, the Successor Agency shall not issue any bonds, notes or other obligations, enter into any agr...
	Section 5.03 Extension of Payment.  The Successor Agency will not, directly or indirectly, extend or consent to the extension of the time for the payment of any Bond or claim for interest on any of the Bonds and will not, directly or indirectly, be a ...
	Section 5.04 Payment of Claims.  The Successor Agency shall promptly pay and discharge, or cause to be paid and discharged, any and all lawful claims for labor, materials or supplies which, if unpaid, might become a lien or charge upon the properties ...
	Section 5.05 Books and Accounts; Financial Statements.  The Successor Agency shall keep, or cause to be kept, proper books of record and accounts, separate from all other records and accounts of the Successor Agency and the City, in which complete and...
	Section 5.06 Protection of Security and Rights of Owners.  The Successor Agency will preserve and protect the security of the Bonds and the rights of the Owners.  From and after the Closing Date with respect to Bonds, the Bonds shall be incontestable ...
	Section 5.07 Payments of Taxes and Other Charges.  Except as otherwise provided herein, the Successor Agency will pay and discharge, or cause to be paid and discharged, all taxes, service charges, assessments and other governmental charges which may h...
	Section 5.08 Taxation of Leased Property.  All amounts derived by the Successor Agency pursuant to Section 33673 of the Law with respect to the lease of property for redevelopment shall be treated as Pledged Tax Revenues for all purposes of this Inden...
	Section 5.09 Disposition of Property.  The Successor Agency will not participate in the disposition of any land or real property in a Project Area to anyone which will result in such property becoming exempt from taxation because of public ownership o...
	Section 5.10 Maintenance of Pledged Tax Revenues.  The Successor Agency shall comply with all requirements of the Law and the Dissolution Act to ensure the allocation and payment to it of the Pledged Tax Revenues as provided in the Dissolution Act.
	Section 5.11 Tax Covenants.  In connection with the 2022A Bonds, the Successor Agency covenants and agrees to contest by court action or otherwise any assertion by the United States of America or any departments or agency thereof that the interest rec...
	(a) Private Activity.  The Successor Agency will take no action or refrain from taking any action or make any use of the proceeds of the 2022A Bonds or Parity Debt issued on a tax-exempt basis or of any other monies or property which would cause the 2...
	(b) Arbitrage.  The Successor Agency will make no use of the proceeds of the 2022A Bonds or Parity Debt issued on a tax-exempt basis or of any other amounts or property, regardless of the source, or take any action or refrain from taking any action wh...
	(c) Federal Guaranty.  The Successor Agency will make no use of the proceeds of the 2022A Bonds or Parity Debt issued on a tax-exempt basis or take or omit to take any action that would cause the 2022A Bonds or the Parity Debt issued on a tax-exempt b...
	(d) Information Reporting.  The Successor Agency will take or cause to be taken all necessary action to comply with the informational reporting requirement of Section 149(e) of the Code;
	(e) Hedge Bonds.  The Successor Agency will make no use of the proceeds of the 2022A Bonds or any Parity Debt issued on a tax-exempt basis or any other amounts or property, regardless of the source, or take any action or refrain from taking any action...
	(f) Miscellaneous.  The Successor Agency will take no action or refrain from taking any action inconsistent with its expectations stated in that certain Tax Certificate executed by the Successor Agency in connection with each issuance of 2022A Bonds a...

	Section 5.12 Continuing Disclosure.  The Successor Agency hereby covenants and agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure Certificate.  Notwithstanding any other provision of this Indenture, failur...
	Section 5.13 Compliance with the Dissolution Act.
	(a) The Successor Agency shall comply with all of the requirements of the Law and the Dissolution Act.  Without limiting the generality of the foregoing, the Successor Agency covenants and agrees to file all required statements and hold all public hea...
	(i) scheduled debt service on the 2022 Bonds and any Parity Debt and any amount required under this Indenture to replenish the Reserve Account established hereunder or the reserve account established under any Parity Debt Instrument,
	(ii) amounts due to any Insurer hereunder, under any Parity Debt Instrument or under an insurance or surety bond agreement, and
	(iii) amounts due under the Prior Agreements,

	(b) In order to accomplish the foregoing, on or before each February 1 (or at such earlier time as may be required by the Dissolution Act), for so long as any Bonds are outstanding, the Successor Agency shall submit an Oversight Board-approved Recogni...
	(c) In the event the provisions set forth in the Dissolution Act as of the Closing Date of the 2022 Bonds that relate to the filing of Recognized Obligation Payment Schedules are amended or modified in any manner, the Successor Agency agrees to take a...
	(d) [So long as the 2022 Bonds are Outstanding and the 2022 Insurer is not in default under the 2022 Insurance Policy or the 2022 Reserve Policy, in the event the Successor Agency fails to provide the Oversight Board or the Department of Finance with ...

	Section 5.14 Further Assurances.  The Successor Agency 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 perf...
	Section 5.15 Last and Final Recognized Obligation Payment Schedule.  [As long as the 2022 Bonds are Outstanding and the 2022 Insurer is not in default under the 2022 Reserve Policy or the 2022 Insurance Policy, the Successor Agency will not submit to ...
	Section 5.16 Meet and Confer; Recognized Obligation Payment Schedule.  [So long as the 2022 Bonds are Outstanding, the Successor Agency shall provide the 2022 Insurer with copies of all Recognized Obligation Payment Schedules submitted and any and all...

	ARTICLE VI   THE TRUSTEE
	Section 6.01 Duties, Immunities and Liabilities of Trustee.
	(a) The Trustee shall, prior to the occurrence of 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 and no imp...
	(b) The Successor Agency may remove the Trustee at any time, but only with the consent of all Insurers, upon thirty days’ prior written notice, unless an Event of Default shall have occurred and then be continuing, and shall remove the Trustee (i) if ...
	(c) The Trustee may at any time resign by giving written notice of such resignation to the Successor Agency and by giving the Owners and any Insurer notice of such resignation by first class mail, postage prepaid, at their respective addresses shown o...
	(d) Any removal or resignation of the Trustee and appointment of a successor Trustee shall become effective only upon acceptance of appointment by the successor Trustee.  If no successor Trustee shall have been appointed and have accepted appointment ...
	(e) If an Event of Default hereunder occurs with respect to any Bonds of which the Trustee has been given or is deemed to have notice, as provided in Section 6.03(d) hereof, then the Trustee shall promptly give written notice thereof, by first-class m...
	(f) The Successor Agency agrees that, so long as any Bonds are Outstanding, the Trustee shall be:  (i) a financial institution having a trust office in the State, having (or in the case of a corporation, national banking association or trust company i...

	Section 6.02 Merger or Consolidation.  Any bank, national banking association or trust company into which the Trustee may be merged or converted or with which may be consolidated or any bank, national banking association or trust company resulting fro...
	Section 6.03 Liability of Trustee.
	(a) The recitals of facts herein and in the Bonds contained shall be taken as statements of the Successor Agency, and the Trustee shall not assume responsibility for the correctness of the same, nor make any representations as to the validity or suffi...
	(b) The Trustee shall not be liable with respect to any action taken or omitted to be taken by it in accordance with the direction of the Owners of not less than a majority in aggregate principal amount of the Bonds at the time Outstanding relating to...
	(c) The Trustee shall not be liable for any action taken by it and believed by it to be authorized or within the discretion or rights or powers conferred upon it by this Indenture, except for actions arising from the negligence or willful misconduct o...
	(d) The Trustee shall not be deemed to have knowledge of any Event of Default hereunder unless and until a responsible officer shall have actual knowledge thereof, or shall have received written notice thereof from the Successor Agency at its Principa...
	(e) The Trustee shall have no liability or obligation to the Bondowners with respect to the payment of debt service on the Bonds by the Successor Agency or with respect to the observance or performance by the Successor Agency of the other conditions, ...
	(f) No provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers.  The Trustee ...
	(g) The Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or by or through agents, attorneys or receivers and the Trustee shall not be responsible for any intentional misconduct or negligence on ...
	(h) The Trustee shall have no responsibility, opinion, or liability with respect to any information, statements or recital in any offering memorandum or other disclosure material prepared or distributed with respect to the issuance of the Bonds.
	(i) Before taking any action under Article VIII or this Article at the request of the Owners or any Insurer, the Trustee may require that a satisfactory indemnity bond be furnished by the Owners or any Insurer for the reimbursement of all expenses to ...
	(j) 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 communi...
	(k) 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...
	(l) 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.
	(m) The Trustee shall not be liable for special, indirect, punitive, or consequential loss or damage of any kind whatsoever (including but not limited to lost profits), even if the Trustee has been advised of the likelihood of such loss or damage and ...

	Section 6.04 Right to Rely on Documents and Opinions.  The Trustee shall have no liability in acting upon any notice, resolution, request, consent, order, certificate, report, opinion, facsimile transmission, electronic mail, or other paper or documen...
	Section 6.05 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 at all reasonable times upon reasonable notice to the inspect...
	Section 6.06 Compensation and Indemnification.  The Successor Agency shall pay to the Trustee from time to time reasonable compensation for all services rendered under this Indenture in accordance with the letter proposal from the Trustee approved by ...
	Section 6.07 Deposit and Investment of Moneys in Funds.  Moneys in the Debt Service Fund, the Interest Account, the Principal Account, the Reserve Account and the Costs of Issuance Fund shall be invested by the Trustee in Permitted Investments as dire...
	Section 6.08 Accounting Records and Financial Statements.  The Trustee shall at all times keep, or cause to be kept, proper books of record and account, prepared in accordance with corporate trust industry standards, in which accurate entries shall be...
	Section 6.09 Other Transactions with Successor Agency.  The Trustee, either as principal or agent, may engage in or be interested in any financial or other transaction with the Successor Agency.

	ARTICLE VII   MODIFICATION OR AMENDMENT OF THIS INDENTURE
	Section 7.01 Amendment With And Without Consent of Owners.  This Indenture and the rights and obligations of the Successor Agency and of the Owners may be modified or amended at any time by a Supplemental Indenture which shall become binding upon adop...
	(a) to add to the covenants and agreements of the Successor Agency in this Indenture contained, other covenants and agreements thereafter to be observed, including any covenant or agreement that provides for additional security for the Bonds, or to li...
	(b) to make such provisions for the purpose of curing any ambiguity, or of curing, correcting or supplementing any defective provision contained in this Indenture, or in any other respect whatsoever as the Successor Agency may deem necessary or desira...
	(c) to provide for the issuance of Parity Debt in accordance with Section 3.04; or
	(d) if applicable, to amend any provision hereof relating to the requirements of or compliance with the Code, to any extent whatsoever but only if and to the extent such amendment will not adversely affect the exemption from federal income taxation of...
	(e) to comply with amendments or supplements to the Dissolution Act; or
	(f) to comply with the requirements of a provider of a Qualified Reserve Account Credit Instrument.

	Section 7.02 Effect of Supplemental Indenture.  From and after the time any Supplemental Indenture becomes effective pursuant to this Article VII, this Indenture shall be deemed to be modified and amended in accordance therewith, the respective rights...
	Section 7.03 Endorsement or Replacement of Bonds After Amendment.  After the effective date of any amendment or modification hereof pursuant to this Article VII, the Successor Agency may, with the prior written consent of any Insurer, determine that a...
	Section 7.04 Amendment by Mutual Consent.  The provisions of this Article VII shall not prevent any Owner from accepting any amendment as to the particular Bond held by such Owner, provided that due notation thereof is made on such Bond and, provided ...
	Section 7.05 Opinion of Counsel.  Prior to executing any Supplemental Indenture, the Trustee shall be furnished an opinion of counsel, upon which it may conclusively rely to the effect that all conditions precedent to the execution of such Supplementa...
	Section 7.06 Copy of Supplemental Indenture to S&P and Moody’s.  The Successor Agency shall provide to S&P and Moody’s, for so long as S&P and Moody’s, as the case may be, maintain a rating on any of the Bonds (without regard to any municipal bond or ...

	ARTICLE VIII   EVENTS OF DEFAULT AND REMEDIES OF OWNERS
	Section 8.01 Events of Default and Acceleration of Maturities.  The following events shall constitute Events of Default hereunder:
	(a) if default shall be made by the Successor Agency in the due and punctual payment of the principal of or interest or redemption premium (if any) on any Bond when and as the same shall become due and payable, whether at maturity as therein expressed...
	(b) if default shall be made by the Successor Agency in the observance of any of the covenants, agreements or conditions on its part in this Indenture or in the Bonds contained, other than a default described in the preceding clause (a), and such defa...
	(c) If the Successor Agency files a petition seeking reorganization or arrangement under the federal bankruptcy laws or any other applicable law of the United States of America, or if a court of competent jurisdiction will approve a petition by the Su...
	(d) The principal of any Parity Debt shall be declared immediately due and payable under the terms of a Parity Debt Instrument.

	Section 8.02 Application of Funds Upon Acceleration.  All amounts received by the Trustee pursuant to any right given or action taken by the Trustee under the provisions of this Indenture (including the Trustee’s share of any Pledged Tax Revenues) and...
	Section 8.03 Power of Trustee to Control Proceedings.  In the event that the Trustee, upon the happening of an Event of Default, shall have taken any action, by judicial proceedings or otherwise, pursuant to its duties hereunder, whether upon its own ...
	Section 8.04 Limitation on Owner’s Right to Sue.  No Owner of any Bond issued hereunder shall have the right to institute any suit, action or proceeding at law or in equity, for any remedy under or upon this Indenture, unless (a) such Owner shall have...
	Section 8.05 Non-Waiver.  Nothing in this Article VIII or in any other provision of this Indenture or in the Bonds, shall affect or impair the obligation of the Successor Agency, which is absolute and unconditional, to pay from the Pledged Tax Revenue...
	Section 8.06 Actions by Trustee as Attorney-in-Fact.  Any suit, action or proceeding which any Owner shall have the right to bring to enforce any right or remedy hereunder may be brought by the Trustee for the equal benefit and protection of all Owner...
	Section 8.07 Remedies Not Exclusive.  No remedy herein conferred upon or reserved to the Owners is intended to be exclusive of any other remedy.  Every such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or n...
	Section 8.08 Determination of Percentage of Bondowners.  Whenever in this Indenture the consent, direction or other action is required or permitted to be given or taken by a percentage of the Owners of an aggregate principal amount of Outstanding Bond...

	ARTICLE IX   MISCELLANEOUS
	Section 9.01 Special Obligations.  The Bonds are special obligations of the Successor Agency secured by a pledge and lien as described in Section 4.01 hereof.  The Bonds are not debts, liabilities or obligations of the City previously defined, the Sta...
	Section 9.02 Benefits Limited to Parties.  Nothing in this Indenture, expressed or implied, is intended to give to any person other than the Successor Agency, each Insurer, the Trustee and the Owners, any right, remedy or claim under or by reason of t...
	Section 9.03 Successor is Deemed Included in All References to Predecessor.  Whenever in this Indenture or any Supplemental Indenture either the Successor Agency or the Trustee is named or referred to, such reference shall be deemed to include the suc...
	Section 9.04 Discharge of Indenture.
	(a) If the Successor Agency shall pay and discharge the entire indebtedness on all Bonds or any portion thereof in any one or more of the following ways:
	(i) by well and truly paying or causing to be paid the principal of and interest and premium (if any) on all or the applicable portion of Outstanding Bonds, as and when the same become due and payable;
	(ii) by irrevocably depositing with the Trustee in trust or an escrow agent, at or before maturity, money which, together with the available amounts then on deposit in the funds and accounts established pursuant to this Indenture, is fully sufficient ...
	(iii) by irrevocably depositing with the Trustee in trust or an escrow agent, Defeasance Obligations in such amount as an Independent Accountant shall determine (as evidenced by a verification report prepared and delivered by such Independent Accounta...

	(b) Notwithstanding anything herein to the contrary, in the event that the principal and/or interest due of the Bonds is paid by any Insurer, such Bonds shall remain Outstanding for all purposes, not be defeased or otherwise satisfied and not be consi...

	Section 9.05 Execution of Documents and Proof of Ownership by Owners.  Any request, consent, declaration or other instrument which this Indenture may require or permit to be executed by any Owner may be in one or more instruments of similar tenor, and...
	Section 9.06 Disqualified Bonds.  In determining whether the Owners of the requisite aggregate principal amount of Bonds have concurred in any demand, request, direction, consent or waiver under this Indenture, Bonds which are owned or held by or for ...
	Section 9.07 Waiver of Personal Liability.  No member, officer, agent or employee of the Successor Agency shall be individually or personally liable for the payment of the principal or interest or any premium on the Bonds; but nothing herein contained...
	Section 9.08 Destruction of Cancelled Bonds.  Whenever in this Indenture provision is made for the surrender to the Trustee of any Bonds which have been paid or cancelled pursuant to the provisions of this Indenture, the Trustee shall destroy such bon...
	Section 9.09 Notices.  Any notice, request, demand, communication or other paper shall be sufficiently given and shall be deemed given when delivered or upon receipt when mailed by first class, registered or certified mail, postage prepaid, or sent by...
	Section 9.10 Partial Invalidity.  If any Section, paragraph, sentence, clause or phrase of this Indenture shall for any reason be held illegal, invalid or unenforceable, such holding shall not affect the validity of the remaining portions of this Inde...
	Section 9.11 Unclaimed Moneys.  Anything contained herein to the contrary notwithstanding, any money held by the Trustee in trust for the payment and discharge of the interest or premium (if any) on or principal of the Bonds which remains unclaimed fo...
	Section 9.12 Execution in Counterparts; Electronic Delivery of Signatures.  This Indenture may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.  Signatures appea...
	Section 9.13 Governing Law.  This Indenture shall be construed and governed in accordance with the laws of the State.
	Section 9.14 OFAC Compliance.  The Successor Agency covenants and represents that neither it nor any of its affiliates, subsidiaries, directors or officers are the target or subject of any sanctions enforced by the US Government, (including, the Offic...


	C.16_ATT_5_Form of Escrow Agreement for Agenda 
	Section 1. Establishment, Funding and Maintenance of Escrow Fund.  The Escrow Bank agrees to establish and maintain the Escrow Fund until final payment of the Refunded Bonds has been paid in full and to hold the moneys therein at all times as a specia...
	Section 2. Payment of the Refunded Bonds.  The Agency hereby requests and irrevocably instructs the Escrow Bank, and the Escrow Bank hereby agrees, to collect and deposit in the Escrow Fund the amounts deposited pursuant to Section 1 hereof and to tra...
	Section 3. Possible Deficiencies; Amounts in Excess of Required Cash Balance.
	(a) If at any time the Escrow Bank has actual knowledge that the moneys in the Escrow Fund will not be sufficient to make all payments required by Section 2 hereof, the Escrow Bank shall notify the Agency in writing as soon as is reasonably practicabl...
	(b) The Escrow Bank shall in no manner be responsible for any deficiency in the Escrow Fund, and nothing herein shall impose or imply any obligation on the part of the Escrow Bank to verify, compute, or otherwise inquire into the sufficiency of the Es...

	Section 4. Fees and Costs.
	(a) The Agency shall pay to the Escrow Bank from time to time reasonable compensation for all services rendered under this Agreement and shall reimburse the Escrow Bank for all out of pocket expenses (including reasonable legal fees and expenses) incu...
	(b) The fees of and the costs incurred by the Escrow Bank shall in no event be deducted or payable from, or constitute a lien against, the Escrow Fund.

	Section 5. Merger or Consolidation.  Any company into which the Escrow Bank may be merged or converted or with which it may be consolidated or any company resulting from any merger, conversion or consolidation to which it shall be a party or any compa...
	Section 6. Indemnity.  To the maximum extent permitted by law, the Agency hereby assumes liability for, and hereby agrees (whether or not any of the transactions contemplated hereby are consummated) to indemnify, protect, save and keep harmless the Es...
	Section 7. Responsibilities of the Escrow Bank.  The Escrow Bank and its respective successors, assigns, agents and servants shall not be held to any personal liability whatsoever, in tort, contract, or otherwise, in connection with the execution and ...
	Section 8. Amendments.  This Agreement is made for the benefit of the Agency and the owners from time to time of the Refunded Bonds and it shall not be repealed, revoked, altered or amended without the written consent of all such owners, the Escrow Ba...
	Section 9. Application of Certain Terms of the Prior Indenture.  All of the terms of the Prior Indenture relating to the making of payments of principal and interest with respect to the Refunded Bonds and relating to the exchange or transfer of the Re...
	Section 10. Severability.  If any section, paragraph, sentence, clause or provision of this Agreement shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such section, paragraph, sentence, clause or provi...
	Section 11. Execution of Counterparts; Electronic Delivery of Signatures.  This Agreement may be executed in any number of counterparts, each of which shall for all purposes be deemed to be an original and all of which shall together constitute but on...
	Section 12. Applicable Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of California.
	Section 13. Definitions.  Any capitalized term used but not otherwise defined in this Agreement shall have the meaning assigned to such term in the Prior Indenture.
	Section 14. Assignment.  This Agreement shall not be assigned by the Escrow Bank or any successor thereto without the prior written consent of the Agency provided, however, that an assignment made pursuant to Section 5 hereof shall not require prior w...
	Section 15. Holidays.  If the date for making any payment or the last date for performance of any act or the exercising of any right, as provided in this Agreement, shall be a legal holiday or a day on which banking institutions in which the principal...
	Section 16. The Agency covenants and represents that neither it nor any of its affiliates, subsidiaries, directors or officers are the target or subject of any sanctions enforced by the US Government, (including, the Office of Foreign Assets Control o...

	C.16_ATT_6_Bond Purchase Agreement
	Bond Purchase Agreement
	Successor Agency to the
	Hercules Redevelopment Agency
	111 Civic Drive Hercules, California 94547
	(a) The Underwriter agrees to assist the Successor Agency in establishing the issue price of the Series 2022A Bonds and shall execute and deliver to the Successor Agency at Closing an “issue price” or similar certificate, together with the supporting ...
	(b) Except as otherwise set forth in Exhibit A attached hereto, the Successor Agency will treat the first price at which 10% of each maturity of the Series 2022A Bonds (the “10% test”) is sold to the public as the issue price of that maturity.  At or ...
	(c) The Underwriter confirms that it has offered the Series 2022A Bonds to the public on or before the date of this Bond Purchase Agreement at the offering price or prices (the “initial offering price”), or at the corresponding yield or yields, set fo...
	(1) the close of the fifth (5PthP) business day after the sale date; or
	(2) the date on which the Underwriter has sold at least 10% of that maturity of the Series 2022A Bonds to the public at a price that is no higher than the initial offering price to the public.
	The Underwriter will advise the Successor Agency promptly after the close of the fifth (5th) business day after the sale date whether it has sold 10% of that maturity of the Series 2022A Bonds to the public at a price that is no higher than the initi...

	(d) The Underwriter confirms that:
	(i)  any selling group agreement and any third-party distribution agreement relating to the initial sale of the Series 2022A Bonds to the public, together with the related pricing wires, contains or will contain language obligating each dealer who is ...
	(e) The Successor Agency acknowledges that, in making the representations set forth in this section, the Underwriter will rely on (i) in the event a selling group has been created in connection with the initial sale of the Series 2022A Bonds to the pu...

	(f) The Underwriter acknowledges that sales of any Bonds to any person that is a related party to an underwriter participating in the initial sale of the Series 2022A Bonds to the public (each such term being used as defined below) shall not constitut...
	19.  No Prior Agreements.  This Bond Purchase Agreement supersedes and replaces all prior negotiations, agreements and understandings between the parties hereto in relation to the sale of Bonds, and any such  negotiations, agreements and understanding...
	[Signature Page Follows on Next Page]

	By:
	Authorized Officer
	Accepted and agreed to as of
	By:
	Executive Director
	EXHIBIT A
	MATURITY SCHEDULES
	REDEMPTION PROVISIONS
	Mandatory Sinking Fund Redemption.  The 2022A Bonds maturing August 1, 20__ and August 1, __ (the “2022A Term Bonds”) shall also be subject to mandatory redemption in whole, or in part by lot, on August 1 in each year, commencing August 1, 20__ and Au...
	The 2022B Bonds maturing August 1, 20__ and August 1, __ (the “2022B Term Bonds”) shall also be subject to mandatory redemption in whole, or in part by lot, on August 1 in each year, commencing August 1, 20__ and August 1, 20__, respectively, as set f...
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