PRELIMINARY OFFICIAL STATEMENT DATED AS OF _____________, 2019
NEW ISSUE	NOT RATED
In the opinion of Aleshire & Wynder, LLP, Irvine, California, Bond Counsel, based on existing statutes, regulations, rulings, and court decisions and assuming, among other matters, compliance with certain covenants, interest on the Authority Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended, and is exempt from State of California personal income taxes.  In the further opinion of Bond Counsel, interest on the Authority Bonds is not a specific preference item for purposes of the federal alternative minimum tax.  Bond Counsel expresses no opinion regarding other federal or State tax consequences relating to the ownership or disposition of, or the accrual or receipt of interest on, the Authority Bonds.  See “TAX MATTERS” herein.
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Dated: Date of Delivery	Due: September 2, as shown on inside cover
The above-captioned bonds (the “Authority Bonds”) are being issued by the Carson Public Financing Authority (the “Authority”) pursuant to an Indenture of Trust, dated as of June 1, 2019 (the “Indenture”), between the Authority and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”). The Authority Bonds are being issued to fund a reserve fund for the Authority Bonds, pay costs of issuance of the Authority Bonds and the Reassessment Bonds (hereafter referred to), and to enable the Authority to purchase the City of Carson Reassessment District No. 2001-1 (Dominguez Technology Center West) Limited Obligation Refunding Improvement Bonds, Series 2019 (the “Reassessment Bonds”), the proceeds of which will, in turn, be used to refund a series of reassessment bonds (the “2006 City Bonds”) previously issued by the City of Carson, California (the “City”), and thereby provide funds to refund two series of bonds issued by the Authority proceeds of which were used by the Authority to acquire the 2006 City Bonds and to finance certain public capital improvements.  The Reassessment Bonds are payable from Reassessments levied by the City on property in the City’s Reassessment District No. 2001-1 (Dominguez Technology Center West) (the “Reassessment District”). See “THE FINANCING PLAN.”
The Authority Bonds will be issued in denominations of $5,000 or any integral multiple thereof. Interest on the Authority Bonds is payable semiannually on each March 2 and September 2, commencing September 2, 2019. The Authority Bonds will be initially issued only in book-entry form and registered to Cede & Co. as nominee of The Depository Trust Company, New York, New York (“DTC”), which will act as securities depository of the Authority Bonds. Principal and interest (and premium, if any) on the Authority Bonds is payable by the Trustee to DTC, which remits such payments to its Participants for subsequent distribution to the registered owners of the Authority Bonds as shown on the Trustee’s books as of the fifteenth day of the month preceding the month in which such interest payment date occurs. See “THE AUTHORITY BONDS—General Provisions” herein.
The Authority Bonds will mature on September 2 in the years and in the principal amounts shown on the Maturity Schedule set forth on the inside cover page of this Official Statement. The Authority Bonds are subject to redemption prior to maturity as described herein.
The Authority Bonds are limited obligations of the Authority payable solely from Revenues (as defined in the Indenture), consisting primarily of scheduled payments of principal of and interest on the Reassessment Bonds received by the Authority, which payments are secured by liens of unpaid reassessments on properties within the Reassessment District. Scheduled payments of principal of and interest on the Reassessment Bonds are calculated to be sufficient to permit the Authority to timely pay the scheduled principal of and interest on the Authority Bonds. See “DEBT SERVICE SCHEDULES” herein.
THE AUTHORITY BONDS ARE NOT A DEBT OF THE CITY, THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF OTHER THAN THE AUTHORITY.  THE AUTHORITY BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY, PAYABLE SOLELY FROM THE REVENUES AND FUNDS PLEDGED TO THE PAYMENT THEREOF UNDER THE INDENTURE. NEITHER THE FAITH AND THE CREDIT NOR THE TAXING POWER OF THE CITY, THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THE AUTHORITY BONDS.  THE AUTHORITY HAS NO TAXING POWER. 
THE REASSESSMENT BONDS ARE NOT GENERAL OBLIGATIONS OF THE CITY, BUT ARE LIMITED OBLIGATIONS OF THE CITY, PAYABLE SOLELY FROM REASSESSMENTS AND THE FUNDS PLEDGED UNDER THE FISCAL AGENT AGREEMENT PURSUANT TO WHICH THE REASSESSMENT BONDS ARE BEING ISSUED. NEITHER THE FAITH AND CREDIT OF THE CITY NOR THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE REASSESSMENT BONDS.
PROSPECTIVE INVESTORS ARE ADVISED TO READ CAREFULLY THE SECTION IN THIS OFFICIAL STATEMENT ENTITLED “SPECIAL RISK FACTORS.”
MATURITY SCHEDULE
(see inside cover)
The Authority Bonds are offered when, as and if issued and accepted by the Underwriter, subject to the approval as to their legality by Aleshire & Wynder, LLP, Irvine, California, Bond Counsel. Certain legal matters will be passed upon for the City and the Authority by Aleshire & Wynder, LLP, Irvine, California, in its capacity as general counsel to the Authority and as City Attorney, for the Authority by Quint & Thimmig, LLP, Larkspur, California, in its capacity as Disclosure Counsel to the Authority for the Authority Bonds, and for the Underwriter by its counsel, Stradling, Yocca, Carlson & Rauth, a Professional Corporation, Newport Beach, California. It is expected that the Authority Bonds will be available for delivery through DTC in New York, New York on or about __________ __, 2019.
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Dated: _______________, 2019
			
* Preliminary, subject to change.
This Preliminary Official Statement and the information contained herein are subject to completion or amendment. These securities may not be sold nor may offers to buy be accepted prior to the time the Official Statement is delivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or a solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.
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CARSON PUBLIC FINANCING AUTHORITY
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MATURITY SCHEDULE
$__________ Serial Bonds

	Maturity Date (September 2)
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†	CUSIP is a registered trademark of the American Banker’s Association.  CUSIP Global Services (CGS) is managed on behalf of the American Bankers Association by S&P Capital IQ.
*	Preliminary, subject to change.
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No dealer, broker, salesperson or other person has been authorized by the Underwriter, the Authority or the City to give any information or to make any representations with respect to the Authority Bonds or the Reassessment Bonds other than those contained in this Official Statement and if given or made, such other information or representation must not be relied upon as having been authorized by the Authority, the City or the Underwriter. This Official Statement does not constitute an offer to sell or the solicitation of any offer to buy nor shall there by any sale of the Authority Bonds by any person in any jurisdiction in which it is unlawful for such person to make such an offer, solicitation or sale.

This Official Statement is submitted in connection with the sale of the Authority Bonds referred to herein and may not be reproduced or used, in whole or in part, for any other purpose. This Official Statement is not to be construed to be a contract with the purchasers of the Authority Bonds.

Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or not expressly so described herein, are intended solely as such and are not to be construed as representations of fact. The information set forth herein has been furnished by the Authority, the City and other sources which are believed to be reliable, but it is not guaranteed as to accuracy or completeness, and is not to be construed as a representation by the Authority, the City or the Underwriter. The information and expressions of opinion herein are subject to change without notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of the Authority or the City since the date hereof.

The Underwriter has provided the following sentence for inclusion in this Official Statement: The Underwriter has reviewed the information in this Official Statement in accordance with, and as part of its responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of such information.

All references to and summaries of the Indenture or other documents contained in this Official Statement are subject to the provisions of those documents and do not purport to be complete statements of those documents.

The Underwriter may overallot or take other steps that stabilize or maintain the market price of the Authority Bonds at a level above that which might otherwise prevail in the open market. If commenced, the Underwriter may discontinue such market stabilization at any time. The Underwriter may offer and sell the Authority Bonds to certain dealers, dealer banks and banks acting as agent at prices lower than the public offering prices stated on the inside cover page of this Official Statement, and those public offering prices may be changed from time to time by the Underwriter.

The issuance and sale of the Authority Bonds have not been registered under the Securities Act of 1933 (the "Securities Act"), as amended, or the Securities Exchange Act of 1934, as amended (the "Exchange Act"), in reliance upon exemptions for the issuance and sale of municipal securities provided under Section 3(a)(2) of the Securities Act and Section 3(a)(12) of the Exchange Act.

Certain statements included or incorporated in this Official Statement constitute forward-looking statements. Such statements are generally identifiable by the terminology used such as plan, expect, estimate, budget, or other similar words. The achievement of certain results or other expectations contained in such forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause actual results, performance or achievements described to be materially different from any future results, performance or achievements expressed or implied by such forward-looking statements. Neither the Authority nor the City plan to issue any updates or revisions to those forward-looking statements if or when its expectations or events, conditions or circumstances on which such statements are based occur.

The City maintains an Internet website, but the information on the website is not incorporated in this Official Statement.
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OFFICIAL STATEMENT

$20,845,000[footnoteRef:1]* [1: * Preliminary, subject to change.] 

CARSON PUBLIC FINANCING AUTHORITY
REASSESSMENT REVENUE REFUNDING BONDS, SERIES 2019


The purpose of this Official Statement is to provide certain information concerning the sale and issuance of the $20,845,000* Carson Public Financing Authority, Reassessment Revenue Refunding Bonds, Series 2019 (the “Authority Bonds”).

[bookmark: _Toc3992294]INTRODUCTION

This introduction is not a summary of this Official Statement. It is only a brief description of and guide to, and is qualified by, more complete and detailed information contained in the entire Official Statement and the documents summarized or described herein. A full review should be made of the entire Official Statement. The sale and delivery of the Authority Bonds to potential investors is made only by means of the entire Official Statement. Capitalized terms used and not defined herein have the meanings given to them in the Indenture or the Fiscal Agent Agreement, as applicable (each as hereinafter defined). Also, see APPENDIX A—Summary of Principal Legal Documents.

[bookmark: _Toc3992295]The Authority

The Carson Public Financing Authority (the “Authority”) was established pursuant to an Amended and Restated Joint Exercise of Powers Agreement, dated October 1, 2015 (the “Joint Powers Agreement”), by and between the City of Carson, California (the “City”) and the Carson Housing Authority (the “Housing Authority”), and under the provisions of Articles 1 through 4 (commencing with Section 6500) of Chapter 5 of Division 7 of Title I of the Government Code of the State of California (the “Act”). The Authority 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 to provide financing or refinancing for public capital improvements of local agencies within the State of California.

[bookmark: _Toc3992296]The City

The City is located approximately 13 miles south of downtown Los Angeles and approximately 14 miles away from the Los Angeles International Airport. The City is connected to the California coastline by State Route 52, a six-lane freeway that runs from Interstate 5 in La Jolla to State Route 67 in El Cajon. The City is bisected by the San Diego River, a linear greenbelt that includes parks, trails and more than 1,100 acres (450 ha) of natural riparian habitat.  See APPENDIX B—General Information Regarding the City of Carson and the County of Los Angeles.

[bookmark: _Toc3992297]Purpose of the Authority Bonds and the Reassessment Bonds

The Authority Bonds are being issued by the Authority pursuant to an Indenture of Trust, dated as of June 1, 2019 (the “Indenture”), between the Authority and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”). The proceeds of the Authority Bonds will be used to (i) acquire the City of Carson Reassessment District No. 2001-1 (Dominguez Technology Center West) Limited Obligation Refunding Improvement Bonds, Series 2019 (the “Reassessment Bonds”), (ii) make a deposit to an Improvement Fund to be held by the Authority, (iii) fund a Reserve Fund to be held by the Trustee under the Indenture, and (iv) pay the costs of issuance of the Authority Bonds and the Reassessment Bonds. The Reassessment Bonds are being issued pursuant to a Fiscal Agent Agreement, dated as of June 1, 2019 (the “Fiscal Agent Agreement”), between the City and The Bank of New York Mellon Trust Company, N.A., as fiscal agent (the “Fiscal Agent”), to refund a series of outstanding City reassessment bonds issued by the City in 2006 (the “2006 City Bonds”), and thereby provide funds to refund two series of bonds issued by the Authority (collectively, the “2006 Authority Bonds”) proceeds of which were used to acquire the 2006 City Bonds and to finance certain public capital improvements.

The 2006 City Bonds and the 2006 Authority Bonds will be legally defeased on the date of issuance of the Authority Bonds, with all of the 2006 City Bonds and the 2006 Authority Bonds to be redeemed on ____________, 2019.  See “THE FINANCING PLAN—Refunding of 2006 Bonds.”

[bookmark: _Toc3992298]The Reassessment District

The City’s Reassessment District No. 2001-1 (Dominguez Technology Center West) (the “Reassessment District”) was established by the City pursuant to proceedings taken under the Refunding Act of 1984 for 1915 Improvement Act Bonds, constituting Division 10 of the California Streets and Highways Code (the “Refunding Act”) and Resolution No. ______ adopted by the City Council on April  2, 2019 (the “Resolution of Intention”). The Reassessment District was formed in connection with the issuance by the City of the Reassessment Bonds and the refunding of the 2006 City Bonds. Proceeds of the 2006 City Bonds were used to refund the City’s Assessment District No. 2001-1 (Dominguez Technology Center West) Limited Obligation Improvement Bonds, Series 2001 (the “2001 City Bonds”).  Proceeds of the 2001 City Bonds were used to finance various public infrastructure improvements for the Dominguez Technology Center West (“DTCW”), which includes approximately 272 acres of land (net of a detention basin) within a 440 acre master planned business center in the City.

The Reassessment District includes 31 separate Los Angeles County Assessor’s Parcels (the “Assessor”), 30 of which have been improved with industrial buildings.  The current assessed value of the 31 parcels based on the Assessor’s 2018-2019 secured tax roll is $221,167,771.  See “THE REASSESSMENT DISTRICT,” “VALUATION OF PROPERTY WITHIN THE REASSESSMENT DISTRICT” AND APPENDIX F—Reassessment Report.

[bookmark: _Toc3992299]Sources of Payment for the Authority Bonds

The Authority Bonds are secured by a lien on and security interest in all of the Revenues and amounts in the Revenue Fund (including the Interest Account and the Principal Account therein) and the Reserve Fund established under the Indenture. “Revenues” include (a) all amounts derived from the Reassessment Bonds; and (b) investment income with respect to the funds and accounts established under the Indenture (other than investment income on moneys held in the Reserve Fund). Pursuant to the provisions of the Indenture, the Authority will transfer in trust and assign to the Trustee, for the benefit of the Owners of the Authority Bonds, all of the Revenues and all of the right, title and interest, if any, of the Authority in the Reassessment Bonds. See “SECURITY FOR THE AUTHORITY BONDS—Revenues.”

Ownership of the Authority Bonds is subject to a significant degree of risk. The Authority Bonds are not rated by any national rating agency. Accordingly, there may be a limited secondary market for the Authority Bonds. Potential investors in the Authority Bonds are advised to read carefully the section of this Official Statement entitled “SPECIAL RISK FACTORS.”

The Authority Bonds are not a debt of the City, the State of California or any political subdivision thereof other than the Authority, and then only to the limited extent described herein, and are payable solely from the funds provided therefor in the Indenture. Neither the faith and the credit nor the taxing power of the City, the State of California or any political subdivision thereof is pledged to the payment of the principal of, redemption premium, if any, or interest on the Authority Bonds. The issuance of the Authority Bonds does not directly, indirectly or contingently obligate the City, the State of California or any political subdivision thereof to levy or pledge any form of taxation whatsoever therefor or to make any appropriation for their payment. The Authority has no taxing power.

[bookmark: _Toc3992300]Authority for Issuance

The Authority Bonds. The Authority Bonds are being issued pursuant to Article 4 of the Marks-Roos Local Bond Pooling Act of 1985, as amended (the “Bond Law”), and pursuant to the Indenture. Issuance of the Authority Bonds was approved by the Authority pursuant to Resolution No. ______ adopted by the Board of Directors of the Authority on April 2, 2019.

The Reassessment Bonds. The Reassessment Bonds are being issued pursuant to the Refunding Act, and pursuant to a Fiscal Agent Agreement, dated as of June 1, 2019 (“Fiscal Agent Agreement”), by and between the City and The Bank of New York Mellon Trust Company, N.A., as fiscal agent (the “Fiscal Agent”). Issuance of the Reassessment Bonds was approved by the City Council pursuant to Resolution No. ______ adopted by the City Council on April 2, 2019.

[bookmark: _Toc3992301]Security for the Repayment of the Authority Bonds and the Reassessment Bonds

The Authority Bonds. The Authority Bonds are equally secured by a pledge, charge and lien upon the Revenues without priority for any Authority Bond over any other Authority Bond; and the payment of the interest on and principal of the Authority Bonds and any premiums upon the redemption of any Authority Bonds are secured by an exclusive pledge, charge and lien upon the Revenues. The Indenture requires that, so long as any of the Authority Bonds are Outstanding, the Revenues may not be used for any purpose except as is expressly permitted by the Indenture. The Authority Bonds are further secured by a pledge of and lien on amounts in the Revenue Fund and the Reserve Fund, subject to the provisions of the Indenture. See “SECURITY FOR THE AUTHORITY BONDS” herein.

The Reassessment Bonds. The Reassessment Bonds are limited obligation refunding improvement bonds issued by the City with respect to the Reassessment District. The Reassessment Bonds are payable from and secured by a pledge of certain unpaid reassessments (the “Reassessments”) levied by the City on the 31 parcels in the Reassessment District. The unpaid Reassessments together with the interest thereon constitute a trust fund for the redemption and payment of the principal of and the interest on the Reassessment Bonds.  See “SECURITY FOR THE REASSESSMENT BONDS” herein.

[bookmark: _Toc3992302]Description of the Authority Bonds

Payments. Interest on the Authority Bonds is payable semiannually on each March 2 and September 2, commencing September 2, 2019.

Denominations; Book-Entry-Only System. The Authority Bonds will be issued in denominations of $5,000 each or integral multiples thereof.  The Authority Bonds will be issued as fully registered bonds, registered in the name of Cede & Co. as nominee of The Depository Trust Company, New York, New York (“DTC”), and will be available to actual purchasers of the Authority Bonds (the “Beneficial Owners”) in the denominations described above, under the book-entry system maintained by DTC, only through brokers and dealers who are or act through DTC Participants, as described in this Official Statement. Beneficial Owners will not be entitled to receive physical delivery of the Authority Bonds. See “THE AUTHORITY BONDS—General Provisions” and APPENDIX E — DTC and the Book-Entry-Only System.

Redemption. The Authority Bonds are subject to mandatory redemption prior to maturity as described herein. See “THE AUTHORITY BONDS—Redemption” herein.

[bookmark: _Toc3992303]Tax Matters

In the opinion of Aleshire & Wynder, LLP, Bond Counsel, based on existing statutes, regulations, rulings, and court decisions and assuming, among other matters, compliance with certain covenants, interest on the Authority Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended, and is exempt from State of California personal income taxes.  In the further opinion of Bond Counsel, interest on the Authority Bonds is not a specific preference item for purposes of the federal alternative minimum tax.  Bond Counsel expresses no opinion regarding other federal or State tax consequences relating to the ownership or disposition of, or the accrual or receipt of interest on, the Authority Bonds.  See “TAX MATTERS” herein.

[bookmark: _Toc3992304]Professionals Involved in the Offering

The proceedings in connection with the issuance of the Authority Bonds and the Reassessment Bonds are subject to the approval as to their legality of Aleshire & Wynder, LLP, Irvine, California, Bond Counsel. Quint & Thimmig LLP, Larkspur, California, is acting as Disclosure Counsel to the Authority with respect to the Authority Bonds. The Bank of New York Mellon Trust Company, N.A., Los Angeles, California will act as Trustee for the Authority Bonds, as Fiscal Agent for the Reassessment Bonds and as escrow bank with respect to the 2006 City Bonds and the 2006 Authority Bonds. Willdan Financial Services, Temecula, California, is providing certain information relating to the Reassessment District and is acting as Reassessment Engineer in preparing the Reassessment Report. Causey Demgen & Moore Inc., Denver, Colorado, is acting as verification agent. Aleshire & Wynder, LLP, Irvine, California, acts as the general counsel to the Authority and as City Attorney for the City. Stradling, Yocca, Carlson & Rauth, a Professional Corporation, Newport Beach, California is serving as counsel to the Underwriter. Payment of compensation to Disclosure Counsel, Underwriter’s Counsel and The Bank of New York Mellon Trust Company, N.A. is contingent upon the sale and delivery of the Authority Bonds.

[bookmark: _Toc3992305]Continuing Disclosure

The City has covenanted for the benefit of holders and beneficial owners of the Authority Bonds to provide certain financial information and operating data relating to the Reassessment District by not later than March 31 following the end of each respective fiscal year, commencing on March 31, 2020, with the report for the 2018-19 Fiscal Year (the “Annual Report”), and to provide notices of the occurrence of certain enumerated events.  See “CONTINUING DISCLOSURE” herein.

The Annual Report and any notices of material events will be filed by the City with the Municipal Securities Rulemaking Board. The specific nature of the information to be contained in the Annual Report or the notices of the enumerated events is set forth in APPENDIX C—Form of Continuing Disclosure Agreement. These covenants have been made in order to assist the Underwriter in complying with S.E.C. Rule 15c2-12(b)(5) (the “Rule”).

[bookmark: _Toc3992306]Other Information

This Official Statement speaks only as of its date, and the information contained herein is subject to change without notice. Copies of documents referred to herein are available from the Authority upon written request to Authority addressed as follows: Carson Public Financing Authority c/o City of Carson, 701 East Carson Street, Carson, California 90745, Attention: Finance Director. The Authority may impose a charge for copying, mailing and handling expenses related to any request for documents.

[bookmark: _Toc3992307]THE FINANCING PLAN

[bookmark: _Toc3992308]Refunding of 2006 Bonds

Proceeds of the Authority Bonds will be used, in part, to acquire the Reassessment Bonds. Concurrent with the issuance of the Authority Bonds and the purchase by the Authority from the City of the Reassessment Bonds, the Authority and the City will enter into an escrow agreement (the “Escrow Agreement”) with The Bank of New York Mellon Trust Company, N.A., as escrow bank (the “Escrow Bank”) with respect to the 2006 Authority Bonds and the 2006 City Bonds, pursuant to which the proceeds derived from the sale of the Reassessment Bonds, along with amounts held in the reserve fund for the 2006 Authority Bonds and the redemption fund for the 2006 City Bonds, will be deposited in an escrow fund (the “Escrow Fund”).

Amounts deposited in the Escrow Fund will be held by the Escrow Bank and held in cash, and such deposit will be verified by Causey Demgen & Moore Inc., Denver, Colorado (the “Verification Agent”) to be sufficient to pay the principal of and interest and premium on the 2006 City Bonds, and thereby on the 2006 Authority Bonds, upon their redemption on ____________, 2019. As a result of the deposit and application of funds as provided for in the Escrow Agreement, assuming the accuracy of the computations verified by the Verification Agent, the obligation to make payments of the principal of and interest on the 2006 City Bonds and the 2006 Authority Bonds will be legally defeased on the date of issuance of the Authority Bonds.

Moneys held by the Escrow Bank in the Escrow Fund are pledged to the payment of the 2006 City Bonds (and thereby the 2006 Authority Bonds) and will not be available for the payment of the Authority Bonds or the Reassessment Bonds.

[bookmark: _Toc3992309]Funding for Additional Improvements

Proceeds of the Authority Bonds will be used, in part, to make a deposit to an Improvement Fund established by the Indenture and held by the Treasurer of the Authority. Amounts in the Improvement Fund may be withdrawn from time to time to finance public capital improvements authorized to be funded by the Authority under the Act. The Authority currently anticipates using amounts in the Improvement Fund to finance costs of street and sidewalk repairs for a street and adjacent sidewalk in the area of the Reassessment District, as well as crosswalk repainting for two street intersections in the area of the Reassessment District. Amounts in the Improvement Fund are not pledged as security for the Authority Bonds.

[bookmark: _Toc2849799][bookmark: _Toc3992310]Estimated Sources and Uses of Funds

The Authority Bonds. The anticipated sources and uses of funds relating to the Authority Bonds are as follows:

Sources of Funds:
Par Amount of Authority Bonds	$	
Plus (Minus): Original Issue Premium (Discount)		
Less: Underwriter’s Discount		
Plus: 2006 Authority Bonds’ Reserve Fund	(	)
Total Sources	$	

Uses of Funds:
Program Fund(1)	$	
Improvement Fund(2)
Reserve Fund(3)		
Costs of Issuance Fund(4)		
Deposit to Escrow Fund(5)		
Total Uses	$	
				
(1)	To be used to purchase the Reassessment Bonds on the date of issuance of the Authority Bonds. See “PLAN OF FINANCING—Refunding of 2006 Bonds.
(2)	To be used to finance public capital improvements.  See “THE FINANCING PLAN—Funding for Additional Improvements.”
(3)	Equal to the Reserve Requirement on the date of issuance of the Authority Bonds. See “SECURITY FOR THE AUTHORITY BONDS—Reserve Fund.”
(4)	To be used to pay Trustee, Fiscal Agent and Escrow Bank fees and expenses, Municipal Advisor and Reassessment Engineer fees and expenses, Bond Counsel and Disclosure Counsel fees and expenses, printing costs, and other costs related to the issuance of the Authority Bonds and the Reassessment Bonds.
(5)	To be used, together with proceeds of the Reassessment Bonds and amounts held in the redemption fund for the 2006 City Bonds, to redeem the 2006 City Bonds, and thereby also the 2006 Authority Bonds, on September 2, 2019. See “PLAN OF FINANCING—Refunding of 2006 Bonds.”

The Reassessment Bonds. The anticipated sources and uses of funds relating to the Reassessment Bonds are as follows:

Sources of Funds:
Par Amount of Reassessment Bonds	$	
Premium on Purchase of Reassessment Bonds		
Plus 2006 City Bonds Redemption Funds		
Total Sources	$	

Uses of Funds:
Contribution to Costs of Issuance	$
Deposit to Escrow Fund(1)			
Total Uses	$	
				
(1)	To be used, together with amounts held in the reserve fund for the 2006 Authority Bonds, to redeem the 2006 City Bonds, and thereby the 2006 Authority Bonds, on September 2, 2019. See “PLAN OF FINANCING—Refunding of 2006 Bonds.
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The following table sets forth the amount of scheduled debt service on the Reassessment Bonds in each Bond Year and the amount of scheduled debt service on the Authority Bonds in each Bond Year. Debt service on the Reassessment Bonds and the Authority Bonds is shown without regard to any possible mandatory redemption by reason of prepayments of Reassessments of the Reassessment Bonds or the Authority Bonds.

Schedule Debt Service on the Reassessment Bonds 
and the Authority Bonds(1)

	
	Reassessment Bonds
	Authority Bonds
	

	[table to be revised – no 2019 principal]

	Year Ending Sept 2
	Principal
	Interest
	Total
	Principal
	Interest
	Total
	Coverage From Reassessment Bonds(2)

	2019
	$ 1,270,000.00
	$   373,715.13
	$  1,643,715.13
	$  1,275,000.00
	$    364,787.50
	$ 1,639,787.50
	100.24%

	2020
	1,210,000.00
	1,002,352.50
	2,212,352.50
	1,230,000.00
	978,500.00
	2,208,500.00
	100.17

	2021
	1,275,000.00
	940,037.50
	2,215,037.50
	1,295,000.00
	917,000.00
	2,212,000.00
	100.14

	2022
	1,330,000.00
	874,375.00
	2,204,375.00
	1,350,000.00
	852,250.00
	2,202,250.00
	100.10

	2023
	1,405,000.00
	805,880.00
	2,210,880.00
	1,425,000.00
	784,750.00
	2,209,750.00
	100.05

	2024
	1,480,000.00
	733,522.50
	2,213,522.50
	1,495,000.00
	713,500.00
	2,208,500.00
	100.23

	2025
	1,555,000.00
	657,302.50
	2,212,302.50
	1,570,000.00
	638,750.00
	2,208,750.00
	100.16

	2026
	1,635,000.00
	577,220.00
	2,212,220.00
	1,650,000.00
	560,250.00
	2,210,250.00
	100.09

	2027
	1,720,000.00
	493,017.50
	2,213,017.50
	1,735,000.00
	477,750.00
	2,212,750.00
	100.01

	2028
	1,805,000.00
	404,437.50
	2,209,437.50
	1,815,000.00
	391,000.00
	2,206,000.00
	100.16

	2029
	1,895,000.00
	311,480.00
	2,206,480.00
	1,905,000.00
	300,250.00
	2,205,250.00
	100.06

	2030
	2,000,000.00
	212,940.00
	2,212,940.00
	2,005,000.00
	205,000.00
	2,210,000.00
	100.13

	2031
	2,095,000.00
	108,940.00
	2,203,940.00
	2,095,000.00
	104,750.00
	2,199,750.00
	100.19

	Totals
	$20,675,000.00
	$7,495,220.13
	$28,170,220.13
	$20,845,000.00
	$7,288,537.50
	$28,133,537.50
	


				
Source:  Stifel, Nicolaus & Company Incorporated.
(1) Preliminary, subject to change.
(2) Total Reassessment Bond debt service as a percentage of Authority Bonds debt service.
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The Authority Bonds will be issued in the denomination of $5,000 or any integral multiple thereof, will be dated their delivery date, and will bear interest at the rates per annum set forth on the inside cover page hereof. Principal of the Authority Bonds is payable annually on September 2 of each year commencing September 2, 2020, subject to the redemption provisions set forth in the Indenture. Interest on the Authority Bonds will be payable semiannually on each March 2 and September 2, commencing September 2, 2019 (each, an “Interest Payment Date”).

The Authority Bonds will be issued as fully registered bonds, registered in the name of Cede & Co. as nominee of The Depository Trust Company, New York, New York (“DTC”), and will be available to actual purchasers of the Authority Bonds (the “Beneficial Owners”) in the denominations described above, under the book-entry system maintained by DTC, only through brokers and dealers who are or act through DTC Participants. Beneficial Owners will not be entitled to receive physical delivery of the Authority Bonds. In the event that the book-entry-only system is no longer used with respect to the Authority Bonds, the Authority Bonds will be registered and transferred in accordance with the Indenture. See APPENDIX E—DTC and the Book-Entry-Only System.

Interest on the Authority Bonds will be payable on each Interest Payment Date to the person whose name appears on the Bond Register as the Owner thereof as of the Record Date immediately preceding each such Interest Payment Date. Interest will be paid by check of the Trustee mailed by first-class mail, postage prepaid, to the Owner at the address of such Owner as it appears in the Registration Books maintained by the Trustee, or by wire transfer upon instructions of any Owner of $1,000,000 or more in aggregate principal amount of Authority Bonds. “Record Date” is defined in the Indenture to mean, with respect to any Interest Payment Date, the fifteenth calendar day of the month preceding the month in which such Interest Payment Date occurs, whether or not such day is a Business Day.  Principal of and premium (if any) on any Authority Bond will be paid upon presentation and surrender of the Authority Bond, at maturity or the prior redemption, at the corporate trust office of the Trustee in Los Angeles, California (the “Principal Office”). The principal of and interest and premium (if any) on the Authority Bonds is payable in lawful money of the United States of America.

So long as the Authority Bonds are registered in the name of Cede & Co., as nominee of DTC, payments of the principal, premium, if any, and interest on the Authority Bonds will be made directly to DTC, or its nominee, Cede & Co. Disbursements of such payments to DTC’s Participants is the responsibility of DTC and disbursements of such payments to the Beneficial Owners is the responsibility of DTC’s Participants and Indirect Participants.  See APPENDIX E—DTC and the Book-Entry-Only System.

Each Authority Bond shall bear interest from the Interest Payment Date next preceding the date of authentication thereof, unless (a) it is authenticated on or before an Interest Payment Date and after the close of business on the preceding Record Date, in which event it shall bear interest from such Interest Payment Date, (b) it is authenticated on or before the first Record Date, in which event interest thereon shall be payable from the date of issuance of the Authority Bonds, or (c) interest on any Authority Bond is in default as of the date of authentication thereof, in which event interest thereon shall be payable from the date to which interest has been paid in full.

For a more complete description of the provisions of the Indenture with respect to the Authority Bonds, see APPENDIX A—Summary of Principal Legal Documents.
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No Optional Redemption.  No Authority Bonds are not subject to optional redemption prior to their respective maturities.

Mandatory Redemption from Prepayments of Reassessments. The Authority Bonds are subject to mandatory redemption, in whole or in part, on any Interest Payment Date, in whole, or in part among maturities as selected by the Authority, allocated among maturities so as to maintain, as much as practicable, substantially level debt service on the Authority Bonds, from the extraordinary mandatory redemption of Reassessment Bonds as a result of prepayment of Reassessments in each case at the following redemption prices (expressed as percentages of the principal amount of the Authority Bonds to be redeemed), together with accrued interest thereon to the date of redemption:

	Redemption Date
	Redemption Price

	September 2, 2019 and any Interest Payment Date to and including September 2, ____
	%

	March 2, ___ and September 2, ___
	

	March 2, ___ and any Interest Payment Date thereafter
	



Notice of Redemption. Notice of redemption of Authority Bonds shall be mailed by the Trustee by first class mail, postage prepaid, to the respective Owners of any Authority Bonds designated for redemption at their addresses appearing on the Registration Books and to the Securities Depositories and the Information Services at least 30 days but not more than 60 days prior to the redemption date by such means as is acceptable to such agencies. Neither the failure to receive such notice nor any defect in the notice so mailed will affect the sufficiency of the proceedings for redemption of such Authority Bonds or the cessation of accrual of interest on the redemption date. Each notice of redemption shall state the redemption date, the place or places of redemption, the CUSIP numbers and the bond numbers of the Authority Bonds to be redeemed, and in the case of Authority Bonds to be redeemed in part only, the respective Authorized Denominations of the principal amount thereof to be redeemed. Each such notice shall also state that on said date there will become due and payable on each of said Authority Bonds the principal amount relating thereto or of said specified portion of the principal thereof in the case of a Authority Bond to be redeemed in part only, plus accrued interest, if any, and through which date such interest will accrue, and that from and after such date interest thereon shall cease to accrue or compound, as applicable, and shall require that such Authority Bonds be then surrendered at the Principal Office of the Trustee.

Selection of Authority Bonds for Redemption. Prior to any partial redemption of Authority Bonds, the Authority shall provide to the Trustee a certificate of an Independent Financial Consultant or an Independent Accountant, giving effect to the redemption, cash flows from the Reassessment Bonds will be sufficient to satisfy the ongoing requirement for payment of principal of and interest on the Authority Bonds.

Whenever less than all of the Authority Bonds of the same maturity are to be redeemed, the Trustee will select the Authority Bonds to be redeemed from all Authority Bonds of such maturity not previously called for redemption, by lot in any manner which the Trustee in its sole discretion deems appropriate and fair. For purposes of such selection, all Authority Bonds shall be deemed to be comprised of separate $5,000 Authorized Denominations, and such separate Authorized Denominations shall be treated as separate Authority Bonds which may be separately redeemed.

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

[bookmark: _Toc3992315]SECURITY FOR THE AUTHORITY BONDS

[bookmark: _Toc3992316]Revenues

The Authority Bonds are secured by a lien on and security interest in the Revenues and any other amounts (including proceeds of the sale of the Authority Bonds) held in the Revenue Fund and the accounts therein and the Reserve Fund each established pursuant to the Indenture to secure the full and timely payment of the principal of and interest and premium, if any, of the Authority Bonds in accordance with their terms and the provisions of the Indenture. The pledge securing the Authority Bonds is subject in all events to the priority for the disposition of amounts in the Revenue Fund for the payment of debt service due on the Authority Bonds and to replenish the Reserve Fund to the amount of the Reserve Requirement.  Amounts in the Costs of Issuance Fund, Program Fund and the Improvement Fund are not pledged to the repayment of the Authority Bonds.

In addition to the foregoing and subject to the provisions of the Indenture, the Authority in the Indenture pledges and assigns to the Trustee, for the benefit of the Owners from time to time of the Authority Bonds, all of the right, title and interest of the Authority in the Reassessment Bonds. The Indenture provides that the Authority collect and receive, or cause to be collected and received by the Trustee, all the Revenues, and Revenues collected or received by the Authority, or collected and received by the Trustee on behalf of the Authority, are deemed by the Indenture to be held, and to have been collected or received, by the Authority, in trust, and shall be paid to the Trustee. The Trustee also shall be entitled to and may take all steps, actions and proceedings reasonably necessary in its judgment to enforce, either jointly with the Authority or separately, by itself, all of the rights of the Authority and all of the obligations of the City under and with respect to the Reassessment Bonds.
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All Revenues, except for investment earnings on the Reserve Fund which shall be applied according to the Indenture, shall be promptly transferred to the Trustee by the Authority and deposited by the Trustee upon receipt thereof in a special fund established with the Trustee and designated as the “Revenue Fund” which the Trustee shall maintain and hold in trust. All Revenues deposited with the Trustee shall be held, disbursed, allocated and applied by the Trustee only as provided in the Indenture.

Within the Revenue Fund, the Trustee shall establish special accounts designated as the “Principal Account” and the “Interest Account.” The Revenue Fund and such accounts will be held and maintained as separate and distinct funds and accounts. On each Interest Payment Date, the Trustee will transfer all Revenues then in the Revenue Fund into the following funds and accounts based upon the following deposit requirements and in the following order of priority, the requirements of each such account (including the making up of any deficiencies in any such account resulting from lack of Revenues sufficient to make any earlier required deposit) at the time of deposit to be satisfied before any deposit is made to any account subsequent in priority:

(a)	The Trustee will deposit in the Interest Account an amount which, together with the amounts then on deposit therein, including amounts, if any, transferred by the Trustee from the Reserve Fund pursuant to the Indenture, is sufficient to cause the aggregate amount on deposit in the Interest Account to equal the amount of interest coming due and payable on the Authority Bonds on such Interest Payment Date and any amount of interest previously due and unpaid.

(b)	The Trustee will deposit in the Principal Account, if necessary, an amount which, together with the amounts then on deposit therein, including amounts, if any, transferred from the Reserve Fund pursuant to the Indenture is sufficient to cause the aggregate amount on deposit in the Principal Account to equal the amount of principal coming due and payable on the Authority Bonds on such Interest Payment Date and any amount of principal previously due and unpaid;

(c)	The Trustee will transfer to the Reserve Fund an amount, taking into account amounts then on deposit in the Reserve Fund such that the amount in the Reserve Fund is equal to the Reserve Requirement; and

(d)	The Trustee will deposit all remaining amounts in the Residual Account to be applied as provided in the Indenture.

Subject to the provisions of the Indenture, all amounts in the Interest Account shall be used and withdrawn by the Trustee solely for the purpose of paying interest on the Authority Bonds as it shall become due and payable or, at the Written Request of the Authority filed with the Trustee, to apply to the payment of accrued interest on any Authority Bonds purchased by the Authority pursuant to the Indenture in lieu of redemption. Any amounts on deposit in the Interest Account on any Interest Payment Date which are not required to pay interest then due and payable on the Authority Bonds shall be transferred to the Residual Account. 

Subject to the provisions of the Indenture, all amounts in the Principal Account shall be used and withdrawn by the Trustee solely to pay the principal of the Authority Bonds upon the stated maturity thereof. Any amounts on deposit in the Principal Account on any Interest Payment Date which are not required to pay the principal amount or maturity amount, as applicable, then due and payable on the Authority Bonds shall be transferred to the Residual Account.  

Following the deposits to the Interest Account and the Principal Account described above, moneys remaining in the Revenue Fund shall be deposited by the Trustee into the Residual Account. Amounts in the Residual Account shall no longer be considered Revenues and are not pledged to repay the Authority Bonds.

On September 3 of each year, all funds in the Residual Account shall be transferred by the Trustee to the Fiscal Agent for deposit by the Fiscal Agent in the Redemption Fund established under the Fiscal Agent Agreement, and the City will provide a credit against future Reassessment levies in the amount so transferred.

THE AUTHORITY BONDS ARE NOT A DEBT OF THE CITY OR THE STATE OF CALIFORNIA OR ANY OF ITS POLITICAL SUBDIVISIONS (EXCEPT THE AUTHORITY), AND NONE OF THE CITY, THE STATE OF CALIFORNIA OR ANY OF ITS POLITICAL SUBDIVISIONS (EXCEPT THE AUTHORITY) IS LIABLE THEREFOR, NOR IN ANY EVENT WILL THE AUTHORITY BONDS BE PAYABLE OUT OF ANY FUNDS OTHER THAN THOSE OF THE AUTHORITY SPECIFICALLY PLEDGED THEREFOR UNDER THE INDENTURE. THE AUTHORITY BONDS DO NOT CONSTITUTE AN INDEBTEDNESS WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMIT OR RESTRICTION. THE AUTHORITY HAS NO TAXING POWER.
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The Indenture provides that the Authority shall establish the Reserve Fund, which fund the Trustee shall maintain and hold in trust as a separate and distinct fund for the benefit of the Authority Bonds and shall be subject to a lien in favor of the Owners of the Authority Bonds.  On the date of issuance of the Authority Bonds, proceeds of the Authority Bonds in the amount of the Reserve Requirement will be deposited to the Reserve Fund.  The Reserve Requirement is defined in the Indenture as an amount, as of any date of calculation, equal to the least of (a) ten percent (10%) of the initial principal amount of the Authority Bonds, (b) 75% of the Maximum Annual Debt Service for the then Outstanding Authority Bonds, and (c) one hundred twenty-five percent (125%) of the Annual Debt Service for the then Outstanding Authority Bonds.

In the event that on any Interest Payment Date, the full amount of the interest, principal or redemption price required to be deposited on such Interest Payment Date pursuant to the Revenue Fund provisions of the Indenture is not on deposit therein, the Trustee shall withdraw from the Reserve Fund, an amount equal to any such deficiency and shall notify the Authority of any such withdrawal.

Except in connection with the redemption of Bonds from prepayments of Reassessments and the prepayment of Reassessment Bonds, so long as the Authority is not in default under the Indenture, any amount in the Reserve Fund in excess of the Reserve Requirement shall be withdrawn from the  Reserve Fund semiannually at least two (2) Business Days prior to each Interest Payment Date and be transferred to the Fiscal Agent for deposit in the Redemption Fund under the Fiscal Agent Agreement and used to offset future Reassessments. Notwithstanding anything in the Indenture to the contrary, investment earnings on funds held within the Reserve Fund shall first be applied to restore the Reserve Fund to the Reserve Requirement if a deficit exists.

Notwithstanding the foregoing, the Indenture provides that the Trustee shall transfer to the Redemption Account at least two Business Days prior to each Interest Payment Date an amount equal to the expected reduction in the Reserve Fund calculated by the Authority or Independent Financial Consultant (determined on the basis of the principal amount of the Authority Bonds to be redeemed and the then outstanding principal amount of the Authority Bonds) as a result of mandatory redemption of the Reassessment Bonds from prepayments of Reassessments pursuant to the Fiscal Agent Agreement.  Notwithstanding the foregoing, in no event shall any transfer be made which results in the amount on deposit in the Reserve Fund being an amount less than the amount of the  Reserve Requirement to be in effect following the redemption of the Authority Bonds.

On March 3, 2030, the Trustee shall notify the Fiscal Agent of the amount then in the Reserve Fund that is in excess of the Reserve Requirement. Upon such notification, the Fiscal Agent shall transfer such excess to the Redemption Fund, and the City shall credit such amount against the next levy of the Reassessments. Such amount shall be credited to the Redemption Fund established under the Fiscal Agent Agreement to make principal and interest payments on the Reassessment Bonds. Amounts on deposit in the Reserve Fund shall be used to make the last debt service payments on the Authority Bonds.
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Money held by the Trustee in any fund or account established under the Indenture will be invested by the Trustee solely in Permitted Investments (see the definition of Permitted Investments in APPENDIX A—Summary of Principal Legal Documents). For further details regarding the investment of Authority Bond proceeds and other moneys in the funds and accounts established under the Indenture, see APPENDIX A—Summary of Principal Legal Documents.  Except as provided in the Indenture with respect to the Improvement Fund and the Reserve Fund, all interest, profits and other income received from the investment of moneys in any fund or account established pursuant to the Indenture shall be deposited in the Revenue Fund. Notwithstanding the foregoing, an amount of interest received with respect to any Permitted Investments equal to the amount of accrued interest, if any, paid as part of the purchase price of such Permitted Investments shall be credited to the fund from which such accrued interest was paid.
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The Reassessment Bonds are being issued pursuant to the Refunding Act and the Fiscal Agent Agreement upon and secured by a first pledge of all of the unpaid Reassessments and all moneys deposited in the Assessment Revenue Fund (other than the Administrative Expense Account therein) and the Redemption Fund. The unpaid Reassessments and all moneys deposited in said funds (except as otherwise provided in the Fiscal Agent Agreement) are dedicated to the payment of the principal of, and interest and any premium on, the Reassessment Bonds as provided in the Fiscal Agent Agreement and in the Refunding Act until all of the Reassessment Bonds have been paid and retired or until moneys or Federal Securities have been set aside irrevocably for that purpose in accordance with the defeasance provisions of the Fiscal Agent Agreement.

Although the unpaid Reassessments constitute fixed liens on the parcels on which they are levied, they do not constitute personal indebtedness of the owners of the Assessment Parcels. Furthermore, there can be no assurance as to the ability of the owners to pay the unpaid Reassessments. See “SPECIAL RISK FACTORS.”

The Reassessments are subject to prepayment at any time.  Prepayments of Reassessments will result in the mandatory redemption of Reassessment Bonds which will, in turn, result in the mandatory redemption of Authority Bonds.  See “THE AUTHORITY BONDS—Redemption – Mandatory Redemption from Prepayments of Reassessments” and “SPECIAL RISK FACTORS—Potential Early Redemption of Authority Bonds from Reassessment Prepayments.”

The Fiscal Agent Agreement provides that the City shall comply with all requirements of the Refunding Act, the Resolution of Issuance and the Fiscal Agent Agreement to assure the timely collection of the Reassessments, including, without limitation, the enforcement of delinquent assessments. Any funds received by the City in and for the Reassessment District, including, but not limited to, collections of Reassessments upon the secured tax rolls, collections of delinquent Reassessments and penalties thereon, through foreclosure proceedings or otherwise, and the prepayment of Reassessments or portions thereof, shall be deposited in the Assessment Revenue Fund, to be established and maintained by the Finance Officer for such purpose. The Finance Officer shall make disbursements from the Assessment Revenue Fund to the Fiscal Agent of amounts required to be deposited in the Redemption Fund and the Prepayment Account within the Redemption Fund, as the case may be, not later than ten Business Days from receipt thereof by the City.

The Reassessments as set forth on the List of Unpaid Reassessments on file with the Finance Officer, together with the interest thereon, are payable in annual installments corresponding in number and proportionate amount to the number of installments and principal amounts of Reassessment Bonds maturing or becoming subject to mandatory prior redemption in each year pursuant to the Bond Law. An annual proportion of each Reassessment is payable in each fiscal year preceding the date of maturity or mandatory prior redemption date of each of the Reassessment Bonds which have been issued sufficient to pay the Reassessment Bonds when due and such proportion of each Reassessment coming due in any year, together with the annual interest thereon, are payable in the same manner and at the same time and in the same installments as the general taxes on real property are payable, and become delinquent at the same times and in the same proportionate amounts and bear the same proportionate penalties and interest after delinquency as do the general taxes on real property. The Fiscal Agent Agreement provides that all sums received from the collection of the Reassessments and of the interest and penalties thereon shall be placed in the Assessment Revenue Fund. Any prepayments of Reassessments shall be placed in the Assessment Revenue Fund and then transferred to the Prepayment Account, except that amounts attributable to the administrative costs of the prepayment of Reassessments shall be placed in the Administrative Expense Account in each case.

The Fiscal Agent Agreement provides that the Reassessments shall be payable and be collected in the same manner and at the same time and in the same installments as the general taxes on real property are payable, and have the same priority, become delinquent at the same times and in the same proportionate amounts and bear the same proportionate penalties and interest after delinquency as do the general taxes on real property.

The Reassessment Bonds are not secured by the general taxing power of the City, the County, the State of California or any political subdivision thereof, and neither the faith and credit nor the taxing power of the City, the County, the State of California or any political subdivision thereof is pledged to the payment of the Reassessment Bonds. The Reassessment Bonds are limited obligation bonds, and the City is not contingently liable to pay any of the Reassessment Bonds from its own funds.
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The Reassessment Bonds are issued pursuant to particular provisions of the Refunding Act which permit their authorization, issuance and sale without public hearing if three conditions are satisfied. The three conditions are summarized as follows:

(a) Each estimated annual installment of principal and interest on the Reassessments is less than the corresponding annual installment of principal and interest on the portion of the assessment being superseded and supplanted by the same percentage for all subdivisions of land within the Reassessment District.

(b) The number of years to maturity of the Reassessment Bonds is not more than the number of years to the last maturity of the Prior Bonds.

(c) The principal amount of the Reassessment on each subdivision of land within the Reassessment District is less than the unpaid principal amount of the portion of the original assessment being superseded and supplanted by the same percentage for each subdivision of land within the Reassessment District.

The City Council, as part of the refunding proceedings, has made a finding that the three conditions are satisfied as to the Reassessment Bonds.
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The Fiscal Agent Agreement provides that the City will, for the benefit of the Authority, as Bondowner of the Reassessment Bonds, order or cause to be commenced, and thereafter diligently prosecute an action in the superior court to foreclose the lien of any Reassessment or installment thereof that is delinquent. The Administrative Services General Manager of the City will commence, or cause to be commenced, such foreclosure proceedings and is authorized to employ counsel to conduct any such foreclosure proceedings. Such foreclosure proceedings will be commenced for each delinquency of a Reassessment installment not later than the March 1 following the first Reassessment installment due date or September 1 following the second Reassessment installment due date of any Fiscal Year for any such delinquent Reassessment installment.

IN THE EVENT SUCH SUPERIOR COURT FORECLOSURE OR FORECLOSURES ARE NECESSARY, THERE MAY BE A DELAY IN PAYMENTS TO BONDOWNERS PENDING PROSECUTION OF THE FORECLOSURE PROCEEDINGS AND RECEIPT BY THE CITY OF THE PROCEEDS OF THE FORECLOSURE SALE. IT IS ALSO POSSIBLE THAT NO BID FOR THE PURCHASE PRICE OF APPLICABLE PROPERTY WOULD BE RECEIVED AT THE FORECLOSURE SALE. SEE “SPECIAL RISK FACTORS.” NOTWITHSTANDING ANY OTHER PROVISION OF THE FISCAL AGENT AGREEMENT, THE CITY IS NOT OBLIGATED TO ADVANCE AVAILABLE FUNDS FROM THE CITY TREASURY TO CURE ANY DEFICIENCY IN THE REDEMPTION FUND ESTABLISHED UNDER THE FISCAL AGENT AGREEMENT.
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Property securing delinquent Reassessment installments which is not sold pursuant to the judicial foreclosure proceedings described above may be sold, subject to redemption by the property owner, in the same manner and to the same extent as real property sold for nonpayment of ad valorem County property taxes. On or before June 30 of the year in which such delinquency occurs, the property becomes tax-defaulted. This initiates a five-year period during which the property owner may redeem the property. At the end of the five-year period, the property becomes subject to sale by the County Treasurer and Tax Collector. Except in certain circumstances, as provided in the applicable law, the purchaser at any such sale takes such property subject to all unpaid Reassessments, interest and penalties, costs, fees and other charges which are not satisfied by application of the sales proceeds and subject to all public improvement assessments which may have priority.
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The following table sets forth the amount of the reassessments levied on properties in the District for the last eleven fiscal years, and the delinquencies in payment of the reassessments so levied.

TABLE 1
City of Carson Reassessment District No. 2001-1
(Dominguez Technology Center West)

DELINQUENCY INFORMATION
(as of January 17, 2019)

	Fiscal Year
	Reassessment Levy
	Levied 
Parcels
	Delinquent Parcels
	Amount Delinquent

	2008/09
	$2,302,633.34
	31
	0
	$0.00

	2009/10
	2,331,611.64
	31
	0
	0.00

	2010/11
	2,333,503.10
	31
	0
	0.00

	2011/12
	2,333,709.98
	31
	0
	0.00

	2012/13
	2,341,415.48
	31
	0
	0.00

	2013/14
	2,333,068.12
	31
	0
	0.00

	2014/15
	2,343,258.32
	31
	0
	0.00

	2015/16
	2,338,385.48
	31
	0
	0.00

	2016/17
	2,141,346.98
	31
	0
	0.00

	2017/18
	2,299,159.68
	31
	0
	0.00

	2018/19
	
	
	
	


			
Source:  Los Angeles County 2018/19 Secured Roll, as compiled by Willdan Financial Services.

No assurance can be given regarding possible future delinquencies in payment of Reassessments levied on properties in the Reassessment District.

[bookmark: _Toc3992326]Priority of Lien

Each Reassessment and each installment thereof, and any interest and penalties thereon, constitutes a lien against the parcel of land on which it was imposed until the same is paid. The lien is subordinate to all fixed special assessment liens imposed upon the same property prior to the date that the assessments (supplanted by the 2006 Reassessments, which were supplanted by the Reassessments – see “THE REASSESSMENT DISTRICT—History of the Reassessment District”) became a lien on the property assessed, but has priority over all private liens and over all fixed special assessment liens which may have been thereafter created against the property. The lien is co-equal to and independent of the lien for ad valorem property taxes and any community facilities (Mello-Roos) district special taxes, including ad valorem property taxes and community facilities district special taxes levied or imposed subsequent to the date the original assessments were imposed on land in the Reassessment District.  See “DIRECT AND OVERLAPPING INDEBTEDNESS.”

[bookmark: _Toc947544][bookmark: _Toc3992327]Assessment Revenue Fund and Redemption Fund for the Reassessment Bonds

All moneys received by the City on account of installment payments respecting unpaid Reassessments, including late charges and penalties, if any, paid in connection with the reinstatement of delinquent Reassessment installments, proceeds of foreclosure sales payable to the City resulting from foreclosure of the lien of delinquent Reassessments, and proceeds of prepayments of Reassessment installments, whether in whole or in part, shall be deposited in the Assessment Revenue Fund. Moneys in the Assessment Revenue Fund shall be held in trust by the Finance Officer for the benefit of the City and the Owner of the Reassessment Bonds, shall be disbursed as provided in the next sentence and, pending any disbursement, shall be subject to a lien in favor of the Owner of the Reassessment Bonds.  Except with respect to transfers to the Administrative Expense Account pursuant to the Fiscal Agent Agreement, the Finance Officer shall transfer amounts deposited into the Assessment Revenue Fund within ten Business Days of receipt of such amounts to the Fiscal Agent for deposit into the Redemption Fund or, if applicable, the Prepayment Account.

On each Interest Payment Date the Fiscal Agent shall transfer all amounts then in the Redemption Fund into the following accounts based upon the following deposit requirements and in the following order of priority, the requirements of each such account (including the making up of any deficiencies in any such account resulting from lack of Reassessments sufficient to make any earlier required deposit) at the time of deposit to be satisfied before any deposit is made to any account subsequent in priority:

(a)	The Fiscal Agent shall deposit in the Interest Account an amount equal to the amount of interest coming due and payable on the Reassessment Bonds on such Interest Payment Date and any amount of interest previously due and unpaid.

(b)	In connection with any March 2 Interest Payment Date, the Fiscal Agent shall deposit in the Principal Account, an amount which is sufficient to cause the aggregate amount on deposit in the Principal Account to equal 50% of the amount of principal coming due and payable on the Reassessment Bonds on the next succeeding September 2, and any amount of principal previously due and unpaid; and, in connection with any September 2 Interest Payment Date, the Fiscal Agent shall deposit in the Principal Account, an amount which, together with the amounts then on deposit therein, is sufficient to cause the aggregate amount on deposit in the Principal Account to equal 100% of the amount of principal payment coming due and payable on the Reassessment Bonds on such Interest Payment Date and any amount of principal previously due and unpaid.

(c)	The Fiscal Agent shall deposit all remaining amounts in the Surplus Account to be applied as provided in the Fiscal Agent Agreement.

Any installment of principal (including mandatory sinking payments), premium, if any, or interest on the Reassessment Bonds which is not paid when due shall accrue interest at the rate of interest on the Reassessment Bonds until paid, and shall be paid whenever funds in the Redemption Fund are sufficient therefor.

Funds placed in the Prepayment Account shall be disbursed therefrom for the call and redemption of Reassessment Bonds as set forth in the Fiscal Agent Agreement.

Funds placed in the Surplus Account shall be used as a credit toward Reassessments or, upon written direction of the City, shall be transferred to the Trustee for deposit into the Redemption Account established under the Indenture in an amount determined by the City to pay a portion of the redemption price of Authority Bonds to be redeemed from prepayments of Reassessments. On each June 1, the City shall determine if there existed any delinquencies on Reassessments and if there were any prepayments of the Reassessments in such fiscal year, and if none, direct the Fiscal Agent in writing to transfer any moneys in the Surplus Account to the Redemption Fund to be used to offset next fiscal year’s levy of Reassessments. If the City determines that delinquencies or prepayments occurred, moneys in the Surplus Fund shall remain therein to be available for transfer to the Trustee as described above.

[bookmark: _Toc947545][bookmark: _Toc3992328]No Additional Reassessment Bonds

The City may not issue additional bonds that are payable from the Reassessment revenues and secured by a lien and charge upon the Reassessments equal to the lien and charge securing the outstanding Reassessment Bonds.


[bookmark: _Toc3992329]THE REASSESSMENT DISTRICT

[bookmark: _Toc3992330]General Information

The Reassessment District includes 31 distinct Los Angeles County Assessor’s parcels.  See “INTRODUCTION—The Reassessment District.”  The property in the Reassessment District consists of approximately 272 acres (net of a detention basin) and is bounded on the north by Victoria Street, on the east by Wilmington Avenue, on the south by University Drive and on the west by Central Avenue and California State University – Dominguez Hills.  The Reassessment District is located in the northeast portion of the City and is surrounded by residential uses to the south, institutional uses to the west, and predominantly industrial uses to the north and east. The project is surrounded by four freeways (the Harbor (Interstate 110), the San Diego (Interstate 405), the Long Beach (Interstate 710) and the Artesia (State Route 91) Freeways) and is located in proximity to Los Angeles International Airport (LAX), Long Beach Airport, downtown Los Angeles and the Ports of Los Angeles and Long Beach.

The property in the Reassessment District consists of the second phase of the Dominguez Technology Center (the “Center”), known as Dominguez Technology Center West or “DTCW.”  The Center consists of two stages aggregating 440 acres and is designed as a master-planned business center. The first stage was completed by 2001, and consists of 20 buildings and approximately two million square feet of development, and is currently fully occupied. Stage 2 of the Center, or DTCW, with a total of approximately 272 acres, is coterminous with the boundaries of the Reassessment District, and consists of 29 completed and currently fully occupied industrial buildings and one approximately 5 acre vacant parcel.

All of the parcels in the Reassessment District are owned by Carson Dominguez Properties, L.P., a Delaware limited partnership (“Carson”) and Watson Partners, L.P., a Delaware limited partnership (“Watson”). Carson owns approximately 156 acres of land in the Reassessment District consisting of 19 parcels with 17 completed industrial buildings with an aggregate of approximately 2.6 million square feet of gross floor area, and an approximately 5 acre vacant parcel. Watson owns approximately 116 acres of land in the Reassessment District including 12 parcels, each with a completed industrial building, and a total of approximately 1.95 million square feet of gross floor area.  See “THE REASSESSMENT DISTRICT—Property Ownership and Status.”

[bookmark: _Toc3992331]History of the Reassessment District

Original Assessment District. The proceedings for the formation of the original assessment district that included the land in the DTCW (“the “Assessment District”) were conducted pursuant to the Municipal Improvement Act of 1913 (the “1913 Act”), Resolution No. 01-018, adopted by the City Council on February 6, 2001, Article XIIID of the Constitution of the State and the Proposition 218 Omnibus Implementation Act (Statutes of 1997, Chapter 38). The property in the Reassessment District is the same as was included in the Assessment District.

The Assessment District was formed under the 1913 Act to fund the acquisition of certain public improvements associated with the development of DTCW. Generally, the improvements included interior and perimeter streets, freeway access improvements, traffic signals, storm drains, hardscape, and landscaping. The method of assessment developed for the Assessment District was based on various factors such as traffic generation for each land use and the developable land area; however, because the land use was the same throughout the Assessment District, the assessments were spread proportionately on an acreage basis.

The City issued assessment bonds for the Assessment District in 2001 (the “2001 Bonds”) in the principal amount of $32,195,000 to finance the improvements authorized to be funded by the Assessment District.  The infrastructure for DTCW was completed in 2001. The owners of land in the Assessment District provided the necessary capital to fund the balance of the infrastructure needed for DTCW not financed by the proceeds of the 2001 Bonds.

[bookmark: _Toc947555]2006 Reassessment. To generate savings for the owners of land in the Assessment District, on October 17, 2006, the City Council conducted proceedings under the Refunding Act which (a) reduced the original assessments and confirmed reassessments on all property within the Assessment District, and (b) authorized the issuance of the 2006 City Bonds to be secured by the reassessments. On November 15, 2006, the City issued $29,645,000 principal amount of the 2006 City Bonds, which were simultaneously acquired by the Authority with proceeds of the 2006 Authority Bonds.  The 2006 City Bonds are currently outstanding in the principal amount of $20,680,000. 

2019 Reassessment. On April 2, 2019, the City Council conducted proceedings under the Act which (a) established the Reassessment District and confirmed the Reassessments on the property in the Reassessment District, and (b) authorized the issuance of the Reassessment Bonds secured by the Reassessments. Willdan Financial Services, the Reassessment Engineer, prepared the Reassessment Report (the “Reassessment Report”). A copy of the Reassessment Report is attached hereto as APPENDIX F—Reassessment Report.  Each Reassessment has been computed as a proration of the existing individual reassessments to the total existing reassessments.  Property owners have the ability to prepay their Reassessment installments and release their parcels from the lien of the Reassessment. See “SPECIAL RISK FACTORS—Potential Early Redemption of Authority Bonds From Reassessment Prepayments.“ The Reassessments effectively continue the lien of the original assessments and are scheduled to be collected through 2031.

The following page includes the Reassessment Diagram for the Reassessment District.  A complete copy of the Reassessment Report is attached hereto as APPENDIX F—Reassessment Report.


[image: ]

[bookmark: _Toc947556][bookmark: _Toc3992332]Property Ownership and Status

The information provided in this section has been included because it may be considered relevant to an informed evaluation and analysis of the Authority Bonds, the Reassessment Bonds and the Reassessment District. No assurance can be given, however, that the landowners described below will or will not retain ownership of any of the land within the Reassessment District. The Reassessment Bonds and the Reassessment installments are not personal obligations of any owner of land in the Reassessment District. The Reassessment Bonds are secured solely by the Reassessments and amounts on deposit in certain of the funds and accounts established under the Fiscal Agent Agreement. The Authority Bonds are secured by Revenues consisting mainly of debt service payments on the Reassessment Bonds. See “SPECIAL RISK FACTORS” for a discussion of certain special risk factors that should be considered in evaluating the investment quality of the Authority Bonds.

[bookmark: _Toc947557]The Landowners.  The Landowners, as such term is used in this Official Statement, mean Carson Dominguez Properties, L.P., a Delaware limited partnership (“Carson”), and Watson Partners, L.P., a Delaware limited partnership (“Watson”).  The Landowners were the original owners of land in and the developers of the Dominguez Technology Center. Carson Estate Trust (“CET”) is the general partner and majority owner of Carson. Watson Land Company (“WLC”) is the general partner and majority owner of Watson. Brief descriptions of CET and WLC are set forth below.

CET is a private Real Estate Investment Trust (“REIT”) originally founded in 1914 and is headquartered in Newport Beach, California.  The company traces its heritage back to the first Spanish land grant in California over 200 years ago. During that time it has been involved in agriculture, water and oil production and real estate development. Today, CET’s primary business focus is the development of master-planned business/industrial parks. CET and its affiliates own approximately fifteen million square feet of business/industrial space located in Southern California, Houston, Texas and Pennsylvania. The company manages all of its own properties.

WLC is a private REIT originally founded in 1912 and is headquartered within the City. The company traces its heritage back to the first Spanish land grant in California over 200 years ago. Until the early 1960’s, the land held by the company was used for agriculture and oil production. In 1963, WLC began developing its land in response to the changing needs of business and industry in Southern California. Over the past 40 years, the company has master planned more than 1,100 acres of industrial and commercial property. In addition, the company has developed and now owns and manages more than 21 million square feet of industrial, office and business centers.

[bookmark: _Toc947558]The Center.  The Dominguez Technology Center (referred to in this Official Statement as the “Center”), includes a Stage 1 (which is not located in the Reassessment District), and a Stage 2 which consists of the Dominguez Technology Center West (referred to in this Official Statement as “DTCW”) the boundaries of which are coterminous with the boundaries of the Reassessment District.  The Center is an approximately 440-acre master-planned business center predominately located in the City which features attractive and functional land and buildings for corporate headquarters, technology and industrial uses. The Center was designed to offer tenants new buildings through its build- to-suit opportunities and its development program.  The Center includes state of the art industrial buildings that offer functional flexibility in order to accommodate tenants across a wide range of industries.  The Center is reported to be the largest master planned industrial development in the South Bay. It has close access to the ports of Los Angeles and Long Beach to minimize costs and travel time and has easy access to Los Angeles International Airport (LAX) and Long Beach Airport. The Center also has convenient access to the San Diego (405), Harbor (110), Long Beach (710), Artesia (91), Century (105) and Terminal Island (103) freeways and is in close proximity to the Alameda Corridor and the largest intermodal container transfer facility in the United States. California State University Dominguez Hills is located adjacent to the Center.

The Center is located in Foreign Trade Zone (“FTZ”) 202 as designated by the United States Department of Commerce through the Port of Los Angeles. The FTZ designation allows companies to store, assemble, exhibit and manufacture foreign and domestic products without the payment of United States Customs duties or excise taxes. Products brought into the FTZ are exempt from custom duties and excise taxes as long as they stay in the zone. Products that are then exported from the United States continue to be exempt from duty and products that are shipped domestically pay the duty when they leave the zone.

Watson maintains a website at www.watsonlandcompany.com/portfolio/dominguez-technology-center-rancho-dominguez-ca/ which includes a general description of, and a site plan for, the Center.  Such website is not however, included by reference in this Official Statement, and the Authority and the Underwriter have no responsibility for the content or the accuracy of the information on such website.

[bookmark: _Toc947559]DTCW.  DTCW is comprised of high quality warehouse/distribution buildings with design features commensurate with Class A buildings in the market place. DTCW is the final of two stages of the Center. Stage 1 of the Center, which is not included in the Reassessment District, covers approximately 169 of the roughly 440 acres of the Center, and consists of 20 buildings with approximately 2 million square feet of occupied leasable area. Stage 2, or DTCW, covers approximately 272 acres including 31 parcels with 29 completed buildings and one vacant 5 acre parcel. The buildings in DTCW currently are fully occupied.

DTCW is zoned light manufacturing with the exception of a five-acre parcel that is currently zoned commercial under the City’s General Plan. The sites are generally level across all of DTCW. DTCW is located on former oil and gas fields. See “SPECIAL RISK FACTORS—Hazardous Substances.” According to the geotechnical investigation, the sites are considered in a seismically active area, as is all of Southern California. See “SPECIAL RISK FACTORS—Geologic, Topographic, Climate and Other Conditions.”

[bookmark: _Toc947560]Carson Development.  Property owned by Carson in the Reassessment District is situated in seven different areas within DTCW and totals approximately 156 acres on 19 parcels. The largest concentration of land is in the northwesterly quadrant on both sides of Central Avenue between Victoria Street and Beachey Place.  A single parcel consisting of approximately 5 acres is vacant and not yet developed. The remaining acreage is developed with 17 completed industrial buildings with approximately 2.6 million square feet of leaseable area, all of which is currently occupied.  The 17 buildings range in size from approximately 40,000 to 360,000 square feet.  The vacant parcel is zoned commercial under the General Plan and Carson has no immediate plans for its development.

Currently, most if not all, of the leases for the buildings owned by Carson are triple-net leases which require the payment of all or a portion of taxes and assessments by the tenants.

[bookmark: _Toc947561]Watson Development.  Property owned by Watson in the Reassessment District is situated in the northeasterly and southeasterly quadrant of DTCW with portions fronting on Victoria Street, Wilmington Avenue, University Drive and Central Avenue. Watson’s property consists of 12 parcels on approximately 116 acres of land.

The property owned by Watson is fully developed with 12 completed industrial buildings with approximately 1.95 million square feet of occupied leaseable area. The 12 buildings, which are currently fully occupied, range in size from approximately 46,300 to 290,000 square feet. Currently, most if not all, of the leases are triple-net leases with respect to which a portion of taxes and assessments applicable to the respective parcels are included in monthly lease payment billings to the applicable tenants.

The following table sets forth, for each parcel in DTCW and the Reassessment District, the County Assessor’s Parcel Number and the lot size and size of the current building on the parcel.

TABLE 2
City of Carson Reassessment District No. 2001-1
(Dominguez Technology Center West)
DEVELOPMENT INFORMATION

	Reassessment No.
	APN
	Lot Size (Acres)(1)
	Building Completion Year
	Building Sq. Ft.

	Carson Dominguez Properties, L.P.
	
	
	

	1
	7319-006-024
	17.65
	2005
	338,274

	2
	7319-006-025
	12.49
	2002
	216,341

	3
	7319-039-001
	4.97
	N/A
	NA

	4
	7319-039-084
	5.34
	2001
	102,810

	5
	7319-039-085
	4.89
	2002
	91,110

	6
	7319-039-086
	9.17
	2001
	157,070

	7
	7319-039-087
	11.44
	2001
	215,508

	10
	7319-039-092
	9.38
	2001
	183,470

	11
	7319-039-104
	2.80
	2001
	39,604

	12
	7319-039-105
	2.74
	2002
	47,900

	13
	7319-039-106
	2.95
	2002
	42,904

	19
	7319-039-117
	12.87
	2003
	250,272

	20
	7319-039-118
	6.28(2)
	2007
	81,532

	22
	7319-039-124
	4.77
	2004
	85,916

	23
	7319-039-125
	5.13
	2004
	94,386

	24
	7319-039-126
	17.85
	2004
	362,364

	25
	7319-039-128 &
	11.91
	
	

	26
	7319-039-129
	7.63
	2005
	220,500

	27
	7319-039-130
	5.29
	2005
	83,074

	
	Subtotal
	155.55
	
	2,613,035

	Watson Partners LP
	
	
	

	8
	7319-039-090
	12.68
	2002
	242,900

	9
	7319-039-091
	12.81
	2001
	254,562

	14
	7319-039-112
	8.28
	2005
	145,472

	15
	7319-039-113
	6.58
	2004
	107,603

	16
	7319-039-114
	12.15
	2006
	185,375

	17
	7319-039-115
	6.59
	2005
	71,542

	18
	7319-039-116
	7.90
	2006
	119,329(3)

	21
	7319-039-120 &
	6.38
	
	

	29
	7319-039-132
	4.95
	2005
	182,554

	28
	7319-039-131
	6.90
	2005
	98,127

	30
	7319-039-134
	16.25
	2006
	290,034

	31
	7319-039-135
	14.88
	2006
	253,354

	
	Subtotal
	116.35
	
	1,950,852

	REASSESSMENT DISTRICT TOTAL
	271.90
	
	4,563,887


			
(1)	Acreage based on Reassessment Engineer’s parcel table. These numbers differ slightly from acreage figures provided by Landowners.
(2)	Excludes 5.01 acre detention basin.
(3)	Aggregate square footage for 2 buildings on single parcel.
Source: Reassessment Consultant and Landowners

[bookmark: _Toc947563]Lease Status.  As previously stated, all of the leaseable space in DTCW is currently occupied.  The five tenants leasing the largest square footage of the buildings owned by Carson in DTCW (total of approximately 49% of the leaseable space in the Carson-owned buildings) include: Epson America (338,274 sq.ft.), Fedex Ground (303,574 sq.ft.), General Mills (250,272 sq.ft.), Safran Aerospace (215,508 sq.ft.) and Salisbury (183,473 sq.ft.).  Other tenants of the Carson-owned buildings include, among others, H.D. Smith, Seko Worldwide, Global Freight Solutions, Mitsui Soko-DTC, Radiant and Metro Air Services.

The five tenants leasing the largest square footage of the buildings owned by Watson in DTCW (total of approximately 68% of the leaseable space in the Watson-owned buildings) include: Article.com (290,034  sq.ft.), Mainfreight, Inc. (280,681  sq.ft.), Herbalife International (254,562  sq.ft.), CH Robinson Transport (242,900  sq.ft.), and Forward Air, Inc. (253,354  sq.ft.).  Other tenants of the Watson-owned buildings include, among others, Dermalogica, Inc., Traffic Tech, Inc., Energy Transport Logistics, Nova Ortho-Med, Inc. and KW International, Inc.

The leases of the various tenants of the buildings in DTCW generally expire at various times over the next five years, and no assurance can be given as to the future leasing status of the buildings in DTCW.


[bookmark: _Toc3992333]VALUATION OF PROPERTY WITHIN THE REASSESSMENT DISTRICT

[bookmark: _Toc3992334]Assessed Valuation

The Reassessment District includes 31 separate County Assessor’s parcels subject to Reassessment liens the aggregate assessed value of which, as reflected on the 2018-19 Los Angeles County secured property tax roll, is $221,167,771.

The following table sets forth the history for the last 11 fiscal years of the County-assessed values of the property in the Reassessment District.

[bookmark: _Toc412673322]TABLE 3
City of Carson Reassessment District 200-1
(Dominguez Technology Center West)

HISTORICAL ASSESSED VALUATION

	Fiscal Year
	Assessed
Land Value
	Assessed Structure Value
	Total 
Assessed 
Value
	Annual AV Growth

	2008/09
	$ 9,888,391
	$169,609,973
	$179,498,364
	N/A

	2009/10
	10,086,144
	179,885,831
	189,971,975
	5.83%

	2010/11
	10,062,223
	179,459,486
	189,521,709
	-0.24

	2011/12
	10,137,975
	182,536,936
	192,674,911
	1.66

	2012/13
	10,340,719
	187,205,886
	197,546,605
	2.53

	2013/14
	10,547,519
	190,949,992
	201,497,511
	2.00

	2014/15
	10,595,388
	191,920,027
	202,515,415
	0.51

	2015/16
	10,807,064
	195,775,285
	206,582,349
	2.01

	2016/17
	10,971,854
	200,362,747
	211,334,601
	2.30

	2017/18
	11,191,277
	205,639,899
	216,831,176
	2.60

	2018/19
	11,415,088
	209,752,683
	221,167,771
	2.00


			
Source:  Los Angeles County 2018/19 Secured Roll, as compiled by Willdan Financial Services.

The County Assessor assesses all real property within the County at 100% of “full cash value.” Article XIIIA of the California Constitution defines such “full cash value” as the value as of March 1, 1975, plus adjustments not to exceed 2% per year to reflect inflation, and requires reassessment of “full cash value” upon change of ownership or new construction. Accordingly, the gross assessed valuation presented may not necessarily be representative of the actual market value of the property in the Reassessment District. Assessed values determined by the County Assessor are often more or less than actual market values, and often may not reflect the amount that would be bid for a property at a foreclosure sale.  Also, assessed values of parcels in the Reassessment District vary widely among the parcels.

The City has no control over the amount of additional indebtedness that may be issued in the future by other public entities, the payment of which, through the levy of a tax or special tax could be on a parity with the Reassessments levied against the parcels in the Reassessment District. While certain mortgage liens may encumber the parcels, the value has not been reduced by the amount of these liens for purposes of the valuation, and calculation of the value to lien ratios specified below. All private liens are subordinate to the lien of the unpaid Reassessments.

[bookmark: _Toc3992335]Value to Lien Ratios

The tables below show a breakdown of the assessed value and value to lien ratios for each parcel within the Reassessment District.  The overall assessed value to lien ratio of the Reassessment District is 10.7:1[footnoteRef:2]*. [2: * Preliminary, subject to change.] 


TABLE 4
City of Carson Reassessment District No. 2001-1
(Dominguez Technology Center West)

ASSESSED VALUE-TO-LIEN RATIOS

	
	
	
	
	
	
	
	Reassessment
	

	Reass.
	
	2018-19
	2018-19 
	2018-19
	Confirmed
	% of
	Bond
	Value-to-

	No.
	Acres
	Land AV
	Structure AV
	Total AV
	Reassessment**
	Lien
	Amounts**
	Lien**

	
	
	
	
	
	
	
	
	

	PARCELS OWNED BY CARSON DOMINQUEZ PROPERTIES, L.P.

	1
	17.73
	$  749,834
	$ 12,220,422
	$ 12,970,256
	$ 1,360,268
	6.58%
	$ 1,360,268
	9.5:1

	2
	12.49
	519,630
	9,943,828
	10,463,45
	961,050
	4.65
	961,050
	10.9:1

	3
	4.97
	209,579
	—
	209,579
	390,195
	1.89
	390,195
	0.5:1

	4
	5.34
	213,771
	4,436,033
	4,649,804
	407,758
	1.97
	407,758
	11.4:1

	5
	4.89
	205,383
	5,561,049
	5,766,432
	373,396
	1.81
	373,396
	15.4:1

	6
	9.17
	382,024
	6,072,410
	6,454,434
	699,534
	3.38
	699,534
	9.2:1

	7
	11.44
	486,223
	8,089,935
	8,576,158
	872,701
	4.22
	872,701
	9.8:1

	10
	9.38
	395,884
	8,363,051
	8,758,935
	712,256
	3.45
	712,256
	12.3:1

	11
	2.80
	116,843
	2,307,120
	2,423,963
	213,923
	1.03
	213,923
	11.3:1

	12
	2.74
	115,545
	2,334,491
	2,450,036
	209,337
	1.01
	209,337
	11.7:1

	13
	2.95
	123,334
	 2,197,636
	2,320,970
	225,157
	1.09
	225,157
	10.3:1

	19
	12.87
	431,832
	10,955,767
	11,387,599
	976,504
	4.72
	976,504
	11.7:1

	20
	11.29
	382,942
	7,152,260
	7,535,202
	490,530
	2.37
	490,530
	15.4:1

	22
	4.77
	199,314
	4,460,912
	4,660,226
	364,211
	1.76
	364,211
	12.8:1

	23
	5.13
	222,760
	4,297,748
	4,520,508
	391,699
	1.89
	391,699
	11.5:1

	24
	17.85
	750,372
	13,165,187
	13,915,559
	1,362,928
	6.59
	1,362,928
	10.2:1

	25
	11.91
	501,071
	10,016,577
	10,517,648
	 908,705
	4.40
	908,705
	11.6:1

	26
	7.63
	323,945
	2,188,788
	2,512,733
	582,151
	2.82
	582,151
	4.3:1

	27
	5.29
	219,919
	4,204,432
	4,424,351
	403,615
	1.95
	403,615
	11.0:1

	Totals*
	160.64
	$6,550,205
	$117,967,646
	$124,517,851
	$11,905,916
	57.59%
	$11,905,916
	10.5:1

	
	
	
	
	
	
	
	
	

	PARCELS OWNED BY WATSON PARTNERS LP

	8
	12.68
	$  534,635
	$  8,937,504
	$ 9,472,139
	$  968,994
	4.69%
	$   968,994
	9.8:1

	9
	12.81
	541,091
	9,999,652
	10,540,743
	978,928
	4.73
	978,928
	10.8:1

	14
	8.28
	351,145
	8,516,630
	8,867,775
	632,679
	3.06
	632,679
	14.0:1

	15
	6.58
	275,899
	5,053,407
	5,329,306
	502,781
	2.43
	502,781
	10.6:1

	16
	12.08
	489,963
	9,147,227
	9,637,190
	888,464
	4.30
	888,464
	10.9:1

	17
	6.60
	272,194
	3,836,142
	4,108,336
	461,591
	2.23
	461,591
	8.9:1

	18
	8.06
	326,639
	7,069,696
	7,396,335
	567,323
	2.74
	567,323
	13.0:1

	21
	6.38
	266,208
	—-
	266,208
	492,302
	2.38
	492,302
	0.5:1

	28
	6.90
	286,746
	5,703,773
	5,990,519
	520,853
	2.52
	520,853
	11.5:1

	29
	4.91
	207,640
	8,192,714
	8,400,354
	378,872
	1.83
	378,872
	22.2:1

	30
	16.30
	685,241
	13,824,372
	14,509,613
	1,240,437
	6.00
	1,240,437
	11.7:1

	31
	14.83
	627,482
	11,503,920
	12,131,402
	1,135,859
	5.49
	1,135,859
	10.7:1

	Totals*
	116.41
	$  4,864,883
	$917,785,037
	$ 96,649,920
	$ 8,769,084
	42.41%
	$ 8,769,084
	11.0:1

	
	
	
	
	
	
	
	
	

	REASSESSMENT DISTRICT TOTAL

	
	277.05
	$11,415,088
	$209,752,683
	$221,167,771
	$20,675,000
	100.00%
	$20,675,000
	10.7:1


			
*	Note:  Totals may not tie due to rounding.
**	Preliminary, subject to change.
Source:  Los Angeles County 2018/19 Secured Roll, as compiled by Willdan Financial Services.

The following table sets forth a summary of the value-to-lien ratios for the parcels in the Reassessment District.

TABLE 5
City of Carson Reassessment District No. 2001-1
(Dominguez Technology Center West)

VALUE TO LIEN SUMMARY

	Value to 
Lien Ratio
	Number 
of Parcels
	Total 
Reassessment
	% of Total Assessment

	More than 20:1
	1
	$     378,872
	1.83%

	15:1 to 19.99:1
	2
	863,926
	4.18

	10:1 to 14.99:1
	20
	13,604,466
	65.80

	5:1 to 9.99:1
	5
	4,363,087
	21.10

	Less than 4.99:1
	3
	1,464,648
	7.08

	Total
	31
	$20,675,000
	100.00%(1)


			
(1)  Total does not add due to rounding
Source:  Willdan Financial Services.

[bookmark: _Toc3992336]DIRECT AND OVERLAPPING INDEBTEDNESS

The following table illustrates the estimated direct and overlapping bonded debt of the property within the Reassessment District as of March 1, 2019. The table include only such information as has been reported to California Municipal Statistics, Inc. by the issuers of the debt described therein and by others. The table is included for general informational purposes only. Neither the Authority nor the City makes any representation as to its completeness or accuracy.

The first column in the table names the public agencies which have outstanding debt as of the date of March 1, 2019 and whose territories overlap. The second column shows assessed valuation as a percentage of the total assessed value of each overlapping agency identified in column 1. This percentage, multiplied by the total outstanding debt of each overlapping agency (which is not shown in the table) produces the amount shown in column 3, which is the apportionment of each overlapping agency’s outstanding debt on property.

TABLE 6
City of Carson
Reassessment District No. 2001-1
(Dominguez Technology Center West)

DIRECT AND OVERLAPPING INDEBTEDNESS

2018-19 Assessed Valuation:   $221,167,771

DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT:	% Applicable	Debt 3/1/19
Metropolitan Water District	0.008%	$ 3,644
Compton Community College District	1.036	1,241,349
Compton Unified School District	1.873	808,773
City of Carson Reassessment District No. 2001-1	100.00	20,680,000(1)
Los Angeles County Regional Park and Open Space Assessment District	0.021	           2,820
TOTAL DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT		$22,736,586

OVERLAPPING GENERAL FUND DEBT:	
Los Angeles County General Fund Obligations	0.015	$314,901
Los Angeles County Superintendent of Schools Certificates of Participation	0.015	849
Los Angeles County Sanitation District No. 8 Authority	0.865	29,591
Compton Unified School District Certificates of Participation	1.873	  323,358
TOTAL OVERLAPPING GENERAL FUND DEBT		$668,699

COMBINED TOTAL DEBT		$23,405,285(2)

(1)	Excludes Reassessment Bonds to be sold.
(2)	Excludes tax and revenue anticipation notes, enterprise revenue, mortgage revenue and non-bonded capital 
lease obligations. 

Ratios to 2018-19 Assessed Valuation:
Direct Debt ($19,565,000)	8.85%
Total Direct and Overlapping Tax and Assessment Debt	9.78%
Combined Total Debt	10.08%
			
Source: California Municipal Statistics, Inc.


[bookmark: _Toc3992337]SPECIAL RISK FACTORS

The following information should be considered by prospective investors in evaluating the credit quality of the Authority Bonds. However, it does not purport to be an exhaustive listing of the risks and other considerations that may be relevant to an investment in the Authority Bonds. In addition, the order in which the following information is presented is not intended to reflect the relative importance of any such risks.

[bookmark: _Toc3992338]Limited Obligations

Payment of the principal of, redemption premium, if any, and interest on the Authority Bonds is secured primarily by amounts received as payment of the scheduled debt service on the Reassessment Bonds. The City‘s legal obligations with respect to any delinquent Reassessment installments that secure the Reassessment Bonds are limited to instituting judicial foreclosure proceedings in certain circumstances. The Reassessment Bonds cannot be accelerated in the event of any default in payment of the Reassessment Bonds. The Reassessment Bonds are limited obligation improvement bonds of the City under the Refunding Law.

[bookmark: _Toc947577][bookmark: _Toc3992339]Concentration of Ownership

All of the property within the Reassessment District is currently owned by the two Landowners and all of the buildings in the Reassessments District are leased to various tenants who are obligated to pay all or a portion of the Reassessments pursuant to their individual leases. See “THE REASSESSMENT DISTRICT—Property Ownership and Status.” The timely payment of the principal of and interest on the Reassessment Bonds, and thereby the Authority Bonds, depends upon the willingness and ability of the landowners in the Reassessment District to pay (or collect from their tenants) the Reassessment when due. Conditions may affect the willingness of the current Landowners, or any successor landowners, to pay (or collect from their tenants) Reassessments, and there is no assurance that the current Landowners, or any successor landowners, will pay such Reassessment even if financially able to do so. Due to the concentration of ownership of the property within the Reassessment District, a failure by the Landowners to pay Reassessments may result in a default in the payment of debt service on the Reassessment Bonds, and thereby on the Authority Bonds.

[bookmark: _Toc3992340]Failure to Pay Reassessment Installments

Under the provisions of the Act, Reassessment installments, from which Revenues are derived to make the debt service payments on the Authority Bonds, will be billed to the owners of the property on their regular property tax bills. Such Reassessment installments are due and payable at the same time and bear the same penalties and interest for non-payment as regular property tax installments. Reassessment installment payments cannot be made separately from property tax payments. In order to pay debt service on the Reassessment Bonds, it is necessary that unpaid installments of Reassessments are paid in a timely manner. Should the installments not be paid on time and thus insufficient Revenues generated, the Indenture has established a Reserve Fund for the Authority Bonds. The Reserve Fund will initially be funded from the proceeds of the Authority Bonds to help cover any shortfall in the payment of Revenues related to the Reassessment Bonds. See “SECURITY FOR THE AUTHORITY BONDS—Reserve Fund.”

In all respects, the Reassessment Bonds will be governed by the provisions of the Refunding Law and the City is not obligated to advance funds from the City’s general funds to cover any deficiency which may occur in the Redemption Fund for the Reassessment Bonds. The City has no direct or contingent liability to transfer the amount of any delinquency out of any other available monies of the City. The Reassessments are secured by liens on the private properties within the Reassessment District. In the event of a delinquent payment of a Reassessment installment, the City has covenanted under certain circumstances to institute foreclosure proceedings to sell the parcel in order to obtain funds to pay the debt service on the Reassessment Bonds. No assurance can be given that, should a parcel with delinquent Reassessment payments be foreclosed upon and sold for the amount of the delinquency, any bid will be received for such property or, if a bid is received that such bid will be sufficient to pay all delinquent Reassessments. See “SECURITY FOR THE REASSESSMENT BONDS—Covenant to Commence Foreclosure Proceedings.”

Unpaid Reassessments do not constitute a personal indebtedness of the current or subsequent owners of the parcels included in the Reassessment District. There is no assurance that any current or subsequent owner of a parcel of land included in the Reassessment District will be able to pay the Reassessment installments or that it will pay such installments even though financially able to do so.

Failure by current or subsequent owners of the parcels to pay installments of Reassessments when due, delay in foreclosure proceedings, or the inability of the City to sell parcels which have been subject to foreclosure proceedings for amounts sufficient to cover the delinquent installments of Reassessments levied against such parcels may result in the inability of the City to make full or punctual payments of debt service on the Reassessment Bonds and owners of the Authority Bonds would therefore be adversely affected.

[bookmark: _Toc3992341]Direct and Overlapping Indebtedness

The ability of an owner of land within the Reassessment District to pay the Reassessment installments could be affected by the existence of other taxes and assessments imposed upon taxable parcels. In addition, public agencies whose boundaries overlap those of the Reassessment District, without the consent of the City, could and in certain cases without the consent of the owners of the land within the Reassessment District, impose additional taxes or assessment liens on the property within the Reassessment District in order to finance public improvements or services to be located or provided inside of or outside of such area. The lien created on the property within the Reassessment District through the levy of such additional taxes may be on parity with the lien of the Reassessments, but the lien of the Reassessments has priority over all private liens and over all fixed special assessment liens which may thereafter be created against such property. See “ESTIMATED DIRECT AND OVERLAPPING INDEBTEDNESS” and “SECURITY FOR THE REASSESSMENT BONDS—Priority of Lien.”

The imposition of additional liens may reduce the ability or willingness of the landowners to pay the Reassessment installments, and additional liens on a parity with the Reassessments increases the possibility that foreclosure proceeds will not be adequate to pay delinquent Reassessment installments or the principal of and interest on the Reassessment Bonds when due.

[bookmark: _Toc3992342]Land Values

The value of the land within the Reassessment District is a critical factor in determining the investment quality of the Authority Bonds. If a property owner is delinquent in the payment of a Reassessment installment, the City’s only remedy is to commence foreclosure proceedings in an attempt to obtain funds to pay the Reassessment. Reductions in land values due to a downturn in the economy, physical events such as earthquakes or floods, or stricter land use regulations or other events could adversely impact the security underlying the Reassessment. Furthermore, existing assessed values may not accurately estimate existing fair market values, or values realizable on foreclosure. Prospective purchasers of the Authority Bonds should not assume that the land within the Reassessment District could be sold for the valuation amount described herein at a foreclosure sale. See “VALUATION OF PROPERTY WITHIN THE DISTRICT” and “SECURITY FOR THE REASSESSMENT BONDS” herein.

[bookmark: _Toc3992343]Priority of Reassessment Lien

The Reassessments and each installment thereof, and any interest and penalties thereon, constitute a lien against the parcels in the Reassessment District on which they are imposed until paid in full. The priority of the lien is established by law as the date of the initial assessment that is being supplanted by the Reassessment lien. The Reassessment lien is subordinate to all fixed special assessment liens previously imposed upon the same property, but has priority over all private liens and over all fixed special assessment liens, which may thereafter be created against such property. The reassessment lien is equal to and independent of the lien for general and special taxes including those imposed under the Mello-Roos Community Facilities Act of 1982, as amended. See “SECURITY FOR THE REASSESSMENT BONDS—Priority of Lien.”

Accordingly, special tax liens on the property within the Reassessment District could greatly increase, without any corresponding increase in the value of the property within the Reassessment District and thereby severely reduce the value to lien ratio that exists at the time the Authority Bonds are issued between the value of the property and the debt secured by the taxes and assessments thereon. The imposition of such additional indebtedness could also reduce the willingness and ability of the property owners within the Reassessment District to pay the Reassessments when due. See also the section “SECURITY FOR THE REASSESSMENT BONDS—Priority of Lien.”

[bookmark: _Toc3992344]Bankruptcy and Foreclosure Delays

The payment of Reassessment installments and the ability of the City to foreclose upon the lien of delinquent unpaid Reassessment installments may be limited by bankruptcy, insolvency, or other laws generally affecting creditors’ rights or by the laws of the State relating to judicial foreclosure. In addition, the prosecution of a foreclosure action could be delayed due to crowded local court calendars or legal delaying tactics.

The various legal opinions to be delivered concurrently with the delivery of the Authority Bonds (including Bond Counsel’s approving legal opinion) will be qualified, as to the enforceability of the various legal instruments, by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors generally.

Although bankruptcy proceedings would not cause the lien of the Reassessments to become extinguished, bankruptcy of a property owner or anyone else who claims an interest in the property could result in a delay in prosecuting superior court foreclosure proceedings and could result in the possibility of delinquent Reassessment installments not being paid in full. Such a delay would increase the likelihood of a delay or default in payment of the principal of and interest on the Reassessment Bonds, and thereby on the Authority Bonds.

The ability of the City to collect interest and penalties specified by State law and to foreclose the lien of a delinquent unpaid Reassessment installment may be limited in certain respects with regard to properties in which the Federal Deposit Insurance Corporation (the “FDIC”) or the Resolution Trust Company (the “RTC”) has or obtains an interest. While neither the FDIC nor the RTC has any known interest in the land within the Reassessment District at present, this could change in the future if various lending institutions make loans secured by an interest in parcels of land within the Reassessment District.

[bookmark: _Toc3992345]Geologic, Topographic, Climatic and Other Conditions

The market value of the parcels within the Reassessment District can be adversely affected by a variety of factors, particularly with respect to infrastructure and other public and private improvements of the parcels and the continued habitability and enjoyment of such public and private improvements. Such additional factors include, without limitation, geologic conditions (such as earthquakes), topographic conditions (such as earth movements and floods) and climatic conditions (such as droughts, tsunamis and fire hazard).

The Reassessment District is not within an Alquist-Priolo Special Studies Earthquake Zone. However, like all properties in Southern California, it is located in an area prone to earthquakes. The property in the Reassessment District is located within proximity to the Newport-Inglewood fault zone which has a history of moderate to high seismic activity and is capable of generating earthquakes exceeding 7.0 on the Richter scale.

[insert information re flood risk]

[bookmark: _Toc3992346]Hazardous Substances

The Center is located on Dominguez Hill and was once part of a larger oil producing area known as the Dominguez Oil Field. Oil and gas operations were conducted on the property for many years prior to the current surface development. There were approximately 177 wells drilled on the Center property before the drilling program ended in the 1960’s and oil production continued into the 1990’s. A substantial portion of the property was remediated in accordance with governmental agency oversight. Preparation of the site for the Center development required the abandonment of oil wells, removal of oil and gas flow lines and surface facilities and, as required, remediation of hydrocarbon impacted soils according to the established procedures and standards. These activities were completed in August of 2001 in connection with the preparation of the site for development.

Detailed environmental work reports were prepared and submitted to appropriate governmental agencies, including the State of California Division of Oil, Gas and Geothermal Resources (“DOGGR”), and Los Angeles Regional Water Quality Control Board (“RWQCB”), the local governmental agency with jurisdiction over the remediation of hydrocarbon impacted soils at the Center. Remediation procedures were approved by these governmental entities and performed under established standards and procedures. All soil remediation was completed by August 2001. The Landowners submitted all required filings with the RWQCB, including numerous environmental reports reflecting the remediation activities and subsurface condition of the Center. Final approval by RWQCB of the Center site was provided on April 18, 2012.

While the foregoing remediation has been completed, potential reduction in the value of a parcel could arise as a result of a future claim with regard to the existence of a hazardous substance. In general, the owners of a parcel may be required by law to remedy conditions relating to releases or threatened releases of hazardous substances. The federal Comprehensive Environmental Response, Compensation and Liability Act of 1980, sometimes referred to as “CERCLA” or the “Superfund Act,” is the most well known and widely applicable of these laws, but California laws with regard to hazardous substances are also stringent and similar in effect. Under many of these laws, the owner is obligated to remedy a hazardous substance condition of a parcel whether or not the owner had anything to do with creating or handling the hazardous substance. The effect, therefore, should any of the parcels within the Reassessment District be affected by a hazardous substance, would be to reduce the marketability and value of the property by the costs of remedying the condition.

It is possible that such hazardous substance liabilities may arise in the future with respect to any of the parcels within the Reassessment District resulting from the existence of a substance presently classified as hazardous but which has not been released. It is also possible that liability may arise in the future resulting from the existence on a parcel, of a substance not presently classified as hazardous but which may in the future be so classified. Additionally, such liabilities may arise not simply from the existence of a hazardous substance but from the method of handling such substance. All of these possibilities could significantly affect the value of a parcel.

[bookmark: _Toc3992347]Potential Early Redemption of Authority Bonds from Reassessment Prepayments

Property owners within the Reassessment District are permitted to prepay their Reassessments at any time. Such payments will result in a mandatory redemption of Authority Bonds from proceeds of a mandatory redemption of Reassessment Bonds, arising from Reassessment prepayments on the Interest Payment Date for which timely notice may be given under the Fiscal Agent Agreement following the receipt of any such Reassessment prepayment. Any resulting redemption of Authority Bonds that were purchased at a price greater than par could reduce the otherwise expected yield on such Authority Bonds.  See “THE AUTHORITY BONDS—Redemption – Mandatory Redemption from Prepayment of Reassessments.”

[bookmark: _Toc3992348]Absence of a Secondary Market for the Authority Bonds

No application has been made for a credit rating for the Authority Bonds, and it is not known whether a credit rating could be secured either now or in the future for the Authority Bonds. Payment of the Authority Bonds is not insured by any bond insurer. There can be no assurance that there will ever be a secondary market for purchase or sale of the Authority Bonds.

[bookmark: _Toc3992349]Disclosure to Future Purchasers of Property

As a part of the proceedings for the issuance of the Reassessment Bonds, the Reassessment District has recorded a notice of the reassessment lien in the Office of the County Recorder. While title companies normally refer to such notices in title reports, there can be no guarantee that such reference will be made or, if made, that a prospective purchaser or lender will consider such Reassessment obligation in the purchase of a parcel of land subject to the Reassessment or the lending of money thereon. Failure to disclose the existence of the Reassessments may affect the willingness and ability of future owners of property within the Reassessment District to pay the Reassessments when due.

[bookmark: _Toc3992350]No Acceleration Provision

Neither the Reassessment Bonds nor the Authority Bonds contain a provision allowing for the acceleration of the Reassessment Bonds or the Authority Bonds in the event of payment default or other default under the terms of the Fiscal Agent Agreement or the Indenture.

[bookmark: _Toc3992351]No Liability of the Authority to the Owners

Except as expressly provided in the Indenture, the Authority will have no obligation or liability to the Owners of the Authority Bonds with respect to the payment when due of the debt service on the Reassessment Bonds by the City, or with respect to the observance or performance by the City of other agreements, conditions, covenants and terms required to be observed or performed by the City under the Fiscal Agent Agreement, or with respect to the performance by the Trustee of any obligation required to be performed by it under the Indenture.

[bookmark: _Toc3992352]Loss of Tax Exemption

As discussed in this Official Statement under the following section “TAX MATTERS” interest on the Authority Bonds could become includable in gross income for purposes of federal income taxation retroactive to the date the Authority Bonds were issued as a result of future acts or omissions of the Authority or the City in violation of their respective covenants under the Indenture and the Fiscal Agent Agreement, respectively. Should such an event of taxability occur, the Authority Bonds are not subject to special redemption and will remain outstanding until maturity or until redeemed pursuant to the mandatory redemption from prepayments of Reassessments provisions contained in the Indenture.

[bookmark: _Toc3992353]Limited City Obligation to Pay Debt Service

THE CITY’S OBLIGATION TO ADVANCE FUNDS TO PAY DEBT SERVICE ON THE REASSESSMENT BONDS IN THE EVENT REASSESSMENT INSTALLMENT COLLECTIONS ARE INSUFFICIENT, WILL NOT EXCEED THE AMOUNT ON DEPOSIT FROM TIME TO TIME IN THE REDEMPTION FUND CREATED UNDER THE FISCAL AGENT AGREEMENT. AMOUNTS IN A RESERVE FUND UNDER THE INDENTURE MAY BE USED TO PAY DEBT SERVICE ON THE AUTHORITY BONDS IN THE EVENT OF A FAILURE TO PAY DEBT SERVICE IN FULL ON THE REASSESSMENT BONDS DUE TO DELINQUENCIES IN REASSESSMENT INSTALLMENTS OR OTHERWISE, AND IF SO ADVANCED WILL REDUCE THE AMOUNT IN THE RESERVE FUND BY THE AMOUNT OF THE FUNDS ADVANCED.

[bookmark: _Toc3992354]Limitations on Remedies

Remedies available to the owners of the Authority Bonds may be limited by a variety of factors and may be inadequate to assure the timely payment of principal of and interest on the Authority Bonds or to preserve the tax-exempt status of the interest on the Authority Bonds.

Bond Counsel has limited its opinion as to the enforceability of the Authority Bonds and of the Indenture to the extent that enforceability may be limited by bankruptcy, insolvency, reorganization, fraudulent conveyance or transfer, moratorium, or other similar laws affecting generally the enforcement of creditors' rights, by equitable principles and by the exercise of judicial discretion. The lack of availability of certain remedies or the limitation of remedies may entail risks of delay, limitation or modification of the rights of the owners of the Authority Bonds.

[bookmark: _Toc3992355]TAX MATTERS

At the closing for the issuance of the Authority Bonds, Bond Counsel expects to render an opinion to the Authority that based on existing statutes, regulations, rulings, and court decisions, interest on the Authority Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986 (the “Code”) and is exempt from State of California personal income taxes.  Bond Counsel is further of the opinion that interest on the Authority Bonds is not a specific preference item for purposes of the federal alternative minimum tax.  The form of the opinion that Bond Counsel expects to deliver at the time of issuance of the Authority Bonds is set forth in Appendix D.

The Code imposes various restrictions, conditions, and requirements relating to the exclusion from gross income for federal income tax purposes of interest on obligations such as the Authority Bonds.  The Authority will covenant to comply with certain restrictions designed to assure that interest on the Authority Bonds will not be included in federal gross income.  Failure to comply with these covenants may result in interest on the Authority Bonds being included in federal gross income, possibly from the date of issuance of the Authority Bonds.  In addition, the Authority will make certain representations and covenants in the Indenture and the Tax Certificate to be delivered the date of the closing.  The opinion of Bond Counsel will assume compliance with all these covenants and representations.  Bond Counsel has not undertaken to determine (or to inform any person) whether any actions taken (or not taken) or events occurring (or not occurring) after the date of issuance of the Authority Bonds may affect the value of, or the tax status of interest, on the Authority Bonds.  Further, no assurance can be given that pending or future legislation or amendments to the Code will not adversely affect the value of, or the tax status of interest on, the Authority Bonds.  Prospective owners are urged to consult their own tax advisors with respect to proposals to restructure the federal income tax.

If the initial offering price to the public (excluding bond houses and brokers) at which an Authority Bond is sold is less than the amount payable at maturity thereof, then such difference constitutes “original issue discount” for purposes of federal income taxes and State of California personal income taxes.  If the initial offering price to the public (excluding bond houses and brokers) at which an Authority Bond is sold is greater than the amount payable at maturity thereof, then the excess of the tax basis of a purchaser of such Authority Bond (other than a purchaser who holds such Authority Bond as inventory, stock in trade or for sale to customers in the ordinary course of business) over the principal amount of such Authority Bond constitutes “original issue premium” for purposes of federal income taxes and State of California personal income taxes.

Original issue discount is excludable from gross income for federal income tax purposes and exempt from State of California personal income taxes to the same extent as the interest on the Authority Bonds.  Further, such original issue discount accrues actuarially on a constant interest rate basis over the term of each such Authority Bond and the basis of such Authority Bond acquired at such initial offering price by an initial purchaser of each such Authority Bond will be increased by the amount of such accrued discount.  The Code contains certain provisions relating to the accrual of original issue discount in the case of purchasers of the Authority Bonds who purchase such Authority Bonds after the initial offering of a substantial amount thereof.  Owners who do not purchase such Authority Bonds in the initial offering at the initial offering prices should consult their own tax advisors with respect to the tax consequences of ownership of such Authority Bonds.  All holders of such Authority Bonds should consult their own tax advisors with respect to the allowance of a deduction for any loss on a sale or other disposition to the extent that calculation of such loss is based on accrued original issue discount.

Original issue premium is amortized for federal income tax purposes and State of California personal income taxes over the term of such Authority Bond based on the purchaser’s yield to maturity in such Authority Bond, except that in the case of such Authority Bond callable prior to its stated maturity, the amortization period and the yield may be required to be determined on the basis of an earlier call date that results in the lowest yield on such Authority Bond.  A purchaser of such Authority Bond is required to decrease his or her adjusted basis in such Authority Bond by the amount of bond premium attributable to each taxable year in which such purchaser holds such Authority Bond.  The amount of bond premium attributable to a taxable year is not deductible for federal income tax purposes.  Purchasers of such Authority Bonds should consult their tax advisors with respect to the precise determination for federal income tax purposes of the amount of bond premium attributable to each taxable year and the effect of bond premium on the sale or other disposition of such Authority Bond and with respect to the state and local tax consequences of owning and disposing of such Authority Bond.

Prospective purchasers of the Authority Bonds should be aware that (i) with respect to insurance companies subject to the tax imposed by Section 831 of the Code, Section 832(b)(5)(B)(i) reduces the deduction for loss reserves by the applicable percentage of the sum of certain items, including interest with respect to the Authority Bonds, (ii) interest, with respect to the Authority Bonds, earned by certain foreign corporations doing business in the United States could be subject to a branch profits tax imposed by Section 884 of the Code, (iii) passive investment income, including interest with respect to the Authority Bonds, may be subject to federal income taxation under Section 1375 of the Code for subchapter S corporations having subchapter C earnings and profits at the close of the taxable year and gross receipts more than 25% of which constitute passive investment income, and (iv) Section 86 of the Code requires recipients of certain Social Security and certain Railroad Retirement benefits to take into account, in determining gross income, receipts or accruals of interest on the Authority Bonds.  This list is not meant to be an exhaustive list of tax treatment that may apply to the Authority Bonds and Owners should contact their own tax advisors regarding whether the accrual or receipt of interest on the Authority Bonds may otherwise affect an Owner’s State, local, or federal tax liability.

Certain agreements, requirements, and procedures contained or referred to in the Indenture, the Fiscal Agent Agreement and other relevant documents may be changed and certain actions may be taken or omitted under the circumstances and subject to the terms and conditions set forth in those documents, upon the advice or with the approving opinion of nationally recognized bond counsel.  Bond Counsel expresses no opinion as to any Authority Bond or the interest payable with respect thereto if any change occurs or action is taken or omitted upon the advice or approval of counsel other than Bond Counsel.

Although Bond Counsel expects to render an opinion that interest on the Authority Bonds is excluded from federal gross income and is exempt from current State of California personal income taxes the ownership or disposition of the Authority Bonds and the accrual or receipt of interest on the Authority Bonds may otherwise affect an Owner’s state, local, or federal tax liability.  The nature and extent of these other tax consequences will depend upon each Owner’s particular tax status and the Owner’s other items of income or deduction.  Bond Counsel expresses no opinion regarding any such other tax consequences.  Bond Counsel’s opinion is rendered as of its date and Bond Counsel assumes no obligation to update its opinion.

Future rulings, court decisions, legislative proposals, if enacted into law, or clarification of the Code may cause interest on the Authority Bonds to be subject, directly or indirectly, to federal income taxation, or otherwise prevent Owners from realizing the full current benefit of the tax status of such interest.  There can be no assurance that such future rulings, court decisions, legislative proposals, if enacted into law, or clarification of the Code enacted or proposed after the date of issuance of the Authority Bonds will not have an adverse effect on the tax exempt status or market price of the Authority Bonds.

The opinion of Bond Counsel is based on current legal authority, covers certain matters not directly addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment of the Authority Bonds for federal income tax purposes. It is not binding on the Internal Revenue Service (“IRS”) or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or assurance about the future activities of the Authority or the City, or about the effect of future changes in the Code, the applicable regulations, the interpretation thereof or the enforcement thereof by the IRS. The Authority and the City will covenant, however, to comply with the requirements of the Code. Unless separately engaged, Bond Counsel is not obligated to defend the Authority or the Beneficial Owners regarding the tax-exempt status of the Authority Bonds in the event of an audit examination by the IRS. Under current procedures, parties other than the Authority and their appointed counsel, including the Beneficial Owners, would have little, if any, right to participate in the audit examination process. Moreover, because achieving judicial review in connection with an audit examination of tax-exempt bonds is difficult, obtaining an independent review of IRS positions with which the Authority legitimately disagrees may not be practicable. Any action of the IRS, including but not limited to selection of the Authority Bonds for audit, or the course or result of such audit, or an audit of bonds presenting similar tax issues, may affect the market price for, or the marketability of, the Authority Bonds, and may cause the Authority or the Beneficial Owners to incur significant expense.

[bookmark: _Toc3992356]CERTAIN LEGAL MATTERS

The validity of the Authority Bonds and certain other legal matters are subject to the approving opinion of Aleshire & Wynder, LLP, Irvine, California, Bond Counsel. A complete copy of the proposed form of Bond Counsel’s opinion is set forth in APPENDIX D—Form of Bond Counsel Opinion, which will be available at the time of delivery of the Authority Bonds. See “TAX MATTERS.” Payment of the fees and expenses of Bond Counsel is contingent on the issuance and delivery of the Authority Bonds.

[bookmark: _Toc3992357]VERIFICATION OF MATHEMATICAL ACCURACY

The Verification Agent, upon delivery of the Authority Bonds, will deliver a report on the mathematical accuracy of certain computations contained in schedules provided to it on behalf of the City, relating to the sufficiency of the anticipated amount of proceeds of the Reassessment Bonds available to pay, when due, the redemption price of the Prior Bonds, and the “yield” on the amount of proceeds held and invested prior to redemption of the Prior Bonds considered by Bond Counsel in connection with the opinion rendered by such firm that the Authority Bonds are not “arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended.

[bookmark: _Toc3992358]ABSENCE OF LITIGATION

There is no action, suit or proceeding pending with respect to which service of process has been made to the City or the Authority, or otherwise known by the City or the Authority to be threatened, restraining or enjoining the execution or delivery of the Authority Bonds, the Reassessment Bonds or the Indenture or the Fiscal Agent Agreement or in any way contesting or affecting the validity of the foregoing or any proceeding of the City or the Authority taken (including the levy of the Reassessments) with respect to any of the foregoing.

[bookmark: _Toc3992359]NO RATING

The Authority has not made, and does not intend to make, any application to any rating agency for the assignment of a credit rating for the Authority Bonds.

[bookmark: _Toc3992360]MUNICIPAL ADVISOR

The City has retained Columbia Capital Management, LLC, Glendale, California (the “Municipal Advisor”), as municipal advisor in connection with the authorization, issuance, sale and delivery of the Authority Bonds and Reassessment Bonds.  The Municipal Advisor is a registered Municipal Advisor (as defined in Section 15B of the Securities Exchange Act of 1934, as amended) and has acted as municipal advisor to the City and the Authority concerning the Bonds. The Municipal Advisor is not obligated to undertake, and has not undertaken to make, an independent verification or to assume responsibility for the accuracy, completeness or fairness of the information contained in the Official Statement or any of the other legal documents.

[bookmark: _Toc3992361]CONTINUING DISCLOSURE

The Authority has covenanted in a Continuing Disclosure Agreement for the benefit of the owners and Beneficial Owners of the Authority Bonds to provide Annual Reports that include certain annual financial information and operating data, and to provide notices of the occurrence of certain enumerated events. The Authority has retained Willdan Financial Services to act as the Dissemination Agent under the Continuing Disclosure Agreement.  The Authority or the Dissemination Agent, on behalf of the Authority, will file the Annual Reports and notices as required by the Continuing Disclosure Agreement with the Municipal Securities Rulemaking Board. See APPENDIX C—Form of Continuing Disclosure Agreement for the complete text of the Authority’s Continuing Disclosure Agreement.  The covenants of the Authority in the Continuing Disclosure Agreement have been made in order to assist the Underwriter in complying with Rule 15c2-12(b)(5) (the “Rule”) promulgated by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended. 

A failure by the Authority to comply with the provisions of the Continuing Disclosure Agreement is not an event of default under the Indenture (although the owners and beneficial owners of the Authority Bonds do have certain limited remedies at law and in equity), and is not a default by the City under the Fiscal Agent Agreement.  However, a failure to comply with the provisions of the Continuing Disclosure Agreement must be reported in accordance with the Rule and must be considered by any broker, dealer or municipal securities dealer before recommending the purchase or sale of the Authority Bonds.  Therefore, a failure by the Authority to comply with the provisions of the Continuing Disclosure Agreement may adversely affect the marketability of the Authority Bonds on the secondary market.

[insert description of any failures to comply in last 5 years]

[bookmark: _Toc3992362]UNDERWRITING

The Authority Bonds are being purchased through negotiation by Stifel Nicolaus and Company, Incorporated (the “Underwriter”). The Underwriter agreed to purchase the Authority Bonds at a price of $____________ (which is equal to the par amount of the Authority Bonds, plus (minus) a net original issue premium (discount), less an underwriter’s discount of $____________). The initial public offering prices set forth on the inside cover page of this Official Statement may be changed by the Underwriter. The Underwriter may offer and sell the Authority Bonds to certain dealers and others at prices lower than the public offering prices set forth on the inside cover page hereof.

[bookmark: _Toc3992363]MISCELLANEOUS

References are made herein to certain documents and reports which are brief summaries thereof and which do not purport to be complete or definitive. Reference is made to complete copies of the documents and reports for the full and complete statements of the provisions thereof.

This Official Statement is submitted only in connection with the sale of the Authority Bonds by the Authority. Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated, are intended as such and not as representations of fact. While the information contained in this Official Statement pertaining to the City and the Reassessment District has been provided by the City, such information contained herein should not be construed as representing all possible conditions affecting the Authority, the City, the Reassessment Bonds, or the Authority Bonds.



The execution and delivery of this Official Statement has been duly authorized by the Authority.

CARSON PUBLIC FINANCING AUTHORITY



By: 		
Executive Director


289

APPENDIX A

SUMMARY OF PRINCIPAL LEGAL DOCUMENTS


[to come]
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APPENDIX B

[bookmark: _DV_M3]GENERAL INFORMATION REGARDING THE CITY OF CARSON 
AND THE COUNTY OF LOS ANGELES
[bookmark: _DV_M4][bookmark: _DV_M5]

The following information concerning the City of Carson and the County of Los Angeles is included only for the purpose of supplying general information regarding the community. The Authority Bonds are not a debt of the City, the County of Los Angeles, the State or any of its political subdivisions other than the Authority (and then only to the limited extent set forth in the Indenture), and none of the City, the County of Los Angeles, the State nor any of its political subdivisions (other than the Authority) is liable therefor.

The City

The City of Carson (the “City”) is located 13 miles (21 km) south of downtown Los Angeles and approximately 14 miles away from the Los Angeles International Airport. Incorporated on February 20, 1968, the City is the newest municipality in the South Bay region of Metropolitan Los Angeles. The City is bordered by West Rancho Dominguez on the north, Compton on the northeast, Rancho Dominguez and Long Beach on the east, Wilmington on the south, and West Carson and Harbor Gateway on the west. According to the United States Census Bureau, the city has a total area of 19 square miles (49 km2). 

The City is a culturally diverse community and an industrial center. Landmarks within the City include California State University, Dominguez Hills, the StubHub Center, the Tesoro Oil refindery and the Porsche Experience Center.

The City provides a broad range of services, including construction and maintenance of highways, streets and infrastructure, planning and zoning activities, public transit, recreational activities and cultural events for all ages. The City has more than 120 acres of park land divided into 12 parks, 2 mini-parks and sports/recreational facilities that include 3 swimming pools, a boxing center, a state-of-the art sports complex and the Carson Community Center. 

The City contracts with the County of Los Angeles for law enforcement, building and safety services, library services and sewer services. The Los Angeles County Fire Department and the Los Angeles Unified School District also serve the City’s residents. Solid waste collection and disposal, gas, water, electric and communication services are provided by private companies.

[bookmark: _Toc141432784]The County

Los Angeles County (the “County”) was established by an act of the State Legislature on February 18, 1850 as one of California’s original 27 counties. Located in the southern portion of the State, the County covers 4,083 square miles. With a population of over 10 million, its population is the largest of any county in the nation. The County’s economy is larger than that of 43 states and all but 20 countries. The County serves as the central trade district for the western United States and the gateway to the Asian economies, as it has evolved into a leader in international commerce and investments.

Population

The table below summarizes population of the City, the County, and the State of California.

CITY OF CARSON, LOS ANGELES COUNTY, and CALIFORNIA
Population

	Year
	City of 
Carson
	Los Angeles 
County
	California

	2014
	92,904
	10,088,458
	38,568,628

	2015
	93,220
	10,149,661
	38,912,464

	2016
	93,233
	10,180,169
	39,179,627

	2017
	93,453
	10,231,271
	39,500,973

	2018
	93,799
	10,283,729
	39,809,693


			
Source:	California Department of Finance, E-4 Population Estimate for Cities, Counties, and the State, 2010-2018, with 2010 Census Benchmark.
[bookmark: _Toc141432785]
[bookmark: _Toc141432786]Employment

The following tables summarizes historical employment and unemployment for Los Angeles County, the State of California and the United States:

LOS ANGELES COUNTY, CALIFORNIA, and UNITED STATES
Civilian Labor Force, Employment, and Unemployment
(Annual Averages)

	
	
	
	
	
	Unemployment

	Year
	Area
	Labor Force
	Employment
	Unemployment
	Rate (1)

	2013
	Los Angeles County
	4,960,300
	4,470,700
	489,600
	9.9

	
	California
	18,671,600
	17,002,900
	1,668,700
	8.9

	
	United States
	155,389,000
	143,929,000
	11,460,000
	7.4

	
	
	
	
	
	

	2014
	Los Angeles County
	5,025,900
	4,610,800
	415,100
	8.3

	
	California
	18,811,400
	17,397,100
	1,414,300
	7.5

	
	United States
	155,922,000
	146,305,000
	9,617,000
	6.2

	
	
	
	
	
	

	2015
	Los Angeles County
	5,011,700
	4,674,800
	336,900
	6.7

	
	California
	18,981,800
	17,798,600
	1,183,200
	6.2

	
	United States
	157,130,000
	148,834,000
	8,296,000
	5.3

	
	
	
	
	
	

	2016
	Los Angeles County
	5,043,300
	4,778,800
	264,500
	5.2

	
	California
	19,102,700
	18,065,000
	1,037,700
	5.4

	
	United States
	159,187,000
	151,436,000
	7,751,000
	4.9

	
	
	
	
	
	

	2017(2)
	Los Angeles County
	5,123,900
	4,883,600
	240,300
	4.7

	
	California
	19,312,000
	18,393,100
	918,900
	4.8

	
	United States
	160,320,000
	153,337,000
	6,982,000
	4.4


			
Source:	California Employment Development Department, Monthly Labor Force Data for Counties, Annual Average 2010-2017, and US Department of Labor.
(1) Data not seasonally adjusted.
(2) Last available full year data.

Major Employers

The table below sets forth the ten largest employers in the City of Carson in 2017.

CITY OF CARSON
2017 Major Employers

	Employer
	No. of
Employees
	% of
Total

	Tesoro Refining & Marketing Company
	1,155
	2.77%

	Prime Wheel Corporation
	519
	1.25

	Select Staffing
	448
	1.14

	Lakeshore Learning
	440
	1.12

	Cedarlane Natural Foods
	465
	1.18

	See’s Candy Shops
	426
	1.08

	Huck International
	382
	.97

	Mag Aerospace Industries
	366
	.93

	Pepsi Bottling Group
	323
	.82

	Pacific Bell
	280
	.71

	   Total Top 10 Industries
	4,804
	11.26

	   All Other Industries
	34,618
	88.74

	      Total All Industries
	39,422
	100.00


			
Source:	City of Carson 2016-17 CAFR.

[bookmark: _Toc141432787]The table below sets forth the ten largest industries by employment in Los Angeles County in 2018.

LOS ANGELES COUNTY
2018 Major Industries

	Industry
	No. of
Employees
	% of
Total

	Trade, Transportation and Utilities
	828,400
	16.93%

	Educational & Health Services
	804,800
	16.45

	Professional & Business Services
	629,100
	12.86

	Government
	594,400
	12.15

	Leisure & Hospitality
	552,200
	11.29

	Manufacturing
	350,400
	7.16

	Financial Activities
	222,200
	4.54

	Information
	211,900
	4.33

	Other Services
	155,300
	3.17

	Construction
	144,300
	2.95

	   Total Top 10 Industries
	4,493,000
	91.83

	   All Other Industries
	399,900
	8.17

	      Total All Industries
	4,892,900
	100.00


			
Source:	Los Angeles County 2017-18 CAFR.

Construction Activity

The following table reflects the five-year history of building permit valuation for the City of Carson and Los Angeles County: 

CITY OF CARSON
Building Permits and Valuation
(Dollars in Thousands)

	
	2013
	2014
	2015
	2016
	2017

	Permit Valuation: 
	
	
	
	
	

	New Single-family 
	$ 960
	$ 11,857
	$ 12,402
	$ 4,084
	$ 6,253

	New Multi-family 
	6,800
	-
	920
	2,700
	10,250

	Res. Alterations/Additions 
	6,673
	8,200
	7,895
	7,826
	7,120

	Total Residential 
	14,433
	20,057
	21,218
	14,612
	23,624

	Total Nonresidential
	48,688
	67,431
	35,608
	30,049
	24,510

	Total All Building 
	63,122
	87,489
	56,826
	44,662
	48,134

	
	
	
	
	
	

	New Dwelling Units: 
	
	
	
	
	

	Single Family 
	4
	28
	29
	17
	22

	Multiple Family 
	40
	-
	10
	80
	51

	Total 
	44
	28
	39
	97
	73


			
Source:	Construction Industry Research Board: Building Permit Summary – California Cities and Counties Data for Calendar Years 2013-2017. 
Note:	Totals may not add due to independent rounding.


LOS ANGELES COUNTY
Building Permits and Valuation
(Dollars in Thousands)

	
	2013
	2014
	2015
	2016
	2017

	Permit Valuation: 
	
	
	
	
	

	New Single-family 
	$ 1,523,457
	$ 1,744,290
	$ 1,897,829
	$ 2,162,018
	$ 2,352,614

	New Multi-family 
	1,953,088
	2,290,197
	2,843,749
	2,774,294
	3,257,833

	Res. Alterations/Additions 
	1,267,408
	1,474,930
	1,641,457
	1,639,294
	1,757,904

	Total Residential 
	4,743,954
	5,509,417
	6,383,036
	6,575,607
	7,368,352

	Total Nonresidential
	9,070,320
	6,657,571
	5,645,372
	5,287,623
	6,037,502

	Total All Building 
	13,814,274
	12,166,989
	12,028,408
	11,863,230
	13,405,855

	
	
	
	
	
	

	New Dwelling Units: 
	
	
	
	
	

	Single Family 
	3,607
	4,358
	4,487
	4,780
	5,456

	Multiple Family 
	13,243
	14,349
	18,405
	15,589
	17,023

	Total 
	16,850
	18,707
	22,892
	20,369
	23,479


			
Source:	Construction Industry Research Board: Building Permit Summary – California Cities and Counties Data for Calendar Years 2013-2017. 
Note:	Totals may not add due to independent rounding.
[bookmark: _Toc141432789]
Median Household Income

The following table summarizes the median household effective buying income for the City of Carson, Los Angeles County, the State of California and the nation for the five most recent years.

CITY OF CARSON, LOS ANGELES COUNTY, 
CALIFORNIA and UNITED STATES
Effective Buying Income

	
Year
	
Area
	Total Effective Buying Income (000’s Omitted)
	Median Household Effective Buying Income 

	2014
	City of Carson
	$ 1,729,765
	$ 57,610

	
	Los Angeles County
	214,247,274
	46,449

	
	California
	901,189,699
	50,072

	
	United States
	7,357,153,421
	45,448

	
	
	
	

	2015
	City of Carson
	1,832,700
	60,328

	
	Los Angeles County
	231,719,110
	48,950

	
	California
	981,231,666
	53,589

	
	United States
	7,757,960,399
	46,738

	
	
	
	

	2016
	City of Carson
	1,908,384
	61,993

	
	Los Angeles County
	243,502,324
	50,236

	
	California
	1,036,142,723
	55,681

	
	United States
	8,132,748,136
	48,043

	
	
	
	

	2017
	City of Carson
	2,015,646
	66,313

	
	Los Angeles County
	261,119,300
	54,720

	
	California
	1,113,648,181
	59,646

	
	United States
	8,640,770,229
	50,735

	
	
	
	

	2018
	City of Carson
	2,084,526
	68,022

	
	Los Angeles County
	271,483,825
	53,831

	
	California
	1,183,264,399
	62,637

	
	United States
	9,017,967,563
	52,841


			
Source:	Nielsen Claritas, Inc.
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APPENDIX C

FORM OF CONTINUING DISCLOSURE AGREEMENT


THIS CONTINUING DISCLOSURE AGREEMENT (this “Disclosure Agreement”), dated as of June 1, 2019, is by and between WILLDAN FINANCIAL SERVICES, as dissemination agent (the “Dissemination Agent”), and the CITY OF CARSON (the “City”).

RECITALS:

WHEREAS, the Carson Public Financing Authority (the “Authority”) has issued its Carson Public Financing Authority Reassessment Revenue Refunding Bonds, Series 2019 (the “Authority Bonds”) in the initial principal amount of $____________; and

WHEREAS, the Authority Bonds have been issued pursuant to an Indenture of Trust, dated as of June 1, 2019 (the “Indenture”), by and between The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), and the Authority; and

WHEREAS, this Disclosure Agreement is being executed and delivered by the City and the Dissemination Agent for the benefit of the owners and beneficial owners of the Authority Bonds and in order to assist the underwriter of the Authority Bonds in complying with Securities and Exchange Commission Rule 15c2-12(b)(5).

AGREEMENT:

NOW, THEREFORE, for and in consideration of the premises and mutual covenants herein contained, and for other consideration the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

Section 1. Definitions. In addition to the definitions of capitalized terms set forth in Section 1.01 of the Indenture or the Official Statement defined below, which apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section or in the Recitals above, the following capitalized terms have the following meanings when used in this Disclosure Agreement:

“Annual Report” means any Annual Report provided by the City pursuant to, and as described in, Sections 3 and 4 of this Disclosure Agreement.

“Annual Report Date” means February 15th of each year, commencing February 15, 2020.

“Beneficial Owner” shall mean any person who (a) has the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any Authority Bond (including persons holding any Authority Bonds through nominees, depositories or other intermediaries), or (b) is treated as the owner of any Bond for federal income tax purposes. 

“Disclosure Representative” means the City’s Finance Director, or such person’s designee, or such other officer or employee of the City or the Authority as the Authority shall designate as the Disclosure Representative hereunder in writing to the Dissemination Agent from time to time.

“Dissemination Agent” means Willdan Financial Services, acting in its capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by the City and which has filed with the City, the Authority and the Trustee a written acceptance of such designation.

“EMMA” or “Electronic Municipal Market Access” means the centralized on-line repository for documents to be filed with the MSRB, such as official statements and disclosure information relating to municipal bonds, notes and other securities as issued by state and local governments.

“Fiscal Year” means any twelve–month period beginning on July 1 in any year and extending to the next succeeding June 30, both dates inclusive, or any other twelve–month period selected and designated by the District as its official fiscal year period under a Certificate of the District filed with the Fiscal Agent.

“MSRB” means the Municipal Securities Rulemaking Board, which has been designated by the Securities and Exchange Commission as the sole repository of disclosure information for purposes of the Rule, or any other repository of disclosure information which may be designated by the Securities and Exchange Commission as such for purposes of the Rule in the future.

“Official Statement” means the Official Statement, dated ____________, 2019, relating to the Authority Bonds.

“Participating Underwriter” means Stifel, Nicolaus & Company, Incorporated, the original underwriter of the Authority Bonds required to comply with the Rule in connection with offering of the Authority Bonds.

“Rule” means Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“Significant Event” means any of the events listed in Section 5(a) of this Disclosure Agreement.

Section 2. Purpose of the Disclosure Agreement. This Disclosure Agreement is being executed and delivered by the Authority and the Dissemination Agent for the benefit of the Owners and Beneficial Owners of the Bonds and in order to assist the Participating Underwriter in complying with the Rule.

Section 3. Provision of Annual Reports.

(a) The City shall, or shall cause the Dissemination Agent to, not later than the Annual Report Date, commencing February 15, 2020, with the report for fiscal year 2018-19 file with EMMA, in readable PDF or other electronic format as prescribed by the MSRB, an Annual Report that is consistent with the requirements of Section 4 of this Disclosure Agreement. Not later than 15 Business Days prior to the Annual Report Date, the City shall provide the Annual Report to the Dissemination Agent (if other than the City). If by 15 Business Days prior to the Annual Report Date the Dissemination Agent (if other than the City) has not received a copy of the Annual Report, the Dissemination Agent shall contact the City to determine if the City is in compliance with the previous sentence. The Annual Report may be submitted as a single document or as separate documents comprising a package and may include by reference other information as provided in Section 4 of this Disclosure Agreement; provided that the audited financial statements of the City may be submitted separately from the balance of the Annual Report, and later than the Annual Report Date, if not available by that date. If the City’s fiscal year changes, it shall give notice of such change in the same manner as for a Significant Event under Section 5(c). The City shall provide a written certification with each Annual Report furnished to the Dissemination Agent to the effect that such Annual Report constitutes the Annual Report required to be furnished by the City hereunder.

(b) If the City is the Dissemination Agent and is unable to file an Annual Report by the date required in subsection (a) (or, if applicable, subsection (b)) of this Section 3, the City shall in a timely manner send a notice to EMMA substantially in the form attached hereto as Exhibit A. If the City is not the Dissemination Agent and is unable to provide an Annual Report to the Dissemination Agent by the date required in subsection (c) of this Section 3, the Dissemination Agent shall send a notice to EMMA in substantially the form attached hereto as Exhibit A in a timely manner.

(c) The Dissemination Agent shall, if the Dissemination Agent is other than the City, file a report with the City certifying that the Annual Report has been filed with EMMA pursuant to Section 3 of this Disclosure Agreement, stating the date it was so provided and filed.

Section 4. Content of Annual Reports. The Annual Report for each fiscal year commencing with the Annual Report for the 2018-2019 fiscal year, shall contain or incorporate by reference the following:

(a) Financial Statements. Audited financial statements of the Authority (which may be in the form of consolidated financial statements of the City) for the most recently completed fiscal year, prepared in accordance with generally accepted accounting principles as promulgated to apply to governmental entities from time to time by the Governmental Accounting Standards Board. If the audited financial statements are not available by the time the Annual Report is required to be filed pursuant to Section 3(a), unaudited financial statements shall be provided, and the audited financial statements shall be filed in the same manner as the Annual Report when they become available. 

(b) Other Annual Information. The Annual Report for each fiscal year commencing with fiscal year 2018-2019 shall also include the following information:

(i) The principal amount of Authority Bonds Outstanding as of the September 30 next preceding the date of the Annual Report.

(ii) The balance in the Reserve Fund, and a statement of the Reserve Requirement, as of the September 30 next preceding the date of the Annual Report.

(iii) The principal amount of the outstanding of the Local Obligation Bonds, as of the September 30 next preceding the date of the Annual Report.

(iv) The balance in the Redemption Fund created pursuant to the Fiscal Agent Agreement relating to the Local Obligation Bonds, as of the September 30 next preceding the date of the Annual Report.

(v) The total assessed value of all parcels within the Reassessment District with unpaid Reassessments, as shown on the assessment roll of the County Assessor last equalized prior to the date of the Annual Report, and a statement of assessed value-to-lien ratios therefor, either by individual parcel or by categories, in a table similar to Table 4, or Table 5, in the Official Statement.

(vi) The Reassessment aggregate delinquency rate for all parcels within the Reassessment District with unpaid Reassessments, the aggregate number of parcels within the Reassessment District which are delinquent in payment of Reassessments, and the percentage of the most recent annual Reassessment levy that is delinquent, all as of the September 2 next preceding the date of the Annual Report.

(vii) The status of foreclosure proceedings for any parcels within the Reassessment District with delinquent Reassessments, and a summary or the results of any foreclosure sales or other collection efforts with respect to delinquent Reassessments, as of the September 2 next preceding the date of the Annual Report.

(viii) A copy of any information given by the Authority to the California Debt and Investment Advisory Commission pursuant to the Indenture.

(c) Cross References. Any or all of the items listed above may be included by specific reference to other documents, including official statements of debt issues of the City or the Authority, or related public entities, which are available to the public on EMMA. The City shall clearly identify each such other document so included by reference. If the document included by reference is a final official statement, it must be available from EMMA.

(d) Further Information. In addition to any of the information expressly required to be provided under this Disclosure Agreement, the City shall provide such further information, if any, as may be necessary to make the specifically required statements, in the light of the circumstances under which they are made, not misleading.

Section 5. Reporting of Significant Events.

(a) The City shall, or shall cause the Dissemination Agent (if not the City) to, give notice of the occurrence of any of the following Significant Events with respect to the Authority Bonds:

(i) Principal and interest payment delinquencies;

(ii) Non–payment related defaults, if material;

(iii) Unscheduled draws on debt service reserves reflecting financial difficulties;

(iv) Unscheduled draws on credit enhancements reflecting financial difficulties;

 (v) Substitution of credit or liquidity providers, or their failure to perform;

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701–TEB) or other material notices or determinations with respect to the tax status of the security, or other material events affecting the tax status of the security;

(vii) Modifications to rights of security holders, if material;

(viii) Bond calls, if material, and tender offers;

(ix) Defeasances;

(x) Release, substitution, or sale of property securing repayment of the securities, if material;

(xi) Rating changes;

(xii) Bankruptcy, insolvency, receivership or similar event of the City or other obligated person;

(xiii) The consummation of a merger, consolidation, or acquisition involving the City, the Authority or an obligated person, or the sale of all or substantially all of the assets of the City, the Authority or an obligated person (other than in the ordinary course of business), the entry into a definitive agreement to undertake such an action, or the termination of a definitive agreement relating to any such actions, other than pursuant to its terms, if material;

(xiv) Appointment of a successor or additional trustee or the change of name of a trustee, if material;

(xv) The incurrence of a financial obligation of the City, the Authority or other obligated person, if material, or agreement to covenants, events of default, remedies, priority rights, or other similar terms of a financial obligation of the City, the Authority or other obligated person, any of which affect security holders, if material; or

(xvi) A default, event of acceleration, termination event, modification of terms, or other similar events under the terms of a financial obligation of the City, the Authority or other obligated person, any of which reflect financial difficulties. 

(b) Whenever the City obtains knowledge of the occurrence of a Significant Event, the City shall, or shall cause the Dissemination Agent (if not the City) to, file a notice of such occurrence with the MSRB, in an electronic format as prescribed by the MSRB, in a timely manner not in excess of 10 business days after the occurrence of the Significant Event. Notwithstanding the foregoing, notice of Significant Events described in subsection (a)(viii) above need not be given under this subsection any earlier than the notice (if any) of the underlying event is given to holders of affected Authority Bonds under the Indenture.

(c) The City acknowledges that the events described in subparagraphs (a)(ii), (a)(vii), (a)(viii) (if the event is a bond call), (a)(x), (a)(xiii), (a)(xiv) and (a)(xv) of this Section 5 contain the qualifier “if material.” The City shall cause a notice to be filed as set forth in paragraph (b) above with respect to any such event only to the extent that the City determines the event’s occurrence is material for purposes of U.S. federal securities law.  The City intends that the words used in paragraphs (xv) and (xvi) and the definition of “financial obligation” to have the meanings ascribed thereto in SEC Release No. 34-83885 (August 20, 2018), as such Release may be amended or superseded following the issuance of the Bonds.

(d) For purposes of this Disclosure Agreement, any event described in paragraph (a)(xii) above is considered to occur when any of the following occur: the appointment of a receiver, fiscal agent, or similar officer for the City in a proceeding under the United States Bankruptcy Code or in any other proceeding under state or federal law in which a court or governmental authority has assumed jurisdiction over substantially all of the assets or business of the City, or if such jurisdiction has been assumed by leaving the existing governing body and officials or officers in possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement, or liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the assets or business of the City.

Section 6. Identifying Information for Filings with EMMA. All documents provided to EMMA under this Disclosure Agreement shall be accompanied by identifying information as prescribed by the MSRB.

Section 7. Termination of Reporting Obligation. The Authority’s obligations under this Disclosure Agreement shall terminate upon the defeasance, prior redemption or payment in full of all of the Bonds. If such termination occurs prior to the final maturity of the Bonds, the Authority shall give notice of such termination in the same manner as for a Significant Event under Section 5(c). 

Section 8. Dissemination Agent.

(a) Appointment of Dissemination Agent. The City may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement and may discharge any such agent, with or without appointing a successor Dissemination Agent. The initial Dissemination Agent shall be Willdan Financial Services.

If the Dissemination Agent is not the City, the Dissemination Agent shall not be responsible in any manner for the content of any notice or report prepared by the City pursuant to this Disclosure Agreement. It is understood and agreed that any information that the Dissemination Agent may be instructed to file with the MSRB shall be prepared and provided to it by the City. The Dissemination Agent has undertaken no responsibility with respect to the content of any reports, notices or disclosures provided to it under this Disclosure Agreement and has no liability to any person, including any Bond owner, with respect to any such reports, notices or disclosures. The fact that the Dissemination Agent or any affiliate thereof may have any fiduciary or banking relationship with the Authority or the City shall not be construed to mean that the Dissemination Agent has actual knowledge of any event or condition, except as may be provided by written notice from the City.

(b) Compensation of Dissemination Agent. The Dissemination Agent shall be paid compensation by the City for its services provided hereunder as agreed to between the Dissemination Agent and the City from time to time and all expenses, legal fees and expenses and advances made or incurred by the Dissemination Agent in the performance of its duties hereunder, with payment to be made from any lawful funds of the City or the Authority. The Dissemination Agent shall not be deemed to be acting in any fiduciary capacity for the City, the owners of the Bonds, the Beneficial Owners, or any other party. The Dissemination Agent may rely, and shall be protected in acting or refraining from acting, upon any written direction from the City or a written opinion of nationally recognized bond counsel. The Dissemination Agent may at any time resign by giving written notice of such resignation to the City. The Dissemination Agent shall not be liable hereunder except for its negligence or willful misconduct.

(c) Responsibilities of Dissemination Agent. In addition of the filing obligations of the Dissemination Agent set forth in Sections 3 and 5, the Dissemination Agent shall be obligated, and hereby agrees, to provide a request to the City to compile the information required for its Annual Report at least 30 days prior to the date such information is to be provided to the Dissemination Agent pursuant to subsection (c) of Section 3. The failure to provide or receive any such request shall not affect the obligations of the City under Section 3.

Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Agreement, the City may amend this Disclosure Agreement (and the Dissemination Agent shall agree to any amendment so requested by the City that does not impose any greater duties or risk of liability on the Dissemination Agent), and any provision of this Disclosure Agreement may be waived, provided that all of the following conditions are satisfied:

(a) Change in Circumstances. If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it may only be made in connection with a change in circumstances that arises from a change in legal requirements, change in law, or change in the identity, nature, or status of an obligated person with respect to the Bonds, or the type of business conducted.

(b) Compliance as of Issue Date. The undertaking, as amended or taking into account such waiver, would, in the opinion of a nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the original issuance of the Authority Bonds, after taking into account any amendments or interpretations of the Rule, as well as any change in circumstances.

(c) Consent of Holders; Non-impairment Opinion. The amendment or waiver either (i) is approved by the Authority Bond owners in the same manner as provided in the Indenture for amendments to the Indenture with the consent of Authority Bond owners, or (ii) does not, in the opinion of nationally recognized bond counsel, materially impair the interests of the Owners or the Beneficial Owners.

If this Disclosure Agreement is amended or any provision of this Disclosure Agreement is waived, the City shall describe such amendment or waiver in the next following Annual Report and shall include, as applicable, a narrative explanation of the reason for the amendment or waiver and its impact on the type (or in the case of a change of accounting principles, on the presentation) of financial information or operating data being presented by the City. In addition, if the amendment relates to the accounting principles to be followed in preparing financial statements, (i) notice of such change shall be given in the same manner as for a Significant Event under Section 5(c), and (ii) the Annual Report for the year in which the change is made should present a comparison (in narrative form and also, if feasible, in quantitative form) between the financial statements as prepared on the basis of the new accounting principles and those prepared on the basis of the former accounting principles.

The Dissemination Agent shall not be obligated to enter into any amendment increasing or affecting its duties or obligations hereunder.

Section 10. Additional Information. Nothing in this Disclosure Agreement shall be deemed to prevent the City from disseminating any other information, using the means of dissemination set forth in this Disclosure Agreement or any other means of communication, or including any other information in any Annual Report or notice of occurrence of a Significant Event, in addition to that which is required by this Disclosure Agreement. If the City chooses to include any information in any Annual Report or notice of occurrence of a Significant Event in addition to that which is specifically required by this Disclosure Agreement, the City shall have no obligation under this Disclosure Agreement to update such information or include it in any future Annual Report or future notice of occurrence of a Significant Event.

Section 11. Default. In the event of a failure of the City to comply with any provision of this Disclosure Agreement, any Owner, any Beneficial Owner, the Trustee or the Participating Underwriter may take such actions as may be necessary and appropriate, including seeking mandate or specific performance by court order, to cause the City to comply with its obligations under this Disclosure Agreement. The sole remedy under this Disclosure Agreement in the event of any failure of the City to comply with this Disclosure Agreement shall be an action to compel performance. 

Section 12. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the City, the Authority, the Trustee, the Dissemination Agent, the Participating Underwriter and the Owners and the Beneficial Owners from time to time of the Authority Bonds, and shall create no rights in any other person or entity.

Section 13. Counterparts. This Disclosure Agreement 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.


IN WITNESS WHEREOF, the parties hereto have executed this Disclosure Agreement as of the date first above written.

CITY OF CARSON



By: 		
Its: 		



WILLDAN FINANCIAL SERVICES, as Dissemination Agent



By: 		
Its: 		

EXHIBIT A

NOTICE OF FAILURE TO FILE ANNUAL REPORT



Name of Obligor:	Carson Public Financing Authority

Name of Bond Issue:	Carson Public Financing Authority Reassessment Revenue Refunding Bonds, Series 2019

Date of Issuance:	June __, 2019


NOTICE IS HEREBY GIVEN that the Obligor has not provided an Annual Report with respect to the above-named Bonds as required by Section ______ of the Indenture of Trust, dated as of June 1, 2019, between the Obligor and The Bank of New York Mellon Trust Company, N.A., as trustee. The Obligor anticipates that the Annual Report will be filed by __________________.


Date: 	

By:	Willdan Financial Services, as Dissemination Agent
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APPENDIX D

FORM OF BOND COUNSEL OPINION



[to come]
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APPENDIX E

DTC AND THE BOOK-ENTRY-ONLY SYSTEM


The following description of the Depository Trust Company (“DTC”), the procedures and record keeping with respect to beneficial ownership interests in the Authority Bonds, payment of principal, interest and other payments on the Authority Bonds to DTC Participants or Beneficial Owners, confirmation and transfer of beneficial ownership interest in the Authority Bonds and other related transactions by and between DTC, the DTC Participants and the Beneficial Owners is based solely on information provided by DTC.  Accordingly, no representations can be made concerning these matters and neither the DTC Participants nor the Beneficial Owners should rely on the foregoing information with respect to such matters, but should instead confirm the same with DTC or the DTC Participants, as the case may be.  

Neither the Authority as issuer of the Authority Bonds (the “Issuer”), nor the trustee, fiscal agent or paying agent appointed with respect to the Authority Bonds (the “Agent”) take any responsibility for the information contained in this Appendix. 

No assurances can be given that DTC, DTC Participants or Indirect Participants will distribute to the Beneficial Owners (a) payments of interest, principal or premium, if any, with respect to the Authority Bonds, (b) certificates representing ownership interest in or other confirmation or ownership interest in the Authority Bonds, or (c) redemption or other notices sent to DTC or Cede & Co., its nominee, as the registered owner of the Authority Bonds, or that they will so do on a timely basis, or that DTC, DTC Participants or DTC Indirect Participants will act in the manner described in this Appendix.  The current “Rules” applicable to DTC are on file with the Securities and Exchange Commission and the current “Procedures” of DTC to be followed in dealing with DTC Participants are on file with DTC.

1. The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Authority Bonds (the “Securities”). The Securities will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully-registered Security certificate will be issued for each issue of the Securities, each in the aggregate principal amount of such issue, and will be deposited with DTC.  If, however, the aggregate principal amount of any issue exceeds $500 million, one certificate will be issued with respect to each $500 million of principal amount, and an additional certificate will be issued with respect to any remaining principal amount of such issue.

2. DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ accounts.  This eliminates the need for physical movement of securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has a Standard & Poor’s rating of AA+.  The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission.  More information about DTC can be found at www.dtcc.com. 

3. Purchases of Securities under the DTC system must be made by or through Direct Participants, which will receive a credit for the Securities on DTC’s records.  The ownership interest of each actual purchaser of each Security (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the Securities are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership interests in Securities, except in the event that use of the book-entry system for the Securities is discontinued. 

4. To facilitate subsequent transfers, all Securities deposited by Direct Participants with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC.  The deposit of Securities with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the Securities; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Securities are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers.

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  Beneficial Owners of Securities may wish to take certain steps to augment the transmission to them of notices of significant events with respect to the Securities, such as redemptions, tenders, defaults, and proposed amendments to the Security documents.  For example, Beneficial Owners of Securities may wish to ascertain that the nominee holding the Securities for their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies of notices be provided directly to them.

6. Redemption notices shall be sent to DTC.  If less than all of the Securities within an issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.

7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Securities unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts Securities are credited on the record date (identified in a listing attached to the Omnibus Proxy).

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from Issuer or Agent, on payable date in accordance with their respective holdings shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC, Agent, or Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time.  Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of Issuer or Agent, disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

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

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

11. The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy thereof.
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REASSESSMENT REPORT
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