No. 13 $6,800,000

UNITED STATES OF AMERICA
STATE OF CALIFORNIA

SUCCESSOR AGENCY TO THE
GARDEN GROVE AGENCY FOR COMMUNITY DEVELOPMENT
GARDEN GROVE COMMUNITY PROJECT
TAX ALLOCATION BONDS, ISSUKE OF 2016

INTEREST RATE: MATURITY DATE: DATED DATE: CuUSLP:
3.000% October 1, 2033 March 17,2016 365250BF5

REGISTERED OWNER: CEDE & CO.
PRINCIPAL SUM: SIX MILLION EIGHT HUNDRED THOUSAND DOLLARS

The SUCCESSOR AGENCY TO THE GARDEN GROVE AGENCY FOR COMMUNITY
DEVELOPMENT, a public body, corporate and politic, duly organized and existing under and by
virtue of the laws of the State of California (the “Agency™), for value received hereby promises to
pay to the Registered Owner stated above, or registered assigns (the “Registered Owner™), on the
Maturity Date stated above (subject to any right of prior redemption hereinafter provided for), the
Principal Sum stated above, in lawful money of the United States of America, and to pay interest
thereon in like lawful money from the Interest Payment Date (as hereinafter defined) next preceding
the date of authentication of this Bond, unless (i) this Bond s authenticated on or before an Interest
Payment Date and after the close of business on the fifteenth (15th) day of the month immediately
preceding an Interest Payment Date (the “Record Date™), in which event it shali bear interest from
such Interest Payment Date, or (i) this Bond is authenticated on or before September 15, 2016, in
which event it shall bear interest from the Dated Date above; provided however, that if at the time of
authentication of this Bond, interest is in default on this Bond, this Bond shall bear interest from the
Interest Payment Date to which interest has previously been paid or made available for payment on
this Bond, until payment of such Principal Sum in full, at the Interest Rate per annum stated above,
payable semiannually on April 1 and October 1 in each year, commencing October 1, 2016 (each an
“Interest Payment Date™), calculated on the basis of 360-day year comprised of twelve 30-day
months, Principal hereof and premium, if any, upon early redemption hereof are payable upon
surrender of this Bond at the corporate trust office of U.S. Bank National Association in St. Paul,
Minnesota, as trustee (fhe “Trustee™), or at such other place designated by the Trustee (the “Principal
Corporate Trust Office”). Interest hereon (including the final interest payment upon maturity or
earlier redemption} is payable by check of the Trustee mailed by first class mail, postage prepaid, on
the Interest Payment Date to the Registered Owner hereof at the Registered Owner’s address as it
appears on the registration books maintained by the Trustee as of the Record Date for such Interest
Payment Date; provided however, that payment of interest may be by wire transfer to an account in
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the United States of America to any registered owner of Bonds in the aggregate principal amount of
$1,000,000 or more upon written instructions of any such registered owner filed with the Trustee for
that purpose prior to the Record Date preceding the applicable Interest Payment Date. This Bond is
one of a duly authorized issue of bonds of the Successor Agency designated as “Successor Agency to
the Garden Grove Agency for Community Development Garden Grove Community Project Tax
Allocation Bonds, Issue of 2016 (the “Bonds™), of an aggregate principal amount of Thirty-Six
Million Five Hundred Forty Thousand Dollars ($36,540,000), all of like tenor and date (except for
such variation, if any, as may be required to designate varying series, numbers, matuxities, inferest
rafes, or redemption and other provisions) and all issued pursuant to the provisions of the
Section 34177.5 of the California Health and Safety Code and the Community Redevelopment Law,
being Part 1 {commencing with Secticn 33000) of Division 24 of the Health and Safety Code of the
State of California (the “Law™), and pursuant to an Indenture of Trust, dated as of June 1, 2014,
entered into by and between the Successor Agency and the Trustee, as supplemented and amended
by a First Supplemental Indenture of Trust dated as of March 1, 2016 (collectively, the “Indenture™),
providing for the issuance of the Bonds. The Bonds are being issued in the form of registered Bonds
without coupons. Additional bonds, or other obligations have been and may be issued on a parity
with the Bonds, but only subject to the terms of the Indenture. Reference is hereby made to the
Indenture (copies of which are on file at the office of the Successor Agency) and all indentures
supplemental thereto and to the Law for a description of the terms on which the Bonds are issued, the
provisions with regard to the nature and extent of the Tax Revenues (as that term is defined in the
Indenture), and the rights thereunder of the registered owners of the Bonds and the rights, duties and
immunities of the Trustee and the rights and obligations of the Successor Agency thereunder, to all of
the provisions of which Indenture the Registered Owner of this Bond, by acceptance hereof, assents

and agrees. Capitalized terms not otherwise defined herein shall have the meanings given them in
the Indenture.

‘The Bonds have been issued by the Successor Agency for the purpose of providing funds to
finance and refinance certain redevelopment activities with respect to its Garden Grove Community

Project (the “Project Area™), and to pay certain expenses of the Successor Agency in issuing the
Bonds.

The Bonds are special obligations of the Successor Agency and this Bond and the interest
hereon and on all other Bonds and the interest thereon (to the extent set forth in the Indenture), are
payable from, and are secured by a pledge of, security interest in and lien on the Tax Revenues
derived by the Successor Agency from the Project Area.

There has been created and will be maintained by the Successor Agency, the Special Fund (as
defined in the Indenture) into which Tax Revenues shall be deposited and from which the Successor
Agency shall transfer amounts to the Trustee for payment, when due, of the principal of and the
interest and redemption premium, if any, on the Bonds and any additicnal Parity Bonds as defined in
the Indenture. As and to the extent set forth in the Indenture, all such Tax Revenues and the moneys
in the Special Fund (as such terms are defined in the Indenture) are exclusively and irrevocably
pledged to and constitute a trust fund, in accordance with the terms hereof and the provisions of the
Indenture and the Law, for the security and payment or redemption of, including any premium upon
early redemption, and for the security and payment of interest on, the Bonds, the 2014 Bonds and the
2008 Loan (as defined in the Indenture) end any additional Parity Bonds (as defined in the
Indenture). In addition, the Bonds shall be additionally secured at all times by a first and exclusive
pledge of, security interest in and lien upon all of the moneys in the Debt Service Fund, the Interest
Account, the Principal Account, the Reserve Account and the Redempticn Account (as such terms
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are defined in the Indenture). BExcept for the Tax Revenues and such meneys, no funds or properties
of the Successor Agency shall be pledged to, or otherwise liabie for, the payment of principal of or
interest or redemption premiurm, if any, on the Bonds.

The Bonds maturing on or prior to October 1, 2025, are not subject to optional redemption.
The Bonds maturing on or after October 1, 2026, are subject to optional redemption prior to their
respective maturity dates as a whole, or in part by lot, on any date on or after April 1, 2026, by such
maturity or maturities as shall be directed by the Successor Agency (or in absence of such direction,
pro rata by maturity and by lot within a maturity), from any source of available funds. Such optional
redemption shall be at a redemption price equal to 100% of the principal amount to be redeemed,
plus accrued but unpaid interest to the date fixed for redemption, without premium.

The Bends maturing on October 1, 2033 (the “Term Bonds™) shall also be subject to
mandatory redemption in whole, or in part by lot, on October 1 in each year, conumencing October 1,
2032, as set forth below, from sinking fund payments made by the Successor Agency to the Principal
Account at a redemption price equal to the principal amouat thereof to be redeemed, without
premium, in the aggregate respective principal amounts and on October 1 in the respective years as
set forth in the following table; provided however, that (x) in lieu of redemption thereof the Term
Bonds may be purchased by the Successor Agency pursuant to the Indenture, and (y) il some but not
all of the Term Bonds have been redeemed pursuant to optional redemption, the total amount of all
future sinking fund payments shall be reduced by the aggregate principal amount of the Term Bonds
so redeemed, to be allocated among such sinking fund payments in integral multiples of $5,000 as
determined by the Successor Agency (notice of which determination shall be given by the Successor
Agency to the Trustee).

Term Bonds Maturing October 1, 2033

Sinking Account
Redemption Date Principal Amount To Be
(October 1) Redeemed or Purchased
2032 $3,350,000
2033 3,450,000

¥ Maturity

As provided in the Indenture, notice of redernption shall be given by first class mail no less
than thirty (30) nor more than sixty (60) days prior to the redemption date to the respective registered
owners of any Bonds designated for redemption at their addresses appearing on the Bond registration
books maintained by the Trustee, but neither failure to receive such notice nor any defect in the
notice so mailed shall affect the sufficiency of the proceedings for redemption.

The Successor Agency shall have the right to rescind any optional redemption by written
notice to the Trustee on or prior to the date fixed for redemption. Any notice of redemption shall be
canceled and annulled if for any reason funds will not be or are not available on the date fixed for
redemption for the payment in full of the Bonds then called for redemption, and such cancellation
shall not constitute an Event of Default under the Indenture. The Successor Agency and the Trustee
shall have no liability to the Owners or any other party related to or arising from such rescission of
redemption. The Trustee shali mail notice of such rescission of redemption in the same manner and
to the same recipients as the original notice of redemption was sent.
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If this Bond is called for redemption and payment is duly provided therefor as specified in the
Indenture, interest shall cease to accrue hereon from and after the date fixed for redemption.

If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds may
be declared due and payable upon the conditions, in the manner and with the effect provided in the
Indenture, but such declaration and its consequences may be rescinded and annulled as further
provided in the Indenture.

The Bonds are issuable as fully registered Bonds without coupons in denominations of
$5,000 and any integral multiple thereof. Subject to the limitations and conditions and upon payment
of the charges, if any, as provided in the Indenture, Bonds may be exchanged for a like aggregate
principal amount of Bonds of other authorized denominations and of the same maturity.

This Bond is transferable by the Registered Owner hereof, in person or by his atterney duly
authorized in writing, at the Principal Corporate Trust Office of the Trustee, but only in the manner
and subject to the limitations provided in the Indenture, and upon surrender and cancellation of this
Bond. Upon registration of such transfer a new fully registered Bond or Bonds, of any authorized
denomination or denominations, for the same aggregate principal amount and of the same maturity
will be issued to the transferee in exchange herefor. The Trustee may refuse to transfer or exchange
(a) any Bond during the fifteen (15) days prior to the date established for the selection of Bonds for
redemption, or (b) any Bond selected for redemption.

The Successor Agency and the Trustee may treat the Registered Owner hereof as the absolute
owner hereof for all purposes, and the Successor Agency and the Trustee shall not be affected by any
notice to the contrary.

The rights and obligations of the Successor Agency and the registered owners of the Bonds
may be modified or amended at any time in the manner, to the extent and upon the terms provided in
the Indenture, but no such modification or amendment shall (a} extend the maturity of or reduce the
interest rate on any Bond or otherwise alter or impair the obligation of the Successor Agency to pay
the principal, inferest or redemption premiums (if any) at the time and place and at the rate and 1 the
currency provided herein of any Bond without the express written consent of the registered owner of
such Bond, (b)reduce the percentage of Bonds required for the written consent to any such
amendment or modification or (c) without its written consent thereto, modify any of the rights or
obligations of the Trustee.

Unless this Bonrd is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), fo the Successor Agency or the Trustee for registration
of transfer, exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in
such cther name as is requested by an authorized representative of DTC (and any payment is made to
Cede & Co. or to such other entity as is requested by an authorized representative of DTC}), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL. inasmuch as the Registered Owner hereof, Cede & Co., has an
interest herein.

| This Bond is not a debt, liability or obligation of the City of Garden Grove, the State of

California, or any of its political subdivisions, and neither said City, said State, nor any of its political
subdivisions is liable hereon, nor in any event shall this Bond be payable out of any funds or
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properties other than those pledged by the Successor Agency. The Bonds do not constitute an
indebtedness within the meaning of any constitutional or statutory debt limitation or restriction.

It is hereby certified that all of the things, conditions and acts required to exist, to have
happened or to have been performed precedent to and in the issuance of this Bond do exist, have
happened or have been performed in due and regular time and manner as required by the Law and the
laws of the State of California, and that the amount of this Bond, together with all other indebtedness
of the Successor Agency, does not exceed any limit prescribed by the Law or all other laws of the
State of California, and is not in excess of the amount of Bonds permitted to be issued under the
Indenture.

This Bond shall not be entitled to any benefit under the Indenture or become valid or
obligatory for any purpose until the Trustee’s Certificate of Authentication hereon shall have been
manually signed by the Trustee.

IN WITNESS WHEREOF, the Successor Agency to the Garden Grove Agency for
Community Development has caused this Bond to be executed in its name and on its behalf with the
facsimile signature of its Director, and attested by the facsimile signature of its Secretary, all as of the
Dated Date set forth above.

SUCCESSOR AGENCY TO THE GARDEN
GROVE AGENCY FOR COMMUNITY

DEVELOPMENT
By: Mﬂ
Director
ATTEST:
R (T S SNV
Secrétary

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-menticned Indenture.

Authentication Date: March 17, 2016 U.S. BANK  NATIONAL  ASSOCIATION,
ag Trustee
By:
Authorized Signatory
5
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this Bend, shall be construed
as though they were written out in full according to applicable laws or Tax Regulations:

TEN COM --  as tenants in common UNIF GIFT MIN ACT Custodian
TEN ENT -- as tenants by the entireties (Cust.) {Minor)
JTTEN -- as joint tenants with right under Uniform Gifts to Minors Act

of survivorship and not as (State)

tenants in common
COMM PROP -- as community property

ADDITIONAL ABBREVIATIONS MAY ALSO BE USED
THOUGH NOT IN THE LIST ABOVE
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STRADLING YOCCA CARLSON & RAUTH

CALIFORNIA
A PROFESSIONAL CORPORATION T

NEWPORT BEACH

ATTORNEYS AT LAW SACRAMENTO
SAN DIEGO
860 NEWPORT CENTER DRIVE, SUITE 1600 SAN FRANCISCO
SANTA BARBARA
NEWPORT BEACH, CA 82650-8422 SANTA MONICA
TELEPHONE (948) 725-4000 R COLORADO
FACSIMILE (949) 7256-4100 DENVER

NEVADA
RENO

WASBHINGTON
SEATTLE

March 17,2016

Successor Agency to the Garden Grove Agency for Community Development
Garden Grove, California

Re: 336,540,000 Successor Agency to the Garden Grove Agency for Comimunity
Development Garden Grove Community Project Tax Allocation Bonds, Issue of
2016

Honorable Members of the Successor Agency:

We have examined certified copies of proceedings of the Successor Agency to the
Garden Grove Agency for Community Development (the “Successor Agency”), and other
information and documents submitted to us relative fo the sale and issuance by the Successor
Agency of its Successor Agency to the Garden Grove Agency for Community Development
Garden Grove Community Project Tax Alocation Bonds, Issue of 2016 in the aggregate
principal amount of $36,540,000 (the “2016 Bonds™) and such other information and documents
as we consider necessary to render this opinion. In rendering this opinion, we also have relied
upon certain representations of fact and certifications made by the Successor Agency, the
Trustee, the Underwriter of the 2016 Bonds and others. We have not undertaken to verify
through independent investigation the accuracy of the representations and certifications relied
upon by us.

The 2016 Bonds have been issued pursuant to the Constitution and laws of the State of
California (the “State”), including the provisions of Health & Safety Code Section 34177.5,
Resolution No. 36-15 of the Successor Agency adopted on October 13, 2015 (the “Resolution™),
and a resolution adopted by the Oversight Board for the Successor Agency adopted on
October 14, 2015 which action was approved by the California Department of Finance on
November 30, 2015, and in accordance with the terms and conditions of an Indenture of Trust
dated as of June 1, 2014, by and between the Successor Agency and U.S. Bank National
Association, as trustee (the “Trustee”), as supplemented by a First Supplemental Indenture of
Trust dated as of March 1, 2016, by and between the Successor Agency and the Trustee
(collectively, the “Indenture”). All capifalized terms not defined herein have the meanings
ascribed to those terms in the Indenture.
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Successor Agency to the Garden Grove Agency for Community Development
March 17, 20616
Page Two

The 2016 Bonds are dated as of their date of delivery, and mature on the dates and bear
interest at the rates per annum sct forth in the Indenture. The 2016 Bonds are registered bonds in
the form set forth in the Indenture, redeemable in the amounts, at the times and in the manner
provided for in the Indenture.

Based upon our examination of all of the foregoing, and in reliance thereon, and on all
matters of fact as we deem relevant under the circumstances, and upon consideration of
applicable laws, we are of the opinion that:

(1)  The Bonds have been duly and validly authorized by the Successox Agency and
are legal, valid and binding special obligations of the Successor Agency, secured by Pledged Tax
Revenues (as defined in the Indenture) and other sources, and payable on a parity with certain
other obligations, all as and to the extent provided for in the Indenture. The 2016 Bonds are
special obligations of the Successor Agency but are not a debt of the County of Orange, the State
of California or any other political subdivisions thereof within the meaning of any constitutional
or statutory limitation, and neither the County of Orange, the State of California, or any othesr
political subdivisions, except the Successor Agency, is liable for the payment thereof.

(2)  The Indenture has been duly authorized by the Successor Agency, is valid and
binding upon the Successor Agency and is enforceable in accordance with its terms, and creates
a valid pledge of that which the Indenture purports to pledge.

(3)  Under existing statutes, regulations, rulings and judicial decisions, interest {(and
original issue discount) on the 2016 Bonds is excluded from gross income for federal income tax
purposes and is not an item of tax preference for purposes of calculating the federal alternative
minimum tax imposed on individuals and corporations; however, with respect to corporations,
such interest (and original issue discount) may be included as an adjustment in the calculation of
alternative minimum taxable income which may affect the alternative minimum tax liability of
such corporations.

(4)  Interest (and original issue discount) on the 2016 Bonds is exempt from State of
California personal income tax.

(5)  The difference between the issue price of a 2016 Bond (the first price at which a
substantial amount of the 2016 Bonds of a maturity is to be sold to the public) and the stated
redemption price at maturity with respect to such 2016 Bond (to the extent the redemption price
at maturity is greater than the issue price) constitutes original issue discount. Original issue
discount acerues under a constant yield method, and original issue discount will accrue to a 2016
Bond owner before receipt of cash atiributable to such excludable income. The amount of
original issue discount deemed received by a 2016 Bond owner will increase the 2016 Bond
owner’s basis in the applicable 2016 Bond. Original issue discount that accrues for the 2016
Bond owner is excluded from the gross income of such owner for federal income tax purposes, is
not an item of tax preference for purposes of calculating the federal alternative minimum tax
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Successor Agency to the Garden Grove Agency for Conmuunity Development
March 17, 2016
Page Three

imposed on individuals or corporations (as described in paragraph (3) above) and is exempt from
State of California personal income tax.

(6)  The amount by which a 2016 Bond owner’s original basis for determining loss on
sale or exchange in the applicable 2016 Bond (generally the purchase price) exceeds the amount
payable on maturity (or on an earlier call date) constitutes amortizable bond premium which
must be amortized under Section 171 of the Internal Revenue Code of 1986, as amended (the
“Code™); such amortizable bond premium reduces the bond owner’s basis in the applicable 2016
Bond (and the amount of tax-exempt interest received), and is not deductible for federal income
tax purposes. The basis reduction as a result of the amortization of bond premium may result in
a4 2016 Bond owner realizing a taxable gain when a 2016 Bond is sold by the owner for an

amount equal to or less (under certain circumstances) than the original cost of the 2016 Bond to
the owner.

The opinions expressed in paragraphs (3) and (5) above as to the exclusion from gross
income for federal income tax purposes of interest (and original issue discount) on the 2016
Bonds are subject to the condition that the Successor Agency complies with all requirements of
the Code that must be satisfied subsequent to the issuance of the 2016 Bonds to assure that such
interest (and original issue discount) will not become includable in gross income for federal
income tax purposes. Failure to comply with such requirements of the Code might cause interest
(and original issue discount) on the 2016 Bonds to be included in gross mcome for federal
income tax purposes retroactive to the date of issuance of the 2016 Bonds. The Successor
Agency has covenanted to comply with all such requirements. Except as set forth in paragraphs

(3), (4), (5) and (6) above, we express no opinion as to any tax consequences related to the 2016
Bonds.

Certain agreements, requirements and procedures contained or referred to in the
Tndenture and the Tax Certificate executed by the Successor Agency with respect to the 2016
Bonds may be changed and certain actions may be taken or omitted, under the circumstances and
subject to the terms and conditions set forth in such documents, upon the advice or with the
approving opinion of counsel nationally recognized in the area of tax-exempt obligations. We
express no opinion as to the effect on exclusion from gross income for federal income tax
purposes of the inferest (and original issue discount) on any 2016 Bonds if any such change
oceurs or action is taken or omitted upon advice or approval of bond counsel other than Stradling
Yoeca Carlson & Rauth, a Professional Corporation.

With respeet to the opinions expressed herein, the rights and obligations under the
Indenfure are subject to bankruptey, insolvency, moratorium and other laws affecting the
enforcement of creditors’ rights, to the application of equitable principles if equitable remedics
are sought, to the limitations on legal remedies against public agencies in the State of California
and to limitations on rights of indemnity by principles of public policy.
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Successor Agency to the Garden Grove Agency for Community Development
March 17, 2016
Page Four

The opinions expressed herein and the exclusion of inferest on the 2016 Bonds from
gross income for federal income tax purposes may be affected by actions taken (or not taken) or
events occwring (or not occurring) after the date hereof. We have not undertaken to determine,
or to inform any person, whether any such actions or events are taken or do occur. Our

engagement as bond counsel to the Successor Agency terminates upon the issuance of the 2016
Bonds.

The opinions expressed herein are based upon our analysis and interpretation of existing
laws, regulations, rulings and judicial decisions and cover certain matters not directly addressed
by such authorities.

Our opinion is limited to matters governed by the laws of the State of California and
federal law. We assume no responsibility with respect to the applicability or the effect of the
laws of any other jurisdiction.

We express no opinion herein as to the accuracy, completeness or sufficiency of the
Official Statement relating to the 2016 Bonds or other offering material relating to the 2016
Bonds and expressly disclaim any duty to advise the owners of the 2016 Bonds with respect to
matters contained in the Official Statement.

Respectfully submitted,
zf’i{?"*z / / 2 e / ] ;/
s "{:L"? E&«fﬁ{z’—» v, )"{;:xti/ﬁ_ ,ji'\}
A’pi' » o ——
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STATEMENT OF INSURANCE

Build America Mutual Assurance Company (“BAM”), New York, New York, has delivered ifs
municipal bond insurance policy (the “Policy”) with respect to the scheduled payments due of
principal of and interest on the Bonds maturing on October 1 in the years 2022 through 2031,
inclusive and October 1, 2033, inclusive, to U.S. Bank National Association, or its successors, as
trustee for the Bonds (the “Trustee™). Said Policy is on file and available for inspection at the
principal office of the Trustee and a copy thereof may be obtained from BAM or the Trustee. All
payments required to be made under the Policy shall be made in accordance with the provisions
thereof. By its purchase of these Bonds, the owner acknowledges and consents to the subrogation
and all other rights of BAM as more fully set forth in the Policy.

ASSIGNMENT

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

(Name, Address and Tax Identification or Secial Security Number of Assignee)

the within-registered Bond and hereby irrevocably constitute(s) and appoints(s)

attomey,
to transfer the same on the registration books of the Trustee with full power of substitution in the
prefumises.

Dated:

Signatures Guaranteed:

Note:  Signature(s) must be guaranteed by an eligible  Note:  The signatures(s) on this Assignment must
guarantor. correspond with the name(s) as written on the
face of the within Bond in every particular
without alteration or enlargement or any change
whatsoever.
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