$36,549,000
SUCCESSOR AGENCY TO THE
GARDEN GROVE AGENCY FOR COMMUNITY DEVELOPMENT
GARDEN GROVE COMMUNITY PROJECT
TAX ALLOCATION BONDS, ISSUE OF 2016

CERTIFICATE OF THE SUCCESSOR AGENCY REGARDING PARITY DEBT

The undersigned, hereby states and certifies that:

(D he is the duly appointed, qualified and acting Director of the Successor Agency to the
Garden Grove Agency for Community Development (the “Successor Agency™), a public body,
corporate and politic, duly organized and existing under the laws of the State of California, and as
such, is familiar with the facts herein certified and is authorized and qualified to certify the same on
behalf of the Successor Agency;

) the Successor Agency has previously issued its $38,810,000 Successor Agency to the
Garden Grove Agency for Community Development Garden Grove Community Project Tax
Allocation Refunding Bonds, Issue of 2014 (the “2014 Bonds™), pursuant to that certain Indenture of
Trust dated as of June 1, 2014 (the “Indenture of Trust”), by and between the Successor Agency and
U.S. Bank National Association, as Trustee;

3) the above-captioned bonds (the “2016 Bonds™) are being issued pursuant to that
certain First Supplemental Indenture of Trust dated as of March 1, 2016 (the “First Supplemental
Indenture,” and together with the Indenture of Trust, the “Indenture™), by the Successor Agency on
the date hereof, as Parity Debt under and as defined in the Indenture;

4) in accordance with Section 3.4 of the Indenture and based on the report of HAdL Coren
& Cone. (the “Fiscal Consultant™) attached hereto as Exhibit A-1, the Successor Agency hereby
makes the following representations and warranties:

(i) The Successor Agency is in compliance with all covenants set forth in the
Indenture of Trust and the 2008 Credit Agreement (unless such compliance is waived by Union
Bank);

(i)  The Oversight Board has approved the issuance of the 2016 Bonds, if and to
the extent required by the Dissolution Act;

(iii) The 2016 Bonds are on such terms and conditions as are set forth in a
separate or Supplemental Indenture, specifically the First Supplemental Indenture which provides for
(i) bonds or other obligations substantizally in accordance with the Indenture of Trust such that the
2016 Bonds are secured on a parity basis with the Bonds by Pledged Tax Revenues and funds and
accounts pledged hereunder (except for the 2014 Bonds Reserve Account) or, with respect to a
refunding of the 2008 Loan such that the 2016 Bonds are payable on the same basis as the 2008 Loan
is payable and the parity payment provisions of the Indenture of Trust applicable to the 2008 Loan
(including Sections 4.2, 4.3 and 4.4 of the Indenture of Trust) are made applicable thereto, and (ii) a
separate reserve account deposit equal to the Reserve Requirement for the 2016 Bonds is required for
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the issuance of the 2016 Bonds, which reserve deposit shall be funded in whole with a debt service
reserve surety policy to be issued by BAM as set forth in the First Supplemental Indenture;

(iv)  We have received a Report of an Independent Financial Consultant, attached
hereto As Exhibit A-1, stating:

(A)  For the current and each future Bond Year the Annual Debt
Service for each such Bond Year with respect to all Bonds, and other Parity Bonds and 2008 Loan
Annual Debt Service reasonably expected to be outstanding following the issuance of the Parity
Bonds and all other payments reasonably expected to be payable by the Successor Agency (“Other
Payments™), (provided the Independent Financial Consultant may rely on good faith estimates of the
Successor Agency with respect to the timing and amount of Other Payments for which payments are
not known as of the date of the Report);

(B)  For the then current Fiscal Year, the Pledged Tax Revenues to
be received by the Successor Agency based upon the most recently certified assessed valuation of
taxable property in the Project Area provided by the appropriate officer of the County;

© For each future Fiscal Year, the Pledged Tax Revenues
referred to in item (B) together with (a) the amount determined in accordance with Section 51(a) of
the California Revenue and Taxation Code and (b) the amount of Pledged Tax Revenues to be
payable with respect to construction completed but not yet on the tax rolls, and taking into account
the expiration of the time to receive Pledged Tax Revenues with respect to any portion of the Project
Area and any amounts to be paid pursuant to the Pass Through Agreements and the Tax Sharing
Statutes; and

(D)  That for the then current Fiscal Year, the Pledged Tax
Revenues referred to in item (B) and for each future Fiscal Year the Pledged Tax Revenues referred
to in item (C) are at least equal to 150% of the sum of Maximum Annual Debt Service with respect
to the Bonds, any Parity Bonds and the 2008 Loan, and (y) for the then current Fiscal Year, the
Pledged Tax Revenues referred to in item (B) and for each future Fiscal Year the Pledged Tax
Revenues referred to in item (C) are at least equal to the sum of 100% of the annual payments due in
such Fiscal Year with respect to Other Payments and Maximum Annual Debt Service with respect to
the Bonds, any Parity Bonds and the 2008 Loan, and that the Successor Agency is entitled under the
Dissolution Act, the Law and the Redevelopment Plan to receive taxes under Section 33670 of the
Law in an amount sufficient to meet expected debt service with respect to all Bonds, the 2008 Loan
and any Parity Bonds; and

v) Except for any obligations issued to refund the 2008 Loan, in whole or in part
(which may be payable on the same dates as the 2008 Loan is payable), the Parity Bonds will mature
on and interest will be payable on the same dates as the Bonds (except the first interest payment may
be from the date of the Parity Bonds until either the next succeeding April 1 or October | as
Successor Agency may select) and Parity Bonds may be payable on any date following the final
maturity of the Bonds, provided, however, nothing herein shall preclude the Successor Agency from
issuing and selling Parity Bonds which do not pay current interest.
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(5) The “Other Payments™ shown in the schedule attached to the Fiscal Consultant’s
Certificate Regarding Parity Debt attached hereto are all other payments reasonable expected to be
payable by the Successor Agency in accordance with Section 3.4(d)(i) of the Indenture of Trust.

(6) the First Supplemental Indenture of Trust provides that:

(a) interest on the 2016 Bonds is payable on April 1 and October 1 in each year
of the term of the 2016 Bonds, except the first twelve month period, during which interest is payable
on October 1:;

(b) the principal of the 2016 Bonds is payable on October 1 in any year in which
principal is payable;

(c) money has been deposited in the Reserve Account (or a subaccount of the
Reserve Account) from the proceeds of the sale of the 2016 Bonds in an amount equal to 100% of the
full amount of the Reserve Requirement, namely, Maximum Annual Debt Service on the Bonds, in
the form of a Surety Bond;

(d) the aggregate amount of the principal of and interest on all Outstanding 2014
Bonds and 2016 Bonds coming due and payable following the issuance of the 2016 Bonds does not
exceed the maximum amount of Tax Revenues permitted under the Plan Limitations to be allocated
and paid to the Successor Agency following the issuance of the 2016 Bonds; and

(e) the Successor Agency has satisfied all of the requirements of Section 3.4 of
the Indenture relating to the issuance of the 2016 Bonds as Parity Debt.
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Capitalized terms used herein and not otherwise defined shall have the meanings ascribed

thereto in the Indenture.

Dated: March 17, 2016

DOCS0C/1749599/200392-0035

SUCCESSOR AGENCY TO THE GARDEN
GROVE AGENCY FOR COMMUNITY
DEVELOPMENT

By: 'M(ﬁ%

Director




EXHIBIT A-1

FISCAL CONSULTANT’S CERTIFICATE REGARDING PARITY DEBT

The undersigned, an authorized officer of Hdl. Coren & Cone (the “Fiscal Consultant™),
acting as Fiscal Consultant to the Successor Agency to the Garden Grove Agency for Community
Development (the “Successor Agency”), based on its review of the records of the Orange County
Auditor-Controller, certifies as follows:

(i) For the current and cach future Bond Year the Annual Debt Service for each such
Bond Year with respect to all Bonds, and other Parity Bonds and 2008 Loan Annual Debt
Service reasonably expected to be outstanding following the issuance of the Parity Bonds and all
other payments reasonably expected to be payable by the Successor Agency (“Other Payments™),
(provided the we have relied on good faith estimates of the Successor Agency with respect to the
timing and amount of Other Payments for which payments are not known as of the date of the
Report);

(i)  For the then current Fiscal Year, the Pledged Tax Revenues to be received by the
Successor Agency based upon the most recently certified assessed valuation of taxable property
in the Project Area provided by the appropriate officer of the County;

(iii)  For each future Fiscal Year, the Pledged Tax Revenues referred to in item (ii)
together with (a) the amount determined in accordance with Section 51(a) of the California
Revenue and Taxation Code and (b) the amount of Pledged Tax Revenues to be payable with
respect to construction completed but not yet on the tax rolls, and taking into account the
expiration of the time to receive Pledged Tax Revenues with respect to any portion of the Project
Area and any amounts to be paid pursuant to the Pass Through Agreements and the Tax Sharing
Statutes; and

(iv)  For the then current Fiscal Year, the Pledged Tax Revenues referred to in item
(i) and for each future Fiscal Year the Pledged Tax Revenues referred to in item (iii) are at least
equal to 150% of the sum of Maximum Annual Debt Service with respect to the Bonds, any
Parity Bonds and the 2008 Loan, and (y) for the then current Fiscal Year, the Pledged Tax
Revenues referred to in item (ii) and for each future Fiscal Year the Pledged Tax Revenues
referred to in item (iii) are at least equal to the sum of 100% of the annual payments due in such
Fiscal Year with respect to Other Payments and Maximum Annual Debt Service with respect to
the Bonds, any Parity Bonds and the 2008 Loan, and that the Successor Agency is entitled under
the Dissolution Act, the Law and the Redevelopment Plan to receive taxes under Section 33670
of the Law in an amount sufficient to meet expected debt service with respect to all Bonds, the
2008 Loan and any Parity Bonds.

Exhibit A-1-1
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Capitalized terms used herein and not defined shall have the meanings set forth in the certain
Indenture of Trust dated as of June 1, 2014, as supplemented by that certain First Supplemental
Indenture of Trust dated as of March 1, 2016, each by and between the Successor Agency and
U.S. Bank National Association, as Trustee.

HJL COREN & CONE
By: g\u&) ey d\w\
Authorlzed Officer

Exhibit A-1-2
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