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Ladies and Gentlemen:  
 

The undersigned, JPMorgan Chase Bank, N.A., as purchaser (including its successors 
and assigns, the “Purchaser”), offers to enter into this Bond Purchase and Covenant Agreement 
(this Bond Purchase and Covenant Agreement, as amended and supplemented from time to 
time, being herein called the “Bond Purchase Agreement”) with the California Municipal 
Finance Authority (including its successors and assigns, the “Authority”) and Golden Valley 
Health Centers (including its successors and assigns, the “Corporation”), a California nonprofit 
public benefit corporation (the “Corporation”), which, upon acceptance, will be binding upon 
the Authority, the Corporation and the Purchaser. This offer is made subject to the Authority’s 
and the Corporation’s acceptance on or before 11:59 p.m., California time, on the date hereof, 
and, if not so accepted, will be subject to withdrawal by the Purchaser upon written notice 
delivered to the Authority and the Corporation at any time prior to such acceptance.  

 
Capitalized terms used in this Bond Purchase Agreement and not otherwise defined 

herein have the meanings given to such terms in Exhibit A attached hereto and incorporated 
herein by this reference or in the Indenture (hereinafter defined). 

 
The Authority, the Corporation and the Purchaser acknowledge and agree that (i) the 

purchase and sale of the Bonds pursuant to this Bond Purchase Agreement is an arm’s-length, 
commercial transaction between the Authority and the Purchaser, approved by the 
Corporation, in which the Purchaser is acting solely as a principal and is not acting as an agent, 
advisor or fiduciary of the Authority or the Corporation, including, without limitation, a 
“municipal advisor” as such term is defined in Section 15B of the Securities Act of 1934, as 
amended, and the related final rules (the “Municipal Advisor Rules”), (ii) the Purchaser is 
relying on the bank exemption in the Municipal Advisor Rules, (iii) the Purchaser has not 
assumed any advisory or fiduciary responsibility to the Authority or the Corporation with 
respect to the transactions contemplated in this Bond Purchase Agreement and the discussions 
leading thereto (irrespective of whether the Purchaser, or any affiliate of the Purchaser, has 
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provided other services or is currently providing other services to the Authority or the 
Corporation on other matters), (iv) the only contractual obligations the Purchaser has to the 
Authority or the Corporation with respect to the transactions contemplated hereby are those set 
forth in this Bond Purchase Agreement, (v) the Purchaser has financial and other interests that 
differ from those of the Authority and the Corporation and (vi) the Authority and the 
Corporation have consulted with their own legal, accounting, tax, financial and other advisors, 
as applicable, to the extent they have deemed appropriate.  

 
1. Purchase, Sale and Delivery of the Bonds.  
 
(a) Subject to the terms and conditions and in reliance upon the representations, 

warranties and covenants set forth herein, the Purchaser hereby agrees to purchase, and the 
Authority hereby agrees to sell to the Purchaser, $15,000,000 aggregate principal amount of the 
California Municipal Finance Authority Revenue Bonds (Golden Valley Health Centers), 2019 
Series A (the “Bonds”), dated as of their date of delivery, bearing interest at the rate of ____% 
per annum, maturing on January 1, 2035, and subject to redemption, as set forth in Exhibit B 
attached hereto and incorporated herein by this reference. 

 
The purchase price for the Bonds shall be $15,000,000, representing the par amount of 

the Bonds, and shall be paid on the Closing Date (as defined herein). 
 
The Bonds are being issued to: 
 
(a) finance improvements to an approximately 28,000 square foot, single story leased 

facility at 2401 East Orangeburg Avenue in Modesto California. The improvements 
will include 9 exam rooms, 3 restorative therapy rooms, 8 adult day health center 
rooms, 14 admin rooms, 13 bathrooms, and 16 other rooms including the kitchen. It 
will employee 1 transportation coordinator, 2 registered nurses, 1 registered 
dietitian, 1 social worker, 2 therapists, 1 medical provider and 1 nurse practitioner. 
Some services offered are primary care, PT, OT, ST, recreational activities, 
transportation, meals, adult day health care, social work. The lease for the facility is 
from December 20, 2018 through December 20, 2029, with an option for the 
Corporation to extend the term for two additional periods of 5 years each, 

 
(b) finance improvements to an approximately 11,000 square foot, leased floor of a 5-

story facility at 1524 McHenry Avenue in Modesto California. The improvements 
will include 18 exam rooms, 2 procedure rooms, 2 pre-test and 2 test rooms 
(optometry). It will employ 2 medical providers, 3 physician assistants/nurse 
practitioners, 1 optometrist, 1 podiatrist, and 1 licensed clinical social worker. Some 
services offered will be prompt care, optometry, podiatry, behavioral health, and 
medication assistant treatment. The lease for the facility is from March 1, 2019 thru 
June 30, 2031, with an option for the Corporation to extend the term for two 
additional 5 year periods, 

 
(c) finance building improvements to, and acquire capital equipment for, the 

Corporation’s owned facility, the Modesto Women’s Health Center, at 1500 Florida 
Avenue, Modesto, CA 95350. The funds will be used for building improvements and 
new equipment to provide colposcopy services, and 

 
(d) finance the acquisition and installation of a practice management system (EPIC) at 

the Corporation’s headquarters at 737 West Childs Avenue in Merced, California, to 
replace the Corporation’s current practice management system (NextGen), including 
software and licenses. This system will be utilized at all of the Corporation’s 
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facilities. 
 
(b) The Bonds shall be substantially in the form described in, shall be executed, 

delivered and secured under the provisions of, and shall be payable as provided in, that certain 
Indenture, dated as of October 1, 2019 (as amended and supplemented from time to time, the 
“Indenture”), by and between the Authority and U.S. Bank National Association, as trustee (the 
“Trustee”). The obligation of the Authority to make payments of principal (or redemption price) 
of and interest on the Bonds is limited exclusively to revenues, payments and moneys and other 
assets received by the Trustee on behalf of the Authority pursuant to that certain Loan 
Agreement, dated as of October 1, 2019 (as amended and supplemented from time to time, the 
“Loan Agreement”) between the Authority and the Corporation. 

 
(c) Subject to the provisions of the Loan Agreement, the Corporation shall pledge, and 

grant a security interest to the Authority in the Gross Revenues to secure the payment of the 
Bonds and the performance by the Corporation of its obligations under the Loan Agreement, 
and shall execute and deliver such documents as may be reasonably required by the Purchaser, 
and to take any other action as may be necessary or reasonably requested by the Purchaser, in 
order to perfect or maintain as perfected such security interest or give public notice thereof. The 
Corporation shall also, at its expense, record, or cause the recordation of, that certain Negative 
Pledge Agreement dated as of October 1, 2019 (as amended and supplemented from time to 
time, the “Negative Pledge Agreement”) in the official records of the office of the applicable 
county recorder and shall deliver to the Trustee, as assignee of the Authority, the signed 
documents requested or evidence satisfactory to the Purchaser to the effect that such filing has 
been duly accomplished. The Bonds will also be secured by an assignment to the Trustee, on 
behalf of the Purchaser, as owner of the Bonds thereof, of the right, title and interest of the 
Authority in the Loan Agreement, to the extent and as more particularly described in the 
Indenture. 

 
(d) At 8:00 A.M., Pacific Daylight time, on October 31, 2019, or at such earlier or later time 

or date as shall be agreed by the Authority, the Purchaser and the Corporation (such time and 
date being herein referred to as the “Closing Date”), the Trustee will deliver to the Purchaser, 
the Bonds in the form of a single fully registered Bond (which may be typewritten) duly 
executed by the Authority and authenticated by the Trustee, and in Larkspur, California, and 
posted for download, the other documents herein mentioned; and the Purchaser will accept 
such delivery and pay the purchase price of the Bonds as set forth in paragraph (a) of this 
Section 1 by wire transfer of immediately available funds to the Trustee (such delivery and 
payment being herein referred to as the “Closing”). 

 
2. Private Placement. The Purchaser represents and warrants to the Authority and the 

Corporation that: 
 
(a) The Purchaser has sufficient knowledge and experience in financial and business 

matters, including the purchase and ownership of municipal and other obligations of a nature 
similar to the Bonds, to be able to evaluate the risks and merits of the acquisition of the Bonds. 

 
(b) The Purchaser is acquiring the Bonds for its own account and not with a present 

intent to, or for sale in connection with, any distribution of the Bonds or any part thereof. The 
Purchaser has not offered to sell, solicited offers to buy, or agreed to sell the Bonds or any part 
thereof, and the Purchaser has no current intention of reselling or otherwise disposing of the 
Bonds; provided, however, such representation shall not preclude the Purchaser from transferring 
or selling of the Bonds in accordance with the Indenture. The Purchaser is not acting in a 
broker-dealer capacity in connection with its purchase of the Bonds. The Purchaser intends to 
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book and hold the Bonds as a loan in its loan portfolio and, therefore, the Purchaser, as a 
condition to purchasing the Bonds, has required that Section 2.02(c) be added to the Indenture. 

 
(c) The Purchaser has made its own credit inquiry and analysis with respect to the 

Corporation and the Bonds and has made an independent credit decision based upon such 
inquiry and analysis and in reliance on the truth, accuracy, and completeness of the 
representations and warranties of the Corporation set forth herein and in the information set 
forth in any materials submitted to the Purchaser by the Corporation. The Purchaser 
acknowledges that it has reviewed information, including financial statements and other 
financial information regarding the Corporation, and the Purchaser has had the opportunity to 
ask questions of and receive answers from knowledgeable individuals concerning the 
Corporation and the Bonds.  

 
(d) The Purchaser understands that the Bonds have not been registered under the 

Securities Act of 1933, as amended, or under any state securities laws. The Purchaser agrees that 
it will comply with any applicable state and federal securities laws then in effect with respect to 
any disposition of the Bonds by it, and further acknowledges that any current exemption from 
registration of the Bonds does not affect or diminish such requirements. 

 
(e) The Purchaser has authority to purchase the Bonds and to execute this Bond 

Purchase Agreement and any other instruments and documents required to be executed by the 
Purchaser in connection with the purchase of the Bonds. The undersigned is a duly appointed, 
qualified, and acting officer of the Purchaser and is authorized to cause the Purchaser to make 
the representations and warranties contained herein by execution of this Bond Purchase 
Agreement on behalf of the Purchaser.  

 
(f) The Purchaser acknowledges that the Bonds are transferable with certain 

requirements, as described in the Indenture. 
 
(g) The Purchaser has been informed that the Bonds are exempt from the requirements 

of Rule 15c2-12 of the Securities and Exchange Commission and that the Corporation has not 
undertaken to provide any continuing disclosure with respect to the Bonds; provided, however, 
that the Corporation has agreed and will agree to provide certain ongoing information directly 
to the Purchaser as set forth in the Indenture and in the Loan Agreement. 

 
(h) The Purchaser is an Approved Buyer, as defined in the Indenture. The Bonds have 

been privately proposed to the Purchaser without the use of general solicitation or advertising. 
 
3. Representations and Agreements of the Authority. The Authority represents to and 

agrees with the Purchaser and the Corporation that:  
 
(a) The Authority is duly organized and existing under the laws of the State and has full 

power and authority to adopt its Resolution No. 19-136 (the “Resolution”), and to enter into and 
to perform its obligations under the Indenture, the Loan Agreement and this Bond Purchase 
Agreement (collectively, the “Authority Documents”). The Authority has taken all necessary 
action and has complied with all provisions of the Act required to make the Authority 
Documents, when executed and delivered by the respective parties thereto, the legal, valid and 
binding obligations of the Authority enforceable in accordance with their respective terms, 
except as the enforcement thereof may be limited by bankruptcy, insolvency, reorganization, 
arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting 
creditors’ rights generally or affecting remedies against agencies such as the Authority, to the 
application of equitable principles, and to the exercise of judicial discretion in appropriate cases; 
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(b) By official action of the Authority prior to or concurrently with the acceptance hereof, 
the Authority has authorized and approved the execution and delivery of the Authority 
Documents and the consummation by the Authority of the transactions contemplated thereby; 

 
(c) There is no action, suit, proceeding, inquiry or investigation, at law or in equity, 

before or by any court, governmental agency, public board or body, pending against the 
Authority seeking to restrain or enjoin the sale or issuance of the Bonds, or in any way 
contesting or affecting any proceedings of the Authority taken concerning the sale thereof, the 
pledge or application of any moneys or security provided for the payment of the Bonds, in any 
way contesting the validity or enforceability of the Authority Documents or the existence or 
powers of the Authority relating to the sale of the Bonds; 

 
(d) The execution and delivery by the Authority of the Authority Documents and 

compliance with the provisions on the Authority’s part contained therein will not conflict with 
or constitute a material breach of or default under any law, administrative regulation, 
judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or other 
instrument to which the Authority is a party or is otherwise subject, nor will any such 
execution, delivery, adoption or compliance result in the creation or imposition of any lien, 
charge or other security interest or encumbrance of any nature whatsoever upon any of the 
properties or assets of the Authority under the terms of any such law, administrative regulation, 
judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or other 
instrument, except as provided by the Authority Documents; 

 
(e) The execution and delivery of this Bond Purchase Agreement by the Authority shall 

constitute a representation by the Authority to the Purchaser that the representations and 
agreements contained in this Section 2 are true as of the date hereof; provided, however, that as to 
information furnished by the Corporation, the Authority is relying solely on such information 
in making the Authority’s representations and agreements, and as to all matters of law the 
Authority is relying on the advice of bond counsel or other counsel to the Authority; and 
provided further, that no member, officer, agent or employee of the governing body of the 
Authority shall be individually liable for the breach of any representation, warranty or 
agreement contained herein. 

 
4. Representations, Agreements and Covenants of the Corporation. The Corporation 

represents to, agrees and covenants with the Purchaser and the Authority that:  
 
(a) The Corporation has full legal right, power and authority to enter into the Loan 

Agreement and the Negative Pledge Agreement, to agree to and accept this Bond Purchase 
Agreement (such documents being collectively referred to herein as the “Corporation 
Documents”) and to carry out and consummate all transactions contemplated by the 
Corporation Documents and by proper corporate action has duly authorized the execution and 
delivery of the Corporation Documents.  

 
(b) The officer(s) of the Corporation executing the Loan Agreement and the Negative 

Pledge Agreement and accepting and agreeing to this Bond Purchase Agreement is duly and 
properly authorized to execute the same on behalf of the Corporation.  

 
(c) This Bond Purchase Agreement has been duly accepted and agreed to by the 

Corporation and this Bond Purchase Agreement constitutes and at Closing, the Loan 
Agreement and the Negative Pledge Agreement, will, to the extent of the Corporation’s 
knowledge, constitute the legal, valid and binding agreements of the Corporation enforceable 
against the Corporation in accordance with their respective terms (assuming due execution and 
delivery by the other parties thereto, as applicable); except as enforcement of each of the above-
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named documents may be limited by bankruptcy, insolvency, moratorium, reorganization, 
fraudulent conveyance or other laws affecting the enforcement of creditors’ rights generally, 
including without limitation, self-help remedies and applicable foreclosure procedures, and by 
the application of equitable principles and judicial discretion, and except as the enforcement of 
the indemnification provisions contained herein and therein may be limited by applicable 
securities laws or held to be against public policy.  

 
(d) The Corporation is not in any material way in breach of or default under any loan 

agreement, indenture, bond, note, resolution, agreement or other instrument to which the 
Corporation is a party or is otherwise subject, and no event has occurred and is continuing 
which, with the passage of time or the giving of notice or both, would constitute an event of 
default under any such instrument, which default would materially adversely affect the 
financial position or operations of the Corporation taken as a whole.  

 
(e) The approval of this Bond Purchase Agreement, and at the Closing, the execution 

and delivery of the Loan Agreement and the Negative Pledge Agreement and the 
consummation of the transactions herein and therein contemplated and the fulfillment of or 
compliance with the terms and conditions hereof and thereof do not and will not conflict with 
or constitute a violation or breach of or default (with due notice or the passage of time or both) 
under the articles of incorporation of the Corporation, any of its respective bylaws or any 
applicable law or administrative rule or regulation, or, to the knowledge of the Corporation, 
any applicable court or administrative decree or order, or any indenture, mortgage, deeds of 
trust, loan agreement, lease, contract or other agreement or instrument to which the 
Corporation is a party or by which the Corporation or any of its its properties are is otherwise 
subject or bound, or result in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature whatsoever upon any of the property or assets of the Corporation, 
which conflict, violation, breach, default, lien, charge or encumbrance that would materially 
and adversely affect the consummation of the transactions contemplated by this Bond Purchase 
Agreement, the Loan Agreement, the Negative Pledge Agreement or the Indenture or would 
materially adversely affect the financial condition, assets, properties or operations of the 
Corporation.  

 
(f) No consent or approval of any trustee or holder of any indebtedness of the 

Corporation, and no consent, permission, authorization, order or license of, or filing or 
registration with, any governmental authority (except in connection with Blue Sky proceedings, 
as to which no representation is made) is necessary in connection with the execution and 
delivery of the Loan Agreement and the Negative Pledge Agreement, the approval of this Bond 
Purchase Agreement; or the consummation of any transaction herein or therein contemplated, 
except as have been obtained or made and as are in full force and effect (or, in the case of the 
Loan Agreement, the Negative Pledge Agreement and the Indenture), will be in full force and 
effect at the Closing).  

 
(g) There is no action, suit, proceeding, inquiry or investigation before or by any court of 

federal, state, municipal or other government authority pending or, to the knowledge of the 
Corporation, threatened against or affecting any of its assets, properties or operations, 
including, but not limited to, the Facilities, which, if determined adversely to the Corporation or 
its interests, would have a material and adverse effect upon the consummation of the 
transactions contemplated by or the validity of this Bond Purchase Agreement, the Loan 
Agreement or the Negative Pledge Agreement or would have a material and adverse effect 
upon the financial condition, assets, properties or operations of the Corporation and the 
Corporation is not in breach of or default with respect to (a) any applicable law or 
administrative regulation of the State or the United States of America or (b) any applicable 
judgment, order or decree of any court or any order, regulation or demand of any federal, state, 
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municipal or other governmental authority, which default would materially and adversely 
affect the consummation of the transactions contemplated by the Loan Agreement, the Negative 
Pledge Agreement or the Indenture or the financial condition, assets, properties or operations of 
the Corporation.  

 
(h) The Corporation is in good standing under the laws of the State and is an 

organization described in Section 501(c)(3) of the Internal Revenue of 1986, as amended (the 
“Code”), is not a private foundation as described in Section 509(a) of the Code, or 
corresponding provisions of prior law, and is exempt from federal income taxes under Section 
501(a) of the Code, except for unrelated business income subject to taxation under Section 511 of 
the Code.  

 
(i) The Corporation is a corporation organized and operated exclusively for charitable 

purposes, not for pecuniary profit, no part of the net earnings of which inures to the benefit of 
any private shareholder or individual.  

 
(j) The Corporation has all necessary corporate power and authority to conduct all 

business now being conducted by it.  
 
(k) The Corporation has good and marketable title to the Facilities free and clear from all 

encumbrances, other than Permitted Encumbrances.  
 
(l) The Corporation is solvent, and since June 30, 2018, the Corporation has not incurred 

any material liability, direct or contingent, except in the ordinary course of business, nor has 
there been any material adverse change in the financial position, results of operation or 
condition, financial or otherwise, of the Corporation since June 30, 2018, whether or not arising 
from transactions in the ordinary course of business.  

 
(m) Between the date hereof and the Closing Date, the Corporation will not, without the 

prior written consent of the Purchaser, incur any material liabilities, direct or contingent, other 
than in the ordinary course of business.  

 
(n) The Corporation shall pay the reasonable expenses described in Section 7 of this 

Bond Purchase Agreement  
 
(o) The proceeds of the Bonds will not be used by an “exempt person” in an “unrelated 

trade or business” within the meaning of Section 513(a) of the Code, in such manner or to such 
extent as would result in the loss of exclusion from gross income for federal income tax 
purposes of interest with respect to any of the Bonds under Section 103 of said Code.  

 
(p) The Corporation has such permits, licenses, franchises, certificates and other 

approvals or authorizations of governmental or regulatory authorities as are necessary under 
applicable law to own the Facilities and to conduct its business (including without limitation 
such permits as are required under such federal, state and other health care laws, and under 
licensure laws and such insurance laws and regulations, as are applicable thereto), and with 
respect to those Facilities and other businesses that participate in Medicare and/or Medi-Cal, to 
receive reimbursement under Medicare and Medi-Cal. 

 
(q) The representations, warranties and covenants of the Corporation contained in the 

other Corporation Documents to which the Corporation is a party, together with the related 
definitions of terms contained therein, are hereby incorporated by reference herein as if each 
and every such representation, warranty, covenant and definition were set forth herein in its 
entirety, and the representations and warranties made by the Corporation in such Sections are 
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hereby made for the benefit of the Purchaser. No amendment to or waiver of such 
representations and warranties or covenants or definitions made pursuant to the relevant 
Corporation Document or incorporated by reference shall be effective to amend such 
representations and warranties and definitions as incorporated by reference herein without the 
prior written consent of the Purchaser. 

 
(r) The Corporation is not (a) an “investment company” or a Person “controlled” by an 

“investment company”, within the meaning of the Investment Company Act of 1940 nor (b) a 
“holding company” as defined in, or subject to regulation under the Public Utility Holding 
Company Act of 1935. 

 
(s) There is no amendment, or to the knowledge of the Corporation, proposed 

amendment to the Constitution of the State or any State law or any administrative 
interpretation of the Constitution of the State or any State law, or any legislation that has passed 
either house of the legislature of the State, or any judicial decision interpreting any of the 
foregoing, the effect of which will materially adversely affect the issuance of the Bonds, the 
security for the Bonds, the creation, organization, or existence of the Corporation or the titles to 
office of any officers executing any Corporation Document or the Corporation’s ability to repay 
the Bonds. 

 
(t) The Corporation has no subsidiaries or affiliates.  
 
(u) Neither the Corporation’s business nor any Facility is currently affected by any fire, 

explosion, accident, strike, lockout or other labor dispute, drought, storm, hail, earthquake, 
embargo, act of God or of the public enemy or other casualty (whether or not covered by 
insurance), which would have a material adverse effect. 

 
(v) The Corporation is in compliance in all material respects with all federal, state and 

local laws, regulations, quality and safety standards, accreditation standards and requirements 
of all federal, state or local governmental authorities including, without limitation, Medicare 
and Medi-Cal laws and regulations and those relating to the quality and adequacy of medical 
care, distribution of pharmaceuticals, rate setting, equipment, personnel, operating policies, 
additions to facilities and services and fee splitting. Without limiting the generality of any other 
representation or warranty made herein, the Corporation and each of the Facilities and, to any 
to the best of its knowledge, its licensed employees and contractors (other than contracted 
agencies) in the exercise of their respective duties on behalf of the Corporation or and each of 
the Facilities, is in compliance in all material respects with all applicable statutes, laws, 
ordinances, rules and regulations of any federal, state or local governmental authority with 
respect to regulatory matters primarily relating to patient healthcare (including without 
limitation Section 1128B(b) of the Social Security Act, as amended, 42 U.S.C. Section 1320a 7(b) 
(Criminal Penalties Involving Medicare or State Health Care Programs), commonly referred to 
as the "Federal Anti-Kickback Statute," and the Social Security Act, as amended, Section 1877, 42 
U.S.C. Section 1395 (Prohibition Against Certain Referrals), commonly referred to as the "Stark 
Statute" (collectively, "Healthcare Laws")). The Corporation has maintained in all material 
respects all records required to be maintained by the Food and Drug Administration, Drug 
Enforcement Agency and State Boards of Pharmacy and the federal and state Medicare and 
Medi-Cal programs as required by the Healthcare Laws and, to the knowledge of the 
Corporation, there are no presently existing circumstances which would result or likely would 
result in material violations of the Healthcare Laws. To the knowledge of the Corporation, there 
currently exist no material restrictions, deficiencies, required plans of correction actions or other 
such remedial measures with respect to federal and state Medicare and Medi-Cal certifications 
or licensure surveys. Each Facility is in compliance in all material respects with all requirements 
for participation in Medicare and Medi-Cal, including, without limitation, the Medicare and 
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Medicaid Patient Protection Act of 1987; each Facility is in conformance in all material respects 
in with all insurance, reimbursement and cost reporting requirements, and has a current 
provider agreement which is in full force and effect under Medicare and Medi-Cal, to the extent 
that the failure to comply would not result in a material adverse effect on the Corporation. 

 
(w) The Indenture creates an irrevocable first lien on amounts pledged under Section 

5.01 of the Indenture. 
 
(x) Fees. The Corporation hereby agrees to pay, or cause to be paid, to the Purchaser: on 

the date of any amendment to or any waiver or consent under this Bond Purchase Agreement, 
the Indenture or the Loan Agreement (the “Bond Documents”), an amendment fee in the 
amount of the higher of (i) $5,000, plus attorney fees, or (ii) such other amount as determined by 
the Purchaser. 

 
(y) Authorization for Direct Payments. To effectuate any payment due under the Bond 

Documents, the Corporation hereby irrevocably authorizes the Purchaser to initiate debit 
entries in the amount of payments due to a deposit account of the Corporation specified by the 
Corporation and maintained with the Purchaser (the "Corporation Account") and to debit the 
same from the Corporation Account. If there are insufficient funds in the Corporation Account 
to satisfy any amounts owing to the Purchaser, the Purchaser may debit any other deposit 
accounts of the Corporation maintained with the Purchaser. This authorization shall remain in 
full force and effect until the Purchaser has received written notification of its termination in 
such time and in such manner as to afford the Purchaser a reasonable opportunity to act on it. 
The Corporation acknowledges (1) that the Purchaser is under no duty or obligation to initiate 
any debit entry for any purpose; and (2) that any debit entry made to any account which causes 
an overdraft may result in additional charges to the Corporation. 

 
(z) Computation of Interest and Fees. All computations of interest and fees payable by the 

Corporation under the Bond Documents shall be made on the basis of a 360 day year and actual 
days elapsed. Interest shall accrue during each period during which interest is computed from 
and including the first day thereof to but excluding the last day thereof. 

 
(aa) Payment Due on Non-Business Day to Be Made on Next Business Day. If any sum 

becomes payable pursuant to the Bond Documents on a day which is not a Business Day, the 
date for payment thereof shall be extended, without penalty, to the next succeeding Business 
Day, and such extended time shall be included in the computation of interest and fees. 

 
(bb) Late Payments. If any amount payable pursuant to the Bond Documents is not paid 

when due, such payment shall bear interest until paid in full at a rate per annum equal to the 
Default Rate. 

 
(cc) Recapture. Any interest payable pursuant to the Bond Documents shall not exceed 

the maximum amount permitted by law (the “Highest Lawful Rate”). In the event any interest 
required to be paid on the Bonds or on any obligation at any time exceeds the Highest Lawful 
Rate, the portion of such interest required to be paid on a current basis shall equal such Highest 
Lawful Rate; provided, however, that the differential between the amount of interest payable 
assuming no Highest Lawful Rate and the amount paid on a current basis after giving effect to 
the Highest Lawful Rate shall be carried forward and shall be payable on any subsequent date 
of calculation so as to result in a recovery of interest previously unrealized (because of the 
limitation dictated by such Highest Lawful Rate) at a rate of interest, and as part of the interest 
payable, that, after giving effect to the recovery of such excess and all other interest paid and 
accrued hereunder to the date of calculation, does not exceed such Highest Lawful Rate 
Notwithstanding the foregoing, on the date when no principal amount of the Bonds remains 
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unpaid, the Corporation shall pay the Purchaser a fee equal to any accrued amount unpaid 
deferred excess interest. 

 
(dd) Margin Stock. The Corporation is not engaged in the business of extending credit for 

the purpose of purchasing or carrying margin stock (within the meaning of Regulation U of the 
Board of Governors of the Federal Reserve System), and no part of the proceeds of the Bonds 
will be used to purchase or carry any such margin stock or extend credit to others for the 
purpose of purchasing or carrying any such margin stock. 

 
(ee) Taxes. The Corporation has filed or caused to be filed all tax returns required by law 

to be filed and has paid or caused to be paid all taxes, assessments and other governmental 
charges levied upon or in respect of any of its properties, assets or franchises, other than taxes 
the validity or amount of which are being contested in good faith by the Corporation by 
appropriate proceedings and for which the Corporation shall have set aside on its books 
adequate reserves in accordance with GAAP. The charges, accruals and reserves on the books of 
the Corporation in respect of taxes for all fiscal periods are adequate, and there is no unpaid 
assessment for additional taxes for any fiscal period or any basis therefor. 

 
(ff) ERISA. The Corporation is in compliance in all material respects with ERISA to the 

extent applicable to them and have received no notice to the contrary from the PBGC or any 
other Governmental Authority. The Corporation has no Unfunded Vested Liabilities. No 
condition exists or event or transaction has occurred with respect to any Plan that could 
reasonably be expected to result in the incurrence by the Corporation of any material liability, 
fine or penalty. The Corporation has no contingent liability with respect to any post-retirement 
benefits under a Welfare Plan, other than liability for continuation of coverage described in Part 
6 of Title I of ERISA. 

 
(gg) Environmental Laws. The Corporation has not received notice to the effect that its 

operations are not in compliance with any of the requirements of applicable federal, state or 
local environmental, health and safety statutes and regulations or are the subject of any 
governmental investigation evaluating whether any remedial action is needed to respond to a 
release of any toxic or hazardous waste or substance into the environment, which non-
compliance or remedial action could have a material adverse effect on the financial condition, 
Property, business or operations of the Corporation. 

 
(hh) Public Utility Holding Company. The Corporation is not a “holding company,” or a 

“subsidiary company” of a “holding company”, or an “affiliate” of a “holding company” within 
the meaning of the Public Utility Holding Company Act of 1935, as amended. 

 
(ii) Compliance with Anti-Corruption Laws, Sanctions Laws and Regulations. (A) The 

Corporation is acting for itself and for no other Person or entity in requesting purchase of the 
Bonds, (B) the Corporation has implemented and maintains in effect policies and procedures 
designed to ensure compliance by the Corporation, its subsidiaries, affiliates and their 
respective directors, officers, employees and agents with Anti-Corruption Laws and applicable 
Sanctions, and the Corporation, its subsidiaries, affiliates and their respective officers and 
employees and to the knowledge of the Corporation, its directors and agents, are in compliance 
with Anti-Corruption Laws and applicable Sanctions in all material respects; (C) none of (1) the 
Corporation, any subsidiary, affiliate or any of their respective directors, officers or employees, 
or (2) to the knowledge of the Corporation, any agent of the Corporation, any subsidiary or 
affiliate that will act in any capacity in connection with or benefit from the credit facility 
established hereby, is a Sanctioned Person; and (D) no use of proceeds or other transaction 
contemplated by this Bond Purchase Agreement will violate Anti-Corruption Laws or 
applicable Sanctions. 
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(kk) Government Regulations. The Corporation shall (A) ensure that no person who owns 

a controlling interest in or otherwise controls the Corporation is listed on the Specially 
Designated Nationals and Blocked Person List or other similar lists maintained by OFAC, the 
Department of the Treasury or included in any Executive Orders, that prohibits or limits the 
Purchaser from making any advance or extension of credit to the Corporation or from otherwise 
conducting business with the Corporation and (B) ensure that the Bond proceeds shall not be 
used to violate any of the foreign asset control regulations of OFAC or any enabling statute or 
Executive Order relating thereto. Further, the Corporation shall comply, and cause any of its 
subsidiaries to comply, with all applicable Bank Secrecy Act (“BSA”) laws and regulations, as 
amended. The Corporation agrees to provide documentary and other evidence of the 
Corporation's identity as may be requested by the Purchaser at any time to enable the Purchaser 
to verify the Corporation's identity or to comply with any applicable law or regulation, 
including, without limitation, Section 326 of the Patriot Act.  

 
(ll) Patriot Act. The Corporation (A) will comply with all foreign and domestic laws, 

rules and regulations (including the USA Patriot Act, foreign exchange control regulations, 
foreign asset control regulations and other trade-related regulations) now or hereafter 
applicable to the Bonds, the transactions underlying the Bonds or the Corporation’s execution, 
delivery and performance of this Bond Purchase Agreement; (B) will permit the Purchaser (or 
its representatives) to inspect and audit any Property and the Corporation’s books and records 
with respect thereto upon reasonable notice; (C) to the extent not provided to Purchaser under 
other agreements, upon request, will furnish Purchaser with the Corporation’s most recent 
year-end, quarterly and monthly (if any), financial statements (as audited) and such other 
information as Purchaser shall reasonably request regarding the financial condition, business or 
operations of the Corporation; (D) will maintain in effect and enforce policies and procedures 
designed to ensure compliance by the Corporation, its subsidiaries, affiliates and their 
respective directors, officers, employees and agents with Anti-Corruption Laws and applicable 
Sanctions; (E) shall not use, and shall procure that its subsidiaries, affiliates and its or their 
respective directors, officers, employees and agents shall not use, the proceeds of the Bonds (1) 
in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving 
of money, or anything else of value, to any Person in violation of any Anti-Corruption Laws, (2) 
for the purpose of funding, financing or facilitating any activities, business or transaction of or 
with any Sanctioned Person, or in any Sanctioned Country, to the extent such activities, 
business or transaction would be prohibited by Sanctions if conducted by a corporation 
incorporated in the United States, or (3) in any manner that would result in the violation of any 
Sanctions applicable to any party hereto. Further, the undersigned acknowledges and agrees to 
provide the Purchaser additional information, records, and documentation as requested by 
Purchaser, pursuant to Purchaser’s programs enacted to comply with Section 326 of the USA 
Patriot Act, the applicable regulations promulgated thereunder, and Purchaser’s Customer 
Identification Program and authorizes Purchaser to verify information as per the USA Patriot 
Act and applicable regulations promulgated thereunder. 

 
5. Conditions to the Obligations of the Purchaser. The obligation of the Purchaser to 

accept delivery of and pay for the Bonds on the Closing Date shall be subject, at the option of 
the Purchaser, to the accuracy in all material respects of the representations, warranties and 
agreements on the part of the Corporation contained herein as of the date hereof and as of the 
Closing Date, to the accuracy in all material respects of the statements of the officers and other 
officials of the Authority made in any certificates or other documents furnished pursuant to the 
provisions hereof, and to the performance by the Authority, the Corporation and the Trustee of 
their respective obligations to be performed hereunder at or prior to the Closing Date and to the 
following additional conditions:  

 



-12- 

(a) At the Closing Date, the Indenture and the Loan Agreement and the Negative Pledge 
Agreement shall have been duly authorized, executed and delivered by the respective parties 
thereto, in substantially the forms heretofore submitted to the Purchaser, with only such 
changes as shall have been agreed to in writing by the Purchaser and said agreements shall not 
have been amended, modified or supplemented, except as may have been agreed to in writing 
by the Purchaser and there shall have been taken in connection therewith, with the execution 
and delivery of the Bonds and with the transactions contemplated thereby and by this Bond 
Purchase Agreement, all such actions as, in the opinion of Quint & Thimmig LLP, bond counsel 
(“Bond Counsel”), shall be necessary and appropriate;  

 
(b) Between the date hereof and the Closing Date, the purchase price of the Bonds shall 

not have been materially adversely affected, in the reasonable judgment of the Purchaser, by 
reason of any of the following: 

 
(i) legislation enacted (or resolution passed) by or introduced or pending 

legislation amended in the Congress or recommended for passage by the President of 
the United States, the Secretary of the Treasury or any member of Congress, or a 
decision rendered by a court established under Article III of the Constitution of the 
United States or by the Tax Court of the United States, or an order, ruling, regulation 
(final, temporary or proposed), official statement, press release or other form of notice or 
communication issued or made by or on behalf of the Treasury Department or the 
Internal Revenue Service of the United States, by the President or other agency of the 
federal government or members of Congress with the purpose or effect, directly or 
indirectly, of imposing federal income taxation upon interest as would be received by 
the Purchaser as the owner of the Bonds; 

 
(ii) the United States shall have become engaged in hostilities which have 

resulted in a declaration of war or a national emergency, or there shall have occurred 
any other outbreak or escalation of hostilities, or a local, national or international 
calamity or crisis, financial or otherwise, the effect of such outbreak or escalation, 
calamity or crisis being such as, in the reasonable opinion of the Purchaser, would affect 
materially and adversely the ability of the Purchaser to purchase the Bonds; 

 
(iii) the declaration of a general banking moratorium by federal, New York or 

California authorities, or the general suspension of trading on any national securities 
exchange; 

 
(iv) the imposition by the New York Stock Exchange or other national securities 

exchange, or any governmental authority, of any material restrictions not now in force 
with respect to the Bonds or obligations of the general character of the Bonds or 
securities generally, or the material increase of any such restrictions now in force, 
including those relating to the extension of credit by, or the charge to the net capital 
requirements of, commercial banks similar to the Purchaser;  

 
(v) an order, decree or injunction issued by any court of competent jurisdiction, 

or order, ruling, regulation (final, temporary or proposed), official statement or other 
form of notice or communication issued or made by or on behalf of the Securities and 
Exchange Commission, or any other governmental agency having jurisdiction of the 
subject matter, to the effect that (A) obligations of the general character of the Bonds, or 
the Bonds, including any or all underlying arrangements, are not exempt from 
registration under the Securities Act of 1933, as amended, or that the Indenture is not 
exempt from qualification under the Trust Indenture Act of 1939, as amended, or (B) the 
execution and delivery of obligations of the general character of the Bonds, or the 
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execution and delivery of the Bonds, including any or all underlying obligations, as 
contemplated hereby, is or would be in violation of the federal securities laws as 
amended and then in effect; or 

 
(vi) there shall have occurred any materially adverse change in the affairs or 

financial condition of the Corporation. 
 

(c) At or prior to the Closing Date, the Purchaser shall have received the following 
documents, in each case satisfactory in form and substance to the Purchaser and its counsel 
Squire Patton Boggs (US) LLP:  

 
(i) The Indenture, the Loan Agreement and the Negative Pledge Agreement duly 

executed and delivered by the respective parties thereto, with such amendments, 
modifications or supplements as may have been agreed to in writing by the Purchaser;  

 
(ii) An approving opinion, dated the Closing Date and addressed to the 

Authority, of Bond Counsel, together with a reliance letter addressed to the Purchaser 
and a supplemental opinion, dated the Closing Date and addressed to the Authority and 
the Purchaser, to the effect that:  

 
(A) the Bonds are not subject to the registration requirements of the 

Securities Act of 1933, as amended, and the Indenture is exempt from 
qualification pursuant to the Trust Indenture Act of 1939, as amended; and 

 
(B) this Bond Purchase Agreement has been duly executed and delivered 

by the Authority and, assuming due authorization, execution and delivery by 
and validity against the Purchaser and the Corporation, is valid and binding 
upon the Authority, subject to bankruptcy, insolvency, moratorium and other 
laws affecting the enforcement of creditors’ rights generally, and to the 
application of such principles of equity as the court having jurisdiction may 
impose, regardless of whether such enforceability is considered in a proceeding 
in equity or at law; 

 
(iii) An opinion, dated the Closing Date and addressed to the Authority and to 

the Purchaser, of counsel to the Corporation, in substantially the form attached hereto as 
Exhibit C;  

 
(iv) An opinion of the counsel to the Authority, addressed to the Authority and 

the Purchaser, in substantially in the form attached hereto as Exhibit D.  
 
(v) A certificate, dated the Closing Date and signed by an authorized official of 

the Authority, to the effect that: 
 

(A) the Authority has fulfilled or performed each of its obligations 
contained in the Indenture, the Loan Agreement and this Bond Purchase 
Agreement required to be fulfilled or performed by it as of the Closing Date and 

 
(B) the representations and agreements made by the Authority in this 

Bond Purchase Agreement are true and correct in all material respects on the 
Closing Date, with the same effect as to the facts as of the Closing Date. 

 
(vi) A certificate of the Chief Executive Officer of the Corporation, or such other 

officer as is acceptable to the Purchaser, dated the Closing Date, to the effect that:  



-14- 

 
(A) no litigation is pending or, to the knowledge of such officer, 

threatened (1) to restrain or enjoin the execution or delivery of any of the Bonds 
or the collection of Revenues pledged under the Indenture or the payment of 
Loan Payments, (2) in any way contesting or affecting the authority for the 
execution and delivery of the Bonds by the Trustee or the validity of the Bonds, 
the Indenture, the Loan Agreement, the Negative Pledge Agreement or this Bond 
Purchase Agreement, or (3) in any way contesting the corporate existence or 
powers of the Corporation in connection with the transactions contemplated by 
this Bond Purchase Agreement;  

 
(B) no proceedings are pending or, to the knowledge of such officer, 

threatened in any way contesting or affecting the Corporation’s status as an 
organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, 
as amended (the “Code”), or which would subject any income of the Corporation 
(other than unrelated business income pursuant to Section 511 of the Code) to 
federal income taxation;  

 
(C) the representations and warranties made by the Corporation in the 

Loan Agreement and herein are true and correct as of the date hereof; and  
 
(D) all resolutions necessary in connection with the transactions 

contemplated by this Bond Purchase Agreement, the Indenture, the Loan 
Agreement and the Negative Pledge Agreement have been adopted, have not 
been amended, modified or rescinded, and are effective as of the Closing Date;  

 
(vii) A certificate of the Chief Executive Officer of the Corporation, or such other 

officer as is acceptable to the Purchaser, dated the Closing Date, certifying the names 
and signatures of the persons authorized to sign, on behalf of the Corporation, the Bond 
Documents to which it is a party and the other documents to be delivered by it 
hereunder or thereunder. 

 
(viii) One fully registered Bond in certificated form, executed by the Authority, in 

the principal amount equal to the Purchase Price, issued to and registered in the name of 
the Purchaser, or as otherwise directed by the Purchaser; 

 
(ix) A certificate dated the Closing Date and executed by a Corporation 

Representative certifying (A) that there has been no event or circumstance since June 30, 
2018, that has had or could be reasonably expected to have, either individually or in the 
aggregate, a Material Adverse Effect, (B) that the representations and warranties 
contained in Section 4  hereof and the other Bond Documents are true and correct in all 
material respects on the Effective Date, and (C) no event has occurred and is continuing, 
or would result from entry into this Agreement or any of the other Bond Documents 
which would constitute a Default or Event of Default; 

 
(x) a certificate dated the Closing Date and executed by a Corporation 

Representative, certifying that the Corporation is in compliance with the financial 
covenants set forth in Section 5.13 of the Loan Agreement; 

 
(xi) true and correct copies of all Governmental Approvals, if any, necessary for 

the Corporation to execute, deliver and perform the Bond Documents to which it is a 
party; 
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(xii) evidence that all insurance required pursuant to the Loan Agreement or any 
of the other Related Documents is in place; 

 
(xiii) a flood zone certification from a consultant acceptable to Purchaser 

indicating that the Land and the Improvements are not located in a flood plain or any 
other flood-prone area as designated by any Governmental Authority; provided, 
however, that if the Land and/or the Improvements are so located, Corporation must 
provide proof of flood insurance to Purchaser;  

 
(xiv) UCC search reports with respect to the Corporation in form and content 

acceptable to the Purchaser. 
 
(xv) A certified copy of the resolution of the Authority authorizing the execution 

and delivery of the Bonds, the Indenture, the Loan Agreement and this Bond Purchase 
Agreement;  

 
(xvi) Certified copies of the articles of incorporation and certificate of status 

dated no more than thirty (30) days preceding the Closing Date, each certified by the 
Secretary of State of the State of California, for the Corporation;  

 
(xvii) A good standing certificate of recent date for the Corporation certified by 

the Franchise Tax Board of the State of California;  
 
(xviii) Evidence that the Corporation is an organization described in Section 

501(c)(3) of the Code and is exempt from California income tax;  
 
(xix) Certified copies of the Corporation’s bylaws and resolutions of its board of 

directors authorizing the execution and delivery of the Indenture, the Loan Agreement, 
the Negative Pledge Agreement and this Bond Purchase Agreement;  

 
(xx) A tax certificate in form satisfactory to Bond Counsel;  
 
(xxi) An opinion of counsel to the Trustee, addressed to the Authority, in form 

and substance acceptable to Bond Counsel and to the Purchaser;  
 
(xxii) A certificate of the Trustee, dated the Closing Date and signed by an 

authorized representative of the Trustee, to the effect that:  
 

(A) The Trustee is duly organized and existing as a national banking 
association in good standing under the laws of the United States of America and 
has all necessary power and authority to enter into and perform its duties under 
the Indenture;  

 
(B) The Trustee is duly authorized to enter into the Indenture and has 

duly executed and delivered the Indenture;  
 
(C) The Bonds have been duly authenticated and delivered by the 

Trustee;  
 
(D) The execution and delivery of the Indenture and the Bonds and 

compliance with the provisions thereof, will not conflict with, or constitute a 
breach of or default under, the Trustee’s duties under any law, administrative 
regulation, court decree, resolution, charter, bylaws or other agreement to which 
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the Trustee is subject or by which it is or may be bound; provided, however, the 
Trustee need not make any representations and warranties with respect to 
compliance with any federal and state securities laws; and  

 
(E) There is no action, suit, proceeding, inquiry or investigation, at law or 

in equity, before or by any court, governmental agency, public board or body, 
served upon or, to the best of the Trustee’s knowledge, threatened against the 
Trustee, affecting the existence of the Trustee, or the entitlement of its officers to 
their respective offices or seeking to prohibit, restrain or enjoin the execution and 
delivery of the Bonds or the collection of revenues pledged or to be pledged to 
pay the principal, redemption premium, if any, and interest represented by the 
Bonds, or the pledge thereof, or in any way contesting or affecting the validity or 
enforceability of the Indenture or the Bonds; or contesting the power or authority 
of the Trustee to enter into, adopt or perform its obligations under any of the 
foregoing, wherein an unfavorable decision, ruling or finding would materially 
adversely affect the validly or enforceability of the Indenture or the Bonds;  

 
 (xxiii) Copies of such permits or licenses as are requested by the Purchaser or the 

Authority and which the Corporation is required to have in order to operate its 
Facilities;  

 
(xxiv) A copy of the completed Form 8038 of the Internal Revenue Service, 

executed by the Authority; and 
 
(xxv) Such additional legal opinions, certificates, proceedings, instruments and 

other documents as the Purchaser or Bond Counsel may reasonably request to evidence 
compliance by the Authority and the Corporation, with legal requirements of this 
transaction, the truth and accuracy, as of the Closing Date, of the representations of the 
Corporation contained herein, and the due performance or satisfaction by the Authority 
and the Corporation at or prior to such time of all agreements then to be performed and 
all conditions then to be satisfied by the Authority and the Corporation.  
 
If the Trustee, the Authority or the Corporation shall be unable to satisfy the conditions 

to the Purchaser’s obligations contained in this Bond Purchase Agreement or if the Purchaser’s 
obligations shall be terminated for any reason permitted herein, this Bond Purchase Agreement 
shall terminate and neither the Purchaser, the Trustee, the Authority, nor the Corporation, shall 
have any further obligation hereunder except as provided in Section hereof.  

 
6. Conditions to the Obligations of the Authority. The obligations of the Authority under 

the Indenture to prepare, execute and deliver the Bonds on the Closing Date shall be subject to 
the performance by the Purchaser and the Corporation of their respective obligations to be 
performed hereunder at or prior to the Closing Date and to the following additional conditions:  

 
(a) The Indenture, the Loan Agreement, the Negative Pledge Agreement and this Bond 

Purchase Agreement, respectively, shall have been executed by the respective parties thereto;  
 
(b) No order, decree, injunction, ruling or regulation of any court, regulatory agency, 

public board or body shall have been issued, nor shall any legislation have been enacted, with 
the purpose or effect, directly or indirectly, of prohibiting the offering, sale or execution and 
delivery of the Bonds as contemplated hereby;  
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(c) The documents contemplated by Sections 4(c)[(i), (ii), (iv), (xi), (xii), (xiv), (xvi) and 
(xxii) shall have been delivered substantially in the forms set forth herein to the Authority in 
form and substance satisfactory to Bond Counsel and counsel to the Authority.  

 
7. Expenses. All reasonable expenses and costs of the Authority (and its counsel) 

incident to the performance of its obligations in connection with the authorization and sale of 
the Bonds to the Purchaser, fees and expenses of consultants, California Debt Investment and 
Advisory Commission fees, reasonable fees and expenses of Bond Counsel, reasonable fees and 
expenses of counsel to the Purchaser, and reasonable fees and expenses of counsel for the 
Corporation, and all fees and expenses of the Trustee and the Authority (and its counsel) shall 
be paid by the Corporation. All fees and expenses to be paid by the Corporation pursuant to 
this Bond Purchase Agreement may be paid from Bond proceeds to the extent permitted by the 
Indenture. All out-of-pocket expenses of the Purchaser, including travel and other expenses 
shall be paid by the Purchaser, except as otherwise agreed between the Purchaser and the 
Corporation.  

 
8. No Deductions; Increased Costs.  
 
(a) Except as otherwise required by law, each payment by the Corporation under any 

Bond Document shall be made without setoff or counterclaim and without withholding for or 
on account of any present or future taxes (other than overall net income taxes on the recipient 
imposed by any jurisdiction having control of such recipient) imposed by or within the 
jurisdiction in which the Corporation is domiciled, any jurisdiction from which the Corporation 
makes any payment hereunder, or (in each case) any political subdivision or taxing authority 
thereof or therein. If any such withholding is so required, the Corporation shall make the 
withholding, pay the amount withheld to the appropriate Governmental Authority before 
penalties attach thereto or interest accrues thereon and forthwith pay such additional amount as 
may be necessary to ensure that the net amount actually received by the Purchaser free and 
clear of such taxes (including such taxes on such additional amount) is equal to the amount 
which the Purchaser would have received had such withholding not been made. If the 
Purchaser pays any amount in respect of any such taxes, penalties or interest, the Corporation 
shall reimburse the Purchaser for that payment on demand in the currency in which such 
payment was made. If the Corporation pays any such taxes, penalties or interest, it shall deliver 
official tax receipts evidencing that payment or certified copies thereof to the Purchaser on or 
before the thirtieth day after payment. 

 
(b) If the Code or any newly adopted law, treaty, regulation, guideline or directive, or 

any change in any, law, treaty, regulation, guideline or directive or any new or modified 
interpretation of any of the foregoing by any authority or agency charged with the 
administration or interpretation thereof or any central bank or other fiscal, monetary or other 
authority having jurisdiction over the Purchaser or the transactions contemplated by this Bond 
Purchase Agreement or the Bond Documents, whether or not having the force of law (each a 
“Change in Law”) shall: 

 
(i)  limit the deductibility of interest on funds obtained by the Purchaser to 

pay any of its liabilities or subject the Purchaser to any tax, duty, charge, deduction or 
withholding on or with respect to payments relating to the Bonds, or this Bond Purchase 
Agreement, (other than any tax measured by or based upon the overall net income of the 
Purchaser imposed by any jurisdiction having control over the Purchaser); 

 
(ii) impose, modify, require, make or deem applicable to the Purchaser any 

reserve requirement, capital requirement, special deposit requirement, insurance 
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assessment or similar requirement against any assets held by, deposits with or for the 
account of, or loans, letters of credit or commitments by, an office of the Purchaser; 

 
(iii) change the basis of taxation of payments due the Purchaser under this 

Bond Purchase Agreement or the Bonds (other than by a change in taxation of the 
overall net income of the Purchaser); 

 
(iv) impose upon the Purchaser any other condition with respect to any 

amount paid or payable to or by the Purchaser or with respect to this Bond Purchase 
Agreement or any of the other Bond Documents; 

 
and the result of any of the foregoing is to increase the cost to the Purchaser of making any 
payment or holding the Bonds, or to reduce the amount of any payment (whether of principal, 
interest or otherwise) receivable by the Purchaser, or to reduce the rate of return on the capital 
of the Purchaser or to require the Purchaser to make any payment on or calculated by reference 
to the gross amount of any sum received by it, in each case by an amount which the Purchaser 
in its reasonable judgment deems material, then: 

 
(1) the Purchaser shall promptly notify the Corporation in writing of such 

event; 
 
(2) the Purchaser shall promptly deliver to the Corporation a certificate 

stating the change which has occurred or the reserve requirements or other costs or 
conditions which have been imposed on the Purchaser or the request, direction or 
requirement with which it has complied, together with the date thereof, the amount of 
such increased cost, reduction or payment and a reasonably detailed description of the 
way in which such amount has been calculated, and the Purchaser’s determination of 
such amounts, absent fraud or manifest error, shall be conclusive; and 

 
(3) the Corporation shall pay to the Purchaser, from time to time as specified 

by the Purchaser, such an amount or amounts as will compensate the Purchaser for such 
additional cost, reduction or payment. 

 
The protection of this Section 8(b) shall be available to the Purchaser regardless of any 

possible contention of invalidity or inapplicability of the law, regulation or condition which has 
been imposed; provided, however, that if it shall be later determined by the Purchaser that any 
amount so paid by the Corporation pursuant to this Section 8(b) is in excess of the amount 
payable under the provisions hereof, the Purchaser shall refund such excess amount to the 
Corporation. Notwithstanding the foregoing, for purposes of this Bond Purchase Agreement (a) 
all requests, rules, guidelines or directives in connection with the Dodd-Frank Act shall be 
deemed to be a Change in Law, regardless of the date enacted, adopted or issued, and (b) all 
requests, rules, guidelines or directives promulgated by the Purchaser for International 
Settlements, the Basel Committee on Banking Regulations and Supervisory Practices (or any 
successor or similar authority) or any Governmental Authority shall be deemed a Change in 
Law regardless of the date enacted, adopted or issued. 

 
9. Right of Setoff; Other Collateral. 
 
(a) Upon the occurrence and during the continuance of an Event of Default, the 

Purchaser is hereby authorized at any time and from time to time without notice to the 
Corporation (any such notice being expressly waived by the Corporation), and to the fullest 
extent permitted by law, to setoff, to exercise any Purchaser’s lien or any right of attachment 
and apply any and all balances, credits, deposits (general or special, time or demand, 
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provisional or final), accounts or monies at any time held and other indebtedness at any time 
owing by the Purchaser to or for the account of the Corporation (irrespective of the currency in 
which such accounts, monies or indebtedness may be denominated and the Purchaser is 
authorized to convert such accounts, monies and indebtedness into United States dollars) 
against any and all of the Obligations of the Corporation, whether or not the Purchaser shall 
have made any demand for any amount owing to the Purchaser by the Corporation. 

 
(b) The rights of the Purchaser under this Section 9 are in addition to, in 

augmentation of, and, except as specifically provided in this Section 9, do not derogate from or 
impair, other rights and remedies (including, without limitation, other rights of setoff) which 
the Purchaser may have. 

 
10. Indemnity. The Corporation shall indemnify and hold harmless the Purchaser, its 

parent, and correspondents and each of their respective directors, officers, employees and 
agents (each, including the Purchaser, an “Indemnified Person”) from and against any and all 
claims, suits, judgments, costs, losses, fines, penalties, damages, liabilities, and expenses, 
including expert witness fees and legal fees, charges and disbursements of any counsel 
(including in-house counsel fees and allocated costs) for any Indemnified Person (“Costs”), 
arising out of, in connection with, or as a result of: (i) purchase of the Bonds or any pre-advice 
of its issuance any action or proceeding arising out of or in connection with the Bonds or any 
Bond Document (whether administrative, judicial or in connection with arbitration), including 
any action or proceeding to compel or restrain any presentation or payment under the Bonds; 
(v) any unauthorized communication or instruction (whether oral, telephonic, written, 
telegraphic, facsimile or electronic) (each an “Instruction”) regarding the Bonds or error in 
computer transmission; (vi) an adviser, confirmer or other nominated person seeking to be 
reimbursed, indemnified or compensated; (vii) the fraud, forgery or illegal action of parties 
other than the Indemnified Person; (ix) the enforcement of this Bond Purchase Agreement or 
any rights or remedies under or in connection with the Indenture, the Loan Agreement or the 
Negative Pledge Agreement; (x) the acts or omissions, whether rightful or wrongful, of any 
present or future de jure or de facto governmental or regulatory authority or cause or event 
beyond the control of such Indemnified Person; in each case, including that resulting from 
Purchaser’s own negligence, provided, however, that such indemnity shall not be available to 
any Person claiming indemnification under (i) through (x) above to the extent that such Costs 
are found in a final, non-appealable judgment by a court of competent jurisdiction to have 
resulted directly from the gross negligence or willful misconduct of the Indemnified Person 
claiming indemnity. If and to the extent that the obligations of Corporation under this 
paragraph are unenforceable for any reason, Corporation shall make the maximum contribution 
to the Costs permissible under applicable law. 

 
11. Dissemination of Information. The Purchaser may disseminate information relating 

to Corporation or this Bond Purchase Agreement (i) in connection with any assignment or 
participation; (ii) upon the order of any court or otherwise to the extent required by statute, 
rule, regulation or judicial process; (iii) to Purchaser examiners or upon the request or demand 
of any other administrative, regulatory agency, or authority; or (iv) to any domestic or foreign 
branch, subsidiary or affiliate, representative office or agent of Purchaser and third parties 
selected by any of the foregoing entities, wherever situated, for confidential use (including in 
connection with the provision of any service and for data processing, statistical and risk analysis 
purposes), or in connection with Purchaser’s performance, administration or enforcement of 
this Bond Purchase Agreement.  

 
12. Survival of this Bond Purchase Agreement. All covenants, agreements, 

representations and warranties made in this Bond Purchase Agreement shall survive the 
Purchase by the Purchaser of the Bonds and shall continue in full force and effect so long as the 
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Bonds or any Obligations shall be outstanding and unpaid. The obligation of the Corporation to 
reimburse the Purchaser pursuant to Sections 7 and 10 hereof shall survive the payment of the 
Bonds and termination of this Bond Purchase Agreement. 

 
13. Modification of this Bond Purchase Agreement. No amendment, modification or 

waiver of any provision of this Bond Purchase Agreement shall be effective unless the same 
shall be in writing and signed by the Purchaser the Authority and the Corporation and no 
amendment, modification or waiver of any provision of the Bonds, and no consent to any 
departure by the Corporation therefrom, shall in any event be effective unless the same shall be 
in writing and signed by the Purchaser. Any such waiver or consent shall be effective only in 
the specific instance and for the purpose for which given. No notice to or demand on the 
Corporation in any case shall entitle the Corporation to any other or further notice or demand in 
the same, similar or other circumstances. 

 
14. Waiver of Rights by the Purchaser. No course of dealing or failure or delay on the 

part of the Purchaser in exercising any right, power or privilege hereunder or under this Bond 
Purchase Agreement shall operate as a waiver thereof, nor shall a single or partial exercise 
thereof preclude any other or further exercise or the exercise of any other right or privilege. The 
rights of the Purchaser under this Bond Purchase Agreement are cumulative and not exclusive 
of any rights or remedies that the Purchaser would otherwise have. 

 
15. Severability. In case any one or more of the provisions contained in this Bond 

Purchase Agreement should be invalid, illegal or unenforceable in any respect, the validity, 
legality and enforceability of the remaining provisions contained herein shall not in any way be 
affected or impaired thereby. The parties shall endeavor in good faith negotiations to replace 
the invalid, illegal or unenforceable provisions with valid provisions the economic effect of 
which comes as close as possible to that of the invalid, illegal or unenforceable provisions. 

 
16. Taxes and Expenses. Any taxes (other than any tax measured by or based upon the 

overall net income of the Purchaser imposed by any jurisdiction having control over the 
Purchaser) payable or ruled payable by any Governmental Authority in respect of this Bond 
Purchase Agreement or the Bonds shall be paid by the Corporation, together with interest and 
penalties, if any; provided, however, that the Corporation may conduct a reasonable contest of 
any such taxes with the prior written consent of the Purchaser. The Corporation shall reimburse 
the Purchaser for any and all out of pocket expenses and charges paid or incurred by the 
Purchaser in connection with the preparation, execution, delivery, administration and 
enforcement of this Bond Purchase Agreement, including reasonable fees and disbursements of 
counsel to the Purchaser. 

 
17. Submission to Jurisdiction; Waiver of Jury Trial; Judicial Reference. 
 
(a) The Corporation hereby submits to the nonexclusive jurisdiction of the United States 

District Court for the Northern District of California and of any California State court sitting in 
the City of [San Francisco] for purposes of all legal proceedings arising out of or relating to this 
Bond Purchase Agreement, the other Bond Documents or the transactions contemplated hereby 
or thereby. The Corporation irrevocably waives, to the fullest extent permitted by law, any 
objection which it may now or hereafter have to the laying of the venue of any such proceeding 
brought in such a court and any claim that any such proceeding brought in such a court has 
been brought in an inconvenient forum.  

 
To the extent the Corporation has or hereafter may acquire any immunity from 

jurisdiction of any court or from any legal process (whether through service of notice, 
attachment prior to judgment, attachment in aid of execution, execution or otherwise) with 
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respect to itself or its property, the Corporation irrevocably waives such immunity in respect of 
its obligations under the Bonds. 

 
(b) The Corporation and the Purchaser each hereby irrevocably waive any and all right 

to trial by jury in any legal proceeding arising out of or relating to any Bond Document or the 
transactions contemplated thereby. 

 
(c) (i) The Corporation and the Purchaser hereby agree: (i) each proceeding or hearing 

based upon or arising out of, directly or indirectly, this Bond Purchase Agreement or any 
document related thereto, any dealings between the Corporation and the Purchaser related to 
the subject matter of this Bond Purchase Agreement, the Bonds or any related transactions, 
and/or the relationship that is being established between the Corporation, the Purchaser and 
the Authority (hereinafter, a “Claim”) shall be determined by a consensual general judicial 
reference (the “Reference”) pursuant to the provisions of Section 638 et seq. of the California 
Code of Civil Procedure, as such statutes may be amended or modified from time to time; (ii) 
upon a written request, or upon an appropriate motion by either the Corporation and the 
Purchaser, as applicable, any pending action relating to any Claim and every Claim shall be 
heard by a single Referee (as defined below) who shall then try all issues (including any and all 
questions of law and questions of fact relating thereto), and issue findings of fact and 
conclusions of law and report a statement of decision. The Referee’s statement of decision will 
constitute the conclusive determination of the Claim. The Corporation and the Purchaser agree 
that the Referee shall have the power to issue all legal and equitable relief appropriate under the 
circumstances before the Referee; (iii) the Corporation and the Purchaser shall promptly and 
diligently cooperate with one another, as applicable, and the Referee, and shall perform such 
acts as may be necessary to obtain prompt and expeditious resolution of all Claims in 
accordance with the terms of this Section; (iv) either the Corporation and the Purchaser , as 
applicable, may file the Referee’s findings, conclusions and statement with the clerk or judge of 
any appropriate court, file a motion to confirm the Referee’s report and have judgment entered 
thereon if the report is deemed incomplete by such court, the Referee may be required to 
complete the report and resubmit it; (v) the Corporation and the Purchaser, as applicable, will 
each have such rights to assert such objections as are set forth in Section 638 et seq. of the 
California Code of Civil Procedure; and (vi) all proceedings shall be closed to the public and 
confidential, and all records relating to the Reference shall be permanently sealed when the 
order thereon becomes final. 

 
(ii) The parties to the Reference proceeding shall select a single neutral referee (the 

“Referee”), who shall be a retired judge or justice of the courts of the State of California, or a 
federal court judge, in each case, with at least ten years of judicial experience in civil matters. 
The Referee shall be appointed in accordance with Section 638 of the California Code of Civil 
Procedure (or pursuant to comparable provisions of federal law if the dispute falls within the 
exclusive jurisdiction of the federal courts). If within ten days after the request or motion for the 
Reference, the parties to the Reference proceeding cannot agree upon a Referee, then any party 
to such proceeding may request or move that the Referee be appointed by the Presiding Judge 
of the San Francisco County Superior Court, or of the U.S. District Court for the Northern 
District of California. The Referee shall determine all issues relating to the applicability, 
interpretation, legality and enforceability of this Section. 

 
(iii) No provision of this Section shall limit the right of either the Corporation and the 

Purchase , as the case may be, to (i) exercise such self-help remedies as might otherwise be 
available under applicable law, or (ii) ) obtain or oppose provisional or ancillary remedies, 
including without limitation injunctive relief, writs of possession, the appointment of a receiver, 
and/or additional or supplementary remedies from a court of competent jurisdiction before, 
after, or during the pendency of any Reference. The exercise of, or opposition to, any such 
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remedy does not waive the right of the Corporation and the Purchaser to the Reference 
pursuant to this Section. 

 
(iv) Promptly following the selection of the Referee, the parties to such Reference 

proceeding shall each advance equal portions of the estimated fees and costs of the Referee. In 
the statement of decision issued by the Referee, the Referee shall award costs, including 
reasonable attorneys’ fees, to the prevailing party, if any, and may order the Referee’s fees to be 
paid or shared by the parties to such Reference proceeding in such manner as the Referee deems 
just. 

 
Section 18. Events of Default. The occurrence of any of the following events (whatever 

the reason for such event and whether voluntary, involuntary, or effected by operation of Law) 
shall be an "Event of Default" hereunder, unless waived in writing by Purchaser: 

 
(a) the Corporation shall fail to pay the principal of or interest on any Bond when due 

(whether by scheduled maturity, required prepayment, redemption or otherwise); 
 
(b) the Corporation shall fail to pay any other monetary Obligation (other than the 

obligation to pay the principal of or interest on the Bonds) when due and such failure shall 
continue for three (3) Business Days; 

 
(c) any "event of default" under any Bond Document (as defined respectively therein) 

shall have occurred; or 
 
(d) the Corporation shall be declared by the Purchaser to be in default on or pursuant to 

the terms of any other obligation of the Corporation to the Purchaser. 
 
19. Limitation of Liability of Authority. The Authority shall not be directly, indirectly, 

contingently or otherwise liable for any costs, expenses, losses, damages, claims or actions of 
any conceivable kind under any conceivable theory under this Bond Purchase Agreement or 
any document or instrument referred to herein or by reason of or in connection with this Bond 
Purchase Agreement or other document or instrument except to the extent it receives amounts 
from the Corporation available for such purpose. 

 
20. Notices. Any notice or other communication to be given under this Bond Purchase 

Agreement may be given by delivering the same in writing to (a) the Authority at the 
Authority’s address, set forth above, (b) the Corporation at the Corporation’s address, set forth 
above and (c) the Purchaser, c/o JPMorgan Chase Bank, N.A., 796 East Shaw Avenue, Floor 2, 
Fresno, CA 93710, Attention: Mr. Eric Mouradian, Vice President. The approval of the Purchaser 
when required hereunder or the determination of its satisfaction as to any document referred to 
herein shall be in writing signed by the Purchaser and delivered to you.  

 
21. Counterparts. This Bond Purchase Agreement may be executed in any number of 

counterparts (including counterparts represented by facsimile copies and/or containing 
facsimile signatures) and each of such counterparts shall for all purposes be deemed an original, 
and all shall constitute but one and the same instrument.  

 
[Remainder of page intentionally left blank] 
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22. Parties; Governing Law; Venue. This Bond Purchase Agreement is made solely for 
the benefit of the Authority, the Corporation and the Purchaser (including the successors or 
assigns of any of the Purchaser) and no other persons, partnership, association or corporation 
shall acquire or have any right hereunder or by virtue hereof. This Bond Purchase Agreement 
shall be governed by the laws of the State and any action arising out of this Bond Purchase 
Agreement naming the Authority shall be filed and maintained in San Diego County, unless the 
Authority expressly waives this requirement.  

 
 By JPMORGAN CHASE BANK, N.A., as 

Purchaser  
 
 
 
 By   

Authorized Signatory 
Accepted and Agreed to:  
 
CALIFORNIA MUNICIPAL FINANCE 
AUTHORITY  
 
 
 
By    

Authorized Signatory 
 
Approved:  
 
GOLDEN VALLEY HEALTH CENTERS 
 
 
 
By    

Authorized Signatory 
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EXHIBIT A 
 

DEFINITIONS 
 

“Affiliate” means, with respect to any Person, any Person that directly or indirectly 
through one or more intermediaries, controls, or is controlled by, or is under common control 
with, such first Person. A Person shall be deemed to control another Person for the purposes of 
this definition if such first Person possesses, directly or indirectly, the power to direct, or cause 
the direction of, the management and policies of the second Person, whether through the 
ownership of voting securities, common directors, trustees or officers, by contract or otherwise. 

 
“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction 

applicable to the Corporation, its subsidiaries or affiliates from time to time concerning or 
relating to bribery or corruption. 

 
“Capital Lease” means any lease of Property which in accordance with GAAP would be 

required to be capitalized on the balance sheet of the lessee. 
 
“Capitalized Lease Obligation” means the amount of the liability shown on the balance 

sheet of any Person in respect of a Capital Lease as determined in accordance with GAAP. 
 
“Code” means the Internal Revenue Code of 1986, and any successor statute thereto. 
 
“Collateral” means all properties, rights, interests and privileges from time to time 

subject to the Liens granted to the secure the Bonds. 
 
“Controlled Group” means all members of a controlled group of corporations and all 

trades or businesses (whether or not incorporated) under common control which, together with 
the Corporation or any Subsidiary, are treated as a single employer under Section 414 of the 
Code. 

 
“Dodd-Frank Act” means the Dodd-Frank Wall Street Reform and Consumer Protection 

Act of 2010, as enacted by the United States Congress, and signed into law on July 21, 2010, and 
all statutes, rules, guidelines or directives promulgated thereunder. 

 
“GAAP” means generally accepted accounting principles in the United States as in effect 

from time to time, applied by the Corporation on a basis consistent with the Corporation’s most 
recent financial statements furnished to the Purchaser pursuant to Section 5.5 hereof.  

 
“Governmental Approval” means an authorization, consent, approval, license, or 

exemption of, registration or filing with, or report to any Governmental Authority. 
 
“Governmental Authority” means any nation or government, any state, department, 

agency or other political subdivision thereof, and any entity exercising executive, legislative, 
judicial, regulatory or administrative functions of or pertaining to any government, and any 
corporation or other entity owned or controlled (through stock or capital ownership or 
otherwise) by any of the foregoing. 

 
“Guarantees" means, for any person, all guarantees, endorsements (other than for 

collection or deposit in the ordinary course of business) and other contingent obligations of 
such person to purchase, to provide funds for payment, to supply funds to invest in any other 
Person or otherwise to assure a creditor of another Person against loss.  
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“Indebtedness” means for any Person (without duplication) (i) all indebtedness created, 
assumed or incurred in any manner by such Person representing money borrowed (including 
by the issuance of debt securities), (ii) all obligations for the deferred purchase price of property 
or services (other than trade accounts payable arising in the ordinary course of business), (iii) all 
obligations secured by any Lien upon Property of such Person, whether or not such Person has 
assumed or become liable for the payment of such indebtedness, (iv) all Capitalized Lease 
Obligations of such Person, (v) all obligations of such Person on or with respect to letters of 
credit, banker’s acceptances and other evidences of indebtedness representing extensions of 
credit whether or not representing obligations for borrowed money, and (vi) all Guarantees. 

 
“Lien” means any mortgage, lien, security interest, pledge, charge or encumbrance of 

any kind in respect of any Property, including the interests of a vendor or lessor under any 
conditional sale, Capital Lease or other title retention arrangement. 

 
"Material Adverse Effect" means: (a) a material adverse change in, or a material adverse 

effect upon, the operations, business, properties, liabilities (actual or contingent), condition 
(financial or otherwise) or prospects of the Corporation; (b) a material impairment of the ability 
of the Corporation to perform its obligations under any Bond Document to which it is a party; 
or (c) a material adverse effect upon the legality, validity, binding effect or enforceability 
against the Corporation of any Bond Document to which it is a party. 

 
“Obligations” means any and all obligations of the Corporation to the Purchaser arising 

under or in relation to the Bond Documents. 
 
“OFAC” means the Office of Foreign Assets Control of the U.S. Department of the 

Treasury. 
 
“Patriot Act” or “USA Patriot Act” means the USA Patriot Act signed into law on October 

26, 2001 (U.S.C. Section 5318), as the same may be amended, supplemented or modified from 
time to time. 

 
“Person” means an individual, a corporation, a partnership, an association, a trust or any 

other entity or organization, including a government or political subdivision or any agency or 
instrumentality thereof. 

 
“Potential Default” means an event or condition which, but for the lapse of time or the 

giving of notice, or both, would constitute an Event of Default. 
 
“Property” means any interest in any kind of property or asset, whether real, personal or 

mixed, or tangible or intangible, whether now owned or hereafter acquired. 
 
“Sanctioned Country” means, at any time, a country or territory which is the subject or 

target of any Sanctions (which at the time of signing this Bond Purchase Agreement, includes 
the Crimea region of the Ukraine, Iran, North Korea, Sudan and Syria). 

 
“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list 

of designated Persons maintained by the OFAC or the U.S. Department of State, or by the 
United Nations Security Council, the European Union or any EU member state, (b) any Person 
operating, organized or resident in a Sanctioned Country or (c) any Person controlled by any 
such Person. 

 
“Sanctions” means economic or financial sanctions or trade embargoes imposed, 

administered or enforced from time to time by (a) the U.S. government, including those 
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administered by OFAC or the U.S. Department of State, or (b) if the Corporation is organized 
outside of the United States of America the United Nations Security Council, the European 
Union or Her Majesty’s Treasury of the United Kingdom. 

 
“Subsidiary” means, as to the Corporation, any corporation or other entity of which more 

than 50% of the outstanding stock or comparable equity interests entitled to vote in the election 
of the board of directors or similar governing body of such entity is directly or indirectly owned 
by the Corporation, by one or more Subsidiaries or by the Corporation and one or more 
Subsidiaries. 
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EXHIBIT B 
 

REDEMPTION PROVISIONS WITH RESPECT TO THE BONDS 
 

 
No Optional Redemption. The Bonds are not subject to optional redemption prior to their stated 

maturity. 
 
Mandatory Sinking Fund Redemption. The Bonds are subject to redemption prior to their stated 

maturity, in part, by lot, from Mandatory Sinking Fund Installments on each January 1 and July 1, 
commencing January 1, 2020, to and including January 1, 2031, in the following principal amounts 
together with interest accrued thereon to the date fixed for redemption, without premium: 

 
 Mandatory 

Redemption Sinking Fund 
Date Installment 

1/1/20  
7/1/20  
1/1/21  
7/1/21  
1/1/22  
7/1/22  
1/1/23  
7/1/23  
1/1/24  
7/1/24  
1/1/25  
7/1/25  
1/1/26  
7/1/26  
1/1/27  
7/1/27  
1/1/28  
7/1/28  
1/1/29  
7/1/29  
1/1/30  
7/1/30  
1/1/31  
7/1/31  
1/1/32  
7/1/32  
1/1/33  
7/1/33  
1/1/34  
7/1/34  
1/1/35  
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EXHIBIT C 
 

FORM OF OPINION OF CORPORATION COUNSEL 
 
 
 

April 13, 2019 
 
 
California Municipal Finance Authority 
2111 Palomar Airport Road, Suite 320 
Carlsbad, California 92011  
 
JPMorgan Chase Bank, N.A. 
796 East Shaw Avenue, Floor 2 
Fresno, California 93710 
 

Re: $15,000,000 California Municipal Finance Authority Revenue Bonds (Golden Valley Health 
Centers) 2019 Series A 

 
 
Ladies and Gentlemen:  
 

I have acted as special counsel to Golden Valley Health Centers, formerly known as 
National Health Services, Inc. (the “Corporation”), a California nonprofit public benefit 
corporation, in connection with the issuance and delivery by California Municipal Finance 
Authority (the “Authority”) of its $15,000,000 Revenue Bonds (Golden Valley Health Centers) 
2019 Series A (the “Bonds”). The Bonds are being sold pursuant to the Bond Purchase and 
Covenant Agreement, dated October 23, 2019 (the “Bond Purchase Agreement”), by and among 
the Authority, JPMorgan Chase Bank, N.A. (the “Purchaser”) and the Corporation. Capitalized 
terms used herein, unless otherwise defined, shall have the meanings set forth in the Bond 
Purchase Agreement. 

 
In connection with this opinion, I have assumed the authenticity of all records, 

documents, and instruments submitted to us as originals, the genuineness of all signatures, the 
legal capacity of natural persons and the conformity to the originals of all records, documents, 
and instruments submitted to us as copies. I also have assumed that there are no facts or 
circumstances relating to any other parties that might prevent the other parties from enforcing 
any of the rights to which our opinion relates (for example, lack of due incorporation, 
regulatory prohibitions, or failure to qualify to do business in the State of California). I have 
based our opinion upon our review of the following records, documents and instruments: 

 
(a) An executed counterpart of the Bond Purchase Agreement, dated October 23, 

2019. 
 
(b) An executed counterpart of the Indenture. 
 
(c) An executed counterpart of the Loan Agreement. 
 
(d) The UCC-1 Financing Statement. 
 
(e) Executed counterparts of the various closing certificates of the Corporation, 

including the Corporation’s Officer’s Certificate, delivered at Closing. 
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(f) The Articles of Incorporation and the Bylaws of the Corporation, each as 

amended to date, and certified by the Secretary of the State of California and by an officer of the 
Corporation, respectively. 

 
(g) Resolution adopted by the Authority authorizing the execution and delivery of 

the Bonds. 
 
(h) Resolutions (the “Corporation’s Resolutions”) relating to the transactions herein 

referred to, adopted by the Board of Directors of the Corporation. 
 
(i) Letter from the Internal Revenue Service (the “IRS”), dated October 2, 2001, 

confirming that the Corporation is exempt from federal income taxes pursuant to Section 501(a) 
of the Internal Revenue Code of 1986, as amended (the “Code”), as an organization described in 
Code Section 501(c)(3), and determining that the Corporation is not a private foundation within 
the meaning of Code Section 509(a). 

 
The documents and instruments listed in items (a) through (f) above are collectively 

referred to herein as the “Transaction Documents.”  
 
Where our opinion relates to our “knowledge,” such knowledge is based upon our 

examination of the records, documents, instruments, and certificates enumerated or described 
above and the actual knowledge of attorneys in this firm who are currently involved in 
substantive legal representation of the Corporation. With your consent, I have not examined 
any records of any court, administrative tribunal or other similar entity in connection with our 
opinion expressed in paragraphs 5 and 7 below. Except as described herein, I have undertaken 
no investigation or verification of such matters and any limited inquiry undertaken by us 
during the preparation of this opinion letter should not be regarded as such an investigation. 

 
Based upon the foregoing and our examination of such questions of law as I have 

deemed necessary or appropriate for the purpose of this opinion, and subject to the limitations 
and qualifications expressed below, it is our opinion that: 

 
1. The Corporation (a) is a nonprofit public benefit corporation duly incorporated 

and validly existing under the laws of the State of California, (b) has all requisite corporate 
power and authority to conduct the business that is now being conducted by it and as 
contemplated by the Transaction Documents, and (c) has all requisite corporate authority to 
execute and deliver the other Transaction Documents, and to carry out and consummate all 
transactions contemplated therein. 

 
2. The Corporation’s Resolutions authorizing the Transaction Documents were 

duly adopted at meetings of the Corporation’s Board of Directors with all notice required by 
law and under its bylaws at each such meeting a quorum was present and continuous 
throughout and have not been amended or rescinded. 

 
3. The Transaction Documents have each been duly authorized by all necessary 

corporate action and duly executed and delivered on behalf of the Corporation, and, assuming 
due authorization, execution and delivery by the other parties thereto, the Transaction 
Documents will constitute the valid and binding agreements of the Corporation enforceable 
against the Corporation in accordance with their respective terms. 

 
4. Neither (a) the execution and delivery by the Corporation of the Transaction 

Documents, nor (b) the consummation of the transactions therein contemplated and the 
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fulfillment of or compliance by the Corporation with the terms and conditions thereof, will in 
any material respect (i) conflict with or constitute a violation or breach of or a default (with the 
giving of notice or the passage of time or both) under the Articles of Incorporation or Bylaws of 
the Corporation, or, to our knowledge, any applicable corporate law or administrative rule or 
regulation (except for state or federal blue sky or securities laws, as to which I express no 
opinion), or, to our knowledge, any applicable court or administrative decree or order or any 
material contract, agreement or instrument to which any Corporation is a party or by which it 
or its properties are otherwise subject or bound and of which I am aware, or (ii) to our 
knowledge, result in the creation or imposition of any prohibited lien, charge or encumbrance 
of any nature whatsoever upon any of the properties or assets of the Corporation, except for the 
liens created under the Transaction Documents, which conflict, violation, breach, default, lien, 
charge or encumbrance might have consequences that would materially and adversely affect 
the consummation of the transactions contemplated by the Transaction Documents. 

 
5. To our knowledge, no consent or approval of any trustee or holder of any 

indebtedness of the Corporation, and no consent, permission, authorization, order or license of, 
or filing or registration with, any governmental authority is necessary in connection with the 
execution and delivery by the Corporation of the other Transaction Documents, or the 
consummation by the Corporation of any transaction therein contemplated, except as have been 
obtained or made and as are in force and effect. I express no opinion as to any approvals, 
obligations or consents as may be required under any state or federal blue sky or securities 
laws. 

 
6. To our knowledge, (a) there is no action, suit, proceeding, inquiry or 

investigation pending before or threatened by any court or federal, state, municipal or other 
governmental authority against the Corporation or the assets, properties or operations of such 
entity, which, if determined adversely to its interests, would have a material and adverse effect 
upon (i) the consummation of the transactions contemplated by, or the validity of, the 
Transaction Documents, (ii) the consummation of the transactions contemplated by the Bonds, 
(iii) the financial condition, assets, properties or operations of the Corporation, or (iv) the 
security for payment of the Bonds, and (b) the Corporation is not in default with respect to any 
order or decree of any court or any order, regulation or demand of any federal, state, municipal 
or other governmental authority, which default might have consequences that would materially 
and adversely affect the consummation of the transactions contemplated by the Transaction 
Documents. 

 
7. The Corporation has been determined by the Internal Revenue Service to be an 

organization described in section 501(c)(3) of the Code and as such is exempt from federal 
income taxation under section 501(a) of the Code, with the exception of taxation of any income 
deemed to be unrelated business taxable income subject to taxation under Section 511 of the 
Code. The Corporation has received a letter from the Internal Revenue Service confirming that 
it is an organization described in Section 501(c)(3) of the Code, which letter, to our knowledge, 
has not been modified, limited, or revoked. 

 
8. Pursuant to the Loan Agreement, the Corporation has granted a security interest 

in the Gross Revenues (as defined in the Indenture) to secure payment of the Loan Payments (as 
defined in the Indenture) and entered into a UCC-1 Financing Statement related to the Gross 
Revenues.  

 
9. The loan evidenced and secured by the Transaction Documents is not usurious 

under the laws of the State of California. 
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10. The Resolution of the Corporation authorizing the Transaction Documents was 
duly adopted at a meeting of the Corporation’s Board of Trustees with all notice required by 
law and under its bylaws at which a quorum was present and continuous throughout.  

 
This opinion is limited to the federal laws of the United States of America and the laws 

of the State of California. I disclaim any opinion as to the laws of any other jurisdiction and I 
further disclaim any opinion as to any statute, rule, regulation, ordinance, order or other 
promulgation of any regional or local governmental body. This opinion is based upon the law 
in effect on the date hereof, and I assume no obligations to revise or supplement this opinion 
should such law be changed by legislative action, judicial decision, or otherwise. In connection 
with this opinion letter, I also have assumed the following: (a) consideration has been duly 
given under the Transaction Documents, (b) the Corporation is the legal, beneficial and record 
owners of the collateral described in any Transaction Documents and the descriptions of 
collateral in the Transaction Documents sufficiently describe the collateral intended to be 
covered by such documents, (c) any lien documents are in suitable form, notarized if required, 
and duly filed or recorded with the appropriate government offices, (d) the Transaction 
Documents accurately describe the mutual understanding of the parties thereto, and that there 
are no oral or written statements that modify, amend, or vary, or purport to modify, amend, or 
vary, any of the terms of the Transaction Documents, (e) the information, factual matters, 
representations and warranties contained in the Transaction Documents, records, certificates 
and other documents I have reviewed are true, correct and complete and (f) the other parties to 
Transaction Documents have the proper authority to engage in the transactions contemplated 
thereunder and at all times have complied and will comply with the Transaction Documents 
and related documents and with all applicable requirements governing their actions and will 
act in a commercially reasonable manner. 

 
In connection with this opinion, I advise you that: 
 

A. Enforceability is subject (i) to bankruptcy, insolvency, reorganization, 
arrangement, moratorium, and other laws of general applicability relating to or affecting 
creditors’ rights, (ii) to general principles of equity, whether such enforcement is 
considered in a proceeding in equity or at law, (iii) to limitations imposed by applicable 
law or public policy on the enforceability of the indemnification provisions, and (iv) to 
the qualification that certain waivers, procedures, remedies, and other provisions of the 
Transaction Documents may be unenforceable under or limited by applicable law. 

 
B. The enforceability of the Transaction Documents is further subject to the 

effect of general principles of equity. These principles include, without limitation, 
concepts of commercial reasonableness, materiality, good faith and fair dealing. These 
principles require the parties to act reasonably, in good faith and in a manner that is not 
arbitrary or capricious in the administration and enforcement of the Transaction 
Documents and will preclude them from invoking penalties for defaults that bear no 
reasonable relation to the damage suffered or that would otherwise work a forfeiture. 

 
C. The enforceability of any Transaction Documents is also subject to the 

effects of (i) Section 1301 of the California Uniform Commercial Code (the “UCC”), 
which provides that obligations of good faith, diligence, reasonableness and care 
prescribed by the UCC may not be disclaimed by agreement, although the parties may 
by agreement determine the standards by which the performance of such obligations is 
to be measured if those standards are not manifestly unreasonable, (ii) Section 1304 of 
the UCC, which imposes an obligation of good faith in the performance or enforcement 
of a contract and (iii) California Civil Code Section 1670.5, which provides that a court 
may refuse to enforce, or may limit the enforcement of, a contract or any clause of a 
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contract that a court finds as a matter of law to have been unconscionable at the time it 
was made. 

 
D. The effectiveness of indemnities, rights of contribution, exculpatory 

provisions and waivers of the benefits of statutory provisions may be limited on public 
policy grounds. 

 
E. Section 1717 of the California Civil Code provides that, in any action on a 

contract where the contract specifically provides that attorneys’ fees and costs incurred 
to enforce that contract shall be awarded either to one of the parties or to the prevailing 
party, then the party who is determined to be the party prevailing in the action, whether 
that party is the party specified in the contract or not, shall be entitled to reasonable 
attorneys’ fees in addition to other costs. 

 
F. Any provisions of the Transaction Documents requiring that waivers 

must be in writing may not be binding or enforceable if a non-executory oral agreement 
has been created modifying any such provision or an implied agreement by trade 
practice or course of conduct has given rise to a waiver. 

 
G. Any security interest granted by the Corporation under the UCC shall be 

limited to the collateral described in the Transaction Documents in which a security 
interest may attach under Division 9 of the UCC. 

 
H. Perfection of a security interest in proceeds of any collateral may be 

limited as provided in Section 9306 of the UCC and a security interest in collateral 
acquired after the respective dates of the applicable security documents will not be 
perfected unless the security interest attaches to such collateral and (ii) a deposit account 
may be limited under Section 9314 of the UCC. 

 
I. The continued perfection of the security interests created by the 

Transaction Documents and perfected by the filing of the UCC-1 Financing Statement 
will depend upon the filing of periodic continuation statements relating to the UCC-1 
Financing Statement in accordance with the UCC and may depend upon (i) the 
continued location of the collateral in the State of California; (ii) the continuation of the 
Corporation’s present corporate name, identity and corporate structure; and (iii) the 
continued location of the Corporation in the State of California within the meaning of 
the UCC. 

 
J. Any provisions of the Transaction Documents regarding another party’s 

right to apply proceeds of fire or other casualty insurance policies or awards of damages 
in condemnation proceedings against the Corporation’s secured obligations will not be 
enforceable unless application of such proceeds or damages is reasonably necessary to 
protect such security interests. 

 
K. I assume that in the enforcement of any lien documents, all parties will 

act in accordance with applicable statutory and other legal requirements, including 
applicable case law and that enforcement of rights or remedies thereunder may be 
limited when imposing fees and charges in the event of default, upon acceleration of the 
Corporation’s obligations for transfers of interests, leases, or grants of junior 
encumbrances, attempting to secure a deficiency claim before exhausting the secured 
property or other remedies, among other things. 
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L. In rendering our opinion, I have relied upon representations that the 
Corporation has complied with and will at all times continue to comply with the 
requirements of Code Section 501(c)(3), and that the activities of the Corporation have 
been and will continue to be conducted strictly in accordance with such Corporation’s 
Articles of Incorporation and Bylaws and the provisions of California nonprofit 
corporation laws. I have further relied on certain representations, warranties and 
covenants of the Corporation in the Transaction Documents and given at Closing. Any 
variations may affect the opinions I am giving. 

 
M In connection with our opinion, I have not reviewed and express no 

opinion on (i) financial statements or covenants, financial or audit reports or the 
consents related thereto or similar provisions requiring financial calculations or 
determinations, (ii) provisions relating to the occurrence of a “material adverse effect” or 
similar words, or (iii) parol evidence bearing on interpretation or construction. 

 
I express no opinion as to: (a) the priority of any lien or security interest created, or 

purported to be created, by any of the Transaction Documents; (b) any securities, tax (except as 
provided in paragraph 7 above), anti-trust, land use, export, safety, environmental, hazardous 
materials, choice of law, insurance company or banking laws, rules or regulations; (c) applicable 
interest rate limitations of California law for loans or forbearances; or (d) the effect on the 
Corporation’s obligations, and any other party’s rights, under the Transaction Documents of 
laws relating to fraudulent transfers and fraudulent obligations set forth in Sections 544 and 548 
of the federal Bankruptcy Code and Sections 3439 et seq. of the California Civil Code. 

 
In rendering our opinion, I am expressing no opinion on the validity of the Bonds. 
 
I furnish this opinion as counsel to the Corporation and only the addressees and Quint 

& Thimmig LLP may rely upon it. This letter shall not be used, quoted, distributed, circulated 
or relied upon by any other person or entity for any purpose, without our prior written consent. 

 
Respectfully submitted, 
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EXHIBIT D 
 

FORM OF OPINION OF COUNSEL TO THE AUTHORITY 
 
 

California Municipal Finance Authority 
2111 Palomar Airport Road, Suite 320 
Carlsbad, California 92011  
 

Re: $15,000,000 California Municipal Finance Authority Revenue Bonds (Golden Valley Health 
Centers) 2019 Series A 

 
 
Ladies and Gentlemen:  
 

We have acted as special counsel to the California Municipal Finance Authority (the 
“Authority”) in connection with the issuance and delivery of the above-referenced Bonds (the 
“Bonds”). In such connection, we have reviewed the resolution adopted by the Authority on 
October 4, 2019 (the “Resolution”), with respect to, among other things, the Bonds, certificates 
of the Authority and others as to certain factual matters, and such other documents and matters 
to the extent we deemed necessary to render the opinions set forth herein. 

 
The opinions expressed herein are based on an analysis of existing laws, regulations, 

rulings and court decisions. Such opinions may be affected by actions taken or omitted or 
events occurring after the date hereof. We have not undertaken to determine, or to inform any 
person, whether any such actions are taken or omitted or events do occur or any other matters 
come to our attention after the date hereof. With the delivery of this letter, our engagement with 
respect to the Bonds has concluded, and we disclaim any obligation to update this letter. We 
have assumed the genuineness of all documents and signatures presented to us (whether as 
originals or as copies) and the due and legal execution and delivery thereof by, and validity 
against, all parties thereto. We have assumed, without undertaking to verify independently, the 
accuracy of the factual matters represented, warranted or certified in the documents referred to 
in the first paragraph hereof. Our engagement with respect to the Bonds was limited to the 
matters expressly covered by the opinions set out below. We express no opinion as to the 
validity or enforceability of the Bonds or any of the documents or actions authorized by the 
Resolution or as to the tax status of interest on the Bonds. Finally, we undertake no 
responsibility for any offering materials that may be prepared with respect to the Bonds. 

 
Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we 

are of the following opinions: 
 
1. The Authority is a joint exercise of powers entity duly organized and validly 

existing under the laws of the State of California. 
 
2. The Resolution was duly adopted at a meeting of the governing board of the 

Authority. The Resolution is in full force and effect and has not been amended, modified or 
superseded. 

 
This letter is furnished by us as special counsel to the Authority. No attorney-client 

relationship has existed or exists between our firm and any other party by virtue of this letter 
(other than the Authority). This letter is solely for the benefit of the addressee hereof, and is not 
to be used, circulated, quoted or otherwise referred to or relied upon for any other purposes. 
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This letter is not intended to, and may not, be relied upon by owners of the Bonds or by any 
other party to whom it is not specifically addressed. 

 
Respectfully submitted, 
 
 
 
A Professional Law Corporation 

 


