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ESCROW AGREEMENT
by and between the
'PASADENA PUBLIC FINANCING AUTHORITY
| and » |

DEUTSCHE BANK NATIONAL TRUST COMPANY
as 2010A Bonds Trustee and
as Escrow Agent -

Dated as of October 1, 2016

Pertaining to the Defeasance of
A portion of the Currently Outstanding

- Pasadena Public Financing Authority
- Lease Revenue Bonds
: : ~ (Rose Bowl Renovation Project)
- _ Series 2010A
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ESCROW AGREEMENT

This Escrow Agreement (the “Agreement”), made and entered into as of October 1, 2016,
« by and between the PASADENA PUBLIC FINANCING AUTHORITY, organized and existing
under, and by virtue of the laws of the State of California (the “Authority”), and DEUTSCHE
BANK NATIONAL TRUST COMPANY, a national banking association organized and existing
under the laws of the United States of Amenca as Escrow Agent and as 2010A Bonds Trustee
(the “Escrow Agent”)

WITNESSETH

' WHEREAS the Authonty has previously issued its $36,808,264. 85 Pasadena Public
Financing Authority Lease Revenue Bonds (Rose Bowl Renovatlon Project), Series 2010A (the
“2010A Bonds”) and ,

. WHEREAS, the Authonty has approved the issuance of its Lease Revenue Refundlng
Bonds (Rose Bowl Renovation Project), Series 2016A (the “2016 Bonds™), a portion of the-
proceeds. of which are to be used, together with certain other available funds, to defease a portlon
of the 2010A Bonds (the “Refunded Bonds”) and

NOW THEREFORE, in.consideration of the mutual premises contained herein and
other valuable consideration, the receipt and sufficiency of whlch are hereby acknowledged the
parties hereto agree as follows:

SECTION 1.  As used herein, the following terms shall have the following meanings:
“Code” means the Internal Revenue Code of 1986.

“Escrow Fund” means the Escrow Fund estabhshed and held by the Escrow Agent
pursuant to Section 3 hereof. :

“Escrow Requirements means an amount sufficient to pay the principali of, redemption
price, and interest on the Refunded Bonds through and 1nclud1ng the Redemption Date, as shown
on Exhibit A hereto. '

“Escrow Securities means such securities eligible to be used to defease the Refunded
‘Bonds under the 2010A Bonds Indenture and dep031ted in the Escrow Fund pursuant to Section 5
hereof.

D “‘Redemption Date” means v | , 20__, which is the date on which all the
Refunded Bonds are to be redeemed or paid.

“2010A Bonds Indenture” means the Bond Indenture, dated as of November 1, 2010, by
and between the Authorlty and Deutsche Bank National Trust Company pursuant to Wthh the
2010A Bonds were issued. _
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SECTION 2.  The Authority hereby appoints Deutsche Bank National Trust
Company as Escrow Agent under this Agreement for the benefit of the holders of the Refunded
Bonds. The Escrow Agent hereby accepts the duties and obligations of Escrow Agent under this
Agreement and agrees that the irrevocable instructions to the Escrow Agent herein provided are
in a form satisfactory to it. The applicable and necessary provisions of the 2010A Bonds
Indenture, including particularly the redemption provisions thereof, are incorporated herein by
reference. Reference herein to, or citation herein of, any provisions of the 2010A Bonds
Indenture shall be deemed to incorporate the same as a part hereof in the same manner and with
the same effect as if the same were fully set forth herein.

SECTION 3.  Pursuant to this Agreement, there is created and established with the
Escrow Agent special and irrevocable trust funds designated the Escrow Fund to be held by the
Escrow Agent separate and apart from all other funds and accounts, and used only for the
purposes and in the- manner provided in this Agreement.

SECTION 4.  The Authorlty herewith deposits, or causes to be deposited, with the
Escrow Agent into the Escrow Fund, to be held in irrevocable trust by the Escrow Agent and to
“be applied solely as provided in this Agreement, the sum of $ as follows:

(i) . from the proceeds of the 2016 Bonds, the sum of $ ' ; and

(i1) [from moneys held by the 2010A Bonds Trustee pursuant to the 2010A
- Bonds Indenture the sum of $ consisting of amounts held in a ~ fund
established thereunder. The Authorlty hereby instructs the 2010A Bonds Trustee to make such

transfers.]

SECTIONS.  The Escrow Agent acknowledges receipt of the moneys described in
Section 4. The Escrow Agent agrees immediately to invest $_. of amounts in the
Escrow Fund in the Escrow Securities set forth in Exhibit B hereto and to retain the amount of
$___ uninvested. Such amounts shall be applied by the Escrow Agent to-the payment of the
Escrow Requirements for the equal and ~ratab1e benefit of the holders of the Refunded Bonds.

The Escrow Agent shall furnlsh the Authority perlodlc cash transaction statements which
include detail for all investment transactions effected by the Escrow Agent or brokers selected by
the Authority’s. Upon the Authority’s election, such statements will be delivered via the Escrow

~Agent’s online service and upon electlng such service, paper statements will be provided only
‘upon request. The Authority waives the right to receive brokerage confirmations of security
transactions effected by .the Escrow Agent as they occur, to the -extent permitted by law. The
Authority further understands that trade confirmations for securities transactions effected by the
Escrow Agent will be available upon request and at no additional cost and other trade
confirmations may be obtained from the applicable broker. :

‘The Escrow Agent may conclusively rely upon ‘the verification report by [Causey
Demgen & Moore P.C.], dated October ___, 2016 as to the sufficiency of the funds to make the
payments requlred for a full redemption of the outstandmg Refunded Bonds.

SECTION 6.  The Authority hereby directs and the Escrow Agent hereby agrees that
the Escrow Agent will perform all the duties expressly required to be taken by it hereunder. The
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liability. of the Escrow Agent for the payment of the Escrow Requirements shall be limited to the
application, in accordance with this Agreement, of the moneys and Escrow Securities available
for such purposes in the Escrow Fund.

SECTION 7.  The Authority irrevocably instructs the Escrow Agent (i) to pay to ) the -

2010A Bonds Trustee from amounts held in the Escrow Fund, such amounts as are required for . -

payment of principal of and interest on the Refunded Bonds coming due through and including
the Redemption Date; as shown on Exhibit A hereto; and (ii) to pay to the 2010A Bonds Trustee
from amounts” held in the Escrow Fund, the amount equal to the redemption price of the
remaining principal amount of the Refunded Bonds called for redemption on the Redemption
Date, plus interest accrued thereon to the Redemptlon Date, all as shown on Exhibit A hereto.
The Authority irrevocably instructs the 2010A Bonds Trustee under the 2010A Bonds Indenture
to mail a notice of redemption of the Refunded Bonds as provided therein in the forms attached
as Exhibit C hereto. In addition, the Authority 1rrevocably instructs the 2010A Bonds Trustee
under the 2010A Bonds Indenture to mail a notice of defeasance of the Refunded Bonds as

prov1ded therem in the forms attached as Exhibit D hereto on October 2016 ‘

SECTION 8.  The trust hereby created shall be irrevocable and the holders of the
Refunded Bonds shall have an express lien limited to all moneys and Escrow Securities i in the
“Escrow Fund, including the interest earnings thereon, until paid out, used and apphed in
A accordance with this Agreement :

- 'SECTIONY9. This Agreement is made pursuant to and in furtherance of the 2010A

Bonds Indenture and for the henefit of the Authority and the holders from time to time of the

Refunded Bonds and it shall not be repealed, revoked, altered, amended or supplemented without
the written consent of all such holders and the written consent of the Escrow Agent and the
Authority; provided, however, that the Authority and the Escrow Agent may, without the consent
of, or notice to, such holders enter into such amendments or supplements as shall not be
inconsistent with the terms and provisions of this Agreement for any one or more of the
followmg purposes:

(a) to cure an ambiguity or formal defect or omission in this
- Agreement; R '

() to grant to, or confer upon, the Escrow Agent for the benefit of the

holders of the Refunded Bonds, any additional rights, remedies, powers or agency

~ that may lawfully be granted to, or conferred upon, such holders or the Escrow
- Agent; and

(c)  to transfer to the Escrow Agent and make subject to this
Agreement addltlonal funds, securities or properties.

The Escrow Agent and 2010A Bonds Trustee shall be entitled to conclusively rely upon
an unqualified opinion of nationally recognized bond counsel with respect to compliance with
this Section, including the extent, if any, to which any change, modification or addition affects -
the rights of the holders of the Refuinded Bonds, or that any 1nstrument executed hereunder
complies with the conditions and provisions of this Section.
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SECTION 10. In cons1derat10n of the services rendered by the Escrow Agent under
this Agreement, the Authorlty agrees to and shall pay to the Escrow Agent its fees, plus
expenses, including all reasonable expenses, charges, counsel feés and’ other disbursements
incurred by it or by its attorneys, agents and employees in and about the performance of their
_ powers-and duties hereunder, and the Escrow Agent shall have no lien whatsoever upon any of -
- the moneys or Escrow Securities in the Escrow Fund for the payment of such proper fees and

expenses. :

SECTION 11. The Escrow Agent at the time actlng hereunder may at any tlme resign
and be discharged from the trusts hereby created by giving not less than 60 days’ written notice -
‘to the Authority and the 2010A Bonds Trustee, specifying the date when such resignation will
‘take effect in the same manner as a notice is to be mailed pursuant to Section 7 hereof, but no
such resignation shall take effect unless a successor Escrow Agent shall have been appointed by
the holders of the Refunded Bonds or by the Authorlty as hereinafter provided and such
successor Escrow Agent shall have accepted such appointment, in which event such resignation
shall take effect immediately upon the appointment and acceptance of a successor Escrow Agent.

The Escrow Agent may be removed at any time by an instrument or concurrent
1nstruments in writing, delivered to the Escrow Agent and to the Authority and the 2010A Bonds
Trustee and 31gned by the holders of a:majority in principal amount of the Refunded Bonds.

In the event the Escrow Agent hereunder shall ‘re51gn or be removed, or be dlssolved or
shall be in the course of dissolution or liquidation, or otherwise become incapable of acting .
hereunder, or in the case the Escrow Agent shall be taken under the control of any public officer
or officers, or of a receiver appomted by a court, a successor Escrow Agent may be appointed by
the holders of a majorlty in principal amount of the Refunded Bonds, by an instrument or
concurrent instruments in writing, signed by such holders, or by their attorneys-in-fact, duly
authorized in writing; provided, nevertheless, that in any such event, the Authority shall appoint
‘a temporary Escrow Agent to fill such vacancy until a successor Escrow Agent shall be
appointed by the holders of a majority in principal amount of the Refunded Bonds, and any such
temporary Escrow Agent so appointed by the Authority shall 1mmed1ate1y and without further

act be superseded by the Escrow Agent so appointed by such holders. :

In the event that no appointment of a successor Escrow Agent Of a temporary successor
- Escrow Agent shall have been made by such holders or the Authority pursuant to the-foregoing-
provisions of this Section within 60 days after written notice of the removal or resignation of the
Escrow Agent has been given to the Authority, the holder of any of the Refunded Bonds or any
retiring Escrow Agent may apply to any court of competent jurisdiction for the appointment of a -
successor Escrow Agent, and such court may thereupon, after such notice, if any, as it shall deem
proper, appoint a successor Escrow Agent :

No successor Escrow Agent shall be appointed unless such successor Escrow Agent shall -
‘be a corporation or institution with trust powers organized under the financial institution laws of
~ the United States or any state, and shall have at the time of appointment capital and surplus of
not less than $50,000,000. For purpose of this Section 11, a corporation or institution with trust

powers organized under the financial institution laws of the United States of America or any |

state shall be- deemed to have combined capital and surplus of at least $50,000,000 if it has a
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.combined capltal surplus of at least $20,000,000 and is-a Wholly-owned sub51d1a:ry of a -
corporatron having a combined capital and surplus of at least $50, OOO 000.

Every successor Escrow Agent appointed hereunder shall execute,. acknowledge and

deliver to its predecessor and to the Authority, an instrument in writing accepting such.
* appointment hereunder and thereupon such successor Escrow Agent without any further act,
- deed or conveyance, shall become fully vested with all the rights, immunities, powers, trust,
~ duties and obligations of its predecessor; but such predecessor shall, nevertheless, on the written
request of such successor Escrow Agent or the Authority execute and deliver ‘an instrument
‘transfetring to such successor Escrow Agent all the estates, properties, rights, powers and trusts
of such predecessor hereunder; and every predecessor Escrow Agent shall deliver all moneys and
Escrow Securities held by it to its successor. Should any transfer, assignment or instrument in
writing from the Authority be required by any successor Escrow ‘Agent for more fully and
certainly vesting in such successor Escrow Agent the estates, rights, powers and duties hereby
vested or intended to be vested in the predecessor Escrow Agent, any such transfer, assignment
and instrument in writing shall, .on request, be executed, acknowledged and dehvered by the
Authorlty

Any corporation or association into which the Escrow Agent, or any successor to it in the
- trusts created by this Agreement, may be merged or converted or with which it or any successor

to it may be consolidated, or any corporation resulting from any merger, conversion, -

consolidation or reorganization to which the Escrow Agent or any successor to it shall be a party
or any successor to a substantial portion of the Escrow Agent’s corporate trust business, shall, if
it meets the qualifications set forth in the fifth paragraph of this Section, be the successor Escrow
Agent under this Agreement without the execution or filing of any. paper or any other act on the
part of any of the parties hereto, anythmg herein to the contrary notwithstanding. The 11ab111ty of
the Escrow Agent to-make payments required in the Agreement shall be limited to the moneys
and Escrow Securities in the Escrow Fund. »

SECTION 12. The Escrow Agent shall have no power or duty to invest any funds held
under this Agreement except as provided in Sections 4 and 5 hereof. The Escrow Agent shall
have no power or duty to transfer or otherwise dispose of the moneys or Escrow Securities held

- hereunder except as prov1ded in this Agreement. »

SECTION 13. To the extent permitted by law, the Authorlty hereby assumes 11ab111ty
for, and hereby agrees (whether or not any of the transactions contemplated hereby are
consummated) to indemnify, protect, save and keep harmless the Escrow Agent and its
successors, assigns, agents, employees and servants, from and against any and all liabilities,
obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements
(including reasonable legal fees and disbursements) of whatsoever kind and nature which may be
imposed on, incurred by, or asserted against, the Escrow Agent at any time (whether or not also
indemnified against the same by the Authority or any other person under any other agreement or
instrument, but without double indemnity) in any way relating to or arising out of the execution,
delivery and performance of this Agreement, the establishment hereunder of the Escrow Fund,
the acceptance of the funds and securities deposited therein, the purchase of any securities to be
purchased pursuant thereto, the retention of such securities or the proceeds thereof and any
payment, transfer or other apphcatlon of moneys or secur1t1es by the Escrow Agent in
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accordance with the provisions of this Agreement. The Authorlty shall not be required to
indemnify the Escrow Agent against the Escrow Agent’s own negligence or willful misconduct
or the negligence or willful misconduct of the Escrow Agent’s successors, assigns, agents and .
employees or the material breach by the Escrow Agent of the terms of this Agreement. In no
event shall the Authority or the Escrow Agent be liable to any person by reason of the
transactions contemplated hereby -other than to each other as set forth in this Section. The
indemnities contained in this Section shall survive the termination of this Agreement and the
‘resignation or removal of the Escrow Agent. - The Authority shall pay the Escrow Agent full -
compensation for its duties under this Agreement, including out-of-pocket costs such as
'pubhcatlon costs, prepayment expenses, legal fees and other costs and expenses relating hereto
and, in addition, all fees, costs and expenses relating to the purchase of any Escrow Securities
after the date hereof. Under no circumstances shall amounts deposited in or credited to the
Escrow Fund be deemed to be available for said purposes. : -

. SECTION 14. The recitals of fact contained in the “Whereas™ clauses herein shall be
taken as the statements of the Authority, and the Escrow Agent assumes no responsibility for the
correctness thereof. The Escrow Agent makes no representation as to the sufficiency of the
moneys and the Escrow Securities to accomplish the redemption of the Refunded Bonds
pursuant to the 2010A Bonds Indenture or to the validity of this Agreement as to the Authority
and, except as otherwise provided herein, the Escrow Agent shall incur no liability in respect
thereof. The Escrow Agent shall not be liable in connection with the performance of its duties
under this Agreement except for its own negligence or willful misconduct or the negligence or

~willful misconduct of the Escrow Agent’s successors, assigns, agents and employees and the
duties and obligations of the Escrow Agent shall be determined by the express provisions of this
- Agreement. The Escrow Agent may consult with counsel, who may or may not be counsel to the
~ Authority, and in reliance upon the written opinion of such counsel shall have full and complete
authorization and protection in respect of any action taken, suffered or omitted by it in good faith
 in accordance therewith. Whenever the Escrow Agent shall deem it necessary or desirable that a
matter be proved- or established prior to taking, suffering, or omitting any action under this
Agreement, such matter (except the matters set forth herein as specifically requiring a certificate
of a nationally recognized firm of independent certified public accountants or an opinion of
nationally recognized bond counsel) may be deemed to be conclusively estabhshed by a written
certification of the Authority. Whenever the Escrow Agent shall deem it necessary or desirable
that a matter specifically requiring a certificate of a nationally recognized firm of independent
certified public accountants or an opinion of nationally recognized bond counsel be proved or
established prior to taking, suffering, or omlttmg any such action, such matter may be established
only by such a certificate or such an opinion. The Escrow Agent shall incur no liability for
losses arising from any investment made pursuant to this Agreement

No provision of this Agreement shall require the Escrow Agent to expend or risk its own
funds or otherwise incur any financial liability in the performance or exer01se of any of its dutles
hereunder, or in the exercise of its rights or powers.

The Escrow Agent shall have the right to accept and act upon instructions, including -
funds transfer instructions (“Instructions™) given pursuant to this Agreement and delivered using -
Electronic Means (“Electronic Means” shall mean the following communications methods: e-

- mail, facsimile transmission, secure ‘electronic transmission containing applicable authorization
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_ codes, passwords and/or authentication keys issued by the Escrow Agent, or another method or
system specified by the Escrow Agent as available for use in connection with its services
hereunder); provided, however, that the Authority shall provide to the Escrow Agent an
incumbency certificate listing officers with the authority to provide such Instructions
(“Authorized Officers”) and containing specimen signatures of such- Authorized Officers, which
incumbency certificate shall be amended by the Authorlty whenever a person is to be added or
deleted from the listing. If the Authority elects to give the Escrow Agent Instructions using
Electronic Means and the Escrow Agent in its discretion elects to act upon such Instructions, the
Escrow Agent’s understanding of such Instructions shall be deemed controlling. The Authority
understands and agrees that the Escrow Agent cannot determine the identity of the actual sender
of such Instructions and that the Escrow Agent shall conclusively presume that directions that-
purport to have been sent by an Authorized Officer listed on the incumbency certificate provided
to the Escrow Agent have been sent by such “Authorized Officer. The Authority shall be
responsible for ensuring that only Authorized Officers transmit such Instructions to the Escrow
Agent and that the Authority and all Authorized Officers are so]ely respons1ble to safeguard the
use and conﬁdentlahty of applicable user and authorization . codes, passwords and/or
authentication keys upon recelpt by the Authority. The Escrow Agent shall not be liable for any
losses, costs or expenses arising directly or indirectly from the Escrow Agent’s reliance upon and
compliance with such Instructions notwithstanding such directions conflict or are inconsistent
‘with a subsequent written instruction. The Authority agrees: (i) to assume all risks arising out of
the use of Electronic Means to submit Instructions to the Escrow Agent, including without
limitation the risk of the Escrow Agent acting on unauthorized Instructions, and the risk of
interception and misuse by third parties; (ii) that it is fully informed of the protections and risks
associated with the various methods of transmitting Instructions to the Escrow Agent and that

. there may be more secure methods of transmitting Instructions than the method(s) selected by the
Authority; (iii) that the security procedures (if any) to be followed in connection with its
transmission of Instructions provide to it a commercially reasonable degree of protection in light
of its particular needs and circumstances; and (iv) to notify the Escrow Agent immediately upon
learning of any compromise or unauthorized use of the security procedures.

If the Escrow Agent learns that the Department of the Treasury or the Bureau of Public
Debt will not, for any reason, accept a subscription of Securities that is to be submitted pursuant
to this Escrow Agreement, the Escrow Agent shall promptly request alternative written
investment instructions from the Authority with respect to escrowed funds which were to be
invested in securities. The Escrow Agent shall follow such instructions and, upon the maturity of
any such alternative investment, the Escrow Agent shall hold funds uninvested and without
 liability for interest until receipt of further written instructions from the Authority. In the absence -
of investment instructions from the Authority, the Escrow Agent shall not be responsible for the
- investment of such funds or interest thereon. The Escrow Agent may conclusively rely upon the
Authority’s selection of .an alternative investment as a determination of the alternative
investment’s legality and suitability ‘and shall not be liable for any losses related to the
alternative investments or for compliance with any yield restriction applicable thereto.

The Trustee shall not be liable in connection with the performance of its duties
hereunder, except for its own negligence or willful misconduct. -
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SECTION 15. This Agreemerit shall terminate upon payment of all Refunded Bonds
- on the Redemption Date. Upon such termination, all moneys and Escrow Securities remaining in
the Escrow Fund after payment of all fees and expenses of the Escrow Agent shall be released to
the Authority.

SECTION 16. | This Agreement is made in the State of California under the
Constitution and laws of the State of California and is to so be construed

SECTION 17. If any one or more of the covenants or agreements provided in this
Agreement on the part of the Authority or the Escrow Agent to be performed should be
determined by a court of competent jurisdiction to be contrary to law, such covenant or
agreement shall be deemed and construed to be: severable from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining provisions
of this Agreement. :

All the covenants, promises and agreements in this Agreement contained by or on behalf -
of the Authority or by or on behalf of the Escrow Agent shall bind and inure to the benefit of
their respective successors and assigns, whether so expressed or not. »

SECTION 18. This Agreement may be executed in several counterparts all or any of
which shall be regarded for all purposes as one original and shall constitute and be but one and
the same 1nstrument
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IN WITNESS WHEREOF the parties hereto have caused this Escrow Agreement to be
executed by their duly authorized officers as of the date ﬁrst-above written.

PASADENA PUBLIC FINANCING
AUTHORITY

o By _ _ _
ATTEST: : Executive Director

Secretary

'DEUTSCHE BANK NATIONAL TRUST
COMPANY, as Escrow Agent and as 2010A-
Bonds Trustee

By

Authorized Officer -
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'EXHIBIT A

ESCROW REQUIREMENTS
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- EXHIBIT B

- SCHEDULE OF ESCROW SECURITIES |
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| Exhibit C
. Form of Redemption Notice

Notice of Optional Redemptio_n

" PASADENA PUBLIC FINANCING AUTHORITY

* - LEASE REVENUE BONDS
(ROSE BOWL RENOVATION PROJECT);
SERIES 2010A
" Maturity Principal Redemption o
(September1) Amount Price - _CUSIP

NOTICE IS HEREBY GIVEN fto the owners of the above-captloned bonds (the
“Bonds”) of the Pasadena Pubhc Financing Authority (the “Authority”) in accordance with that
certain Bond Indenture, dated as of November 1, 2010 (the “Indenture”), by and between the
*.Authority and Deutsche Bank National Trust Company as trustee (the “Trustee”), pursuant to
which such Bonds were issued, that a portion of the Bonds listed above (the “Refunded Bonds”)
- have been called for redemptlon on ' - (the “Redemptlon Date”), pursuant to
- the prov1s1ons of the governing documents of the Bonds

| ' ‘ :
On said Redemptlon Date there will become due and payable the Redemption Price of the

Refunded Bonds, in the speCIﬁed portion of the principal amount above, together with interest
accrued thereon to the Redemption Date and that from and after such Redemption Date mterest
thereon shall cease to accrue. :

Redemption of the Refunded Bonds is condltloned upon the recelpt by the Trustee on or
before the Redemptlon Date of sufﬁc1ent funds for such purpose.
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Payment of the Redemptlon Price on the Refunded Bonds called for redemptlon will be
paid only upon presentation and surrender thereof in the following manner:

Owners of the Refunded Bonds must present and surrender the Reﬁmded Bonds on the
Redemption Date at the applicable address of the Trustee set forth below:

If by First Class/Registered/Certified:  If bj} Express Delivery: , | Ifby Hand: - 3 ‘

IMPORTANT NOTICE. Under the provisions of the Economic Growth and Tax Relief
Reconciliation Act of 2001 (the “Act”), the Trustee may be obligated to withhold 30% of the
‘redemption price from any Bond holder who has failed to furnish -the Trustee with a valid

- taxpayer identification number and a certification that such Bond holder is not subject to backup

~ withholding under the Act. Bond holders who wish to avoid the apphcatlon of these prov151ons
should submit a completed Form W-9 when presenting their Bonds.

Neither the Authofity nor the Trustee shall be held responsible for the selection or ﬁse of
the CUSIP number, nor is any representation made as to its corrections indicated in this Notice -
of Redemption. It is included solely for convenience of the owners of the Bonds. -

DATED: _______,2019

'DEUTSCHE BANK NATIONAL TRUST COMPANY, as Trustee
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Exhibit D
Form of Defeasance Notice

NOTICE OF DEFEASANCE

PASADENA PUBLIC FINANCING AUTHORITY

LEASE REVENUE BONDS
(ROSE BOWL RENOVATION PROJECT),
SERIES 2010A (

Notice is hereby given to the owners of the Pasadena Public Financing Authority Lease

- Revenue Bonds (Rose Bowl Renovation Project), Series 2010A listed in Appendix A hereto (the

“Defeased Bonds”) that there has been deposited with Deutsche Bank National Trust Company

(the “Escrow Agent”), moneys and certain securities as permitted by the Bond Indenture, dated

as of November 1, 2010, by and between the Pasadena Public Financing Authority (the

- “Authority”) and Deutsche Bank National Trust Company as trustee, which will be sufficient to

pay the principal and intérest.on the Defeased Bonds through and including the redemption date
of ,200 . ‘ ' : '

Upon such deposit with the Escrow Agent, all liability of the Authority with respect of
the Defeased Bonds has ceased, terminated and been completely discharged; provided, however,
that the owners of the Defeased Bonds are entitled to the payment of the principal, premium, and
interest on the Defeased Bonds, and the Authority shall remain liable for such payment, but only
out of the money deposited as described above. '

Dated this October _,2016

DEUTSCHE BANK NATIONAL TRUST COMPANY, as Trustee
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APPENDIX A

DESCRIPTION OF THE DEFEASED BONDS

Maturity Principal Redemption

(September 1) Amount Price CUSIP

" Neither the Authonty nor the Trustee shall be held respon51ble for the selection or use of the
CUSIP number, nor is any représentation made as to its corrections indicated in this Notlce of
: Defeasance It is included solely for convenience of the owners of the Bonds.
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