 IRREVOCABLE REFUNDING INSTRUCTIONS 
(SERIES 2007A BONDS)


These IRREVOCABLE REFUNDING INSTRUCTIONS (these “Instructions”), dated ___________, 2017, are given by the SUCCESSOR AGENCY TO THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF MORENO VALLEY (the “Agency”) as successor agency of the former Community Redevelopment Agency of the City of Moreno Valley (the “Former RDA”), a public body, corporate and politic, duly organized and existing pursuant to the Community Redevelopment Law of the State of California, to WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association organized and existing under the laws of the United States, acting as trustee for the Series 2007A Bonds (defined below) (the “Trustee”);

WlTNESSETH:

WHEREAS, the Former RDA has previously authorized and issued its $43,495,000 aggregate principal amount of Community Redevelopment Agency of the City of Moreno Valley 2007 Tax Allocation Bonds, Series A (the “Series 2007A Bonds”), pursuant to an Indenture, dated as of October 1, 2007 (the “Prior Indenture”), between the Agency and the Trustee; and

WHEREAS, the Agency has determined that it is in its best financial interests at this time to optionally redeem the Series 2007A Bonds, as permitted by the Prior Indenture; and

[bookmark: _GoBack] WHEREAS, pursuant to an Indenture, dated as of [DATED DATE] (the “Series 2017 Indenture”) between the Agency and the Trustee, as trustee under the Series 2017 Indenture, the Agency has issued its Successor Agency to the Community Redevelopment Agency of the City of Moreno Valley Subordinate Tax Allocation Refunding Bonds, Series 2017 (the “Series 2017 Bonds”), in order to refund the Series 2007A Bonds; and 

WHEREAS, the Agency wishes to give these Instructions to the Trustee for the purpose of providing the terms and conditions relating to the deposit and application of moneys to provide for the defeasance of the Series 2007A Bonds on the date hereof (the “Defeasance Date”);

NOW, THEREFORE, the Agency does hereby irrevocably instruct the Trustee as follows:

Section 1.  Escrow Accounts. The Trustee shall deposit in the Redemption Account and the Interest Account, each establish under the Prior Indenture (collectively, the “Escrow Accounts”) moneys and securities in amounts, as set forth on Exhibit A attached hereto, which will, among other things, be sufficient (together with interest earnings, if any, thereon) to provide for the optional redemption of the Series 2007A Bonds on __________, (the “Redemption Date”), at the redemption price of the principal amount thereof and accrued interest thereon to such Redemption Date (the sum of the amounts referred to as the “Redemption Price”);
 
Section 2.  Deposits into Escrow Accounts. Concurrently with delivery of the Series 2017 Bonds on the date hereof, the Agency shall cause to be transferred to the Trustee for deposit into the Escrow Accounts the amount of $___________________ in immediately available funds, as shown on Exhibit A attached hereto.

The Trustee shall hold $_______ of such amounts in the [Escrow Accounts uninvested.] The balance of such deposit in the amount of $___________ shall be used to purchase the securities described in Exhibit A attached hereto. Such cash deposit and securities and the investment earnings thereon is sufficient to pay the Redemption Price (as shown in the Verification Report provided by _________________, dated the date hereof) and shall be held by the Trustee solely for the uses and purposes set forth in these Instructions and in the Prior Indenture. The Trustee shall have no lien upon or right of set-off against the cash at any time on deposit in the Escrow Accounts.

Section 3.  Instructions as to Application of Deposit. From and after the date hereof, all securities, investments and moneys in the Escrow Accounts shall be and are hereby irrevocably pledged as a special fund for the payment of the Redemption Price in accordance with these Instructions and the Prior Indenture.  For such purpose, the total amount of such securities, investments and moneys therein shall at all times be held as a special and separate trust fund (wholly segregated from all other securities, investments or moneys on deposit with the Trustee).  

The Agency acknowledge that to the extent regulations of the Comptroller of the Currency or other applicable regulatory entity grant the Agency the right to receive brokerage confirmations of security transactions as they occur, each specifically waives receipt of such confirmations to the extent permitted by law.   

Section 4.  Proceedings for Redemption of the Series 2007A Bonds.  The Agency irrevocably elects, and directs the Trustee, to provide notice of (i) the defeasance of the Series 2007A Bonds and (ii) the optional redemption of the Series 2007A Bonds, and to redeem the Series 2007A Bonds pursuant to these Instructions and the Prior Indenture on the Redemption Date.
 
Section 5.  Application of Certain Terms of Prior Indenture. All of the terms of the Prior Indenture relating to the making of payments of principal of and interest and redemption premium, if any, on the Series 2007A Bonds are incorporated in these Instructions as if set forth in full herein. 

Section 6.  Transfer of Remaining Funds.  On _______ __, 2017, following the payment of the Redemption Price, and provided that no payments remain due and owing to the Trustee, the Trustee shall withdraw any amounts remaining on deposit in the Escrow Accounts and transfer such amounts to the Tax Increment Fund established under the Series 2017 Indenture.

Section 7.  Amendment.  These Instructions shall be irrevocable by the Agency.  These Instructions may be amended or supplemented by the Agency, but only if they shall file with the Trustee a certification of an independent accountant or independent financial adviser stating that such amendment or supplement will not affect the sufficiency of funds held hereunder to pay the Redemption Price.

Section 8. Reimbursement of Expenses of Trustee. The Agency agree to reimburse the Trustee for all out-of-pocket costs and expenses incurred by the Trustee.



Section 9.  Governing Law.  These Instructions shall be construed in accordance with and governed by the Constitution and laws of the State of California.

Dated: _______________, 2017	
SUCCESSOR AGENCY TO THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF MORENO VALLEY


By 							
____________________
of the Successor Agency to the Community Redevelopment Agency of the City of Moreno Valley


Accepted and Agreed to:

WELLS FARGO BANK, 
NATIONAL ASSOCIATION



By: 		
	Authorized Officer
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EXHIBIT A


[Attach Escrow Accounts cash, securities and cash flow from Verification Report]

Interest Account Deposit:  $_______________

Principal Account Deposit:  $______________
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