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CASE NO. EC-14-1550

UNITED STATES BANKRUPTCY APPELLATE PANEL
OF THE NINTH CIRCUIT

In re CITY OF STOCKTON, CALIFORNIA, Debtor.

FRANKLIN HIGH YIELD TAX-FREE INCOME FUND and
FRANKLIN CALIFORNIA HIGH YIELD MUNICIPAL FUND, Appellants,

CITY OF STOCKTON, CALIFORNIA, 4ppellee.

Appeal from the United States Bankruptcy Court for the
Eastern District of California, Case No. 12-32118

APPENDIX TO OPENING BRIEF OF APPELLANTS

(VOLUME I)

JONES DAY
James O. Johnston

(Cal. Bar No. 167330)
555 South Flower Street
Fiftieth Floor
Los Angeles, CA 90071
Telephone: (213) 489-3939

Dated: March 23, 2015

JONES DAY
Joshua D. Morse

(Cal. Bar No. 211050)
555 California Street
Twenty-Sixth Floor
San Francisco, CA 94104
Telephone: (415) 626-3939

Counsel for Appellants
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Tab | Docket Date(s) Document or Excerpts Thereof Pages
No(s).
1 | 1-1927 | 06/28/2012 | Case Docket from U.S. Bankruptcy 001 - 193
— Court Eastern District of California
03/17/2015 | Chapter 9 Case Number 12-32118
2 1-235 | 10/14/2013 | Case Docket from U.S. Bankruptcy 194 - 223
— Court Eastern District of California
12/10/2014 | Adversary Proceeding Case Number
13-02315
3 1875 | 02/04/2015 | Order Confirming First Amended Plan | 224 - 303
for the Adjustment of Debts of City of
Stockton, California, as Modified
(August 8, 2014)
4 1907 | 02/27/2015 | Amended Opinion Regarding 304 - 361
Confirmation and Status of CalPERS
5 1641 07/08/2014 | July 8, 2014 Hearing Transcript 362 - 383
6 1731 10/01/2014 | October 1, 2014 Hearing Transcript 384 - 408
7 1763 10/30/2014 | October 30, 2014 Hearing Transcript | 409 - 455
8 1838 12/10/2014 | December 10, 2014 Hearing 456 - 465
Transcript
9 1860 | 01/20/2015 | January 20, 2015 Hearing Transcript | 466 - 485
10 1920 | 02/25/2015 | February 25, 2015 Hearing Transcript | 486 - 508
11 1773 11/12/2014 | Notice of Appeal 509 - 512
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CASE NO. EC-14-1550

UNITED STATES BANKRUPTCY APPELLATE PANEL
OF THE NINTH CIRCUIT

In re CITY OF STOCKTON, CALIFORNIA, Debtor.

FRANKLIN HIGH YIELD TAX-FREE INCOME FUND and
FRANKLIN CALIFORNIA HIGH YIELD MUNICIPAL FUND, Appellants,

CITY OF STOCKTON, CALIFORNIA, 4ppellee.

Appeal from the United States Bankruptcy Court for the
Eastern District of California, Case No. 12-32118

APPENDIX TO OPENING BRIEF OF APPELLANTS

(VOLUME II)

JONES DAY
James O. Johnston

(Cal. Bar No. 167330)
555 South Flower Street
Fiftieth Floor
Los Angeles, CA 90071
Telephone: (213) 489-3939

Dated: March 23, 2015

JONES DAY
Joshua D. Morse

(Cal. Bar No. 211050)
555 California Street
Twenty-Sixth Floor
San Francisco, CA 94104
Telephone: (415) 626-3939

Counsel for Appellants
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Tab

Docket
No.

Date

Document or Excerpts Thereof

Pages

12

4

06/28/2012

List of Creditors Holding 20 Largest
Unsecured Claims

513

13

21

06/29/2012

Declaration of Teresia Haase in
Support of City of Stockton’s
Statement of Qualifications Under
Section 109(c) of the United States
Bankruptcy Code

514 - 525

14

ARECOS
AP 6

07/10/2012

Application for Temporary
Restraining Order and Preliminary
Injunction or in the Alternative
Relief from Stay

526 - 530

15

ARECOS
AP9

07/10/2012

Declaration of Dwane Neil Milnes in
Support of Application for
Temporary Restraining Order or
Relief from Stay

531-539

16

454

07/20/2012

Declaration of David N. Millican in
Support of City of Stockton’s
Statement of Qualifications Under
Section 109(c) of the United States
Bankruptcy Code

540 - 548

17

1150

10/16/2013

Amended List of Creditors and
Claims Pursuant to 11 U.S.C. §§ 924
and 925 (Retiree Health Benefit
Claims)

549 - 576

18

1215

11/21/2013

Modified Disclosure Statement with
Respect to First Amended Plan for
the Adjustment of Debts of City of
Stockton, California

(November 15, 2013)

577 - 587
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19 1292 03/27/2014 | Submission by Franklin High Yield | 588 - 598
Tax-Free Income Fund and Franklin
California High Yield Municipal
Fund of Expert Report of Frederick
E. Chin

20 1293 03/27/2014 | Submission by Franklin High Yield | 599 - 618
Tax-Free Income Fund and Franklin
California High Yield Municipal

Fund of Expert Report of Charles M.

Moore
21 AP 53 | 04/07/2014 | April 7, 2014 Hearing Transcript 619 - 621
22 AP 56 | 04/21/2014 | Partial Judgment in Favor of 622 - 625
Plaintiffs

23 1364 04/21/2014 | Direct Testimony Declaration of Eric | 626 - 628
Jones in Support of Confirmation of
First Amended Plan for the
Adjustment of Debts of City of
Stockton, California

(November 15, 2013)

24 1367 04/21/2014 | Direct Testimony Declaration of Val | 629 - 630
Toppenberg in Support of
Confirmation of First Amended Plan
for the Adjustment of Debts of City
of Stockton, California

(November 15, 2013)

25 1371 04/21/2014 | Exhibit D-1 to Direct Testimony 631 - 633
Declaration of Kenneth Dieker in
Support of Confirmation of First
Amended Plan for the Adjustment of
Debts of City of Stockton, California
(November 15, 2013)
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Tab | Docket Date Document or Excerpts Thereof Pages
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26 1372 04/21/2014 | Exhibit D-2 to Direct Testimony 634 - 635
Declaration of Kenneth Dieker in
Support of Confirmation of First
Amended Plan for the Adjustment of
Debts of City of Stockton, California
(November 15, 2013)
27 1385 04/21/2014 | Direct Testimony Declaration of 636 - 641
Teresia Zadroga-Haase in Support of
Confirmation of First Amended Plan
for the Adjustment of Debts of City
of Stockton, California
(November 15, 2013)
28 | AP 182 | 05/12/2014 | May 12, 2014 Hearing Transcript 642 - 661
29 AP 172 | 05/13/2014 | May 13, 2014 Hearing Transcript 662 - 685
30 | AP201 | 05/14/2014 | May 14, 2014 Hearing Transcript 686 - 746
31 AP 176 | 05/15/2014 | May 15, 2014 Hearing Transcript 747 - 755
32 1542 06/03/2014 | City’s Submission of Chapter 9 756 - 759
Costs
33 1645 08/08/2014 | First Amended Plan for the 760 - 767
Adjustment of Debts of City of
Stockton, California, as Modified
(August 8, 2014)
34 1862 11/18/2014 | November 18, 2013 Hearing 768 - 778
Transcript
35 | AP 231 | 11/20/2014 | Judgment 779 - 781
36 1824 12/16/2014 | Minute Order from 782

December 10, 2014 Hearing
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CASE NO. EC-14-1550

UNITED STATES BANKRUPTCY APPELLATE PANEL
OF THE NINTH CIRCUIT

In re CITY OF STOCKTON, CALIFORNIA, Debtor.

FRANKLIN HIGH YIELD TAX-FREE INCOME FUND and
FRANKLIN CALIFORNIA HIGH YIELD MUNICIPAL FUND, Appellants,

CITY OF STOCKTON, CALIFORNIA, 4ppellee.

Appeal from the United States Bankruptcy Court for the
Eastern District of California, Case No. 12-32118

APPENDIX TO OPENING BRIEF OF APPELLANTS

(VOLUME III)

JONES DAY
James O. Johnston

(Cal. Bar No. 167330)
555 South Flower Street
Fiftieth Floor
Los Angeles, CA 90071
Telephone: (213) 489-3939

Dated: March 23, 2015

JONES DAY
Joshua D. Morse

(Cal. Bar No. 211050)
555 California Street
Twenty-Sixth Floor
San Francisco, CA 94104
Telephone: (415) 626-3939

Counsel for Appellants
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Tab | Exhibit Document or Excerpts Thereof Pages
No.

37 | EX 410 | Transcript of K. Miller Bankruptcy Presentation on 783
YouTube

38 | EX 712 | Deposition Designations of L. Montes 784 - 787

39 | EX 723 | Deposition Designation of R. Deis 788 - 789

40 | EX 2006 | Updated Long Range Financial Plan of City of 790 - 827
Stockton

41 | EX 2014 | City of Stockton City Council Policy No. 700-4, 828 - 829
Reserve Policy-General Fund, adopted by
Resolution No. 06-0299 dated June 6, 2006

42 | EX 2021 | Economic Planning Systems, Inc.’s City of 830 - 834
Stockton Development Impact Fee Review Report
presented to City of Stockton Development
Oversight Commission June 6, 2013

43 | EX 2023 | Legislation Text for Public Hearing Adopting the 835 - 836
Proposed Fiscal Year 2013-14 Annual Budget
Approving the 2013-2018 Capital Improvement
Program; Approving the 2013-14 Fee Schedule;
Approving the 2013-14 California Constitutional
Appropriations Limit; and Adopting the 2013-14
Annual Budget for the Successor Agency to the
Former Stockton Redevelopment Agency

44 | EX 2044 | Email M. Levinson to S. Felderstein and J. 837 - 842

Niemann (cc: L. Durmann) regarding City’s
response to the Committee’s proposed settlement
term sheet, containing redactions and a “Summary
of the Agreement between the City of Stockton and
the Official Committee of Retirees”
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45 | EX 2045 | Email M. Levinson to J. Niemann (cc: S. 843 - 846
Felderstein and L. Durmann) regarding Retirees’
Committee’s revised letter of support for the City’s
Plan for the Adjustment of Debts

46 | EX 2052 | Official Committee of Retirees’ Objections and 847 - 850
Responses to Franklin High Yield Tax-Free
Income Fund and Franklin California High Yield
Municipal Fund’s First Set of Interrogatories

47 | EX 2064 | City of Stockton 2011-12 Comprehensive Annual 851 - 854
Financial Report

48 | EX 2065 | Email S. Asakawa to “HR” and “Direct 4” 855 - 856
regarding a letter sent to all vendors regarding
bankruptcy

49 | EX 2070 | City of Stockton Chapter 9 Expense Allocation— 857 - 866
Year End 2012-13

50 | EX 2071 | City of Stockton Chapter 9 Expense Allocation for | 867 - 868
FY 2013-14

51 | EX 2515 | Indenture of Trust between Stockton Public 869 - 870
Financing Authority and Wells Fargo Bank

52 | EX 2610 | Association of Retired Employees of the City of 871 - 876
Stockton Newsletter #32

53 | EX 2613 | Association of Retired Employees of the City of 877 - 881
Stockton Newsletter #34

54 | EX 2614 | Statement No. 45 of the Governmental Accounting | 882 - 898

Standards Board — Accounting and Financial
Reporting by Employers for Postemployment
Benefits Other than Pensions

_ i -
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55 | EX 2628 | City of Stockton Presentation — Standard & Poor’s | 899 - 900
Credit Rating Presentation — 2009-10 Tax and
Revenue Anticipation / General Fund Overview
and Lease Revenue Bonds 2009 Series (Public
Facility Fee Capital Projects)
56 | EX 2629 | Deposition Designation of Kenneth Dieker 901 - 903
57 | EX 2632 | Deposition Designation of Dwayne Milnes 904 - 906
58 | EX 2634 | Deposition Designation of Ann Goodrich 907 - 908
59 | EX 2640 | Deposition Designation of Teresia Zadroga-Haase | 909 - 911
60 | EX 2964 | Standard & Poor’s 2009 Ratings Report 912 -916
61 | EX 2970 | Moore Demonstrative #7 917 -919
62 | EX 2973 | Moore Demonstrative #3 920
63 | EX 2974 | Moore Demonstrative #4 921
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