










I, KATHERINE GONG MEISSNER, do hereby certify as follows:

I am the duly appointed, qualified City Clerk of the City of Stockton, a
California municipal corporation; as such City Clerk, I am the custodian of
the official records of the City Council of said City. The attached
Resolution is a full, true, and correct copy of Resolution No. 05-0232 of
said City Council, which was adopted by the City Council on June 7,
2005, on file in the City Clerk's office.

IN WITNESS WHEREOF, I have hereto affixed my hand and the seal of
the City of Stockton on June 13, 2005.

KATHERINE GONG MEISSNER, CITY CLERK
CITY OF STOCKTON

By.
Raeann Cycejafas, Deputy



Resolution No.
05-0232

STOCKTON CITY COUNCIL

RESOLUTION AUTHORIZING THE ISSUANCE OF SOUTH STOCKTON
COMMUNITY FACILITIES DISTRICT NO. 90-1 2005 SPECIAL TAX REFUNDING

BONDS, AND APPROVING RELATED DOCUMENTS AND ACTIONS

WHEREAS, the City Council (the "Council") of the City of Stockton (the "City")
has conducted proceedings under and pursuant to the Mello-Roos Community Facilities
Act of 1982, as amended (the "Act"), to form the City of Stockton South Stockton
Community Facilities District No. 90-1 (the "District"), to authorize the levy of special
taxes upon the land within the District, and to issue bonds secured by said special taxes
to finance sewer system improvements authorized to be funded by the District (the
"Improvements"); and

WHEREAS, in 1990, the City issued $16,000,000 principal amount of special tax
bonds (the "1990 Bonds") to finance the Improvements, with the 1990 Bonds having
been issued pursuant to the provisions of the Act and Resolution No. 90-0614 adopted
by the Council on August 27, 1990; and

WHEREAS, on June 11, 1997, the City issued $15,085,000 principal amount of
special tax refunding bonds (the "1997 Bonds") to refund in whole the then outstanding
1990 Bonds, with the 1997 Bonds having been issued pursuant to the provisions of the
Act and Resolution No. 97-0176 adopted by the Council on May 19, 1997; and

WHEREAS, the Council has determined that, due to favorable interest rates, it is
in the best interests of the City and the District that the 1997 Bonds be refunded; and

WHEREAS, there has been submitted to the Council a fiscal agent agreement
(the "Fiscal Agent Agreement") providing for the issuance of special tax refunding
bonds of the City (the "Bonds") for the District under the authority provided in Article 11,
commencing with Section 53580, of Chapter 3 of Part 1 of Division 2 of Title 5 of the
California Government Code (the "Refunding Law"), and the Council, with the aid of City
staff, has reviewed the Fiscal Agent Agreement and found it to be in proper order, and
now desires to approve the Fiscal Agent Agreement and to authorize the issuance of
the Bonds; and

WHEREAS, there has been presented to the Council an escrow agreement
providing for the creation of an escrow fund which will be used to defease and refund
the 1997 Bonds and the Council now desires to approve the escrow agreement in
connection with the refunding of the 1997 Bonds; and
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WHEREAS, the City proposes to sell the Bonds to Stinson Securities, LLC, as
senior managing underwriter, and to Stone & Youngberg LLC and RBC Dain Rauscher
Inc., as co-managing underwriters (collectively, the "Underwriters"), pursuant to the
terms of a bond purchase agreement (the "Bond Purchase Agreement") by and
between the City and Stinson Securities, LLC on behalf of the Underwriters, and the
Underwriters propose to offer the Bonds to the investing public by means of a
preliminary official statement (the "Preliminary Official Statement"); and

WHEREAS, it appears that each of said documents and instruments which are
now before the Council at this meeting is in appropriate form and is an appropriate
document or instrument to be executed and delivered for the purpose intended; and

WHEREAS, all conditions, things and acts require to exist, to have happened
and to have been performed precedent to and in the issuance of the Bonds as
contemplated by this Resolution and the documents referred to herein exist, have
happened and have been performed in due time, form and manner as required by the
laws of the State of California, including the Act and the Refunding Law.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
STOCKTON, AS FOLLOWS:

Section 1. Issuance of Bonds: Approval of Fiscal Agent Agreement and Escrow
Agreement. Pursuant to the Refunding Law, the Act, this Resolution and the Fiscal
Agent Agreement, special tax refunding bonds of the City for the District designated as
"City of Stockton South Stockton Community Facilities District No. 90-1 2005 Special
Tax Refunding Bonds" in an aggregate principal amount not to exceed $8,000,000, are
hereby authorized to be issued. The Bonds shall be executed in the form set forth in
and otherwise as provided in the Fiscal Agent Agreement.

In furtherance of the issuance of the Bonds, the Council hereby makes the
following findings and determinations: (a) it is prudent in the management of the fiscal
affairs of the City, the Council and the District to issue the Bonds for the purpose of
refunding the 1997 Bonds, (ii) the total net interest cost to maturity on the Bonds plus
the principal amount of the Bonds will not exceed the total net interest cost to maturity
on the 1997 Bonds plus the principal amount of the 1997 Bonds, and (iii) the Bonds
satisfy the requirements of Section 53345.8(a) of the Act in that the assessed value of
the land in the District is more than three times the principal amount of the Bonds.

The Council hereby approves the Fiscal Agent Agreement in the form on file with
the City Clerk. The City Manager is hereby authorized and directed to execute the
Fiscal Agent Agreement, for and in the name and on behalf of the City and the District,
in such form, together with any additions thereto or changes therein deemed necessary
or advisable by the City Manager upon consultation with Bond Counsel and the City
Attorney. The proceeds of the Bonds shall be applied by the City for the purposes and
in the amounts as set forth in the Fiscal Agent Agreement. The Council hereby
authorizes the delivery and performance by the City of the Fiscal Agent Agreement.
For purposes of Section 53363.2 of the Act, (i) it is expected that the purchase of the
Bonds will occur on or after June 15, 2005, (ii) the date, denomination, maturity dates,
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places of payment and form of the Bonds shall be as set forth in the Fiscal Agent
Agreement, (iii) the minimum rate of interest to be paid on the Bonds shall be one
percent (1%) with the actual rate or rates to be set forth in the Fiscal Agent Agreement
as executed, (iv) the place of payment for the 1997 Bonds shall be as set forth in
Resolution No. 97-0176 adopted by the Council on May 19, 1997, authorizing the
issuance of the 1997 Bonds; and (v) the designated costs of issuing the Bonds shall be
as described in Section 53363.8(a) of the Act, and as otherwise described in the Fiscal
Agent Agreement and the Escrow Agreement hereafter approved, in the Official
Statement for the Bonds and the closing certificates for the Bonds, including Bond
Counsel and Disclosure Counsel fees and expenses, Underwriters' discount, printing
costs for the Official Statement, escrow verification costs, initial fiscal agent fees, and
costs of City staff incurred in connection with the sale and issuance of the Bonds.

The Council hereby approves the refunding of the 1997 Bonds with the proceeds
of the Bonds and other funds of the District available for such purpose, in accordance
with the provisions of the documents pursuant to which such 1997 Bonds were sold and
delivered and the Escrow Agreement between the City and the Paying Agent for the
1997 Bonds. The Council hereby approves the Escrow Agreement in the form on file
with the City Clerk. The Council hereby authorizes and directs the City Manager to
execute and deliver the Escrow Agreement for and in the name and on behalf of the
City, in such form, together with any changes therein or additions thereto deemed
advisable by the City Manager upon consultation with Bond Counsel and the City
Attorney. The Council hereby authorizes the delivery and performance by the City of
the Escrow Agreement.

Section 2. Delivery of the Bonds. The Bonds, when executed, shall be delivered
to the Fiscal Agent, as designated in the Fiscal Agent Agreement, for authentication.
The Fiscal Agent is hereby requested and directed to authenticate the Bonds by
executing the Fiscal Agent's certificate of authentication and registration appearing
thereon, and to deliver the Bonds, when duly executed and authenticated, to the
Underwriters or their order in accordance with written instructions executed on behalf of
the City by the City Manager, which instructions such officer is hereby authorized and
directed, for and in the name and on behalf of the City, to execute and deliver to the
Fiscal Agent. Such instructions shall provide for the delivery of the Bonds to the
Underwriters or their order in accordance with the Bond Purchase Agreement, upon
payment of the purchase price therefor.

Section 3. Sale of the Bonds. The Council hereby approves the sale of the
Bonds to the Underwriters. The Bond Purchase Agreement, in the form on file with the
City Clerk, be and the same is hereby approved and the City Manager (or, in his
absence, the Director of Administrative Services) is hereby authorized and directed to
execute the Bond Purchase Agreement in said form, with such changes, insertions and
omissions as may be approved by such official, provided that the principal amounts of
the Bonds do not exceed the amount set forth in Section 1, the net interest cost of the
Bonds is not in excess of 6.500%, and the Underwriters' discount (without regard to any
original issue discount) is not in excess of 0.950% of the initial principal amount of the
Bonds.
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The Council hereby finds and determines that (i) the issuance of the Bonds
should proceed for the public policy reason that, as a result of such issuance, the
annual special taxes to be levied in the District will be lower than if the refunding
contemplated with the proceeds of the Bonds did not occur, and (ii) the sale of the
Bonds by negotiated sale to the Underwriters as contemplated by the Bond Purchase
Agreement will result in a lower overall cost.

Section 4. Official Statement. The Council hereby approves the preliminary
official statement for the Bonds (the "Preliminary Official Statement") in the form on file
with the City Clerk, together with any changes therein or additions thereto deemed
advisable by the City Manager. The Council authorizes and directs the City Manager,
on behalf of the City and the District, to deem "final" pursuant to Rule 15c2-12 under the
Securities Exchange Act of 1934 (the "Rule") the Preliminary Official Statement prior to
its distribution by the Underwriters to prospective purchasers of the Bonds.

The Underwriters, on behalf of the City and the District, are authorized and
directed to cause the Preliminary Official Statement to be distributed to such municipal
bond broker-dealers, to such banking institutions and to such other persons as may be
interested in purchasing the Bonds.

The City Manager and the Director of Administrative Services are hereby
authorized and directed to assist the Disclosure Counsel in causing the Preliminary
Official Statement to be brought into the form of final official statement (the "Final
Official Statement"), and the City Manager is hereby authorized to execute the Final
Official Statement and a statement that the facts contained in the Final Official
Statement, and any supplement or amendment thereto (which shall be deemed an
original part thereof for the purpose of such statement) were, at the time of sale of the
Bonds, true and correct in all material respects and that the Final Official Statement did
not, on the date of sale of the Bonds, and do not, as of the date of delivery of the Bonds
contain any untrue statement of material fact with respect to the City or the District or
omit to state material facts with respect to the City or the District required to be stated
where necessary to make any statement made therein not misleading in the light of the
circumstances under which it was made. The execution and delivery by the City of the
Final Official Statement, which shall include such changes and additions thereto
deemed advisable by the City Manager and such information permitted to be excluded
from the Preliminary Official Statement pursuant to the Rule, shall be conclusive
evidence of the approval of the Final Official Statement by the City.

The Final Official Statement, when prepared, is approved for distribution in
connection with the offering and sale of the Bonds.

Section 5. Continuing Disclosure Certificate. The Continuing Disclosure
Certificate, in the form on file with the City Clerk, is hereby approved. The City
Manager is hereby authorized and directed to execute and deliver the Continuing
Disclosure Certificate in said form, with such additions thereto or changes therein as
are deemed necessary or advisable by the City Manager upon consultation with
Disclosure Counsel and the City Attorney, the approval of such changes to be



conclusively evidenced by the execution and delivery by the City Manager of the
Continuing Disclosure Certificate.

Section 6. Foreclosure Covenant. The City hereby covenants, for the benefit of
the Bondowners, to commence and diligently pursue to completion any foreclosure
action regarding delinquent installments of any amount levied as a special tax for the
payment of interest or principal of the Bonds, said foreclosure action to be commenced
and pursued as more completely set forth in the Fiscal Agent Agreement.

Section 7. Designation of Consultants. The firm of Del Rio Advisors, LLC is
hereby designated as financial advisor to the City with respect to the Bonds, the firm of
Stinson Securities, LLC is hereby designated as managing underwriter for the Bonds,
the firms of Stone & Youngberg LLC and RBC Dain Rauscher Inc. are hereby
designated as co-managing underwriters for the Bonds, the law firm of Quint & Thimmig
LLP is hereby designed as Bond Counsel to the City with respect to the Bonds and the
Law Office of Robert M. Haight is hereby designated as Disclosure Counsel to the City
with respect to the Bonds. The compensation payable to the foregoing firms shall be as
specified in their respective proposals to the City, with payment contingent upon the
issuance of, and payable solely from the proceeds of, the Bonds (except that the
compensation to the Underwriters shall be in the form of a discount on its purchase of
the Bonds from the City, as contemplated by the Bond Purchase Agreement).

Section 8. Official Actions. All actions heretofore taken by the officers and
agents of the City with respect to the sale and issuance of the Bonds are hereby
approved, confirmed and ratified, and the proper officers of the City are hereby
authorized and directed to do any and all things and take any and all actions and
execute any and all certificates, agreements and other documents, which they, or any
of them, may deem necessary or advisable in order to consummate the lawful issuance
and delivery of the Bonds and the refunding of the 1997 Bonds in accordance with this
Resolution, and any certificate, agreement, and other document described in the
documents herein approved. The City Manager and other appropriate City Staff are
hereby expressly authorized to take such actions and execute such certificates and
other documents as are necessary to obtain a policy of bond insurance for the Bonds
and/or a surety bond to be held for the benefit of the reserve fund for the Bonds, if, in
the judgment of the City Manager, upon consultation with the Underwriters and the
City's Financial Advisor for the Bonds, the cost of such insurance will be more than
offset by interest rate savings on the Bonds and such surety bond is in the best
interests of the City in connection with the refunding program, as applicable, and the
premiums for such insurance and surety bond policy are payable solely from the
proceeds of the Bonds. Whenever in this Resolution any officer of the City is authorized
to execute or countersign any document or take any action, such execution,
countersigning or action may be taken on behalf of such officer by any person
designated by such officer to act on his or her behalf in the case such officer shall be
absent or unavailable.
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Section 9. Effective Date. This Resolution shall take effect immediately upon its
adoption.

* * * * * * * *

PASSED, APPROVED and ADOPTED JUN 7 2005

ATTEST:

EDWAgp J. CHAEEZ,
Mayor of the City of Stockton

::ODMA\GRPWISE\COS.FIN.FIN_Library:45801.1
19011.03:J8156
5/25/05
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Resolution No. 0 5 " 0 2

STOCKTON CITY COUNCIL

RESOLUTION AUTHORIZING THE ISSUANCE OF SOUTH STOCKTON
COMMUNITY FACILITIES DISTRICT NO. 90-1 2005 SPECIAL TAX REFUNDING

BONDS, AND APPROVING RELATED DOCUMENTS AND ACTIONS

WHEREAS, the City Council (the "Council") of the City of Stockton (the "City")
has conducted proceedings under and pursuant to the Mello-Roos Community Facilities
Act of 1982, as amended (the "Act"), to form the City of Stockton South Stockton
Community Facilities District No, 90-1 (the "District"), to authorize the levy of special
taxes upon the land within the District, and to issue bonds secured by said special taxes
to finance sewer system improvements authorized to be funded by the District (the
"Improvements"); and

WHEREAS, in 1990, the City issued $16,000,000 principal amount of special tax
bonds (the "1990 Bonds") to finance the Improvements, with the 1990 Bonds having
been issued pursuant to the provisions of the Act and Resolution No. 90-0614 adopted
by the Council on August 27, 1990; and

WHEREAS, on June 11, 1997, the City issued $15,085,000 principal amount of
special tax refunding bonds (the "1997 Bonds") to refund in whole the then outstanding
1990 Bonds, with the 1997 Bonds having been issued pursuant to the provisions of the
Act and Resolution No. 97-0176 adopted by the Council on May 19, 1997; and

WHEREAS, the Council has determined that, due to favorable interest rates, it is
in the best interests of the City and the District that the 1997 Bonds be refunded; and

WHEREAS, there has been submitted to the Council a fiscal agent agreement
(the "Fiscal Agent Agreement") providing for the issuance of special tax refunding
bonds of the City (the "Bonds") for the District under the authority provided in Article 11,
commencing with Section 53580, of Chapter 3 of Part 1 of Division 2 of Title 5 of the
California Government Code (the "Refunding Law"), and the Council, with the aid of City
staff, has reviewed the Fiscal Agent Agreement and found it to be in proper order, and
now desires to approve the Fiscal Agent Agreement and to authorize the issuance of
the Bonds; and

WHEREAS, there has been presented to the Council an escrow agreement
providing for the creation of an escrow fund which will be used to defease and refund
the 1997 Bonds and the Council now desires to approve the escrow agreement in
connection with the refunding of the 1997 Bonds; and
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WHEREAS, the City proposes to sell the Bonds to Stinson Securities, LLC, as
senior managing underwriter, and to Stone & Youngberg LLC and RBC Dain Rauscher
Inc., as co-managing underwriters (collectively, the "Underwriters"), pursuant to the
terms of a bond purchase agreement (the "Bond Purchase Agreement") by and
between the City and Stinson Securities, LLC on behalf of the Underwriters, and the
Underwriters propose to offer the Bonds to the investing public by means of a
preliminary official statement (the "Preliminary Official Statement"); and

WHEREAS, it appears that each of said documents and instruments which are
now before the Council at this meeting is in appropriate form and is an appropriate
document or instrument to be executed and delivered for the purpose intended; and

WHEREAS, all conditions, things and acts require to exist, to have happened
and to have been performed precedent to and in the issuance of the Bonds as
contemplated by this Resolution and the documents referred to herein exist, have
happened and have been performed in due time, form and manner as required by the
laws of the State of California, including the Act and the Refunding Law.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF
STOCKTON, AS FOLLOWS:

Section 1. Issuance of Bonds: Approval of Fiscal Agent Agreement and Escrow
Agreement. Pursuant to the Refunding Law, the Act, this Resolution and the Fiscal
Agent Agreement, special tax refunding bonds of the City for the District designated as
"City of Stockton South Stockton Community Facilities District No. 90-1 2005 Special
Tax Refunding Bonds" in an aggregate principal amount not to exceed $8,000,000, are
hereby authorized to be issued. The Bonds shall be executed in the form set forth in
and otherwise as provided in the Fiscal Agent Agreement.

In furtherance of the issuance of the Bonds, the Council hereby makes the
following findings and determinations: (a) it is prudent in the management of the fiscal
affairs of the City, the Council and the District to issue the Bonds for the purpose of
refunding the 1997 Bonds, (ii) the total net interest cost to maturity on the Bonds plus
the principal amount of the Bonds will not exceed the total net interest cost to maturity
on the 1997 Bonds plus the principal amount of the 1997 Bonds, and (iii) the Bonds
satisfy the requirements of Section 53345.8(a) of the Act in that the assessed value of
the land in the District is more than three times the principal amount of the Bonds.

The Council hereby approves the Fiscal Agent Agreement in the form on file with
the City Clerk. The City Manager is hereby authorized and directed to execute the
Fiscal Agent Agreement, for and in the name and on behalf of the City and the District,
in such form, together with any additions thereto or changes therein deemed necessary
or advisable by the City Manager upon consultation with Bond Counsel and the City
Attorney. The proceeds of the Bonds shall be applied by the City for the purposes and
in the amounts as set forth in the Fiscal Agent Agreement. The Council hereby
authorizes the delivery and performance by the City of the Fiscal Agent Agreement.
For purposes of Section 53363.2 of the Act, (i) it is expected that the purchase of the
Bonds will occur on or after June 15, 2005, (ii) the date, denomination, maturity dates,

-2-



places of payment and form of the Bonds shall be as set forth in the Fiscal Agent
Agreement, (iii) the minimum rate of interest to be paid on the Bonds shall be one
percent (1%) with the actual rate or rates to be set forth in the Fiscal Agent Agreement
as executed, (iv) the place of payment for the 1997 Bonds shall be as set forth in
Resolution No. 97-0176 adopted by the Council on May 19, 1997, authorizing the
issuance of the 1997 Bonds; and (v) the designated costs of issuing the Bonds shall be
as described in Section 53363.8(a) of the Act, and as otherwise described in the Fiscal
Agent Agreement and the Escrow Agreement hereafter approved, in the Official
Statement for the Bonds and the closing certificates for the Bonds, including Bond
Counsel and Disclosure Counsel fees and expenses, Underwriters' discount, printing
costs for the Official Statement, escrow verification costs, initial fiscal agent fees, and
costs of City staff incurred in connection with the sale and issuance of the Bonds.

The Council hereby approves the refunding of the 1997 Bonds with the proceeds
of the Bonds and other funds of the District available for such purpose, in accordance
with the provisions of the documents pursuant to which such 1997 Bonds were sold and
delivered and the Escrow Agreement between the City and the Paying Agent for the
1997 Bonds. The Council hereby approves the Escrow Agreement in the form on file
with the City Clerk. The Council hereby authorizes and directs the City Manager to
execute and deliver the Escrow Agreement for and in the name and on behalf of the
City, in such form, together with any changes therein or additions thereto deemed
advisable by the City Manager upon consultation with Bond Counsel and the City
Attorney. The Council hereby authorizes the delivery and performance by the City of
the Escrow Agreement.

Section 2. Delivery of the Bonds. The Bonds, when executed, shall be delivered
to the Fiscal Agent, as designated in the Fiscal Agent Agreement, for authentication.
The Fiscal Agent is hereby requested and directed to authenticate the Bonds by
executing the Fiscal Agent's certificate of authentication and registration appearing
thereon, and to deliver the Bonds, when duly executed and authenticated, to the
Underwriters or their order in accordance with written instructions executed on behalf of
the City by the City Manager, which instructions such officer is hereby authorized and
directed, for and in the name and on behalf of the City, to execute and deliver to the
Fiscal Agent. Such instructions shall provide for the delivery of the Bonds to the
Underwriters or their order in accordance with the Bond Purchase Agreement, upon
payment of the purchase price therefor.

Section 3. Sale of the Bonds. The Council hereby approves the sale of the
Bonds to the Underwriters. The Bond Purchase Agreement, in the form on file with the
City Clerk, be and the same is hereby approved and the City Manager (or, in his
absence, the Director of Administrative Services) is hereby authorized and directed to
execute the Bond Purchase Agreement in said form, with such changes, insertions and
omissions as may be approved by such official, provided that the principal amounts of
the Bonds do not exceed the amount set forth in Section 1, the net interest cost of the
Bonds is not in excess of 6.500%, and the Underwriters' discount (without regard to any
original issue discount) is not in excess of 0.950% of the initial principal amount of the
Bonds.
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The Council hereby finds and determines that (i) the issuance of the Bonds
should proceed for the public policy reason that, as a result of such issuance, the
annual special taxes to be levied in the District will be lower than if the refunding
contemplated with the proceeds of the Bonds did not occur, and (ii) the sale of the
Bonds by negotiated sale to the Underwriters as contemplated by the Bond Purchase
Agreement will result in a lower overall cost.

Section 4. Official Statement. The Council hereby approves the preliminary
official statement for the Bonds (the "Preliminary Official Statement") in the form on file
with the City Clerk, together with any changes therein or additions thereto deemed
advisable by the City Manager. The Council authorizes and directs the City Manager,
on behalf of the City and the District, to deem "final" pursuant to Rule 15c2-12 under the
Securities Exchange Act of 1934 (the "Rule") the Preliminary Official Statement prior to
its distribution by the Underwriters to prospective purchasers of the Bonds.

The Underwriters, on behalf of the City and the District, are authorized and
directed to cause the Preliminary Official Statement to be distributed to such municipal
bond broker-dealers, to such banking institutions and to such other persons as may be
interested in purchasing the Bonds.

The City Manager and the Director of Administrative Services are hereby
authorized and directed to assist the Disclosure Counsel in causing the Preliminary
Official Statement to be brought into the form of final official statement (the "Final
Official Statement"), and the City Manager is hereby authorized to execute the Final
Official Statement and a statement that the facts contained in the Final Official
Statement, and any supplement or amendment thereto (which shall be deemed an
original part thereof for the purpose of such statement) were, at the time of sale of the
Bonds, true and correct in all material respects and that the Final Official Statement did
not, on the date of sale of the Bonds, and do not, as of the date of delivery of the Bonds
contain any untrue statement of material fact with respect to the City or the District or
omit to state material facts with respect to the City or the District required to be stated
where necessary to make any statement made therein not misleading in the light of the
circumstances under which it was made. The execution and delivery by the City of the
Final Official Statement, which shall include such changes and additions thereto
deemed advisable by the City Manager and such information permitted to be excluded
from the Preliminary Official Statement pursuant to the Rule, shall be conclusive
evidence of the approval of the Final Official Statement by the City.

The Final Official Statement, when prepared, is approved for distribution in
connection with the offering and sale of the Bonds.

Section 5. Continuing Disclosure Certificate. The Continuing Disclosure
Certificate, in the form on file with the City Clerk, is hereby approved. The City
Manager is hereby authorized and directed to execute and deliver the Continuing
Disclosure Certificate in said form, with such additions thereto or changes therein as
are deemed necessary or advisable by the City Manager upon consultation with
Disclosure Counsel and the City Attorney, the approval of such changes to be
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conclusively evidenced by the execution and delivery by the City Manager of the
Continuing Disclosure Certificate.

Section 6. Foreclosure Covenant. The City hereby covenants, for the benefit of
the Bondowners, to commence and diligently pursue to completion any foreclosure
action regarding delinquent installments of any amount levied as a special tax for the
payment of interest or principal of the Bonds, said foreclosure action to be commenced
and pursued as more completely set forth in the Fiscal Agent Agreement.

Section 7. Designation of Consultants. The firm of Del Rio Advisors, LLC is
hereby designated as financial advisor to the City with respect to the Bonds, the firm of
Stinson Securities, LLC is hereby designated as managing underwriter for the Bonds,
the firms of Stone & Youngberg LLC and RBC Dain Rauscher Inc. are hereby
designated as co-managing underwriters for the Bonds, the law firm of Quint & Thimmig
LLP is hereby designed as Bond Counsel to the City with respect to the Bonds and the
Law Office of Robert M. Haight is hereby designated as Disclosure Counsel to the City
with respect to the Bonds. The compensation payable to the foregoing firms shall be as
specified in their respective proposals to the City, with payment contingent upon the
issuance of, and payable solely from the proceeds of, the Bonds (except that the
compensation to the Underwriters shall be in the form of a discount on its purchase of
the Bonds from the City, as contemplated by the Bond Purchase Agreement).

Section 8. Official Actions. All actions heretofore taken by the officers and
agents of the City with respect to the sale and issuance of the Bonds are hereby
approved, confirmed and ratified, and the proper officers of the City are hereby
authorized and directed to do any and all things and take any and all actions and
execute any and all certificates, agreements and other documents, which they, or any
of them, may deem necessary or advisable in order to consummate the lawful issuance
and delivery of the Bonds and the refunding of the 1997 Bonds in accordance with this
Resolution, and any certificate, agreement, and other document described in the
documents herein approved. The City Manager and other appropriate City Staff are
hereby expressly authorized to take such actions and execute such certificates and
other documents as are necessary to obtain a policy of bond insurance for the Bonds
and/or a surety bond to be held for the benefit of the reserve fund for the Bonds, if, in
the judgment of the City Manager, upon consultation with the Underwriters and the
City's Financial Advisor for the Bonds, the cost of such insurance will be more than
offset by interest rate savings on the Bonds and such surety bond is in the best
interests of the City in connection with the refunding program, as applicable, and the
premiums for such insurance and surety bond policy are payable solely from the
proceeds of the Bonds. Whenever in this Resolution any officer of the City is authorized
to execute or countersign any document or take any action, such execution,
countersigning or action may be taken on behalf of such officer by any person
designated by such officer to act on his or her behalf in the case such officer shall be
absent or unavailable.
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Section 9. Effective Date. This Resolution shall take effect immediately upon its
adoption.

* * * * * * * *

PASSED, APPROVED and ADOPTED «WN 7 2005

ATTEST:

EDWAQp J. CHAVEZ,
Mayor of the City of Stockton

::ODMA\GRPWISE\COS.FIN.FIN_Library:45801.1
19011.03:J8156
5/25/05
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Resofurion r¡o.0 6 - 0 0 7 g

STOGKTON CITY GOUNCIL

A RESOLUTION AUTHORIZING THE ISSUANCE
OF BONDS, APPROVING THE FORMS OF FISCAL AGENT AGREEMENT,

PURGHASE CONTRACT, PRELIMINARY OFFICIAL STATEMENT AND
CERTIFICATE DISCLOSURE UNDERTAKING AND AUTHORIZING OTHER

ACTIONS IN CONNECTION THEREWITH

CITY OF STOCKTON
SPANOS PARK WEST COMMUNITY FACILITIES DISTR¡CT NO. 2OOI.I

WHEREAS, this City Council has conducted proceedings under and pursuant to
the Mello-Roos Community Facilities Act of 1982, being Chapter 2.5 of Part 1 of
Division 2 of Title 5, commencing with Section 53311, of the California Government
Gode (the 'Act"), to form Spanos Park West Community Facilities District No. 2001-1
(the "District"), to authorize the levy of special taxes upon the land within the District and
to issue bonds for the District secured by such special taxes for the purpose of financing
the acquisition or construction of authorized public facilities (the "Facilities"); and

WHEREAS, in 2002 the City, on behalf of the District, caused to be issued
special tax bonds consisting of the City of Stockton Spanos Park West Community
Facilities District No. 2001-1 Series 2002 (the "Prior Bonds") in the aggregate principal
amount of $21,460,000; and

WHEREAS, the proceeds of the Prior Bonds were used to finance the acquisition
or construction of the Facilities; and

WHEREAS, as a result of a combination of favorable conditions in the municipal
bond market and the level of development, diversity of ownership and increase in value
of the properties within the District for which the Prior Bonds were issued and sold, this
City Council, acting as the legislative body of the District, desires to. issue Bonds
("Bonds") for the purpose of refunding the Prior Bonds prior to their scheduled maturity
in order to reduce the borrowing costs on such indebtedness; and

WHEREAS, the reduction in such borrowing costs will, in turn, result in a
reduction in the rate of special taxes necessary to be levied within the District thereby
resulting in savings to the owners of the properties subject to the levy of such special
taxes; and

WHEREAS, the City Council proposes to sell the Bonds by negotiated sale to
RBC Dain Rauscher, Inc. (the "Undenrvrite/'); and

'#J,åi':*%-
JAil 2 6 2008
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WHEREAS, for the purposes of the issuance, sale and delivery of the Bonds,
there are now on file with the City copies of the forms of the following documents:

A. the Fiscal Agent Agreement by and between the City and Wells Fargo
Bank, National Association, as fiscal agent (the "Fiscal Agent"), establishing the terms
and conditions pertaining to the issuance of the Bonds (the "FiscalAgent Agreement");

B. the Escrow Deposit and Trust Agreement by and between the City and
Wells Fargo Bank, National Association, as escrow bank, establishing the terms and
conditions pertaining to the investment of the proceeds of the Bonds and the
defeasance and refunding of the Prior Bonds (the "Escrow Agreement");

C. the Purchase Contract by and among the City and the Underwriter relating
to the purchase by the Underwriter of the Bonds (the "Purchase Contract");

D. the Preliminary Official Statement describing the City, the District and the
Bonds (the "Preliminary Offícial Statement"); and

E. the Certificate Disclosure Undertaking of the City pursuant to which the
City, on behalf of the District, will agree to provide continuing disclosure of certain
information specified therein (the "Certificate Disclosure Undertaking"); and

WHEREAS, this City Council has reviewed and considered the Fiscal Agent
Agreement, the Escrow Agreement, the Purchase Gontract, the Preliminary Official
Statement and the Certificate Disclosure Undertaking and finds those documents
suitable for approval, subject to the conditions set forth in this resolution; and

WHEREAS, all conditions, things and acts required to exist, to have happened
and to have been performed precedent to and in the issuance of the Bonds as
contemplated by this resolution and the documents referred to herein exist, have
happened and have been performed or have been ordered to have been preformed in
due time, form and manner as required by the laws of the State of California, including
the Act.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF STOCKTON, AS FOLLOWS;

Section l. Recitals. The above recitals are alltrue and correct.

Section 2. Bonds Authorized. Pursuant to the Act and this Resolution, the
Bonds are hereby authorized to be issued and shall be designated the "City of Stockton
Spanos Park West Community Facilities District No. 2001-1 Special Tax Refunding
Bonds Series 2006."

In furtherance of the issuance of the Bonds, the City Council hereby makes the
following findings and determinations: (a) it is prudent in the management of the fiscal
affairs of the City and the District to issue the Bonds for the purpose, inter alia, of
redeeming the Prior Bonds, (b) the principal amount of the Bonds will be less than one
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third of the value of the property within the District subject to the levy of the special
taxes authorized under the Act securing the Bonds, as confirmed by the aggregate
assessed value of taxable parcels in the District, and (c) the issuance of the Bonds is in
compliance with the Act and the City's goals and policies for Community Facilities
Districts.

For purposes of Section 53363.2 of the Act, the City Council hereby further finds
and determines that: (a) the date, manner of payment, interest rate or rates, interest
payment dates, denominations, form, registration privileges, manner of execution, place
of payment, terms of redemption and other terms, covenants and conditions of the
Bonds shall be as provided in the Fiscal Agent Agreement as finally executed, (b) the
purchase of the Bonds will occur on the Closing Date (as such term is defined in the
Fiscal Agent Agreement), (c) the maximum annual interest rate to be paid on the Bonds
shall not exceed five and one-half percent (5.50%) per annum with the actual rate or
rates to be set forth in the Fiscal Agent Agreement as executed; (d) the place of
payment for each series of the Prior Bonds shall be as set forth in the-applicable fiscal
agent agreement; and (e) the designated costs of issuing the Bonds shall include those
costs and expenses as permitted by Section 53363.8 of the Act, including but not limited
to, the fees and expenses of bond counsel, disclosure counsel, financial advisor, special
tax consultant and fiscal agent, underwrite/s discount, fees for municipal bond
insurance and ratings, and costs of City staff incurred in connection with the sale and
issuance of the Bonds.

Section 3. Authorization and Gonditions. The Interim City Manager, the
Director of Administrative Services and such other officer of the City as may be
appointed by the City Council or the Interim Gity Manager (each an "Authorized
Office/'), acting for and on behalf of the District, are, and each of them is, hereby
authorized and directed to execute and deliver the various documents and instruments
described in this Resolution with such changes, insertions and omissions as the
Authorized Officer executing the same may require or approve as are necessary or
advisable to permit the timely issuance, sale or delivery of the Bonds or being in the
best interests of the District subject to any limiting conditions contained herein.
Notwithstanding the foregoing, the specific terms and conditions upon which the
authorities granted herein may be exercised shall be as follows: (a) the total net interest
cost to maturity of the Bonds plus the principal amount the Bonds will not exceed the
total net interest cost to maturity of the Prior Bonds plus the principal amount of the
Prior Bonds being refunded from the proceeds of the Bonds, (b) the maximum principal
amount of the Bonds shall not exceed $25,000,000, (c) the maximum annual interest
rate on the Bonds shall not exceed the rate set forth in Section 2 above, (d) the
maximum Underwrite/s discount (not including original issue discount) shall not exceed
ninety-five hundredths percent (0,9570) and (d) the Bonds shall mature not later than
September 1, 2032. The approval of such additions or changes shall be conclusively
evidenced by the execution and delivery of such documents or instruments by the
Authorized Officer, upon consultation with and review by the City Attorney or his
specified designee, Timothy J. Hachman, Esq, and Best Best & Krieger LLP, co-bond
counsel ("Co-Bond Counsel") and Jones Hall, disclosure counsel ("Disclosure
Counsel").
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Section 4. Fiscal Agent Agreement. The form of the Fiscal Agent Agreement
on file with the City is hereby approved.

Section 5. Escrow Agreement. The form of the Escrow Agreement on file with
the City is hereby approved.

Section 6. Sale of Bonds; Purchase Gontract This City Council hereby finds
and determines that the possibility of issuing and selling the Bonds during the most
favorable conditions in the municipal bond market will be enhanced if the completion of
such proceedings can be expedited and that such proceedings can be completed more
expeditiously by selling the Bonds by negotiation, without advertising for bids. As a
result this City Council further finds and determines that the sale of the bonds to the
Underwriter at private sale will result in a lower overall cost. This City Council, therefore,
authorizes and approves the sale of the Bonds by negotiation to the Underwriter subject
to the terms and conditions contained herein and in the Purchase Contract. The form of
the Purchase Contract on file with the City is hereby approved.

Section 7. Preliminary Official Statement. The form of Preliminary Official
Statement on file with the City is hereby approved. The Authorized Officers are, and
each of them is, hereby authorlzed and directed to approve such changes, insertions
and omissions therein as are necessary to enable such Authorized Officer to certify on
behalf of the City that the approved Preliminary Official Statement is deemed final as of
its date except for the omission of certain information as permitted by Section 240.15c2-
12(bX1) of Title 17 of the Code of Federal Regulations. The Authorized Officers are,
and each of them is further authorized and directed to cause the City, in consultation
with the Disclosure Counsel, Co-Bond Counsel and the Underuriter, to bring the
Preliminary Official Statement into the form of a final official statement (the "Final Official
Statement"). The Underwriter are hereby authorized to distribute copies of the
Preliminary Official Statement to persons who may be interested in the purchase of the
Bonds and are directed to deliver copies of the Final Official Statement to all actual
purchasers of the Bonds from the Underwriter acting in such capacity.

Section 8. Certificate Disclosure Undertaking. The form of the Certificate
Disclosure Undertaking presented at this meeting is hereby approved.

Section 9. Authorization to Apply for Rating and Municipal Bond
Insurance. The lnterim City Manager, the Director of Administrative Services or any
other Authorized Officer directed by the lnterim City Manager is, with the assístance of
Public Financial Management, acting as the financial advisor to the City regarding the
Bonds (the "Financial Advisor''), and the Underwriter, hereby authorized to apply for a
rating for the Bonds with any nationally recognized rating agency such Authorized
Officer deems advisable. Additionally, such Authorized Officer, with the assistance of
the Financial Advisor and the Underwriter, is hereby authorized to apply with providers
of municipal bond insurance for a commitment to provide such insurance for the Bonds
and to provide a surety bond to fund all or any portion of the reserye requirement for
such bonds. Such Authorized Officer is further authorized to accept any such
commitment if such Authorized Officer, after consultation with the FinancialAdvisor and
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the Underwriter, determines that acceptance of such commitment would be in the best
financial interests of the City and the District and to execute any commitment letter so
accepted and to do any and all other things and to deliver any and all documents
necessary or advisable in order to obtain such municipal bond insurance and surety
bond, if any, for the Bonds.

Section 10. Actions. All actions heretofore taken by the officers and agents of
the City, acting for and on behalf of the District, with respect to the sale and issuance of
the Bonds are hereby approved, confirmed and ratified, and the proper officers of the
City, acting for and on behalf of the District, are hereby authorized and directed to do
any and all things and take any and all actions and execute any and all certificates,
agreements, contracts, and other documents, which they, or any of them, may deem
necessary or advisable in order to consummate the lavr¡ful issuance and delivery of the
Bonds in accordance with the Act, this Resolution, the Fiscal Agent Agreement, the
Purchase Contract and any certificate, agreement, contract, and other document
described in the documents herein approved and to consummate the lavuful issuance
and delivery of the Bonds.

Section ll. Effective Date. This Resolution shall take effectfrom and afterits
date of adoption.

* * * * * * * * * * *

FEB - 7 2006
PASSED, APPROVED AND ADOPTED

: :ODMA\GRPWISE\COS.FIN.FIN-Library:50952. I
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CITY OF STOCKTON
STOCKTON CITY COUNCIL Stockton, CA
CITY HALL, STOCKTON, CALIFORNIA 95202
TELEPHONE (209) 937-8459

/, KATHERINE GONG MEISSNER, do hereby certify as follows:

I am the duly appointed, qualified City Clerk of the City of Stockton, a
California municipal corporation; as such City Clerk, I am the custodian
of the official records of the Public Finance Authority of said City. The
attached Resolution is a full, true, and correct copy of Resolution No.
PF 08-01 of said Finance Authority, which was adopted by the
Stockton Public Finance Authority on January 8, 2008.

IN WITNESS WHEREOF, I have hereto affixed my hand and the seal
of the Stockton Public Finance Authority on January 25, 2008.

KATHERINE GONG MEISSNER, CITY CLERK
CITY OF STOCKTON

By
frroan Southwick, Dep
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n Q - fn iResolution No. PF V Q V J~

STOCKTON PUBLIC FINANCE AUTHORITY

RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF 2008
REFUNDING REVENUE BONDS IN AN AGGREGATE PRINCIPAL AMOUNT NOT
TO EXCEED $14,000,000, APPROVING AN INDENTURE OF TRUST RELATED

THERETO AND APPROVING RELATED AGREEMENTS AND ACTIONS

WHEREAS, the Stockton Public Financing Authority (the "Authority") is a joint
powers authority duly organized and existing under and pursuant to that certain Joint
Exercise of Powers Agreement (the "Agreement"), dated as of June 18, 1990, by and
between the City of Stockton (the "City") and the Redevelopment Agency of the City of
Stockton (the "Agency"), and under the provisions of Articles 1 through 4 (commencing
with Section 6500) of Chapter 5 of Division 7 of Title 1 of the Government Code of the
State of California (the "Act"), and is authorized pursuant to Article 4 of the Act (the
"Bond Law") and the Agreement to issue bonds for the purpose, among others, of
acquiring bonds of the City of Stockton (the "City") and the Redevelopment Agency of
the City of Stockton (the "Agency*) to provide financing and refinancing for public capital
improvements of the City and the Agency; and

WHEREAS, the Authority has heretofore issued its $9,590,000 1997 Refunding
Revenue Bonds, Series A and $15,355,000 1997 Refunding Revenue Bonds,
Subordinated Series B (the "Prior Bonds") for the purpose of acquiring (i) the
$7,055,000 original principal amount of the City of Stockton Limited Obligation
Refunding Bonds, Reassessment District No. 91-1R and (ii) the $17,890,000 original
principal amount of the Authority's Community Facilities District No. 90-4 (Spanos Park)
Special Tax Bonds (together, the "Local Obligations") and such Local Obligations were
acquired in 1997; and

WHEREAS, the Authority has determined to refund the Prior Bonds in order to
achieve interest savings on terms which are advantageous to the Authority and to the
City; and

WHEREAS, for the purpose of providing a portion of the funds required to refund
the Prior Bonds, the Authority desires to issue its not to exceed $14,000,000 aggregate
principal amount of 2008 Refunding Revenue Bonds (the "Bonds"); and

WHEREAS, Wells Fargo Bank, National Association, as the trustee for the Prior
Bonds, will use the proceeds of the Bonds to refund and defease the Prior Bonds
pursuant to certain irrevocable refunding instructions delivered by the Authority and the
City to the Trustee (the "Refunding Instructions*); and

City Att
Review
Date December 27, 2007



WHEREAS, the Prior Bonds are secured by a pledge of and lien on the revenues
derived from the Local Obligations and, upon the refunding and defeasance of the Prior i
Bonds pursuant to the Refunding Instructions, such pledge and lien will be released and I
the revenues derived from the Local Obligations shall be used to secure the Bonds; and f

WHEREAS, the Bonds are to be secured by a pledge of and first lien on the »
revenues to be derived from the Local Obligations which revenues are designed to be j
sufficient in time and amount to pay the principal of and interest on the Bonds as it !
becomes due and payable; and j

WHEREAS, the Authority proposes to sell the Bonds to Stone & Youngberg LLC
(the "Underwriter") pursuant to the terms of a Bond Purchase Agreement (the "Bond
Purchase Agreement") by and between the Authority and the Underwriter, and the
Underwriter proposes to offer the Bonds to the investing public by means of a
Preliminary Official Statement (the "Preliminary Official Statement"); and

WHEREAS, the Board has duly considered the transactions described above
and wishes at this time to approve such transactions in the public interests of the
Authority; now, therefore,

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF STOCKTON AS
FOLLOWS:

Section 1. Recitals. Each of the above recitals is true and correct and is
adopted by the Board of Directors. :

Section 2. Findings and Determinations. Pursuant to the Act, the Board
hereby finds and determines that the issuance of the Bonds and the transactions related
thereto will result in significant public benefits to its members within the contemplation of
Section 6586 of the Act.

Section 3. The Bonds: the Indenture. The Bonds shall be issued in an
aggregate principal amount not to exceed $14,000,000 with the exact principal amount,
the interest rates and the maturity to be determined by the sale of the Bonds described
in Section 4 below. The Bonds shall be executed on behalf of the Authority by the
manual or facsimile signature of the Treasurer or the Executive Director and attested
with the manual or facsimile signature of the Secretary of the Authority.

The Bonds shall be issued under the terms of an Indenture of Trust (the
"Indenture") by and between the Authority and Wells Fargo Bank, National Association
(the Trustee"), the form of which is on file with the Secretary of the Board of Directors.
The Board of Directors hereby approves the Indenture in substantially the form on file
with the Secretary, together with any changes therein or additions thereto approved by
the Executive Director or Treasurer or a designee of either of them (each an "Authorized
Officer"), and the execution thereof by an Authorized Officer shall be conclusive



evidence of such approval of any such changes or additions. The Board of Directors
hereby authorizes and directs an Authorized Officer to execute, and the Secretary to
attest to, the final form of the Indenture for and in the name of the Authority. The Board
of Directors hereby authorizes the delivery and performance of the Indenture.

Section 4. Trustee. Wells Fargo Bank, National Association is hereby
appointed to act as the trustee for the Bonds under the Indenture. If an Authorized
Officer determines at any time while the Bonds are outstanding that another bank
should be selected to act as trustee for the Bonds, in order to ensure the efficient
administration of the Bonds, then such Authorized Officer, or a designee, is hereby
authorized and directed to select and engage a bank or trust company meeting the
requirements set forth in the Indenture to act as the trustee for the Bonds under the
terms of the Indenture.

Section 5. Sale of the Bonds. The Authority hereby approves the Bond
Purchase Agreement between the Authority and the Underwriter in the form on file with
the Secretary at this meeting. The Authorized Officers are each hereby authorized and
directed to accept the offer of the Underwriter to purchase the Bonds contained in the
Bond Purchase Agreement and to execute the Bond Purchase Agreement, for and in
the name and on behalf of the Authority, in such form, together with any additions
thereto or changes therein deemed necessary or advisable by the Authorized Officer
executing such document upon consultation with Bond Counsel, provided that no
additions or changes shall authorize an aggregate principal amount of Bonds in excess
of $14,000,000 or result in an underwriter's discount in excess of $5.00 per $1,000
principal amount of bonds (.5%), or an average true interest rate on the Bonds in
excess of four and one-half percent (4.5%) per annum. The Board hereby authorizes
the delivery and performance by the Authority of the Bond Purchase Agreement and
hereby finds and determines that the sale of the Bonds at negotiated sale as
contemplated by the Bond Purchase Agreement will result in a lower overall cost.

Section 6. Municipal Bond Insurance. The Authorized Officers are hereby
authorized to (i) solicit bids for a municipal bond insurance policy for the Bonds, (ii) to
negotiate the terms of such policy, (iii) to finalize the form of such policy with a municipal
bond insurer, and (iv) if it is determined that the policy will result in interest rate savings
on the Bonds which exceed the cost of the premium for the policy or policies, to pay the
insurance premium of for policy or policies from the proceeds of the Bonds. In the event
that a municipal bond issuance commitment is received that will necessitate multiple
series of the Bonds, then the Authorized Officers are directed to cause all documents
relating to the Bonds to be revised to reflect such multiple series.

Section?. Refunding Instructions. The form of the Refunding Instructions,
presented at this meeting is hereby approved and each of the Authorized Officers is
authorized to execute the Refunding Instructions in the form hereby approved, with such
additions thereto and changes therein as the Authorized Officer executing the same
deems necessary in order to accomplish the refunding of the Prior Bonds.



are determined necessary by the Authorized Officers to make such Preliminary Official
Statement final as of its date for purposes of Rule 15c2-12 of the Securities and
Exchange Commission, including, but not limited to, such additions and changes as are
necessary to incorporate the terms of any municipal bond insurance for the Bonds and
make the information therein accurate and not misleading. Each of the Authorized
Officers is hereby authorized to execute a final Official Statement in the form of the
Preliminary Official Statement, together with such changes as are determined
necessary by the Authorized Officers to make such Official Statement complete and
accurate as of its date. The Underwriter is further authorized to distribute the final
Official Statement for the Bonds and any supplement thereto to the purchasers thereof
upon its execution on behalf of the Authority as described above.

Section9, Official Actions. The Executive Director, the Treasurer, the
Secretary and any and all other officers of the Authority are hereby authorized and
directed, for and in the name and on behalf of the Authority, to do any and all things and
take any and all actions, including execution and delivery of any and all assignments,
certificates, requisitions, agreements, notices, consents, instruments of conveyance,
warrants and other documents, which they, or any of them, may deem necessary or
advisable in order to consummate the issuance and sale of the Bonds and any of the
other transactions contemplated by the documents approved pursuant to this
Resolution. Whenever in this Resolution any officer of the Authority is authorized to
execute or countersign any document or take any action, such execution,
countersigning or action may be taken on behalf of such officer by any person
designated by such officer to act on his or her behalf in the case such officer shall be
absent or unavailable.

Section 10. Effective Date. This Resolution shall take effect from and after the
date of its passage and adoption.

PASSED, APPROVED and ADOPTED JAN 8

EDWARD J. QH/VEZ, qgyperson of
the Stockton Kwrolic Finance Authority

ATTEST: ..»-"*•.,

KATHERINE GONG MEISSNER^
Jj~ the Stockton Public Finance AufSnty

''••"*/,-.'"• "S*->*



CITY OF STOCKTON
STOCKTON CITY COUNCIL
CITY HALL, STOCKTON, CALIFORNIA 95202
TELEPHONE (209) 937-8459

Stockton,

f
2004

/, KATHERINE GONG MEISSNER, do hereby certify as follows:

I am the duly appointed, qualified City Clerk of the City of Stockton, a
California municipal corporation; as such City Clerk, I am the custodian of
the official records of the City Council of said City. The attached
Resolution is a full, true, and correct copy of Resolution No. 07-0352 of
said City Council, which was adopted by the City Council on August 14,
2007 on file in the City Clerk's office.

IN WITNESS WHEREOF, I have hereto affixed my hand and the seal
of the City of Stockton on August 16, 2006.

KATHERINE GONG MEISSNER, CITY CLEl
CITY OF STOCKTON

By
Raeann Cycenas, Dep

::ODMA\GRPWISE\COS.CC.CC_Library:90306.1



Resolution No.
07-0352,

STOCKTON CITY COUNCIL

RESOLUTION AUTHORIZING THE ISSUANCE OF ARCH ROAD EAST
COMMUNITY FACILITIES DISTRICT NO. 99-02 2007 SPECIAL TAX REFUNDING

BONDS, AND APPROVING RELATED DOCUMENTS AND ACTIONS

WHEREAS, the City Council (the "Council") of the City of Stockton (the "City")
has conducted proceedings under and pursuant to the Mello-Roos Community Facilities
Act of 1982, as amended (the "Act"), to form the Arch Road East Community Facilities
District No. 99-02, City of Stockton, San Joaquin County, California (the "District"), to
authorize the levy of special taxes upon the land within the District, and to issue bonds
secured by said special taxes to finance public improvements authorized to be funded
by the District (the "Improvements"); and

WHEREAS, on December 2, 1999, the City issued $2,085,000 principal amount
of special tax bonds (the "1999 Bonds") to finance the Improvements, with the 1999
Bonds having been issued pursuant to the provisions of the Act and an Indenture,
dated as of December 1, 1999 (the "Original Indenture"), between the City and U.S.
Trust Company, National Association, as trustee (the "Original Trustee"); and

WHEREAS, on February 21, 2002, the City issued $6,200,000 principal amount
of special tax bonds (the "2002 Bonds") to provide additional financing for the
Improvements, with the 2002 Bonds having been issued pursuant to the provisions of
the Act and the Original Indenture, as supplemented by a First Supplemental Indenture,
dated as of February 1, 2002 (the Original Indenture, as so supplemented, being
referred to below as the "Indenture"), between the City and BNY Western Trust
Company, as successor to the Original Trustee; and

WHEREAS, the Council has determined that, due to favorable interest rates, it is
in the best interests of the City and the District that the 1999 Bonds and the 2002
Bonds (collectively, the "Prior Bonds") be refunded, and that funds be raised to finance
additional infrastructure improvements authorized to be funded by the District; and

WHEREAS, there has been submitted to the Council a fiscal agent agreement
(the "Fiscal Agent Agreement") providing for the issuance of special tax refunding
bonds of the City (the "Bonds") for the District pursuant to the Act, and the Council, with
the aid of City staff, has reviewed the Fiscal Agent Agreement and found it to be in
proper order, and now desires to approve the Fiscal Agent Agreement and to authorize
the issuance of the Bonds; and

WHEREAS, there has been presented to the Council an escrow agreement
providing for the creation of an escrow fund which will be used to defease and refund



the Prior Bonds and the Council now desires to approve the escrow agreement in
connection with the refunding of the Prior Bonds; and

WHEREAS, the City proposes to sell the Bonds to Westhoff, Cone & Holmstedt
(the "Underwriter"), pursuant to the terms of a bond purchase agreement (the "Bond
Purchase Agreement") by and between the City and the Underwriter, and the
Underwriter proposes to offer the Bonds to the investing public by means of a
preliminary official statement (the "Preliminary Official Statement"); and

WHEREAS, it appears that each of said documents and instruments which are
now before the Council at this meeting is in appropriate form and is an appropriate
document or instrument to be executed and delivered for the purpose intended; and

WHEREAS, all conditions, things and acts require to exist, to have happened
and to have been performed precedent to and in the issuance of the Bonds, as
contemplated by this Resolution and the documents referred to herein exist, have
happened and have been performed in due time, form and manner as required by the
laws of the State of California, including the Act; now, therefore,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF STOCKTON, AS
FOLLOWS:

Section 1. Issuance of Bonds; Approval of Fiscal Agent Agreement and Escrow
Agreement Pursuant to the Act, this Resolution and the Fiscal Agent Agreement,
special tax bonds of the City for the District designated as "City of Stockton Arch Road
East Community Facilities District No, 99-02 2007 Special Tax Bonds" in an aggregate
principal amount not to exceed $20,000,000 are hereby authorized to be issued. The
Bonds shall be executed in the form set forth in and otherwise as provided in the Fiscal
Agent Agreement.

In furtherance of the issuance of the Bonds, the Council hereby makes the
following findings and determinations: (i) it is prudent in the management of the fiscal
affairs of the City, the Council and the District to issue the Bonds for the purpose,
among others, of refunding the Prior Bonds, (ii) the Bonds satisfy the requirements of
Section 53345.8(a) of the Act in that the appraised value of the land in the District,
based upon an appraisal by Seevers Jordan Ziegenmeyer, MAI appraisers, is more
than three times the principal amount of the Bonds, and (iii) the Bonds are in
compliance with any local goals and policies concerning community facilities districts
heretofore adopted by this City Council pursuant to Section 53312.7 of the Act, or, to
the extent inconsistent therewith, any such inconsistency is hereby approved.

The Council hereby approves the Fiscal Agent Agreement in the form on file with
the City Clerk. The City Manager is hereby authorized and directed to execute the
Fiscal Agent Agreement, for and in the name and on behalf of the City and the District,
in such form, together with any additions thereto or changes therein deemed necessary
or advisable by the City Manager upon consultation with Bond Counsel and the City
Attorney. The proceeds of the Bonds shall be applied by the City for the purposes and
in the amounts as set forth in the Fiscal Agent Agreement. The Council hereby
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authorizes the delivery and performance by the City of the Fiscal Agent Agreement.
For purposes of Section 53363,2 of the Act, (i) it is expected that the purchase of the
Bonds will occur on or after August 20, 2007, (ii) the date, denomination, maturity
dates, places of payment and form of the Bonds shall be as set forth in the Fiscal Agent
Agreement, (iii) the minimum rate of interest to be paid on the Bonds shall be one
percent (1%) with the actual rate or rates to be set forth in the Fiscal Agent Agreement
as executed, (iv) the place of payment for the Prior Bonds shall be as set forth in the
Indenture; and (v) the designated costs of issuing the Bonds shall be as described in
Section 53363.8(a) of the Act, and as otherwise described in the Fiscal Agent
Agreement and the Escrow Agreement hereafter approved, in the Official Statement for
the Bonds and the closing certificates for the Bonds, including Bond Counsel and
Disclosure Counsel fees and expenses, Underwriter's discount, printing costs for the
Official Statement, escrow verification costs, initial fiscal agent fees, and costs of City
staff incurred in connection with the safe and issuance of the Bonds.

The Council hereby approves the refunding of the Prior Bonds with the proceeds
of the Bonds and other funds of the District available for such purpose, in accordance
with the provisions of the Indenture and the Escrow Agreement between the City and
The Bank of New York Trust Company, N.A., as escrow bank. The Council hereby
approves the Escrow Agreement in the form on file with the City Clerk, The Council
hereby authorizes and directs the City Manager to execute and deliver the Escrow
Agreement for and in the name and on behalf of the City, in such form, together with
any changes therein or additions thereto deemed advisable by the City Manager upon
consultation with Bond Counsel and the City Attorney. The Council hereby authorizes
the delivery and performance by the City of the Escrow Agreement.

Section 2. Delivery of the Bonds. The Bonds, when executed, shall be delivered
to the Fiscal Agent, as designated in the Fiscal Agent Agreement, for authentication.
The Fiscal Agent is hereby requested and directed to authenticate the Bonds by
executing the Fiscal Agent's certificate of authentication and registration appearing
thereon, and to deliver the Bonds, when duly executed and authenticated, to the
Underwriter or its order in accordance with written instructions executed on behalf of the
City by the City Manager, which instructions such officer is hereby authorized and
directed, for and in the name and on behalf of the City, to execute and deliver to the
Fiscal Agent. Such instructions shall provide for the deliver of the Bonds to the
Underwriter or its order in accordance with the Bond Purchase Agreement, upon
payment of the purchase price therefor.

Section 3. Sale.of the Bonds. The Council hereby approves the sale of the
Bonds to the Underwriter. The Bond Purchase Agreement, in the form on file with the
City Clerk, be and the same is hereby approved and the City Manager (or, in his
absence, the Director of Administrative Services) is hereby authorized and directed to
execute the Bond Purchase Agreement in said form, with such changes, insertions and
omissions as may be approved by such official, provided that the principal amounts of
the Bonds does not exceed the amount set forth in Section 1, the net interest cost of
the Bonds is not in excess of 6,00%, and the Underwriters' discount (without regard to
any original issue discount) is not in excess of 1.50% of the initial principal amount of
the Bonds.
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The Council hereby finds and determines that the sale of the Bonds by
negotiated sale to the Underwriter as contemplated by the Bond Purchase Agreement
will result in a lower overall cost.

Section 4. Official Statement. The Council hereby approves the preliminary
official statement for the Bonds (the "Preliminary Official Statement") in the form on file
with the City Clerk, together with any changes therein or additions thereto deemed
advisable by the City Manager. The Council authorizes and directs the City Manager,
on behalf of the City and the District, to deem "final" pursuant to Rule 15c2-12 under the
Securities Exchange Act of 1934 (the "Rule") the Preliminary Official Statement prior to
its distribution by the Underwriter to prospective purchasers of the Bonds.

The Underwriter, on behalf of the City and the District, is authorized and directed
to cause the Preliminary Official Statement to be distributed to such municipal bond
broker-dealers, to such banking institutions and to such other persons as may be
interested in purchasing the Bonds.

The City Manager and the Director of Administrative Services are hereby
authorized and directed to assist the Disclosure Counsel in causing the Preliminary
Official Statement to be brought into the form of final official statement (the "Final
Official Statement"), and the City Manager is hereby authorized to execute the Final
Official Statement and a statement that the facts contained in the Final Official
Statement, and any supplement or amendment thereto (which shall be deemed an
original part thereof for the purpose of such statement) were, at the time of sale of the
Bonds, true and correct in all material respects and that the Final Official Statement did
not, on the date of sale of the Bonds, and do not, as of the date of delivery of the Bonds
contain any untrue statement of material fact with respect to the City or the District or
omit to state material facts with respect to the City or the District required to be stated
where necessary to make any statement made therein not misleading in the light of the
circumstances under which it was made. The execution and delivery by the City of the
Final Official Statement, which shall include such changes and additions thereto
deemed advisable by the City Manager and such information permitted to be excluded
from the Preliminary Official Statement pursuant to the Rule, shall be conclusive
evidence of the approval of the Final Official Statement by the City.

The Final Official Statement, when prepared, is approved for distribution in
connection with the offering and sale of the Bonds.

Section 5. Continuing Disclosure Certificate. The Continuing Disclosure
Certificate, in the form on file with the City Clerk, is hereby approved. The City
Manager is hereby authorized and directed to execute and deliver the Continuing
Disclosure Certificate in said form, with such additions thereto or changes therein as
are deemed necessary or advisable by the City Manager upon consultation with
Disclosure Counsel and the City Attorney, the approval of such changes to be
conclusively evidenced by the execution and delivery by the City Manager of the
Continuing Disclosure Certificate.
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Section 6. Foreclosure Covenant The City hereby covenants, for the benefit of
the Bondowners, to commence and diligently pursue to completion any foreclosure
action regarding delinquent installments of any amount levied as a special tax for the
payment of interest or principal of the Bonds, said foreclosure action to be commenced
and pursued as more completely set forth in the Fiscal Agent Agreement.

Section 7. Agreement to Construct and Acquire Facilities. It is hereby
acknowledged that the City, the District and Buzz Dates Construction are currently
parties to an Agreement to Construct and Acquire Public Facilities for Arch Road East
Community Facilities District No. 99-02 Special Tax Bonds Series 2002, dated as of
November 1, 2001 (the "Acquisition Agreement"). The City Manager is hereby
authorized and directed to enter into an agreement, in form and substance similar to the
Acquisition Agreement and otherwise acceptable to the City Manager following
consultation with the City Attorney and Bond Counsel, with the current owner of the
property in the District or its designee, with respect to the use of proceeds of the Bonds
and unspent proceeds of the Prior Bonds to be used to finance facilities authorized to
be funded by the District, as such funds are identified in the Fiscal Agent Agreement.

Section 8. Official Actions. All actions heretofore taken by the officers and
agents of the City with respect to the sale and issuance of the Bonds are hereby
approved, confirmed and ratified, and the proper officers of the City are hereby
authorized and directed to do any and all things and take any and all actions and
execute any and all certificates, agreements and other documents, which they, or any
of them, may deem necessary or advisable in order to consummate the lawful issuance
and delivery of the Bonds and the refunding of the Prior Bonds in accordance with this
Resolution, and any certificate, agreement, and other document described in the
documents herein approved. Whenever in this Resolution any officer of the City is
authorized to execute or countersign any document or take any action, such execution,
countersigning or action may be taken on behalf of such officer by any person
designated by such officer to act on his or her behalf in the case such officer shall be
absent or unavailable.

Section 9. Effective Date.
adoption.

This Resolution shall take effect immediately upon its

PASSED, APPROVED and ADOPTED August 14. 2007

ATTEST:

KATHERfNE GONG R/fEl. .,
/'City Clerk Qf-the-€tty ql1 Stoc

""
19011.05:J9d39

EDWARD J.
Mayor of'jiae City of Stockton

::ODMA\GRPWISBCOS.MIS MISJ.ibrary:55751
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