03-0653

STOCKTON CITY COUNCIL

Resolution No.

RESOLUTION AUTHORIZING THE ISSUANCE OF SPECIAL TAX BONDS FOR
AND ON BEHALF OF THE CITY OF STOCKTON CAMERA ESTATES COMMUNITY
FACILITIES DISTRICT NO.2003-1, APPROVING AND DIRECTING THE
EXECUTION OF A FISCAL AGENT AGREEMENT, APPROVING THE FORM OF
PRELIMINARY OFFICIAL STATEMENT, APPROVING SALE OF SUCH BONDS,
AND APPROVING OTHER RELATED DOCUMENTS AND ACTIONS

CITY OF STOCKTON
Camera Estates Community Facilities District No. 2003-1

WHEREAS, the City Council has conducted proceedings under and pursuant to
the Mello-Roos Community Facilities Act of 1982, as amended (the "Act"), to form the
Camera Estates Community Facilities District No. 2003-1 (the "District"), to authorize
the levy of special taxes upon the land within the District, and to issue bonds secured
by said special taxes for the purpose of providing moneys for the construction and
acquisition of improvements within the District; and

WHEREAS, the City Council, as legislative body of the District, authorized the
issuance of special tax bonds of the City for the District in the maximum principal
amount not to exceed $3,250,000, and desires to issue bonds designated City of
Stockton Camera Estates Community Facilities District No. 2003-1 Special Tax Bonds
Series 2003 (the "Bonds"); and

WHEREAS, there has been submitted to the City Council a Fiscal Agent
Agreement (the "Fiscal Agent Agreement") providing for the issuance the Bonds of the
City for the District, and the City 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 the issuance of the 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
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WHEREAS, it appears that each of said documents and instruments which are
now before 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 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 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 COUNCIL OF THE CITY OF STOCKTON, AS
FOLLOWS:

Section 1. 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 Camera
Estates Community Facilities District No. 2003-1 Special Tax Bonds Series 2003" in an
aggregate principal amount not to exceed $3,250,000 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 City Council hereby makes the
following findings and determinations: (i)it is prudent in the management and
development of the City and the District to issue the Bonds for the purpose of providing
moneys for the construction and acquisition of improvements within the District, (ii) the
Bonds and the District are in compliance with the City's Statement of Policies and
Procedures for Special Assessment and Community Facilities District Debt Financing
Programs, and (iii) the value of the real property within the District subject to the special
tax to pay debt service on the Bonds, based upon the findings of an independent
appraiser hired by the City for the purpose of determining such value, is at least three
times the proposed principal amount of the Bonds and the principal amount of all other
bonds outstanding that are secured by a special tax levied pursuant to the Act or by a
special assessment on property within the District.

The City Council hereby approves the Fiscal Agent Agreement in the form
presented to the City Council at this meeting. The City Manager, Assistant City
Manager, Administrative Services Officer or such other person or persons as either of
them may designate (collectively, the "Authorized Officers") are each 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 Authorized Officer executing such
document upon consultation with Bond Counsel. 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 City Council hereby authorizes the delivery and performance by the
City of the Fiscal Agent Agreement.



Section 2. The City Council hereby approves the Bond Purchase Agreement
between the City and the Underwriter in the form presented to the City Council 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 City and the District, 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
$3,250,000 or result in an underwriter's discount in excess of two percent (2%), or an
average true interest rate on the Bonds in excess of eight percent (8%) per annum.
The City Council hereby authorizes the delivery and performance by the City of the
Bond Purchase Agreement.

The City Council 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 3. The City Council hereby approves the Preliminary Official Statement
in the form presented to the City Council at this meeting. The Authorized Officers are
each hereby authorized and directed to execute a final Official Statement (the "Official
Statement"), 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 Authorized Officer executing such document upon consultation with Bond
Counsel. The City Council hereby authorizes and directs the Underwriter to distribute
copies of said Preliminary Official Statement to persons who may be interested in the
purchase of the Bonds and to deliver copies of the Official Statement to all actual
purchasers of the Bonds. The City Council hereby authorizes the delivery by the City of
the Official Statement.

The Authorized Officers are each hereby authorized and directed to execute a
certificate or certificates to the effect that the Official Statement and the Preliminary
Official Statement were deemed "final" as of their respective dates for purposes of Rule
15¢2-12 of the Securities Exchange Act of 1934, and the Authorized Officers are each
hereby authorized to so deem such statements final.

Section 4. The City Council hereby approves the Continuing Disclosure
Agreement (the "Disclosure Agreement"), between the City and the Dissemination
Agent named therein, in the form presented to the City Council at this meeting (as an
exhibit to the Preliminary Official Statement). The Authorized Officers are each hereby
authorized and directed to execute the Disclosure 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 Authorized Officer executing
such document upon consultation with Bond Counsel. The City Council hereby
authorizes the delivery and performance by the City of the Disclosure Agreement.



Section 5. The City Council hereby approves the Agreement to Construct and
Acquire Public Facilities for Camera Estates Community Facilities District No. 2003-1
(the "Acquisition Agreement"), between the City and KB Home North Bay Inc. or an
affiliate thereof named therein, in the form presented to the City Council at this meeting.
The Authorized Officers are each hereby authorized and directed to execute the
Acquisition 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 Authorized Officer executing such document upon consultation with
Bond Counsel. The City Council hereby authorizes the delivery and performance by
the City of the Acquisition Agreement.

Section 6. 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. The Bonds, when executed, shall be delivered to the Fiscal Agent 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 in accordance with written instructions executed on behalf of the City by
one or more of the Authorized Officers, which instructions such officers are each hereby
authorized, 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
Underwriter or its designee in accordance with the Bond Purchase Agreement, upon
payment of the purchase price therefor.

Section 8. The Law Offices of Timothy J. Hachman and Jones Hall, A
Professional Law Corporation, are hereby designated as Co-Bond Counsel to the City
for the Bonds. The law firm of Jones Hall, A Professional Law Corporation is hereby
designated as Disclosure Counsel to the City for the Bonds. The Authorized Officers
are each hereby authorized and directed to execute an agreement with said firm for its
services in connection with the Bonds, provided that the compensation payable to said
firm is payable solely from the proceeds, and wholly contingent upon the issuance, of
the Bonds.

Section 9. All actions heretofore taken by the officers and agents of the City with
respect to the establishment of the District and the sale and issuance of the Bonds are
hereby approved, confirmed and ratified, and the proper officers of the City are each
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 in accordance with this Resolution, and any
certificate, agreement, and other document described in the documents herein



approved. Any document herein approved and executed and delivered by any one of
the Authorized Officers shall be a valid and binding agreement of the City.

PASSED, APPROVED and ADOPTED T/%_ 8 2003 ™

S

GARY A. PODESTO, r
of the City of Stock

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

| am the duly appointed, qualified City Clerk of the City of Stockton, a
California municipal corporation; as such City Clerk, | 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, | 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 -

Raeann Cycey(as, Deputy




Resolution No.O 5 - O 2 3 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, (i) 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 behalif 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.




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 15¢2-12 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 stich 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 unavaiiable.




Section 9 Effective Date. This Resolution shall take effect immediately upon its

adoption.
PASSED, APPROVED and ADOPTED JUN -~ 7 2005
EDW J.CH Z,
Mayor of the City of Stockton
ATTEST:
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19011.03:J8156
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Resolution No.O 5 - 0 2 3 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,
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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 563363.8(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.




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 15¢2-12 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.




Section 9. Effective Date. This Resolution shall take effect immediately upon its

adoption.
PASSED, APPROVED and ADOPTED JUN - 7 2005
EDW. J. CHAYEZ,
Mayor of the City of Stockton
ATTEST:
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05-0254
Resolution No. -
STOCKTON CITY COUNCIL

A RESOLUTION AUTHORIZING THE ISSUANCE
OF SPECIAL TAX REFUNDING BONDS, APPROVING THE FORMS OF BOND
INDENTURE, PURCHASE CONTRACT, PRELIMINARY OFFICIAL STATEMENT
AND CONTINUING DISCLOSURE CERTIFICATE AND AUTHORIZING OTHER
ACTIONS IN CONNECTION THEREWITH

CITY OF STOCKTON
COMMUNITY FACILITIES DISTRICT NO. 90-2
(BROOKSIDE ESTATES)

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
Code (the "Act"), to form Community Facilities District No. 90-2 (Brookside Estates) (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 1990 the City, on behalf of the District, caused to be issued a third
series of special tax bonds consisting of the Community Facilities District No. 90-2
(Brookside Estates) City of Stockton, San Joaquin County, California Special Tax
Bonds, Series 002 (the "Series 002 Bonds") in the aggregate principal amount of
$25,060,000; and

WHEREAS, in 1992 the City, on behalf of the District, caused to be issued two
series of special tax bonds consisting of (a) the Community Facilities District No. 90-2
(Brookside Estates) City of Stockton, San Joaquin County, California Special Tax
Bonds, Series 305 (the "Series 305 Bonds") in the aggregate principal amount of
$6,010,000 and (b) the City of Stockton, Community Facilities District No. 90-2
(Brookside Estates), Project 90-2, Series 006 (the "Series 006 Bonds") in the aggregate
principal amount of $8,175,000; and

WHEREAS, the proceeds of the Series 305 Bonds, the Series 006 Bonds and
the Series 002 Bonds were used to finance the acquisition or construction of Facilities;
and

WHEREAS, in 1997 the City, acting on behalf of the District, caused to be issued
special tax bonds consisting of the City of Stockton Community Facilities District No. 90-
2 (Brookside Estates) Refunding Special Tax Bonds, Series 1997A (the "1997 Special
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Tax Bonds") in the aggregate principal amount of $32,320,000 for the purpose of
refunding the Series 305 Bonds and the Series 002 Bonds; and

WHEREAS, in 1997, acting under and pursuant to the powers of the City with
respect to municipal affairs in accordance with Section 300 of Article Ili of the Charter of
the City and Section 5 of Article XI of the California Constitution, the City also caused to
be issued revenue bonds consisting of the City of Stockton Mello-Roos Revenue Bonds,
Series 1997A (Community Facilities District No. 90-2 (Brookside Estates) (the "1997
Revenue Bonds") in the aggregate principal amount of $32,320,000 for the purpose of
financing the acquisition of the 1997 Special Tax Bonds and raising additional amounts
to be applied to the acquisition, construction and improvement of public capital
improvements relating to the District; and

WHEREAS, in 2002 the City, acting on behalf of the District, caused to be issued
special tax refunding bonds consisting of the City of Stockton, Community Facilities
District No. 90-2 (Brookside Estates), Project 90-2, Refunding Special Tax Bonds,
Series 2002-006 (the "2002 Special Tax Bonds" and, together with the 1997 Special
Tax Bonds, the "Prior Special Tax Bonds") in the aggregate principal amount of
$6,300,000 for the purpose of refunding the Series 006 Bonds; 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 Special Tax Bonds were issued
and sold, this City Council, acting as the legislative body of the District, desires to issue
special tax refunding bonds (“Special Tax Refunding Bonds”) for the purpose of
refunding the Prior Special Tax 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 Special Tax Refunding Bonds
by negotiated sale to Stone & Youngberg LLC, RBC Dain Rauscher, Inc. and Stinson
Securities, LLC (collectively, the “Underwriters”); and

WHEREAS, for the purposes of the issuance, sale and delivery of the Special
Tax Refunding Bonds, there are now on file with the City copies of the forms of the
following documents:

A. the Bond Indenture by and between the City and Wells Fargo, National
Association, as fiscal agent (the “Fiscal Agent’), establishing the terms and conditions
pertaining to the issuance of the Special Tax Refunding Bonds (the “Bond Indenture”);

B. the Purchase Contract by and among the City and the Underwriters

relating to the purchase by the Underwriters of the Special Tax Refunding Bonds (the
“Purchase Contract”);
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C. the Preliminary Official Statement describing the City, the District and the
Special Tax Refunding Bonds (the “Preliminary Official Statement”);

D. the Continuing Disclosure Certificate 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 “Continuing Disclosure Certificate™); and

WHEREAS, this City Council has reviewed and considered the Bond Indenture,
the Purchase Contract, the Preliminary Official Statement and the Continuing Disclosure
Certificate 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 Special Tax
Refunding 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
foliows:

Section 1. Recitals. The above recitals are all true and correct.

Section 2. Special Tax Refunding Bonds Authorized. Pursuant to the Act
and this Resolution, the Special Tax Refunding Bonds are hereby authorized to be
issued and shall be designated the "City of Stockton Community Facilities District No.
90-2 (Brookside Estates) 2005 Special Tax Refunding Bonds."

In furtherance of the issuance of the Special Tax Refunding 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 Special Tax
Refunding Bonds for the purpose, inter alia, of redeeming the Prior Special Tax Bonds,
(b) the principal amount of the Special Tax Refunding Bonds will be less than one third
of the value of the property within the District subject to the levy of the special taxes
authorized under the Act securing the Special Tax Refunding Bonds, as confirmed by
the aggregate assessed value of taxable parcels in the District, and (c) the issuance of
the Special Tax Refunding 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
Special Tax Refunding Bonds shall be as provided in the Bond Indenture as finally
executed, (b) the purchase of the Special Tax Refunding Bonds will occur on the
Closing Date (as such term is defined in the Bond Indenture), (c) the maximum annual
interest rate to be paid on the Special Tax Refunding Bonds shall not exceed six and
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one half percent (6.50%) per annum with the actual rate or rates to be set forth in the
Bond Indenture as executed; (d) the place of payment for each series of the Prior
Special Tax Bonds shall be as set forth in the applicable fiscal agent agreement; and (e)
the designated costs of issuing the Special Tax Refunding 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, underwriter's discount, fees for municipal bond
insurance and ratings, and costs of City staff incurred in connection with the sale and
issuance of the Special Tax Refunding Bonds.

Section 3. Authorization and Conditions. The City Manager, the Director of
Administrative Services and such other officer of the City as may be appointed by the
City Council or the City Manager (each an “Authorized Officer”), 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 Special Tax Refunding 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 Special Tax
Refunding Bonds plus the principal amount the Special Tax Refunding Bonds will not
exceed the total net interest cost to maturity of each series of the Prior Special Tax
Bonds plus the principal amount of each series of the Prior Special Tax Bonds being
refunded from the proceeds of the Special Tax Refunding Bonds, (b) the maximum
principal amount of the Special Tax Refunding Bonds shall not exceed $30,000,000, (c)
the maximum annual interest rate on the Special Tax Refunding Bonds shall not exceed
the rate set forth in Section 2 above, and (d) the maximum Underwriters' discount (not
including original issue discount) shall not exceed ninety-five hundredths percent
(0.95%). 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 Orrick, Herrington & Sutcliffe, disclosure counsel ("Disclosure Counsel").

Section 4. Bond Indenture. The form of the Bond Indenture on file with the
City is hereby approved.

Section 5. Sale of Special Tax Refunding Bonds; Purchase Contract. This
City Council hereby finds and determines that the possibility of issuing and selling the
Special Tax Refunding 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 Special
Tax Refunding 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 Underwriters at
private sale will result in a lower overall cost. This City Council, therefore, authorizes
and approves the sale of the Special Tax Refunding Bonds by negotiation to the
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Underwriters 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 6. 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 authorized 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 240.15¢2-
12(b)(1) 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 Underwriters, to bring the
Preliminary Official Statement into the form of a final official statement (the “Final Official
Statement”). The Underwriters are hereby authorized to distribute copies of the
Preliminary Official Statement to persons who may be interested in the purchase of the
Special Tax Refunding Bonds and are directed to deliver copies of the Final Official
Statement to all actual purchasers of the Special Tax Refunding Bonds from the
Underwriters acting in such capacity.

Section 7. Continuing Disclosure Certificate. The form of the Continuing
Disclosure Certificate presented at this meeting is hereby approved.

Section 8. Authorization to Apply for Rating and Municipal Bond
Insurance. The City Manager, the Director of Administrative Services or any other
Authorized Officer directed by the City Manager is, with the assistance of Del Rio
Advisors, LLC, acting as the financial advisor to the City regarding the Special Tax
Refunding Bonds (the "Financial Advisor"), and the Underwriters, hereby authorized to
apply for a rating for the Special Tax Refunding 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 Underwriters, is hereby
authorized to apply with providers of municipal bond insurance for a commitment to
provide such insurance for the Special Tax Refunding Bonds and to provide a surety
bond to fund all or any portion of the reserve requirement for such bonds. Such
Authorized Officer is further authorized to accept any such commitment if such
Authorized Officer, after consultation with the Financial Advisor and the Underwriters,
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 Special
Tax Refunding Bonds.

Section 9. 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 Special Tax Refunding 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,
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may deem necessary or advisable in order to consummate the lawful issuance and
delivery of the Special Tax Refunding Bonds in accordance with the Act, this
Resolution, the Bond Indenture, the Purchase Contract and any certificate, agreement,
contract, and other document described in the documents herein approved and to
consummate the lawful issuance and delivery of the Special Tax Refunding Bonds.

Section 10. Effective Date. This Resolution shall take effect from and after its
date of adoption.
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PASSED, APPROVED AND ADOPTED JUN 21 2005

EDWARD J. EZ, Mayor

of the City of Stdckton

ATTEST:
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STOCKTON CITY COUNCIL

— T————————————
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A RESOLUTION AUTHORIZING THE ISSUANCE
OF BONDS, APPROVING THE FORMS OF FISCAL AGENT AGREEMENT,
PURCHASE CONTRACT, PRELIMINARY OFFICIAL STATEMENT AND
CERTIFICATE DISCLOSURE UNDERTAKING AND AUTHORIZING OTHER
ACTIONS IN CONNECTION THEREWITH

CITY OF STOCKTON
SPANOS PARK WEST COMMUNITY FACILITIES DISTRICT NO. 2001-1

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
Code (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 neggtiated sale to
RBC Dain Rauscher, Inc. (the “Underwriter”); and
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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 “Fiscal Agent 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 Official Statement”); and

E. the Certificate Disclosure Undertaking of the City pursuanf 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 Contract, 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 1. Recitals. The above recitals are all true 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 563363.2 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, underwriter'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 Conditions. 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 City Manager (each an “Authorized
Officer”), 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 Underwriter's discount (not including original issue discount) shall not exceed
ninety-five hundredths percent (0.95%) 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").




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 Contract. 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 authorized 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 240.15¢2-
12(b)(1) 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 Underwriter, 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 Interim City Manager, the Director of Administrative Services or any
other Authorized Officer directed by the Interim City Manager is, with the assistance 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 reserve requirement for
such bonds. Such Authorized Officer is further authorized to accept any such
commitment if such Authorized Officer, after consultation with the Financial Advisor 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 lawful 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 lawful issuance
and delivery of the Bonds.

Section 11. Effective Date. This Resolution shall take effect frorh and after its
date of adoption.
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FEB -7 2006

PASSED, APPROVED AND ADOPTED

EDWARD /. HAvgg?ha-vﬁ
of the Gty of Stockton
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Resolution No.O 6-0126

STOCKTON CITY COUNCIL

RESOLUTION AUTHORIZING THE ISSUANCE OF SPECIAL TAX
BONDS
FOR AND ON BEHALF OF THE CITY OF STOCKTON
COMMUNITY FACILITIES DISTRICT NO. 2006-1
(Riverbend) APPROVING AND DIRECTING THE EXECUTION OF A
FISCAL AGENT AGREEMENT, APPROVING THE FORM OF
PRELIMINARY OFFICIAL
STATEMENT, APPROVING SALE OF SUCH BONDS, AND APPROVING OTHER
RELATED DOCUMENTS AND ACTIONS

CITY OF STOCKTON
Community Facilities District No. 2006-1 (Riverbend)

RESOLVED, by the City Council of the City of Stockton (the "City") that:

WHEREAS, the City Council has conducted proceedings under and pursuant to the
Mello-Roos Community Facilities Act of 1982, as amended (the "Act"), to form the Community
Facilities District No. 2006-1 (Riverbend) (the "District"), to authorize the levy of special taxes
upon the land within the District, and to issue bonds secured by said special taxes for the
purpose of providing moneys for the construction and acquisition of improvements within the
District; and

WHEREAS, the City Council, as legislative body of the District, authorized the issuance
of special tax bonds of the City for the District in the maximum principal amount of not to
exceed $5,000,000 designated City of Stockton Community Facilities District No. 2006-1
(Riverbend) Special Tax Bonds and the City now desires to issue the bonds (the “Bonds”); and

WHEREAS, the City proposes to sell the Bonds by competitive bidding; and

WHEREAS, there has been submitted to the City Council a Fiscal Agent Agreement (the
"Fiscal Agent Agreement") providing for the issuance of the Bonds of the City for the District,
and the City 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 the
issuance of the Bonds; and

WHEREAS, there has been submitted to the City Council a form of Agreement to
Construct and Acquire Public Improvements for Riverbend Community Facilities District No.
2006-1 (the "Acquisition Agreement") providing for the use of proceeds of the Bonds to pay for
authorized facilities financed by the District, and the City Council, with the aid of City staff, has
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reviewed the Acquisition Agreement and found it to be in proper order, and now desires to
approve the Acquisition Agreement in connection with the issuance of the Bonds; and

WHEREAS, it appears that each of said documents and instruments which are now
before 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 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 in due time, form and manner as required by the laws of the State of California,
including the Act.

NOW, THEREFORE, IT IS HEREBY ORDERED, as follows:

Section 1. 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 Community
Facilities District No. 2006-1 (Riverbend) Special Tax Bonds Series 2006" in an aggregate
principal amount not to exceed $5,000,000 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 City Council hereby makes the following
findings and determinations: (i) it is prudent in the management and development of the City
and the District to issue the Bonds for the purpose of providing moneys for the construction and
acquisition of improvements within the District, (ii) the Bonds and the District are in compliance
with the City’s guidelines for the issuance of special tax bonds of a Community Facilities
District, and (iii) the value of the real property within the District subject to the special tax to pay
debt service on the Bonds, based upon the findings of an independent appraiser hired by the
City for the purpose of determining such value, is at least three times the proposed principal
amount of the Bonds and the principal amount of all other bonds outstanding that are secured
by a special tax levied pursuant to the Act or by a special assessment on property within the
District.

The City Council hereby approves the Fiscal Agent Agreement and Acquisition
Agreement in the form presented to the City Council at this meeting. The Director of
Administrative Services, the City Manager (or any Interim City Manager) or such other person
or persons as either of them may designate (collectively, the "Authorized Officers") are each
hereby authorized and directed to execute the Fiscal Agent Agreement and Acquisition
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
Authorized Officer executing such document upon consultation with Co-Bond Counsel. 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 and Acquisition Agreement. The City Council hereby
authorizes the delivery and performance by the City of the Fiscal Agent Agreement and
Acquisition Agreement.

Section 2. The Authorized Officer is hereby authorized to offer the Bonds for sale
pursuant to the terms contained in the Official Notice of Sale in substantially the form on file



with the City Clerk and sold to the highest responsible bidder at a public sale. The forms of the
Official Notice of Sale and the Official Bid Form on file with the City Clerk are hereby approved.

The Authorized Officer is hereby authorized and directed to cause the publication of the
Notice of Sale of the Bonds in substantially the form on file with the City Clerk) in The Bond
Buyer, a financial newspaper of statewide circulation, one time, at least fifteen (15) days before
the date of the sale of the Bonds.

The Authorized Officer is hereby authorized, on behalf of the City, to accept the best
responsive bid for the Bonds determined as set forth in the Official Notice of Sale or reject all
bids.

Section 3. The City Council hereby approves the Preliminary Official Statement in the
form presented to the City Council at this meeting. The Authorized Officers are each hereby
authorized and directed to execute a final Official Statement (the "Official Statement"), 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 Authorized Officer executing
such document upon consuitation with Co-Bond Counsel. The City Council hereby authorizes
and directs distribution of copies of said Preliminary Official Statement to persons who may be
interested in the purchase of the Bonds and to deliver copies of the Official Statement to all
actual purchasers of the Bonds. The City Council hereby authorizes the delivery by the City of
the Official Statement.

The Authorized Officers are each hereby authorized and directed to execute a certificate
or certificates to the effect that the Official Statement and the Preliminary Official Statement
were deemed "final" as of their respective dates for purposes of Rule 15¢2-12 of the Securities
Exchange Act of 1934, and the Authorized Officers are each hereby authorized to so deem
such statements final.

Section 4. The City Council hereby approves the continuing disclosure undertaking (the
"Disclosure Agreement"), between the City and the Dissemination Agent named therein, in the
form presented to the City Council at this meeting (as an exhibit to the Preliminary Official
Statement). The Authorized Officers are each hereby authorized and directed to execute the
Disclosure 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 Authorized Officer executing such document upon consultation with Co-Bond Counsel. The
City Council hereby authorizes the delivery and performance by the City of the Disclosure
Agreement.

Section 5. 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 6. The Bonds, when executed, shall be delivered to the Fiscal Agent 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 in
accordance with written instructions executed on behalf of the City by one or more of the




Authorized Officers, which instructions such officers are each hereby authorized, 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 Underwriter or its designee in accordance with
the Bond Purchase Agreement, upon payment of the purchase price therefor.

Section 7. The law firm of Jones Hall, A Professional Law Corporation and the Law
Offices of Timothy Hachman are hereby designated as Co-Bond Counsel to the City for the
Bonds.

Section 8. All actions heretofore taken by the officers and agents of the City with
respect to the establishment of the District and the sale and issuance of the Bonds are hereby
approved, confirmed and ratified, and the proper officers of the City are each 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 in
accordance with this Resolution, and any certificate, agreement, and other document described
in the documents herein approved. Any document herein approved and executed and delivered
by any one of the Authorized Officers shall be a valid and binding agreement of the City.

Section 9. This Resolution shall take effect from and after its adoption.
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PASSED, APPROVED AND ADOPTED MAR -7 2006

EDWARD J. CHAVEZAayor
of the City of Stockton

City Clerk ¢f the
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Resolution NO.OG—- 0 3 6 4 |

STOCKTON CITY COUNCIL

A RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF SPECIAL TAX REFUNDING
BONDS IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED $30,000,000 FOR
THE PURPOSE OF REFUNDING BONDS WHICH FINANCED IMPROVEMENTS WITHIN THE
CITY OF STOCKTON COMMUNITY FACILITIES DISTRICT NO. 1 (WESTON RANCH), AND
APPROVING RELATED AGREEMENTS AND ACTIONS

CITY OF STOCKTON
Community Facilities District No. 1 (Weston Ranch)

RESOLVED, by the City Council (the “Council”) of the City of Stockton (the “City”), County
of San Joaquin, State of California, that:

WHEREAS, this Council has conducted proceedings under and pursuant to the Mello-Roos
Community Facilities Act of 1982, as amended, Sections 53311, et seq., California Government Code
(the “Act”), to form Community Facilities District No. 1 (Weston Ranch) (the “CFD”), to authorize the
levy of special taxes upon the land within the CFD, and to issue bonds secured by said special taxes the
proceeds of which are to be used to finance certain facilities (the “Facilities™), all as described in those
proceedings; and

WHEREAS, the City has entered into a Fiscal Agent Agreement dated as of May 1, 1998, with
BNY Western Trust Company, as predecessor to The Bank of New York Trust Company, N.A. (the
“Fiscal Agent™), and has authorized, issued, sold and delivered its City of Stockton Community Facilities
District No. 1 (Weston Ranch) Refunding Special Tax Bonds, Series 1998, in the original aggregate
principal amount of $38,780,000 (the “1998 Bonds™) and are currently outstanding in the aggregate
principal amount of $28,765,000; and

WHEREAS, the City has entered into a First Supplemental Fiscal Agent Agreement dated as of
July 1, 2001, with the Fiscal Agent, and has authorized, issued, sold and delivered its City of Stockton
Community Facilities District No. 1 (Weston Ranch) Special Tax Bonds, Series 2001, in the original
aggregate principal amount of $3,220,000 (the “2001 Bonds™), all of which are currently outstanding;

WHEREAS, this Council now wishes to provide for the issuance of the special tax bonds for the
purpose of refunding and defeasing the 1998 Bonds and the 2001 Bonds, and there have been submitted
to this Council certain documents described below providing for the issuance of the special tax bonds for
the CFD and the use of the proceeds of those bonds, and this Council with the aid of its staff, has
reviewed the documents and found them to be in proper order; 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 special tax bonds and the levy of the special taxes 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; :
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NOW, THEREFORE, BE IT RESOLVED, DETERMINED AND ORDERED, AS
FOLLOWS:

Section 1. Law Applicable. For the purposes of these proceedings in and for the CFD, and
under the charter city powers of the City, this Council hereby adopts the Act and Article 11 of Chapter 3
of Division 3 of Title 5 (commencing with Section 53580) of the California Government Code (the
“Refunding Act”) as the authority for the issuance of the Bonds (as hereafter defined) except that Section
53364.2 of the Act shall not apply to the Bonds.

Section 2. Bonds Authorized. Pursuant to the Act, the Refunding Act, this Resolution and the
Fiscal Agent Agreement, (as hereafter defined) the bonds of the City for the CFD designated as “City of
Stockton, Community Facilities District No. 1 (Weston Ranch) Special Tax Refunding Bonds, Series
2006 (the “Bonds”™) in an aggregate principal amount not to exceed $30,000,000 are hereby authorized to
be issued. The Bonds shall be executed in the forms, mature, and bear interest at the rates as set forth in
and otherwise as provided in the Fiscal Agent Agreement. Each Authorized Officer (defined below) is
hereby authorized to take the actions necessary to procure bond insurance for the Bonds if such action is
recommended by the City’s financial advisor.

Section 3. Authority Granted. The City Manager, Assistant City Manager, Director of
Administrative Services, the City Treasurer, the City Clerk, the City Attorney or such other official of the
City as may be designated by the Council (each an “Authorized Officer”) are hereby separately
authorized and directed to execute and deliver the Bonds and the documents and instruments herein
specified in substantially such forms, with such additions thereto or changes therein as are approved by
the Authorized Officer upon consultation with City’s bond counsel, including such additions or changes
as are necessary or advisable to permit the timely issuance, sale and delivery of the Bonds, provided,
however, that: (a) no additions or changes shall authorize an aggregate principal amount of Bonds in
excess of $30,000,000; (b) result in an average interest rate on the Bonds in excess of seven percent (7%)
per annum,; (c) result in an underwriter’s discount in excess of one percent (1%) of the principal amount
of the Bonds, or (d) provide for a final maturity date of the Bonds later than September 1, 2024. The
approval of such additions or changes shall be conclusively evidenced by the execution and delivery of
the documents and instruments herein specified by the Authorized Officer.

Section 4. Second Supplemental Fiscal Agent Agreement. The proposed form of the Second
Supplemental Fiscal Agent Agreement (“Second Supplemental Agreement™) between the City and the
Fiscal Agent, which supplements the Fiscal Agent Agreement dated as of May 1, 1998, as previously
amended and supplemented by the First Supplemental Fiscal Agent Agreement dated as of July 1, 2001,
each between the City and the Fiscal Agent (as amended and supplemented, the “Fiscal Agent
Agreement”), with respect to the Bonds, in the form on file with the City Clerk is hereby approved. 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 of the Bonds
shall be as provided in the Second Supplemental Agreement as finally executed. The terms and
provisions of the Second Supplemental Agreement, as executed, are incorporated herein by this reference
as if fully set forth herein. Each Authorized Officer is hereby authorized and directed to execute the
Second Supplemental Agreement on behalf of the City, with such changes as the Authorized Officer
deems appropriate to carry out the issuance of the Bonds authorized in Section 2 hereof.

Section 5. Escrow Agreements. The proposed forms of (i) the Escrow Agreement between the
City and the Fiscal Agent, as Escrow Agent, providing for the refunding of the 1998 Bonds (“1998 Bonds
Escrow Agreement”); and (ii) the Escrow Agreement between the City and the Escrow Agent providing
for the refunding of the 2001 Bonds (“2001 Bonds Escrow Agreement” and, together with the 1998
Bonds Escrow Agreement, the “Escrow Agreements™); in the respective forms on file with the City Clerk

06024\city reso-2




are hereby approved. The terms and provisions of the Escrow Agreements, as executed, are incorporated
herein by this reference as if fully set forth herein. Each Authorized Officer is hereby authorized and
directed to execute the Escrow Agreements on behalf of the City, with such changes as the Authorized
Officer deems appropriate to carry out the issuance of the Bonds authorized in Section 2 hereof.

Section 6. Continuing Disclosure Certificate. The Council hereby approves the form of the
City’s Continuing Disclosure Certificate with respect to the Bonds in substantially the form thereof
attached to the Official Statement (described below) on file with the City Clerk. Each Authorized Officer
is hereby authorized and directed to complete and execute the Certificate on behalf of the City with such
changes, additions, deletions as may be approved by the Authorized Officer in consultation with the
City’s bond counsel.

Section 7. Sale of Bonds. The Bonds shall be sold at a public sale, said public sale to be at the
time and place and upon the terms provided in the Official Notice of Sale of the Bonds (the “Notice of
Sale”), a form of which Notice is on file with the City Clerk, which form the Council hereby approves.
Bids for the purchase of the Bonds shall be received, at the time and place selected by an Authorized
Officer. Each Authorized Officer is hereby authorized to distribute or cause to be distributed copies of
the Notice of Sale and to utilize the services of a firm providing an electronic bidding platform for receipt
of the Bids. This Council hereby authorizes publication in The Bond Buyer of a Notice of Intention to
Sell (the “Notice of Intention to Sell”) in substantially the form on file with the City Clerk, said Notice of
Intention to sell being required to be made in a financial publication generally circulated throughout the
State at least five days prior to the award of the Notes at a competitive bid pursuant to Section 53692 of
the Government Code. Each Authorized Officer is hereby authorized and directed to complete and
execute the Official Notice of Sale on behalf of the City with such changes, additions, deletions as may be
approved by the Authorized Officer in consultation with the City’s bond counsel.

This Council hereby determines, pursuant to Section 53345.8 of the Act and prior to the award of
the sale of the Bonds, that the value of the real property that would be subject to the special tax to pay
debt service on the Bonds will be at least three times the principal amount of the Bonds and the principal
amount of other bonds outstanding secured by a special tax or special assessment levied on property in
the CFD based upon the full cash value as shown on the ad valorem assessment roll of the County of San
Joaquin for lands in the CFD.

Section 8. Award of Bonds. Each Authorized Officer is hereby authorized to award the Bonds
in an aggregate principal amount not exceeding the aforesaid sum to the bidder for the Bonds providing
the lowest true interest cost as provided in the Notice of Sale, provided that the interest rate on the Bonds
shall not exceed seven percent (7%) per annum. Upon award of the Bonds to the successful bidder;
(i) each Authorized Officer is hereby authorized and directed to execute a certificate stating the principal
amount of the Bonds, the maturity dates of the Bonds and the interest rates on the Bonds, and (ii) each
Authorized Officer is authorized and directed to execute and deliver the Bonds to the successful bidder.
In the event two or more bids setting forth identical net interest rates are received and aggregating in
excess of the principal amount of the Bonds, an Authorized Officer shall determine by lot which bidder
will be awarded the Bonds.

Section 9. Official Statement. The City Council hereby approves the official statement relating
to the Bonds (the “Official Statement™) in preliminary form, in substantially the form on file with the City
Clerk. Each Authorized Officer is hereby authorized to execute a certificate stating that the Official
Statement in preliminary form has been deemed nearly final within the meaning of Rule 15¢2-12 of the
Securities Exchange Act of 1934. Distribution of the Official Statement in preliminary form in connection
with the sale of the Bonds is hereby approved. An Authorized Officer is hereby authorized and directed
to approve any changes in or additions to a final form of said Official Statement, provided that the
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execution thereof by an Authorized Officer shall be conclusive evidence of the approval of any such
changes and additions. The City Council hereby authorizes the distribution of the Official Statement by

“the purchaser of the Bonds. The Official Statement shall be executed in the name and on behalf of the
City by an Authorized Officer.

Section 10. Delivery of the Bonds. Upon completion of the sale thereof, the Bonds shall be
prepared, executed and delivered to the Fiscal Agent for authentication, all in accordance with the terms
of the Fiscal Agent Agreement, the Second Supplemental Agreement and the Notice of Sale. The Fiscal
Agent, the Authorized Officers and other responsible officers of the City are hereby authorized and
directed to take such actions as are required under the Fiscal Agent Agreement and the Second
Supplemental Agreement to cause the delivery of the Bonds upon receipt of the purchase price thereof
from the successful bidder for the Bonds.

Section 11. Appointment of Consultants. Lofton & Jennings, San Francisco, California is
appointed as bond counsel, Orrick, Herrington & Sutcliffe LLP is appointed as disclosure counsel and Del
Rio Advisors, LLC, Modesto, California is appointed as financial advisor to the City and MuniFinancial,
Temecula, California is appointed as special tax consultant to the City, all with respect to the issuance,
sale and delivery of the Bonds. The compensation of bond counsel and disclosure counsel shall be as set
forth in appropriate agreements therefor as determined by the City Attorney. The compensation of the
financial advisor and special tax consultant shall be as set forth in appropriate agreements therefor as
determined by the City’s Director of Administrative Services.

Section 12. Actions Authorized. All actions heretofore taken by the officers and agents of the
City with respect to the establishment of the CFD, the conduct of the proceedings therefor and the sale
and issuance of the Bonds are hereby approved, confirmed and ratified, and the Authorized Officers (and
deputies, assistants and designees thereof) 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 in accordance with this resolution, and any certificate, agreement, and other
document described in the documents herein approved. All actions to be taken by a particular Authorized
Officer as specified herein, may be taken by any other Authorized Officer or any designee.

Section 13. Effectiveness. This resolution shall take effect from and after its adoption. Any
previous resolutions in any way inconsistent with the provisions hereof in and for the issuance of the
Bonds as herein described are hereby repealed.

PASSED, APPROVED and ADOPTED JUL 11 2006

EDWARD'J. CHAV
of the Citly of Stockton
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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. of said City Council,
which was adopted by the City Council on July 11, 2006, on file in the City Clerk’s office.

IN WITNESS WHEREQOF, I have hereto affixed my hand and the seal of the City of Stockton on
July _, 2006

KATHERINE GONG MEISSNER, CITY CLERK
CITY OF STOCKTON

By

Christa R. Bodin, Deputy

(Seal)
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Resolution No.07 - 0448
STOCKTON CITY COUNCIL

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
STOCKTON, ACTING AS THE LEGISLATIVE BODY OF
CITY OF STOCKTON COMMUNITY FACILITIES DISTRICT
NO. 2006-3 (NORTHBROOK), AUTHORIZING THE
ISSUANCE OF ITS WOODSIDE IMPROVEMENT AREA 1
2007 SPECIAL TAX BONDS IN A PRINCIPAL AMOUNT
NOT TO EXCEED $6,500,000 AND APPROVING CERTAIN
DOCUMENTS AND TAKING CERTAIN OTHER ACTIONS
IN CONNECTION THEREWITH

WHEREAS, the City Council of the City of Stockton (hereinafter sometimes
referred to as the ‘legislative body of the District") has heretofore undertaken
proceedings and declared the necessity to issue bonds on behalf of City of Stockton
Community Facilities District No. 2006-3 (Northbrook) (the “District”) pursuant to the
terms and provisions of the Mello Roos Community Facilities Act of 1982, as amended,
being Chapter 2.5, Part 1, Division 2, Title 5 of the Government Code of the State of
California (the “Act”); and

WHEREAS, pursuant to a resolution adopted by the legislative body of the
District on June 19, 2007, a bond proposition was submitted to the qualified electors
within the Improvement Area 1 of the District (“Improvement Area 1”) and was approved
by more than two-thirds of the votes cast at the election held within the District on
June 19, 2007; and

WHEREAS, the District desires to accomplish the financing of certain public
facilities for Improvement Area 1, which the District is authorized to finance, through the
issuance of bonds in an aggregate principal amount not to exceed $6,500,000 (which is
less than the amount authorized by the aforesaid resolution and election) designated as
the “City of Stockton Community Facilities District No. 2006-3 (Northbrook) Woodside
Improvement Area 1 Special Tax Bonds, Series 2007” (the “Bonds”); and

WHEREAS, in order to effect the issuance of the Bonds, the legislative body of
the District desires to approve the form of a Preliminary Official Statement for the Bonds
and to approve the forms of and authorize the execution and delivery of a Trust
Indenture, an Agreement to Construct and Acquire Public Facilities for City of Stockton
Community Facilities District No. 2006-3 (Northbrook) Woodside Improvement Area 1
(the “Agreement to Construct and Acquire Public Facilities”), a Continuing Disclosure
Agreement and an Official Notice of Sale for the Bonds; and
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WHEREAS, the legislative body of the District determines that it is prudent in the
management of its fiscal affairs to issue the Bonds and that the Bonds shall be sold at
public sale; and

WHEREAS, Seevers Jordan Ziegenmeyer, a state certified real estate appraiser,
as defined in Section 11340 of the California Business and Professions Code (the
“Appraiser”), has delivered to the City of Stockton an appraisal report, dated
September 26, 2007 (the “Appraisal”), which was made in a manner consistent with City
of Stockton’s policies for community facilities district financings; and

WHEREAS, the Appraisal states the value of the real property in Improvement
Area 1 that is subject to the special tax to pay debt service on the Bonds is
$20,760,000, which is more than three times the sum of (a) the maximum principal
amount of the Bonds ($6,500,000), plus (b) the principal amount of all other bonds
outstanding that are secured by a special tax levied pursuant to the Act on property
within Improvement Area 1 or by a special assessment levied on property within
Improvement Area 1 as reported by California Municipal Statistics Inc. ($4,750); now,
therefore,

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

SECTION 1. Each of the above recitals is true and correct.

SECTION 2. The issuance of the Bonds in a principal amount not to exceed
$6,500,000 is hereby authorized; and the exact principal amount to be issued shall be
determined by the City’s Director of Administrative Services/Chief Financial Officer (the
“Chief Financial Officer”) and shall be specified by him in the Official Notice of Sale
approved in accordance with Section 5 below. The Bonds shall mature in the amounts
and on the dates and pay interest at the rates set forth in the bid for the purchase of the
Bonds determined by the Chief Financial Officer to be the best responsible bid for the
Bonds in accordance with Section 5 (the “Winning Bid”), subject to adjustment in such
principal amounts as provided for in Official Notice of Sale. The Bonds shall be
governed by the terms and conditions of the Trust Indenture by and between the District
and Wells Fargo Bank, N.A., which is hereby appointed to act as Trustee for the Bonds,
presented at this meeting (the “Trust Indenture”). The Trust Indenture shall be executed
by the Mayor of the City (or any person then authorized to perform the duties of the
Mayor, in either case hereinafter referred to as the “Mayor”) and attested to by the City
Clerk (or any person then authorized to perform the duties of the City Clerk, in either
case hereinafter referred to as the “City Clerk”) substantially in the form presented at
this meeting, with such additions thereto and changes therein as the officer executing
the same deem necessary (a) to cure any ambiguity or defect therein if such addition or
change does not materially alter the substance or content thereof or (b) to insert the
interest rate(s), principal amount per maturity, redemption dates and such other related
terms and other provisions necessary to conform any provisions therein to the Official
Notice of Bid, the Winning Bid or the Official Statement delivered to the purchasers of
the Bonds. Approval of such changes shall be conclusively evidenced by the execution



and delivery of the Trust Indenture by an authorized officer. Capitalized terms used in
this Resolution which are not defined herein have the meanings ascribed to them in the
Trust Indenture.

SECTION 3. The Bonds shall be executed on behalf of the District by the manual
or facsimile signature of the Mayor on behalf of the District and attested with the manual
or facsimile signature of the City Clerk on behalf of the legislative body of the District.

SECTION 4. The covenants set forth in the Trust Indenture to be executed in
accordance with Section 2 above are hereby approved, shall be deemed to be
covenants of the City Council in its capacity as the legislative body of the District and
shall be complied with by the District, the City and their respective officers.

SECTION 5. KNN Public Finance, a Division of Zions First National Bank (the
“Financial Advisor”) is hereby authorized and directed to cause the sale of the Bonds to
be made under the terms contained in the Official Notice of Sale, substantially in the
form as presented at this meeting, together with any changes therein or additions
thereto deemed advisable by the Chief Financial Officer, which form is hereby
approved. The Financial Advisor is hereby authorized and directed to cause the Bonds
to be sold to the best responsible bidder according to the provisions of the Official
Notice of Sale, on the date and at the hour specified in and according to the terms as
described in and subject to the terms and conditions of the Official Notice of Sale.
Provisions shall be made for cancellation, postponement or rescheduling of the sale in
the Official Notice of Sale. The City Clerk is hereby authorized and directed to give
notice of sale of the Bonds by publication of a notice thereof in The Bond Buyer, a
financial newspaper of statewide circulation, one time, which publication shall occur at
least no later than the time required by Section 53360 of the Government Code. Not
later than 5:00 o’clock p.m. (California Time) on the day of actual receipt of bids, the
Chief Financial Officer, with the advice of the Financial Advisor, is hereby authorized
and directed to accept, on behalf of the District, the best responsive bid for the Bonds,
provided that such bid complies with the conditions contained in the Official Notice of
Sale, or to reject all bids. If such terms are acceptable, the Chief Financial Officer is
hereby authorized and directed to complete, execute and deliver a notice of award to
the successful bidder, with copies thereof to be provided to the Financial Advisor, Bond
Counsel and Disclosure Counsel.

SECTION 6. The form of the City Continuing Disclosure Agreement presented at
this meeting is hereby approved; and the Chief Financial Officer is hereby authorized
and directed to execute and deliver to the other party thereto the City Continuing
Disclosure Agreement in the form hereby approved, with such additions therein and
changes thereto as he deems necessary to cure any defect or ambiguity therein if such
change does not materially alter the substance or content thereof, with such approval to
be conclusively evidenced by the execution and delivery of such City Continuing
Disclosure Agreement.

SECTION 7. The form of the Agreement to Construct and Acquire Public
Facilities presented at this meeting is hereby approved; and the Chief Financial Officer



is hereby authorized and directed to execute and deliver the Agreement to Construct
and Acquire Public Facilities in the form hereby approved, with such additions therein
and changes thereto as he deems necessary to cure any defect or ambiguity therein if
such change does not materially alter the substance or content thereof, with such
approval to be conclusively evidenced by the execution and delivery of such
Agreement.

SECTION 8. The form of the Preliminary Official Statement presented at this
meeting is hereby approved, and the Financial Advisor is hereby authorized to distribute
the Preliminary Official Statement to prospective bidders for purchasers of the Bonds in
the form hereby approved, together with such additions thereto and changes therein as
are determined necessary by the Chief Financial Officer to make such Preliminary
Official Statement final as of its date for purposes of Rule 15¢2-12 of the Securities and
Exchange Commission, including, but not limited to, such additions and changes as are
necessary to make all information set forth therein accurate and not misleading. The
Chief Financial Officer is hereby authorized to execute a final Official Statement in the
form of the Preliminary Official Statement, together with such changes as he determines
necessary to make such Official Statement complete and accurate as of its date. The
entity submitting the Winning Bid 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 District as described above.

SECTION 9. The Chief Financial Officer is authorized to provide for all services
necessary to effect the issuance of the Bonds. Such services shall include, but not be
limited to, obtaining legal services, fiscal agent services and any other services deemed
appropriate by the Chief Financial Officer. The Chief Financial Officer is authorized to
pay for the cost of such services, together with other costs of issuance for the Bonds
from the proceeds of the Bonds.

SECTION 10. The Mayor, the City Clerk, the City Manager, the Chief Financial
Officer and the other officers and staff of the City and the District responsible for the
fiscal affairs of the District are hereby each authorized and directed to take any actions
and execute and deliver any and all documents as are necessary to accomplish the
issuance, sale and delivery of the Bonds in accordance with the provisions of this
Resolution and the fulfillment of the purposes of the Bonds as described in the Trust
Indenture, including, but not limited to, providing certificates as to the accuracy of any
information relating to the District which is included in the Official Statement and
executing any and all agreements related to the delivery of any security instruments as
provided in the Trust Indenture. In the event that the Mayor is unavailable to sign any
document authorized for execution herein, any other member of the legislative body of
the District may sign such document. Any document authorized herein to be signed by
the City Clerk may be signed by a duly appointed Assistant City Clerk or Deputy City
Clerk. Any document authorized herein to be signed, and any action authorized herein
to be taken, by the Chief Financial Officer may be signed or taken, as the case may be
by any person authorized to do so by the Chief Financial Officer or the City Manager.



SECTION 11. This Resolution shall be effective upon its adoption.
PASSED, APPROVED and ADOPTED __ Lol 40 2007/

EDWARD J. HAVE?"
Mayor of the Gity of Stockton

ATTEST:

R NE GONE EISSN” S
f' City of Stockton
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Resolution No.

STOCKTON CITY COUNCIL

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF STOCKTON
FOR AND ON BEHALF OF COMMUNITY FACILITIES DISTRICT NO.
96-01 OF THE CITY OF STOCKTON AUTHORIZING THE ISSUANCE OF
ITS SPECIAL TAX BONDS, SERIES A AND APPROVING CERTAIN
DOCUMENTS AND TAKING CERTAIN OTHER ACTIONS IN CONNECTION
THEREWITH

DEVELOPMENT FEE FINANCING
COMMUNITY FACILITIES DISTRICT NO. 96-01

WHEREAS, the City Council of the City of Stockton
(hereinafter, the "Council"), has heretofore undertaken proceedings
and declared the necessity to issue Series A Bonds on behalf of
Community Facilities District No. 96-01 of the City of Stockton
(hereinafter, the "District") pursuant to the terms and provisions
of the Mello-Roos Community Facilities Act of 1982, as amended,
being Chapter 2.5, Part 1, Division 2, Title 5, of the Government
Code of the State of California (hereinafter, the "Act"); and

WHEREAS, on the 6th day of May, 1996, the Council, in a
regular meeting, adopted its Resolution No. 96-0224, Resolution of
the City Council of the City of Stockton Calling Special Election
Within Community Facilities District No. 96-01 of the City of
Stockton; and

WHEREAS, at said meeting the Council approved the ballot
proposition known as Measure A and called a special election to be

held on May 6, 1996, by mail ballot; and
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WHEREAS, pursuant to said Resolution No. 96-0224 the City
Clerk of the City of Stockton was designated the election official
for the conduct of the election (the "Election Official") and
charged with the responsibility of mailing to or personally serving
upon the qualified voters the ballots, collecting the returns,
closing the election, counting the votes, and certifying the
results to the Council; and

WHEREAS, the Election Official did personally serve or mail,
or caused to be served or mailed, with first-class postage, to all
those entitled to vote within the District the authorized ballot;
and

WHEREAS, said election was duly and legally held pursuant to
law and the order of this Council; and

WHEREAS, the Election Official, pursuant to said Resolution
No. 96-0224, has tallied the votes of said elections and has
submitted her certificates thereof, from which it appeared that the
proposition known as Measure A were duly approved by the qualified
voters; and

WHEREAS, on May 6, 1996, the Council, at a regular meeting,
adopted Resolution No. 96-0225 declaring the results of the
special, mailed-ballot election within the District; and

WHEREAS, based upon Resolution No. 96-0225 and the election,
the Council on behalf of the District is now authorized to issue
Bonds, pursuant to the Act, in an amount not to exceed $5,720,000;

and
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WHEREAS, the Council hereby desires to proceed to issue Series
A Bonds in the principal amount of not to exceed $1,960,000
designated as the "Community Facilities District No. 96-01 of the
City of Stockton, 1996 Special Tax Bonds, Series A" (hereinafter,
the "Series A Bonds"); and

WHEREAS, the Council has determined in accordance with
Government Code Section 53360.4 that a negotiated sale of the
Series A Bonds to an underwriter will result in a lower overall
cost than a public sale

NOW, THEREFORE, BE IT RESOLVED THAT THE CITY COUNCIL OF THE
CITY OF STOCKTON DOES HEREBY FIND, ORDER AND DETERMINE:

1. Each of the above recitals is true and correct.

2 The issuance of the Series A Bonds in the principal
amount set forth in the Supplement attached hereto (as described
below), but 1in no event exceeding the principal amount of
$1,960,000, is hereby authorized, pursuant to the Act. The Series
A Bonds shall mature on the dates and pay interest at the rates set
forth in a Bond Purchase Contract to be executed on behalf of the
District. All other provisions of the Series A Bonds shall be
governed by the terms and conditions set forth in the Supplement to
this Resolution to be executed by the Mayor and City Clerk of the
City of Stockton (hereinafter, the "Mayor" and "City Clerk",
respectively), which Supplement to this Resolution shall be
substantially in the form attached hereto as Exhibit A, with such
additions thereto and changes therein as are recommended or

approved by Bond Counsel and the officers executing the same, with
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such approval to be conclusively evidenced by the execution and
delivery of the Supplement to this Resolution. Capitalized terms
used in this Resolution which are not defined herein have the
meaning ascribed to them in the form of the Supplement to this
Resolution attached hereto as Exhibit A.

3. The Series A Bonds shall be signed on behalf of the
District by the Mayor of the City of Stockton and countersigned by
the City Clerk of the City of Stockton. All signatures on the
Series A Bonds may be printed, lithographed or engraved. If any
officer whose signature appears on the Series A Bonds ceases to be
that officer before the delivery of the Series A Bonds, his or her
signature is as effective as if he or she had remained in office.

4, The proceeds of the Series A Bonds and the special taxes
collected within the District may be invested in an investment
agreement satisfying the criteria described in the Supplement to
this Resolution.

L The covenants set forth in the Supplement to this
Resolution to be executed in accordance with Section 2 above are
hereby approved, shall be deemed to be covenants of the Council in
its capacity as the legislative body of the District and shall be
complied with by the District, the City of Stockton and its
officers. The Supplement to this Resolution shall constitute a
contract between the District and the owners of the Series A Bonds.

6. First Trust of California, National Association, 1is
hereby appointed to act as Fiscal Agent for the Series A Bonds and

the City Manager or Assistant City Manager is authorized to execute
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an appropriate agreement with an approval as to form from the City

Attorney.
T Westhoff, Cone & Holmstedt has heretofore been appointed
as the underwriter (hereinafter, the "Underwriter") . The

Underwriter shall prepare, or cause to be prepared, a Bond Purchase
Contract, substantially in the form on file in the office of the
City Clerk and incorporated herein by this reference.

8. Lofton, DeLancie & Nelson 1is hereby appointed as
Disclosure Counsel and shall prepare a Preliminary Official
Statement, substantially in the form on file in the office of the
City Clerk and incorporated herein by this reference.

9. The form of the Preliminary Official Statement presented
at this meeting and on file in the office of the City Clerk is
hereby approved and the Mayor, City Manager, Assistant City Manager
or Finance Director is hereby authorized and directed to execute a
final Official Statement in substantially the form hereby approved,
with such additions thereto and changes therein as are recommended
or approved by Bond Counsel and the officer executing the same,
with such approval to be conclusively evidenced by the execution
and delivery of such documents. The Underwriter is hereby
authorized to distribute the Preliminary Official Statement to
prospective purchasers of the Series A Bonds and the final Official
Statement to actual purchasers of the Series A Bonds.

10. The form of the Bond Purchase Contract presented at this
meeting and on file with the City Clerk is hereby approved and the

Mayor, City Manager, Assistant City Manager or Finance Director is
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hereby authorized and directed to execute it in substantially the
form hereby approved, with such additions thereto and changes
therein as are recommended or approved by Bond Counsel and the
officer executing the same, with such approval to be conclusively
evidenced by the execution and delivery of such document. The
Mayor, City Manager, Assistant City Manager or Finance Director is
hereby authorized to execute a certificate in compliance with
Securities and Exchange Commission Rule 15c2-12.

11. Each and every officer of the City of Stockton is
authorized to perform his or her services on behalf of the
District. The Finance Director, or his written designee, is
authorized to incur such costs and to contract for such services
necessary to effect the issuance of the Series A Bonds. Such
services shall include, but not be limited to, printing the Series
A Bonds, printing the Preliminary Official Statement, and obtaining
legal services, fiscal agent services and any other services deemed
appropriate for the issuance of the Series A Bonds. The Finance
Director, or his written designee, is authorized to pay for such
costs with Bond proceeds deposited in the Project Fund established
pursuant to the Supplement to this Resolution.

12. All actions heretofore taken by officers and agents of
the District and the City with respect to the sale and issuance of
the Series A Bonds are hereby approved, confirmed and ratified, and
the Mayor and City Clerk and the other officers of the City of
Stockton responsible for the fiscal affairs of the District are

hereby authorized and directed to take any actions and execute and

96 0275



deliver any and all documents as are necessary to accomplish the
issuance, sale, and delivery of the Series A Bonds in accordance
with the provisions of the Resolution and the fulfillment of the
purposes of the Series A Bonds as described in the Supplement to
this Resolution. In the event that the Mayor is unavailable to sign
any document authorized for execution herein, the City Manager,
Assistant City Manager or Finance Director shall sign such
document. Any document authorized herein to be signed by the City
Clerk may be signed by a duly appointed deputy clerk.
PASSED, APPROVED AND ADOPTED MAY 28 1996

Gl Bt i

an Darrah, Mayor
of the City of Stockton

ATTEST : '\
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RESOLUTION No.agioz 5 2

STOCKTON CITY COUNCIL

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
STOCKTON FOR AND ON BEHALF OF COMMUNITY FACILITIES
DISTRICT NO. 96-01 OF THE CITY OF STOCKTON
AUTHORIZING THE ISSUANCE OF ITS SPECIAL TAX BONDS,
SERIES B AND APPROVING CERTAIN DOCUMENTS AND
TAKING CERTAIN OTHER ACTIONS IN CONNECTION
THEREWITH

DEVELOPMENT FEE FINANCING
COMMUNITY FACILITIES DISTRICT NO. 96-01
1999 SPECIAL TAX BONDS, SERIES B

WHEREAS, the City Council of the City of Stockton (hereinafter, the "Council"), has
heretofore undertaken proceedings and declared the necessity to issue Bonds on behalf of
Annexation No. 1 (the “Annexed Area”) to Community Facilities District No. 96-01 of the City
of Stockton (hereinafter, the "District") pursuant to the terms and provisions of the Mello-Roos
Community Facilities Act of 1982, as amended, being Chapter 2.5, Part 1, Division 2, Title 5, of
the Government Code of the State of California (hereinafter, the "Act"); and

WHEREAS, on the 18" day of May, 1999, the Council, in a regular meeting, adopted its
Resolution No. 99-0251 , Resolution of the City Council of the City of Stockton Calling
Special Election Within Annexation No. 1 to Community Facilities District No. 96-01 of the City
of Stockton; and

WHEREAS, at said meeting the Council approved the ballot proposition known as
Measure A and called a special election to be held on May 18, 1999, by mail ballot; and

WHEREAS, pursuant to said Resolution No. _ 99-0251 the City Clerk of the City of
Stockton was designated the election official for the conduct of the election (the "Election
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Official") and charged with the responsibility of mailing to or personally serving upon the
qualified voters the ballots, collecting the returns, closing the election, counting the votes, and
certifying the results to the Council; and

WHEREAS, the Election Official did personally serve or mail, or caused to be served or
mailed, with first-class postage, to all those entitled to vote within the Annexed Area to the
District the authorized ballot; and

WHEREAS, said election was duly and legally held pursuant to law and the order of this
Council; and

WHEREAS, the Election Official, pursuant to said Resolution No. 99-0251 , has tallied
the votes of said elections and has submitted her certificates thereof, from which it appeared that
the proposition known as Measure A were duly approved by the qualified voters; and

WHEREAS, on May 18, 1999, the Council, at a regular meeting, adopted Resolution
No. 99-0252  declaring the results of the special, mailed-ballot election within the Annexed
Area to the District; and

WHEREAS, based upon Resolution No. 99-0252 and the election, the Council on
behalf of the Annexed Area to the District is now authorized to issue Bonds, pursuant to the Act,
in an amount not to exceed $7,800,000; and

WHEREAS, on May 6, 1996, the qualified voters within the District approved the
authorization of $5,720,000 of Bonds secured by property within the Series A Project Area; and

WHEREAS, pursuant to said authorization and on May 6, 1996, the City Council
approved the issuance of $1,960,000 of bonds designated as “Community Facilities District No.
96-01 of the City of Stockton, 1996 Special Tax Bonds, Series A (the “Series A Bonds”); and

WHEREAS, on May 18, 1999, the qualified voters within the Annexed Area approved
the authorization of $7,800,000 of Bonds secured by property within the Series B Project Area;
and

WHEREAS, the Council hereby desires to issue Series B Bonds in the principal amount
of not to exceed $3,190,000 designated as the "Community Facilities District No. 96-01 of the
City of Stockton, 1999 Special Tax Bonds, Series B" (hereinafter, the "Series B Bonds"); and
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WHEREAS, the Series B Bonds shall consist of $1,075,000 of Bonds from the May 6,
1996 authorization and $2,115,000 of Bonds from the May 18, 1999 authorization; and

WHEREAS, the Council has determined in accordance with Government Code Section
53360.4 that a negotiated sale of the Series B Bonds to an underwriter will result in a lower
overall cost than a public sale.

NOW, THEREFORE, BE IT RESOLVED THAT THE CITY COUNCIL OF THE
CITY OF STOCKTON DOES HEREBY FIND, ORDER AND DETERMINE:

Section 1. Each of the above recitals is true and correct.

Section 2. The issuance of the Series B Bonds in the principal amount set forth in the
Supplement attached hereto (as described below), but in no event exceeding the principal amount
of $3,190,000, is hereby authorized, pursuant to the Act. The Series B Bonds shall mature on the
dates and pay interest at the rates set forth in a Bond Purchase Contract to be executed on behalf
of the District. All other provisions of the Series B Bonds shall be governed by the terms and
conditions set forth in the Supplement to this Resolution to be executed by the Mayor and City
Clerk of the City of Stockton (hereinafter, the "Mayor" and "City Clerk", respectively), which
Supplement to this Resolution shall be substantially in the form attached hereto as Exhibit A, with
such additions thereto and changes therein as are recommended or approved by Bond Counsel
and the officers executing the same, with such approval to be conclusively evidenced by the
execution and delivery of the Supplement to this Resolution. Capitalized terms used in this
Resolution which are not defined herein have the meaning ascribed to them in the form of the
Supplement to this Resolution attached hereto as Exhibit A.

Section 3. The Series B Bonds shall be signed on behalf of the District by the Mayor of
the City of Stockton and countersigned by the City Clerk of the City of Stockton. All signatures
on the Series B Bonds may be printed, lithographed or engraved. If any officer whose signature
appears on the Series B Bonds ceases to be that officer before the delivery of the Series B Bonds,
his or her signature is as effective as if he or she had remained in office.

Section 4. The proceeds of the Series B Bonds and the special taxes collected within the
District may be invested in an investment agreement satisfying the criteria described in the
Supplement to this Resolution.

Section 5. The covenants set forth in the Supplement to this Resolution to be executed in
accordance with Section 2 above are hereby approved, shall be deemed to be covenants of the
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Council in its capacity as the legislative body of the District and shall be complied with by the
District, the City of Stockton and its officers. The Supplement to this Resolution shall constitute a
contract between the District and the owners of the Series B Bonds.

Section 6. U.S. Bank Trust, National Association, is hereby appointed to act as Fiscal
Agent for the Series B Bonds and the City Manager or Assistant City Manager is authorized to
execute an appropriate agreement with an approval as to form from the City Attorney.

Section 7. Westhoff, Cone & Holmstedt has heretofore been appointed as the underwriter
(hereinafter, the "Underwriter"). The Underwriter shall prepare, or cause to be prepared, a Bond
Purchase Contract, substantially in the form on file in the office of the City Clerk and
incorporated herein by this reference.

Section 8. Lofton, DeLancie & Nelson is hereby appointed as Disclosure Counsel and
shall prepare a Preliminary Official Statement, substantially in the form on file in the office of the
City Clerk and incorporated herein by this reference.

Section 9. The form of the Preliminary Official Statement presented at this meeting and
on file in the office of the City Clerk is hereby approved and the Mayor, City Manager, Assistant
City Manager or Finance Director is hereby authorized and directed to execute a final Official
Statement in substantially the form hereby approved, with such additions thereto and changes
therein as are recommended or approved by Bond Counsel and the officer executing the same,
with such approval to be conclusively evidenced by the execution and delivery of such
documents. The Underwriter is hereby authorized to distribute the Preliminary Official Statement
to prospective purchasers of the Series B Bonds and the final Official Statement to actual
purchasers of the Series B Bonds.

Section 10. The form of the Bond Purchase Contract presented at this meeting and on file
with the City Clerk is hereby approved and the Mayor, City Manager, Assistant City Manager or
Finance Director is hereby authorized and directed to execute it in substantially the form hereby
approved, with such additions thereto and changes therein as are recommended or approved by
Bond Counsel and the officer executing the same, with such approval to be conclusively
evidenced by the execution and delivery of such document. The Mayor, City Manager, Assistant
City Manager or Finance Director is hereby authorized to execute a certificate in compliance with
Securities and Exchange Commission Rule 15¢2-12.

Section 11. Each and every officer of the City of Stockton is authorized to perform his or
her services on behalf of the District. The Finance Director, or his written designee, is authorized

- 99-0252



to incur such costs and to contract for such services necessary to effect the issuance of the Series
B Bonds. Such services shall include, but not be limited to, printing the Series B Bonds, printing
the Preliminary Official Statement, and obtaining legal services, fiscal agent services and any
other services deemed appropriate for the issuance of the Series B Bonds. The Finance Director,
or his written designee, is authorized to pay for such costs with Bond proceeds deposited in the
Project Fund established pursuant to the Supplement to this Resolution.

Section 12. All actions heretofore taken by officers and agents of the District and the
City with respect to the sale and issuance of the Series B Bonds are hereby approved, confirmed
and ratified, and the Mayor and City Clerk and the other officers of the City of Stockton
responsible for the fiscal affairs of the District are hereby authorized and directed to take any
actions and execute and deliver any and all documents as are necessary to accomplish the
issuance, sale, and delivery of the Series B Bonds in accordance with the provisions of the
Resolution and the fulfillment of the purposes of the Series B Bonds as described in the
Supplement to this Resolution. In the event that the Mayor is unavailable to sign any document
authorized for execution herein, the City Manager, Assistant City Manager or Finance Director
shall sign such document. Any document authorized herein to be signed by the City Clerk may be
signed by a duly appointed deputy clerk.
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MAY 18 1999
PASSED, APPROVED and ADOPTED

MW

A. Podesto,
ayor of the City of Stockton
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EXHIBIT A A

CITY OF STOCKTON
DEVELOPMENT FEE FINANCING
COMMUNITY FACILITIES DISTRICT 96-01
1999 SPECIAL TAX BONDS, SERIES B

SUPPLEMENT TO RESOLUTION NO. s-os
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SUPPLEMENT TO RESOLUTION

RECITALS:

WHEREAS, Community Facilities District No. 96-01 of the City of Stockton (the "District")
has determined to issue its Community Facilities District No. 96-01 of the City of Stockton, 1999
Special Tax Bonds, Series B (the "Series B Bonds") in the aggregate principal amount of not to exceed
$3,190,000 pursuant to Resolution No.99-0252, duly adopted on May 18, 1999, and the terms of this
Supplement to Resolution executed pursuant thereto (collectively, the "Resolution") for the purpose of
financing development fees which constitute the Series B Project (as defined herein).

NOW, THEREFORE, in accordance with the authorization provided in Resolution No.

99-0252, the District agrees to issue the Series B Bonds in accordance with the provisions of the
Resolution.

ARTICLEI
DEFINITIONS

SECTION 1.01. Definitions.

Unless the context otherwise requires, the following terms shall have the following meanings:

"Act" means the Mello-Roos Community Facilities Act of 1982, as amended, Sections 53311 et seq.
of the California Government Code.

"Administrative Expenses” means the administrative costs with respect to the calculation and
collection of the Special Taxes, or costs otherwise incurred by the City or County staff on
behalf of the District in order to carry out the purposes of the District as set forth in the
Resolution of Formation and the fees and expenses of the Paying Agent.

“Annexation No. 1” means annexation of that certain territory to the District as approved by the

qualified voters on May 18, 1999, and approved by the City Council by the adoption of the
Resolution of Annexation.

"Annual Debt Service" means the principal amount of any Outstanding Series B Bonds payable in a
Bond Year at maturity and any interest payable on any Outstanding Series B Bonds in such
Bond Year, if the Series B Bonds are retired as scheduled.
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"Authorized Investments" means, subject to applicable law, (1) United States Treasury notes, bonds,
bills or certificates of indebtedness (including United States Treasury Obligations - State and
Local Government Series ("SLGS") or other direct obligations issued by the United States
Treasury for which the faith and credit of the United States are pledged for the payment of
principal and interest); (2) obligations issued by banks for cooperatives, federal and land
banks, federal intermediate credit banks, federal home loan banks, the Federal Home Loan
Bank Board, the Tennessee Valley Authority, or other federal agencies or United States
government-sponsored enterprises; (3) an Investment Agreement; (4) taxable government
money market portfolios restricted to obligations with maturities of one year or less, insured
or fully guaranteed as to the principal and interest thereon by the full faith and credit of the
United States of America or by repurchase agreements collateralized by such obligations and
otherwise satisfying the requirements of Government Code Section 53635(i); (5) "tax-exempt
bonds" within the meaning of Section 1.148-8T(e)(3) of the Regulations, rated in one of the
two highest rating categories by either Standard & Poor's Corporation or Moody's Investors
Service; and (6) any other investment in which funds of the District may be legally invested
pursuant to Government Code Section 53635.

"Bond Counsel” means an attorney at law or a firm of attorneys selected by the District of nationally
recognized standing in matters pertaining to the tax-exempt nature of interest on bonds issued
by states and their political subdivisions duly admitted to the practice of law before the highest
court of any state of the United States of America or the District of Columbia.

"Bond Register" means the books which the Paying Agent shall keep or cause to be kept on which the
registration and transfer of the Series B Bonds shall be recorded.

"Bondowner" or "Owner" means the person or persons in whose name or names any Series B Bond is
registered.

"Bond Year" means the twelve (12) month period commencing on August 1 of each year and ending
on the last day of July of the following year; however, the first Bond Year commences on
June 9, 1999 and ends on July 31, 2000.

"Business Day" means a day on which the Paying Agent is open for business.

"Certificate of the City Manager” means a written certificate executed by the City Manager, or his
written designee, with any amendments thereto.

"City" means the City of Stockton, County of San Joaquin, California.

"Series B Costs of Issuance” means the costs and expenses incurred in connection with proceedings
for Annexation No. 1 to the District and the issuance and sale of the Series B Bonds,
including the acceptance and initial annual fees and expenses of the Paying Agent, legal fees
and expenses, costs of printing the Series B Bonds and the preliminary and final Official
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Statements, fees of financial consultants and verification agents, fees for credit enhancement
relating to the Series B Bonds and other fees and expenses set forth in a Certificate of the City
Manager.

"County" means the County of San Joaquin, California.

"Delivery Date" means, with respect to each issue of Series B Bonds, the date on which such bonds
were issued and delivered to the underwriter of such Series B Bonds.

"District” means the Community Facilities District No. 96-01 of the City of Stockton including
Annexation No. 1 to the District established pursuant to the Act, the Resolution of Formation,
and the Resolution Approving Annexation.

"Fiscal Year" means the period beginning on July 1 of each year and ending on the next following
June 30.

"Gross Proceeds"” means any proceeds of the Series B Bonds and any funds (other than proceeds of
the Series B Bonds) that are part of a reserve or replacement fund for the Series B Bonds
within the meaning of Section 1.148-8T(d) of the Regulations.

"Gross Taxes" means the amount of all Special Tax proceeds collected in any given year plus any
amounts collected from the sale of property pursuant to the foreclosure provisions of this
Resolution for the delinquency of such Special Taxes.

"Independent Financial Consultant” means a financial consultant or firm of such consultants generally
recognized to be well qualified in the financial consulting field, appointed and paid by the
District, who, or each of whom:

1) is in fact independent and not under the domination of the District or the City;
2) does not have any substantial interest, direct or indirect, in the District or the City; and

3) is not connected with the District or the City as a member, officer or employee of the
District or the City, but who may be regularly retained to make annual or other reports to
the District or the City.

"Investment Agreement” means (1) one or more agreements to be entered into between the District
and an entity or entities whose long-term debt or claims paying ability is rated as of the date of
such agreement in either of the two highest categories (without regard to gradations of plus
and minus within such categories) by Standard & Poor's Corporation or Moody's Investors
Service, or (2) one or more agreements between the District and an entity which is rated as of
the date of such agreement in either of the two highest categories (without regard to
gradations of plus and minus within such categories) by Standard & Poor's Corporation or
Moody's Investors Service, or (3) one or more agreements which are collateralized with
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obligations of the type described in subparagraph (1) of the definition of Authorized
Investments which is at least equal to 102% of the principal amount invested under such
agreement.

"Maximum Annual Debt Service" means the maximum sum obtained for any Bond Year prior to the
final maturity on the Series B Bonds by adding the following for each Bond Year:

1) the principal amount of all Outstanding Series B Bonds payable in such Bond Year at
maturity; and

2) the interest payable on the aggregate principal amount of the Series B Bonds Outstanding
in such Bond Year if the Series B Bonds are retired as scheduled.

"Net Taxes" means Gross Taxes minus amounts set aside to pay Administrative Expenses.

"Nonpurpose Investment” means any “investment property” within the meaning of Section
1.148-8T(e) of the Regulations in which Gross Proceeds are invested and which is not
acquired to carry out the governmental purpose of the Series B Bonds.

"Ordinance"” means Ordinance No. 011-99 , adopted by the legislative body of the District on May 18,
1999, providing for the levying of the Special Tax.

"Outstanding” or "Outstanding Series B Bonds" means all Series B Bonds theretofore issued by the
District, except:

1) Series B Bonds theretofore cancelled or surrendered for cancellation in accordance with
Section 10.01 hereof;

2) Series B Bonds for payment or redemption of which monies shall have been theretofore
deposited in trust (whether upon or prior to the maturity or the redemption date of such
Series B Bonds), provided that, if such Series B Bonds are to be redeemed prior to the
maturity thereof, notice of such redemption shall have been given as provided in this
Resolution; and

3) Series B Bonds which have been surrendered to the Paying Agent for transfer or exchange
pursuant to Section 2.09 or for which a replacement has been issued pursuant to Section
2.09.

"Parity Bonds" means all bonds, notes or other similar evidences of indebtedness hereafter issued,
payable out of the Net Taxes and which, as provided in this Resolution or any Supplemental
Resolution, rank on a parity with the Bonds.

"Paying Agent" means U.S. Bank Trust, National Association, a national banking association duly
organized and existing under and by virtue of the laws of the United States, or any other
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association or corporation which may at any time be substituted in its place as provided in
Article VII. For so long as U.S. Bank Trust, National Association, is the Paying Agent, the
term "corporate trust office” means the corporate trust office of the Trustee at One California
Street, 4th Floor, San Francisco, California 94111, provided, however, for the transfer,
registration, exchange, payment, and surrender of Bonds, "corporate trust office” means care
of the corporate trust office of U.S. Bank Trust National Association in St. Paul, Minnesota or
such other office designated by the Paying Agent from time to time.

"Purchase Price”, for the purpose of computation of the Yield of the Series B Bonds has the same
meaning as the term "issue price” in Sections 1273(b) and 1274 of the Code, and, in general,
means the initial offering price to the public (not including bond houses and brokers, or
similar persons or organizations acting in the capacity of underwriters or wholesalers) at
which price a substantial amount of the Series B Bonds are sold or, if the Series B Bonds are
privately placed, the price paid by the original purchaser or the acquisition cost of the original
purchaser. The term "Purchase Price", for the purpose of computation of the Yield of
Nonpurpose Investments, means the fair market value of the Nonpurpose Investments on the
date of use of Gross Proceeds for acquisition thereof, or, if later, on the date that Investment
Property constituting a Nonpurpose Investment becomes a Nonpurpose Investment of the
Series B Bonds, as the case may be.

"Qualified Reserve Fund Credit Instrument” means an irrevocable standby or direct-pay letter of
credit or surety bond issued by a commercial bank or insurance company which at the time of
execution thereof has ratings, with respect to their unsecured obligations, or claims paying
ability, as applicable, of "A" or higher by Moody's Investors Service and Standard and Poor's
Rating Group.

"Record Date" means the fifteenth day of the month preceding any Series B Interest Payment Date,
regardless of whether such day is a Business Day.

"Regulations” means regulations adopted or proposed by the Department of Treasury from time to
time with respect to obligations issued pursuant to Sections 103 and 141 to 148, inclusive, of
the Code.

"Resolution” means this Supplement to Resolution, together with Resolution No. 99-0252 of the
District, approving the Supplement to Resolution, and any Supplemental Resolution approved
pursuant to Article VI hereof.

“Resolution of Annexation” means Resolution No.99-0249, adopted by the City Council of the City of
Stockton on May 18, 1999, pursuant to which the City approved Annexation No. 1 to the
District.

"Resolution of Formation" means Resolution No. 96-0222, adopted by the City Council of the City of
Stockton on May 6, 1996, pursuant to which the City formed the District.
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"Series B Bonds" means the Community Facilities District No. 96-01 of the City of Stockton, 1999
Special Tax Bonds, Series B.

"Series B Interest Payment Date" means each February 1 and August 1, commencing February 1,
2000; provided, however, that, if any such day is not a Business Day, interest up to the Series
B Interest Payment Date will be paid on the Business Day next succeeding such date.

"Series B Project” means the financing of those public facilities fees described in the Resolution of
Annexation and Resolution of Formation which are to be acquired or constructed within and
outside of the District, including all engineering, planning and design services and other
incidental expenses related to such facilities and other facilities, if any, authorized by the
qualified electors within the District from time to time.

"Series B Project Costs" means the amounts necessary to finance the Series B Project, to create and
replenish any necessary reserve funds, to pay the initial and annual costs associated with the
Series B Bonds, including, but not limited to, remarketing, credit enhancement, Paying Agent
and other fees and expenses relating to the issuance of the Series B Bonds and Annexation No.
1 to the District, and to pay any other "incidental <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>