
CITY OF SACRAMENTO 

OFFICE OF THE TREASURER 
800 • 10TH STREET 	 SACRAMENTO, CA 95814 

suirE 1 	 TELEPHONE ( 916 449-5318 

THOMASP.FRIERY 
TREASURER 

DONALD E SPERLING 
ASST TREASURER 

July 23, 1986 
860:TPF1v:legal 

TO: 	Thomas P. Friery, City Treasurer 

FROM: 	Deborah Carter, Investment Officer 

SUBJECT: Recorded Title Documents for the 1986/87 Certificates of 
Participation (COP) 

This morning I picked up the official, recorded title documents (Site 
Lease, Project Lease, Assignment Agreement and Trust Agreement) for the . 
1986/87 COP from Western Title Insurance Company. I then delivered these 

-documents to the City Clerk's Office for safekeeping, as per Carlo 
Fowler's instructions. 

DEBORAH L. CARTER JA 
Investment Officer 

cc: Carlo Fowler, Orrick, Herrington & Sutcliffe 
Phil Pennington, Western Title Insurance Co. 
-Anne Mason, Asst. City Clerk 
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CERTIFICATES OF PARTICIPATION 
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UNDER AND PURSUANT TO THE 
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FOR THE 
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ASSIGNMENT AGREEMENT 

by and between the 
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SECURITY PACIFIC NATIONAL BANK 

RELATING TO THE 
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by and between the 
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r' 	4 Fidelity National Title Insurance Company 	 O 	CRAMErjO  

,Nov 4 12 0,6 PM 1 81 
919 Eighth Street, P.O. Box 68, Sacramento, CA 95801 441-295 0 , 

Purchaser: 
Public Facilities Financing 
Corporation with Lease Back 
to City of Sacramento 

Order No. 328101-WDH 

Escrow Officer: Will D. Harley 

Preliminary Report 
In response to the application for a policy of title insurance referenced herein, FIDELITY 
NATIONAL TITLE INSURANCE COMPANY hereby reports that it is prepared to issue, or 
cause to be issued, as of the date hereof, a Policy or Policies of Title Insurance describing 
the land and the estate or interest therein hereinafter set forth, insuring against loss which 
may be sustained by reason of any defect, lien or encumbrance not shown or referred to as 
an Exception herein or not excluded from coverage pursuant to the printed Schedules, Con-
ditions and Stipulations of said policy forms. 

The printed exceptions and exclusions from the coverage of said Policy or Policies are set 
forth in Exhibit A attached. Copies of the Policy forms should be read. They are available 
from the office which issued this report. 

This report (and any supplements or amendments hereto) is issued solely for the purpose of 
factlitating the issuance of a Policy or Policies of title insurance and no liability is assumed 
hereby. If it is desired that liability be assunied prior to the issuance of a policy of title 
insurance, a Binder or Commitment should be requested. . 
The form of policy of\  title .insurance contemplated: by this 
report is: CALIFORNIA' LAND, TITLE:ASSOCIATION STANDARD 
COVERAGE POLICYand/or 'appropriate -policy as - ,reguested. 

TO: City of Sacramento 
Treasurer's Office 
Attn:_ 'Thomas P. Friery .  

Fidelity National Title Insurance Company 

Dated as of November 20, 1987 
at 7:30 a.m. 

President 

Attest 

Sec retary 

_ Form T-91 (Revised 8-1-87) 
Preliminary Report 
Cover 
Exhibit A 



PAGE TWO OF PRELIMINARY REPORT - ORDER NO. 328101 -WDH 

The estate or interest in the land described herein and which is covered by this report is: 

Title to said estate or interest at the date hereof is vested in: 

SACRAMENTO COMMUNITY CENTER AUTHORITY, a public entity and agency 
organized and existing pursuant to said agreement entitled "Joint 
Exercise of Powers Agreement" between the County of Sacramento and 
the City of Sacramento creating the Sacramento Community Center 
Authority, dated for convenience as of November 25, 1969, recorded 
August 27, 1971, in Book 710827, Official Records, page 672. 

At the date hereof exceptions to coverage in addition to the exclusions contained in said policy form would be as follows: 
A. Taxes for the fiscal year 1987-88 are not assessed. 

B. The lien of supplemental taxes, if any, assessed pursuant to the 
provisions of Chapter 3.5, Revenue and Taxation Code, Sections 75 
et seq. 

1. Easements as reserved in the Ordinance Abandoning and Vacating 
certain Streets, Alleys, and Portions thereof, Ordinance No. 3015, 
Fourth Series, recorded August 6, 1971, Book 710806, Official 
Records, page 597. 

maintenance of public utilities, affecting the Westerly 64 feet 
of 13th Street lying between the Southerly right of way line of 
J Street and the Northerly right of way line of L Street, excepting 
therefrom the Westerly 1/2 of 13th Street. 

Said reserved easements include a right of way for public road and 
public utilities over that portion of 13th Street as delineated in 
said ordinance. 

2. Provisions contained in the agreement entitled "Joint Exercise of 
- Powers Agreement" between the- County of Sacramento and the City of 

Sacramento creating the Sacramento Community Center Authority, 
recorded concurrently with Resolution No. 1150 on August 27, 1971, 
Book 710827, Official Records, page 672. 

3. A lease affecting said land, entitled "Project Lease", dated "for 
convenience as of August 1, 1971", executed by said Sacramento 
Community Center Authority, as Lessor, to the City of Sacramento, a 
chartered and municipal corporation, as Lessee, for the term and 
upon and subject to the covenants, conditions, and provisions therein 
contained, recorded August 27, 1971, Book 710827, Official Records, 
page 712. ,  

(Continued) 



PAGE THREE OF PRELIMINARY REPORT - ORDER NO. 328101-WDH 

Continued 
An assignment of the Lessor's interest of said Lease, given as 
additional security for the payment of the bonded indebtedness 
secured by the Resolution No. 10-71, recorded August 27, 1971, 
Book 710827, Official Records, page 735. 

A Sub-lease entitled "Community Center Sublease", recorded 
concurrently with the Resolution No. 71-634, authorizing the 
execution of said sublease, between the City of Sacramento, a 
municipal corporation, and the County of Sacramento, a chartered 
county and political subdivision of the State of California, 
recorded August 27, 1971, Book 710827, Official Records, page 742. 

4. The effect of an Indenture in the form of a Resolution, entitled 
"Resolution No. 10-71 Authorizing the Issuance of $19,000.000.00 

• Principal Amount of Sacramento Community Center Authority 1971 
Bonds", adopted by the Governing Board of said Authority on July 
28, 1971, as their respective interests may appear and Security 
Pacific National Bank, a national banking association, as Trustee 
under said Resolution, for the use and benefit of the owners and 
holders of said Bonds initially issued. 

Said Indenture includes, among other provisions, the provision that 
the bonds authorized by and at any time outstanding pursuant to said 
Resolution shall be secured by a pledge of and lien upon certain 
revenues, among which are revenues derived from the lease referred 
to in Paragraph No. 3 above. 

An easement for a public road and public utilities executed by the 
Sacramento Community Center Authority, a public entity and agency 
existing under the laws of the State of California, to the City of 
Sacramento, a municipal corporation, recorded August 31, 1971, Book 
710831, Official Records, page 249. 

The effect Of the document entitled "Property Rehabilitation 
Standards For Satisfactory Of Properties", dated March 28, 1968, 
recorded January 31, 1969, in Book 690131 of Official Records, 
Page 328; and Amendments or Revisions thereto: 
(a) Recorded June 10, 1971, in Book 710610 of Official Records, 

Page 232. 
(b) Reco-rded February 15, -1973, in nbok 730215 of Official Records, 

Page 394. 
(c) Recorded August 23, 1978, in Book 780823 of Official Records, 

Page 1222. 



PAGE FOUR OF PRELIMINARY REPORT - ORDER NO. 328101-WDH 

NOTICE: 
On all transactions recorded after January 1, 1985, checks 
deposited in escrow, which are drawn on out of state banks, 
will delay closing by as much as 8 days, and drafts will 
delay close of escrow for a longer period. 

All checks drawn on California banks, on behalf of, or by 
buyers, must be in possession of the escrow holder prior 
to recording. 
SENATE BILL 1550 

NOTE FOR INFORMATION: 
Your attention is directed to Sacramento City Ordinance No. 4101, 
Fourth Series, which ordinance imposes a real property transfer tax 
on sales at the rate of one-fourth of one-percent of the value of 
consideration. 

Unless shown in the body of this Report, there appear of 
Record no transfer or agreement to transfer the land described 
herein recorded within the period of six months prior to the 
date of this Report, except as follows: NONE 

DESCRIPTION 

All that real property situate in the State of California, County 
of Sacramento, City of Sacramento, described as follows: 

The blocka bounded by the center line of 13th Street, the Westerly 
line of 14th - Street, the Southerly line of "J" Street and the 

. Northerly line of "L" Street according to the official plat of the 
City of Sacramento. 
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EXHIBIT A 

_ 	CALIFORNIA LAND TITLE ASSOCIATION 
STANDARD COVERAGE POLICY-1973 (AMENDED 12/6/85 AND 2/20/86) 

SCHEDULE B (AMENDED (2/20/86) 

• This policy does not insure against loss or damage, nor against costs, attorneys' fees or expenses, any or all of which arise by reason of the 
• following: 

Part I 

1. Taxes or assessments which are not shown as existing liens by 
the records.  of any taxing authority that levies taxes or assessments 
on real property or by the public records. 

Proceedings by a public agency which may result in taxes or 
assessments, or notices of such proceedings, whether or not shown 
by the records of such agency or by the public records. 
2. Any facts, rights, interests or claims which are not shown by the 
public records but which could be ascertained by an inspection of 
the land or by making inquiry of persons in possession thereof. 
3. Easements, liens or encumbrances, or claims thereof, which are 
not shown by the public records. 
4. Discrepancies, conflicts in boundary lines, shortage in area, en-
croachments, or any other facts which a correct survey would dis-
close, and which are not shown by the public records. 
5. (a) Unpatented mining claims; (b) reservations or exceptions in 
patents or in Acts authorizing the issuance thereof; (c) water rights, 
claims or title to water, whether or not the matters excepted under 
(a), (b), or (c) are shown by the public records. 
6. Any right, title, interest, estate or easement in land beyond the 
lines of the area specifically described or referred to in Schedule A, 
or in abutting stre,ets, roads, avenues, alleys, lanes, ways or water-
ways, but nothing in this paragraph shall modify or limit the extent 
to which the ordinary right of an abutting owner for access to a 
physically open street or highway is insured by this policy.  

• 7. Any law, ordinance or governmental regulation (including but 
not limited to building and zoning ordinances) restricting or regulat-
ing or prohibiting the occupancy, use or enjoyment of the land, or 
regulating the character, dimensions or location of any improvement 
now or hereafter erected on the land, or prohibiting a separation in 
ownership or a change in the dimensions or area of the land or any 
parcel of which the land is or was a part, whether or not shown by 
the public records at Date of Policy, or the effect of any violation of 
any such law, ordinance or governmental regulation, whether or not 
shown by the public records at Date of policy. 
8. Rights of eminent domain or governmental rights of police power 
unless notice of the exercise of such rights appears in the public 
records. 
9. Defects, liens, encumbrances, adverse claims, or other matters 
(a) whether or not shown by the public records at date of policy, 
but created, caused, suffered, assumed or agreed to by the insured 
claimant; (b) not shown by the public records and not otherwise 
excluded from coverage but known to the insured claimant either 
at Date of Policy or at the date such claimant acquired an estate or 
interest insured by this policy or acquired the insured mortgage and 
not disclosed in writing by the insured claimant to the Company 
prior to the date such insured claimant became an insured claimant; 
(c) attaching or created subsequent to Date of Policy; or (d) resulting 
in loss or damage which would not have been sustained if the in-
sured claimant had been a purchaser or encumbrancer for value 
without knowledge. 

AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (6-1-87) 
WITH A.L.T.A. ENDORSEMENT FORM 1 COVERAGE 

SCHEDULE OF EXCLUSIONS FROM COVERAGE 

The following matters are exPressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys' fees or expenses which arise by reason of: 
1. (a) Any law, ordinance or governmental regulation (including but 

not limited to building and zoning laws, ordinances, or regula-
tions) restricting, regulating, prohibiting or relating to (i) the occu-
pancy, use, or enjoyment of the land; (ii) the character, dimen-

_ sions or location of any improvement now or hereafter....erected 
on the land; (iii) a separation in ownership or a change in the 
dimensions or area of the land or any parcel of which the land 
is or was a part; or (iv) environmental protection, or the effect of 
any violation of these laws, ordinances or governmental regula-
tions, except to the extent that a notice of the enforcement 
thereof or a notice of a defect, lien or encumbrance resulting 
from a violation or alleged violation affecting the land has been 
recorded in the public records at Date of Policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof or a 
notice of a defect, lien or encumbrance resulting from a violation 
or alleged violation affecting the land has been recorded in the 
public records at Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof 
has been recorded in the public records at Date of Policy, but 
not excluding from covethge any taking which has occured prior 
to Date of Policy which would be binding on the rights of a 
purchaser for value without knowledge. 

3. Defects, liens, encumbrances, adverse claims, or other matters: 
(a) created, suffered, assumed or agreed to by the insured 
claimant: 

(b) not known to the Company, not recorded in the public records 
at Date of Policy, but known to the insured claimant and not 
disclosed in writing to the Company by the insured claimant 
prior to the date the insured claimant became an insured under 
this policy; 
(c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy, (except to 
the extent that this policy insures the priority of the lien of the 
Insured -Mortgage over any statutory lien for services, labor or 
material); or 
(e) resulting in loss or damage which would not have been sus-
tained if the insured claimant had paid value for the insured 
mortgage. 

4. Unenforceability of the lien of the insured mortgage because of 
the inability or failure of the insured at Date of Policy, or the 
inability or failure of any subsequent owner of the indebtedness, 
to comply with applicable doing business laws of the state in 
which the land is situated. 

5. Invalidity or unenforceability of the lien of the insured mortgage, 
or claim thereof, which arises out of the transaction evidenced 
by the insured mortgage, and is based upon usury or any con-
sumer credit protection or truth in lending law. 

6. Any statutory lien for services, labor or materials (or the claim 
of priority of any statutory lien for services, labor or materials 
over the lien of the insured mortgage arising from an improve-
ment or work related to the land which is contracted for and 
commenced subsequent to Date of Policy and is not financed in 
whole or in part by proceeds of the indebtedness secured by the 
insured mortgage which at Date of Policy the insured has ad-
vanced or is obligated to advance. 

(Continued on back cover) 
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EXHIBIT A 
(CONTINUED) 

AMERICAN LAND TITLE ASSOCIATION 
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87) 

EXCLUSIONS 

In addition to the Exceptions in Schedule B, you are not insured against loss, costs, attorneys' fees and expenses resulting from: 

1. Governmental police power, and the existence or violation of any law or government regulation. This includes building and zoning 
ordinances and also laws and regulations concerning: 

• land use 
• improvements on the land 
• land division 
• environmental protection 

This exclusion does not apply to violations or the enforcement of these matters which appear in the public records at policy date. 
This exclusion does not limit the zoning coverage described in Items 12 and 13 of Covered Title Risks. 

2. The right to take the land by condemning it, unless: 
• a notice of exercising the right appears in the public records on the Policy Date 
• the taking happened prior to the Policy Date and is binding on you if you bought the land without knowing of the taking 

3. Title Risks: 
• that are created, allowed, or agreed to by you 
• that are known to you, but not to us, on the Policy Date—unless they appeared in the public records 
• that result in no loss to you 
• that first affect your title after the Policy Date—this does not limit the labor and material lien coverage in Item 8 of Covered 

Title Risks 
4. Failure to pay value for your title. 
5. Lack of a right: 

.. 	• to any land outside the area specifically described and referred to in Item 3 of Schedule A 
or 

• in streets, alleys, or waterways that touch your land. 
This exclusion does not limit the access coverage in Item 5 of Covered Title Risks. 

SCHEDULE B 
EXCEPTIONS 

In addition to the Exclusions, you are not insured against loss, costs, attorneys' fees, and the expenses resulting from: 

1. Any rights, interests, or claims of parties in possession of the land not shown by the public records. 
2. Any easements or liens not shown by the public records. This does not limit the lien coverage in Item 8 of Covered Title Risks. 
3. Any facts about the land which a correct survey would disclose and which are not shown by the public records. This does not limit 

the forced removal coverage in Item 12 of Covered Title Risks. 
4. Any water rights or claims or title to water in or under the land, whether or not shown by the public records. 

AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY (6-1-87) 
SCHEDULE OF EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of 
this policy and the Company will not pay loss or damage, costs, 
attorneys' fees or expenses which arise by reason of: 
1-. (a) Any law, ordinance or governmental regulation (including but 

not limited to building and zoning laws, ordinances, or regula-
tions) restricting, prohibiting or relating to (i) the occupancy, use, 
or enjoyment of the land; (ii) the character, dimensions or loca-
tion of any improvement now or hereafter erected on the land; 
(iii) a separation in ownership or a change in the dimensions or 
area of the land or any parcel of which the land is or was a part; 
or (iv) environmental protection, or the effect of any violation of 
these laws, ordinances or governmental regulations, except to 
the extent that a notice of the enforcement thereof or a notice of 
a defect, lien or encumbrance resulting from a violation or al-
leged violation i affecting the land has been recorded in the public 
records at Date of Policy. 
(b) Any governmental police power not excluded by (a) above, 
except to the extent that a notice of the exercise thereof or a 
notice of a defect, lien pr encumbrance resulting from a violation, 
or alleged violation affecting the land has been recorded in the 

public records at Date of Policy. 
2. Rights of eminent domain unless notice of the exercise thereof 

has been recorded in the public records at Date of Policy, but 
'not extluding from coverage any taking which has occured prior 
to Date of Policy which would be binding on the rights of a 
purchaser for value without knowledge. 

3. Defects, liens, encumbrances, adverse claims, or other matters: 
(a) created, suffered, assumed or agreed to by the insured 
claimant: 
(b) not known to the Company, not recorded in the public records 
at Date of Policy, but known to the insured claimant and not 
disclosed in writing to the Company by the insured claimant 
prior to the date the insured claimant became an insured under 
this policy; 
(c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy, or 
(e) resulting in loss or damage which would not have been sus-
tained if the insured claimant had paid value for the estate or 
interest insured by this policy. 
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CITY OF SACRAMENTO 
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CITY OF SACRAMENTO 

INTER-OFFICE ROUTING 
Financing Team 
City Council 

To: 	 Attn:  Welter Slipe  

Dept/My 

g For Your Information 	Date 	1/8/88  

0 Per Your Request 

0 Please Comment 	RE: 1987 COP Public Facilities 

0 Take Necessary Action 	Project Financing 

for your files 

Comments  Enclosed/is a copy of letters from 

Standard & Poor's and Moody's Investors Services 

confirming our rating. 

THOMAS P. FRIERY 	 City Treasurer 



Moody Investors Service 

Mr. Thomas Friery 
Treasurer 
City of Sacramento 
800 10th Street Suite 1 
Sacramento, California 95814 

Dear Mr. Friery: 

We wish to inform you that our Rating Committee-has assigned the 
rating of Aa to the $42,225,000 Sacramento-Sacramento City Public 
Facilities Finance Corporation, California Public Facilities Project 
Certificates of Participation dated December 1, 1987 to be sold 
through negotiation on December 8, 1987. 

In order that we may maintain the currency of this rating over 
the period of the loan, we will require current financial and other 
updating information. We will appreciate your continued cooperation 
in the future. 

We would appreciate receiving a copy of the final Official 
Statement when available. 

Under separate cover you will be receiving a copy of our credit 
report on the above referenced bond sale. 

Should you have any questions regarding the above, please do not 
hesitate to contact Ms. Barbara Flickinger at (212) 553-0300. 

Sincerely yours, 

,J,/ Li> 

Freda Stern Ackerman 
Executive Vice President 

BJF 

cc: Mr. Ash D. Wood 
Paine Webber Inc. 
100 California Street 
Suite 1200 
San Francisco, California 94111 

December 8, 1987 

99 Church Street, New York, NY 10007 



25 Broadway, New York, New York 10004 212/208-1002 

December 11, 1987 
Debt Rating Services 
Municipal Bond DepL zrnent 

Mr. Thomas Friery 
Treasurer 
City of Sacramento 
800 Tenth Street - Suite One 
Sacramento, California 95814-2688 

Re: $42,225,000 City of Sacramento, California, Certificates of  
Participation (1987 Public Facilities Project), dated:  
December 1, 1987  

Dear Mr. Friery: 

Pursuant to request for a Standard & Poor's rating on the above 
debt obligations, we have reviewed the information furnished to 
us and, subject to the terms and conditions of the MEMORANDUM 
OF AGREEMENT on the reverse side hereof, have assigned a rating 
of "A+" to the obligations. 

Please note that the information referred to in the third 
paragraph of the MEMORANDUM OF AGREEMENT includes annual audits 
and budgets and, for revenue bond ratings in connection with 
construction financing, progress reports, not less often than 
quarterly, covering the project being financed. 

In the event that you decide to include this rating in an 
Official Statement, prospectus or other offering literature, 
we request that you include S&P's definition of the rating 
together with a statement that the rating may be changed, 
suspended or withdrawn as a result of changes in, or 
unavailability of, information. 

We are pleased to have been of service to you. Our bill will 
be sent in due course. If you have any questions, please 
contact us. 

cc: Mr. Ashford D. Wood 
Vice President 
Paine Webber Incorporated 
100 California Street - Suite 1200 
San Francisco, California 94111 
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ORRICK,HERRINGPON &SUTCLIFFE 
555 Capitol Mall 

Sacramento, California 95814 
Telephone (916) 447-9200 
Telecopier (916) 447-7791 

San Francisco, California 94111 

600 Montgomery Street 

Telephone (415) 392-1122 

Los Angeles, California 90071 

333 South Hope Street 

Telephone (213) 680-7000 

New York, New York 10022 

50 Lexington Avenue 

Telephone (212) 326-8800 

March 2, 1988 

MEMORANDUM TO THE DISTRIBUTION LIST 

RE: City of Sacramento 
Certificates of Participation 
(1987 Public Facilities Project)  

Enclosed for your use is a loose transcript from the 
above referenced financing. The Joint Powers Authority 
Agreement is missing from the transcript. Upon my 
receipt of this document I will forward everyone a copy. 
Should you have any questions or comments concerning 
these documents, please feel free to contact me. 

Susan G. Cochran 



sac-28 
sac\closing.d21 

(iv) that the President named herein has executed and the 
Secretary named herein has affixed the seal of the Corporation 
to, and attested, each of the following: 

(a) Trust Agrement dated as of December 1, 1987, by 
and among the City of Sacramento (the "City") 
the Corporation and Security Pacific National 
Bank (the" "Trustee"); 

(b) Project Lease dated as of December 1, 1987, by 
and between the City and the Corporation. 

(c) Acquisition Agreement dated as of December 1, 
1987 by and between the City and the 
Corporation; 

(d) Assignment Agreement dated as of December 1, 
1987, by and among the City, the Corporation 
and the Trustee; 

(e) Purchase Agreement dated December 8, 1987, by 
and among the City, the Corporation and the 
underwriters named therein. 

(v) 	that the seal impressed hereon and impressed on each 
of such documents is the true and correct seal of the Corpration. 

SACRAMENTO CITY PUBLIC 
FACILITIES FINANCING 
CORPORATION 

, 
By 	

X! 
 

President 

Secre ary 

Dated: January 7,1988. 



ORRICK, HERRING -TON & SUTCLIFFE 

DISTRIBUTION LIST 

Joel Tenorio 
Security Pacific National Bank 
33 New Montgomery 
11th Floor 
San Francisco, CA 94105 

Bill Lofton 
Arnelle & Hastie 
1160 Battery Street 
Suite 380 
San Francisco, CA 94111 

Mary A. Collins 
Orrick, Herrington & Sutcliffe 
600 Montgomery Street 
San Francisco, CA 94111 

Thomas P. Friery 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representinia Proportionate Undivided Interests of tle 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

COSTS OF ISSUANCE FUND REQUISITION 

Security Pacific National Bank, as Trustee 
San Francisco, CA 

Date: 
Requisition No. 

Ladies and Gentlemen: 

This letter is our authorization to you to disburse from 
the Costs of Issuance Fund established under the Trust Agreement 
dated as of December 1, 1987 (the "Trust Agreement") by and among 
Security Pacific National Bank (the "Trustee"), the Sacramento 
City Public Facilities Financing Corporation (the "Corporation") 
and the City of Sacramento (the "City"), the sums specified in 
Schedule I attached hereto to the individuals, firms or 
corporations named therein for the payment of the specified 
costs. Attached hereto is an invoice or evidence of the City's 
payment of an invoice relating to each payment requested. 

Each payment requested hereby is a proper charge against 
the Costs of Issuance Fund. 

Very truly yours, 

CITY OF SACRAMENTO 

By 	  
Title: 
(Either Mayor, City Manager 
or Treasurer) 

Attest: 

By 	 
City Clerk 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

Transcript of Proceedings 

Closing Date: January 7, 1988 

Unless otherwise specified, all documents will be dated the 
date of the Closing. 

I. Major Documents 

1. Acquisition Agreement dated as of December 1, 1987, by and 
between the City and the Corporation. 

2. Grant Deed from the City to the Corporation (to be recorded 
with the County Recorder of Sacramento County). 

3. Trust Agreement dated as of December 1, 1987, by and among 
the City, the Corporation and the Trustee. 

4. Project Lease dated as of December 1, 1987, by and between 
the City and the Corporation (to be recorded with the County 
Recorder of Sacramento County). 

5. Assignment Agreement dated as of December 1, 1987, by and 
between the Corporation and the Trustee (to be recorded with 
the County Recorder of Sacramento County). 

6. Escrow Agreement dated as of December 1, 1987, by and among 
the Authority, the City and the Bank. 

7. Title Insurance Policy. 

II. Sale Documents 

8. Purchase Agreement, dated December 8, 1987, by and among the 
Underwriters, the City and the Corporation, and acknowledged 
by the Trustee. 

9. Preliminary Official Statement dated December 1, 1987. 

10. Final Official Statement dated December 8, 1987. 
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11. Preliminary Blue Sky Survey dated December 2, 1987. 

12. Blue Sky Memorandum. 

13. Legal Investment Survey. 

III. City Documents 

14. City of Sacramento, Ordinance No. 877114 approving the lease 
of the Community Center together with an affidavit of 
publication of the Ordinance, and Resolutions No. 87-104, 
and 88-001, approving and authorizing the execution of legal 
documents, adopted by the City Council on December 1, 1987, 
December 8, 1987, and January 5, 1988, certified as of the 
Closing Date. 

15. Certificate of the City. 

16. Certificate as to Arbitrage, together with underwriters' 
representations regarding purchase of securities, reserve 
fund, and initial offering price to the public. 

17. Rebate Certificate. 

18. Written Request of the City to the Trustee. 

19. Certificates of Insurance. 

20. Form of Requisition for Costs of Issuance Fund, together 
with Requisition No. 1. 

21. Form of Requisition for Acquisition Fund. 

22. Notice of Proposed Debt Issuance to California Debt Advisory 
Commission and Notice of Final Sale, together with letter 
regarding negotiated sale. 

23. IRS Form 8038-G. 

24. Opinion of City Attorney. 

IV. Corporation Documents 

25. Sacramento City Public Facilities Financing Corporation 
Resolution No. 87-001, authorizing the financing and the 
execution of the legal documents, certified as of the 
Closing Date. 

26. Certificate of Status - Domestic Corporation issued by 
California Secretary of State, together with Good Standing 
Certificate by the Secretary of State. 
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27. Certificate regarding Effectiveness of Articles of 
Incorporation, together with Articles of Incorporation and 
all amendments. 

28. Certificate regarding Effectiveness of Bylaws, together with 
Bylaws and all amendments. 

29. Incumbency and Signature Certificate. 

30. Opinion of Counsel to the Corporation. 

V. Authority Documents 

31. Joint Powers Authority Agreement. 

32. Signature and Incumbency Certificate of the Authority. 

33. Notice of Termination dated January 7, 1987. 

34. Certified Copy of Resolution No. 87-001 authorizing 
Defeasance of the 1971 Bonds and execution of the Escrow 
Agreement. 

35. Grant Deed from the Authority to the City (to be recorded 
with the County Recorder of Sacramento County). 

VI. Documents Relating to Refunding 
of 1971 Bonds 

36. Ernst & Whinney Report 

VII. Bank Documents 

37. Certificate of the Bank. 

38. Receipt for Purchase Price and other Monies. 

39. Opinion of Counsel to the Bank. 

VIII. Underwriters Documents 

40. Rating Letters from Standard and Poor's Corporation and 
Moody's Investors Service. 

41. Receipt for Certificates of Participation. 

42. Initial Comfort Letter from Touche, Ross & Co. dated 
December 8, 1987 and Final Comfort Letter dated January 7, 
1987. 
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43. Specimen Certificate of Participation. 

44. Opinion of Co-Underwriters' Counsel. 

IX. Co-Special Counsel Documents 

45. Final Approving Legal Opinion of Co-Special Counsel. 

46. Supplemental Opinion of Co-Special Counsel to the 
Underwriters. 

47. Defeasance Opinion of Co-Special Counsel relating to the 
Sacramento Community Center Authority 1971 Bonds (the "1971 
Bonds"). 

X. Closing Memorandum 

48. Closing Memorandum 
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SEC/STATE FORM CE-119 (REV. 8-87) 

That on the 

OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF STATUS 
DOMESTIC CORPORATION 

I, MARCH FONG EU, Secretary of State of the State of California, 
hereby certify: 

5th 	day of 	 June 	19 86 , 

SACRAMENTO CITY PUBLIC FACILITIES FINANCING CORPORATION 

became incorporated under the laws of the State of California by 
filing its Articles of Incorporation in this office; and 

That no record exists in this office of a certificate of dissolu-
tion of said corporation nor of.a court order declaring dissolution 
thereof, nor of a merger or consolidation which terminated its 
existence; and 

That said corporation's corporate powers, rights and privileges 
are not suspended on the records of this office; and 

That according to the records of this office, the said corporation 
is authorized to exercise all its corporate powers, rights and 
privileges and is in good legal standing in the State of California; 
and 

That no information is available in this office on the financial 
condition, business activity or practices of this corporation. 

in ii  ittirss 1111 tierrof, 

exrcutr this rertifiratr 

alai affix the Orrat Weal 

of the tate of aralifdrnia 

this 6th bag of January, 1988 

ar, 



IMO 
STATE OF CALIFORNIA 

FRANCHISE TAX BOARD 
P.O. Box 942857 
Sacramento, CA 94257-0540 In Reply Refer To: 357:LGS:REJ 

Date 	 : JANUARY 06 1988 

ORRICK ,HERRINGTON & SUTCLIFF'E 
555 CAPITOL MALL STE 1200 
SACRAMENTO 	CA 95814 

Corporation 	: SACRAMENTO CITY PUBLIC FACILITIES FINANCING CORPORATION 

Corporation Number : 1532767 

El 1. The corporation is in good standing, has no known unpaid tax liability and is entitled to 
transact business in California, Returns remain subject to audit. 

M 2. The corporation is in good standing and entitled to transact business in California. 
Returns remain subject to audit. 

O 3. The corporation is not qualified to transact business in California. There is no known 
unpaid tax liability. Returns remain subject to audit. 

O 4. The corporation is not qualified to transact business in California. Returns remain 
subject to audit. 

O 5. The corporation has made necessary prepayment with incorporation or qualification on 

O 6. The corporation has an unpaid liability of $ 	 for income year(s) ended 

7. Our rec8 	do not show receipt of the franchise tax return(s) for the income year(s) 
ended 	  

• 8. The corporation was 	  effective 	  

O 9. The corporation's current address on record is: 

O 10. The corporation is in the process of being reinstated to good standing. 

O 11. We have no current information on the abov 	rporation. 

Telephone (916) 369-3787 ckk.a2.2e  

REPRESENTA 

FTB 4263A (REV 4-87) 



[SEAL] 

Secretar 

$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tha 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CERTIFICATE OF CORPORATION SECRETARY  

I, Lorraine Magana, Secretary of the Sacramento City Public 
Facilities Financing Corporation (the "Corporation") hereby 
certify that the foregoing is a true, correct and complete copy 
of Resolution No. 87-001, duly adopted by the Board of Directors 
of the Corporation at a regular meeting thereof duly and 
regularly held on December 8, 1987 of which meeting all of the 
members of said Board of Directors had due notice. 

I further certify that I have carefully compared the 
foregoing copy with the original minutes of said meeting on file 
and of record in my office; that said copy is a true, correct and 
complete copy of the original resolution duly adopted by said 
Board of Directors at said meeting and entered in said minutes; 
and that said resolution has not been amended, modified or 
rescinded since its adoption and is in full force and effect as 
of the date hereof. 

I further certify that in accordance with California 
Government Code Section 54954.2, the agenda for the regular 
meeting of December 8, 1987 of the Board of Directors containing 
a brief description of each item to be discussed at such meeting 
was posted at least 72 hours before such meeting in a location 
freely accessible to members of the public. 

IN WITNESS WHEREOF, I have executed this Certificate and 
affixed the seal of the Sacramento City Public Facilities 
Financing Corporation on the date hereinbelow set forth. 

Dated: January 7, 1988 
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Sec etar 

$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tha 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CERTIFICATE REGARDING EFFECTIVENESS 
OF 

ARTICLES OF INCORPORATION  

The undersigned hereby states and certifies in connection 
with the execution and delivery of the above-referenced 
Certificates of Participation: 

(i) that she is the Secretary of the Sacramento City 
Public Facilities Financing Corporation, a California nonprofit 
public benefit corporation (the "Corporation"), and as such, is 
familiar with the facts herein certified and is qualified and 
authorized to certify the same; and 

(ii) that attached hereto is a true and correct copy of 
the Articles of Incorporation of the Corporation as filed with 
and certified by the Secretary of State of the State of 
California on June 5, 1986, which Articles of Incorporation have 
not been amended, modified, supplemented or rescinded and remain 
in full force and effect as of the date hereof. 

SACRAMENTO CITY PUBLIC 
FACILITIES FINANCING 
CORPORATION 

Dated: January 7, 1988 
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CERTIFIED AS TPTIF COPY OF: 
I.  

IACte, c 	 st . "Fc 

7- /6'-n, 
DATE CERTIFIED 

ARTICLES OFINCORPORATION 

ASSISTANT SrCRETARY, SACRAMENTO 	 OF 	 JUN 05 1986 
,CITY PUBLIC FACILITIES FINANCING 
'CORPORATION 	 SACRAMENTO CITY PUBLIC FACILITIES  

FINANCING CORPORATION 

(A Nonprofit Public Benefit Corporation) 

The undersigned do hereby associate themselves 

together for the purpose of forming a nonprofit public 

benefit corporation under and pursuant to the Nonprofit 

Public Benefit Corporation Law of the State of California 

(Title 1, Division 2, Part 2 of the California Corporations 

Code), and do hereby certify: 

FIRST:  The name of this Corporation is "Sacramento 

City 'Public Facilities Financing Corporation" (hereinafter 

called the "Corporation"). 

SECOND:  The Corporation is a nonprofit public 

benefit corporation and is not organized for the private gain 

of any person. The Corporation is organized under the 

Nonprofit Public Benefit Corporation Law for public 

purposes. The specific and primary purpose for which the 

Corporation is formed is to provide assistance to the City of 

Sacramento in financing the acquisition, construction, 

improvement and remodeling of public buildings, equipment and 

facilities for the City of Sacramento, together with parking, 

site development, landscaping, utilities, furnishings, 

improvements and all appurtenant and related facilities. 

1534767 
ENDORSED 

FILED 
be Or efts o/ S.( wary 01 Soot/ 

el Ow Sim of 

NARDI MG EU, Stuetary of State 



Incidental to and in order to carry out the 

foregoing purpose, the Corporation shall have and possess, 

subject to the provisions of these Articles, all powers now 

or hereafter conferred upon nonprofit public benefit 

corporations by the laws of the State of California, with the 

following limitation: The Corporation shall never engage in 

any activity, other than such activities as may be incidental 

to and for the purpose of carrying out the primary purpose 

for which the Corporation is formed for and on behalf of the 

City of Sacramento. 

THIRD:  The Corporation is organized as a nonprofit 

public benefit corporation, without capital stock and without 

members. No gains, profits or dividends shall be distributed 

to any of the directors or officers of the Corporation, and 

no part of the net earnings, funds or assets of the 

Corporation shall inure to the benefit of any director, 

officer or individual, or any other person, firm or 

corporation, excepting only the City of Sacramento. No part 

of the activities of the Corporation shall consist of 

carrying on propaganda, or otherwise attempting to influence 

legislation, nor shall it participate in, or intervene in, or 

publish or distribute statements concerning, any political 

campaign on behalf of any candidate for public office. The 

property of the Corporation is irrevocably dedicated to the 

City of Sacramento; provided, however, that until all 

indebtedness of the Corporation shall have been paid, such 

2 



property and any net revenues therefrom may be used for the 

purpose of paying and retiring such indebtedness. 

FOURTH: The name and address of the initial agent 

for service of process of the Corporation is Lorraine Magana, 

City Clerk, City Hall, 915 "I" Street, Sacramento, 

California 95814. 

FIFTH: The number of directors of the Corporation 

shall be three (3), until such number shall be changed by an 

amendment to these Articles. 

SIXTH:  These Articles of Incorporation may be 

amended only with the written consent of the City Council of 

the City of Sacramento and by approval of the board of 

directors of the Corporation. 

SEVENTH: Upon any liquidation, dissolution or 

winding up of the Corporation, after paying or adequately 

providing for the debts and obligations of the Corporation, 

the directors shall distribute and transfer all remaining 

assets of the Corporation to the City of Sacramento. 

IN WITNESS WHEREOF, the undersigned has executed 

these presents this  3rd day of  June 	1986. 

BURNETT MILLER 



$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tha 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CERTIFICATE REGARDING EFFECTIVENESS 
OF 

BYLAWS  

The undersigned hereby states and certifies in connection 
with the execution and delivery of the above-referenced 
Certificates of Participation: 

(i) that she is the Secretary of the Sacramento City 
Public Facilities Financing Corporation, a California nonprofit 
public benefit corporation (the "Corporation"), and as such, is 
familiar with the facts herein certified and is qualified and 
authorized to certify the same; and 

(ii) that attached hereto is a true and correct copy of 
the By-Laws which have not been amended, modified, supplemented 
or rescinded and remain in full force and effect as of the date 
hereof. 

Dated: January 7, 1988 SACRAMENTO CITY PUBLIC 
FACILITIES FINANCING CORPORATION 
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.BYLAWS  

OF 

CITY OF SACRAMENTO PUBLIC FACILITIES 

FINANCING CORPORATION 

ARTICLE I  

Name, Oraanization and Purpose,  
Principal Office, Seal  

Section 1.01. Name. The name of this corporation 

is "City of Sacramento Public Facilities Financing 

Corporation" (hereinafter referred to as the "Corporation"). 

Section 1.02. Organization, Purpose and Use of 

Funds. The Corporation is a nonprofit public benefit 

corporation organized under the Nonprofit Public Benefit 

Corporation Law of the State of California to provide 

. assistance to the City cf Sacramento, California, in 

financing the accuisition, construction, improvement and 

remodeling of public buildings, facilities and ecuipment for 

the City of Sacramento, including but not limited to 

administration facilities, together with parking, site 

development, landscapina, utilities, furnishings, 

improvements and all appurtenant and related faz'Litis. The 

cf the Corper=zion sha.i be limited t: the 

act'v't:= 	 1-r Ar c of 
	

No 

gains, pr:fits cr dividend= cha!1 	 t: 	of 

the directors or officers of the Corporation, and nc part of 

the net earnings, funds or assets of the Corporation shall 

Sacramento City 
Public Facilities 
Financing Corporatlon EXHIBIT B 

- to Form 1023 



inure to the benefit of any director, officer or individual 

or any other' person, firm or corporation excepting only. the 

City of Sacramento. 

Section 1.03. Principal Office. The principal 

office of the Corporation shall be in the City of Sacramento, 

State of California. 

Section 1.04. Seal. The corporate seal of the 

Corporation shall set forth the name of the Corporation and 

shall have inscribed thereon the words "Incorporated 

June 5 	, 1986, California." 

ARTICLE II  

Membership 

Section 2.01. The Corporation shall have no 

members. Any action which would otherwise require approval 

by a majority of all members or approval by the members shall 

require only approval of the Board of Directors. All rights 

which would otherwise vest in the members shall vest in the 

directors. 

ARTICLE III  

Directors 

Section 3.01. Number of Directors, Term of  

Office. The Board of Directors shall consist of three (3) 

persons. The number of directors may be changsi ..ty amendment 

of the Articles of Incorporation. The names and addresses of 

the persons who are appointed to act as the first d'-‘3r-- -srs 

EXHIBIT B 
to Form 1023 
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of the Corporation, until the selection of their successors, 

are as follows: 

Name 	 Address 

R. Burnett Miller 	 1224 40th Street, Sacramento 95819 

Ralph Scurfield 	 601 University Avenue #150 
Sacramento, CA 95825 

John Varozza 	 1732 63rd Avenue, Sacramento 95822 

Each of the three (3) directors shall hold office until the 

selection and qualification of his or her successor or until 

his or her death, resignation or removal, whichever occurs 

earlier. No person shall be eligible to serve as a director 

except a person who has been initially approved as a director 

by resolution of the City Council of the City of Sacramento. 

Section 3.02. Organization Meeting. The first 

Board of Directors may at any time hold an organizational 

. meeting at which the directors shall organize by electing 

from their nurl:er a President, a Vice President and a Chief 

Financial Officer. In addition, the Board of Directors shall 

elect a Secretary and may elect such subordinate officers as 

they may determine, none of whom need be a director of the 

Corporation. Each officer shall hold office until the 

3 
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election and qualification of his or her successor or until 

his or her death, resignation or removal. 

Section 3.03. Place of Directors' Meetings. 

Meetings of the directors shall be held at such place in the 

City of Sacramento, or elsewhere, as may be designated in the 

notice of meeting or by resolution of the Board of Directors. 

Section 3.04. Recular Meetings. The Board of 

Directors by resolution may provide for the holding of 

regular meetings and may fix the time and place of holding 

such meetings. Notice of regular meetings need not be given. 

Section 3.05. Special Meetings, Notice, Waiver. A 

special meeting of the Board of Directors shall be held 

whenever called by the President, by the Vice President, or 

by any two (2) directors. Each such meeting shall be held 

upon notice by first-class mail posted at least forty-eight 

(48) hours before the day on which the meeting is to be held 

or upon notice delivered personally or by telephone or 

telegraph, charges prepaid, at least twenty-four (24) hours 

'before the day on which the meeting is to be held. Notice of 

adjournment of a meetin7 need not be given to absent 

directors if the time and place are fixed at the meeting 

adjourned. The transaoions of any meeting of the Board of 

Direotors however called and noticed and wherever bed, 

shall he as valid as zhouah had at a-meeting d .uly held after 

regular call and notice, if a cuorum be present and if each 

of the directors either signs a written waiver of notice or a 

EXHIBIT B 
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written consent to the holding of such meeting or an approl:ral 

of the minutes thereof, whether before or after the meeting, 

or attends the meeting without protesting, prior thereto or 

at its commencement, the lack of notice to such director. 

All waivers, consents or approvals shall be filed with the 

corporate records and made a part of the minutes of the 

meeting. 

Section 3.06. Action by Written Consent.  Any 

action required or permitted to be taken by the Board of 

Directors under any provision of law or these Bylaws may be 

taken without a meeting if all members of the Board of 

Directors shall individually or collectively consent in 

writing to such action. Such written consent or consents 

shall be filed with the minutes of the proceedings of the 

Board of Directors. Such action by written consent shall 

have the same force and effect as a unanimous vote of such 

directors. Any certificate or other document filed under any 

provision of law which relates to action so taken shall state 

that the action was taken by unanimous written consent of the 

Board of Directors without a meeting and that the Bylaws of 

this Corporation authorize the d' .-a- - o-s tc EC acz and such 

statement shall be prima facie evidence of such auth:rity. 

Section 3.C7. ucrum and :4.anner cf Acti-n. At all 

meetinc.-s of the Board of ire:7-7,ra a majority  

directors in office at the time, present in erzcn at such 

meeting, shall be sufficient to constitute a cucrum. -Unless 
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a greater number is expressly required by statute or by these 

Bylaws, every act or decision done or made by a majority of 

the directors present at a meeting duly held, at which a 

• quorum is present and acting, shall be regarded as the act of 

the Board of Directors. 

Section 3.08. Conduct of Meetings. The President 

or, in his or her absence, the Vice President, or, in the 

absence of the Vice President, a chairperson chosen by a 

majority of the directors present, shall preside. 

Section 3.09. Resignations and Vacancies. Any 

director of the Corporation may resign at any time by giving 

. written notice to the President or to the Board of Directors, 

and, where such resignation would leave the Corporation 

without a duly elected director or directors in charge of its 

affairs, to the Attorney General of the State of California. 

Such resignation shall take effect at the time specified 

therein, and, unless otherwise specified therein, the 

acceptance of such resignation shall not be necessary to make 

it effective. 

A vacancy or vacancies in the Board shall be deemed 

to exist in the event of the death, resignation or removal cf 

any ireczor. Any vacancy in the Board.o= 	hal 

fLi by a majority of the remaining directors, whethar or 

not less than a quorum, subject to the approval of the C.1 -:y 

Council of the City of Sacramento. Each director so selected 

6 
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shall hold office until his or her death, resignation or 

removal. 

Section 3.10. Compensation of Directors. No 

director shall be entitled to receive any compensation for 

serving as a director or as an officer of the Corporation. 

Section 3.11. Removal of Directors. Any director 

may be removed by the vote of a majority of all directors or, 

for cause, by the City Council of the City of Sacramento 

which may then appoint a successor to such director. 

Section 3.12. Notice to City of Sacramento. 

Notice of all meetings of the Board of Directors of the 

Corporation shall be given by the Secretary or an Assistant 

Secretary of the Corporation to the Mayor and the City Clerk 

_ of the City of Sacramento. Representatives of the City of 

Sacramento may attend and may make comments at all such 

meetings. 

ARTICLE IV 

Powers of Board of Directors  

Section 4.01. General Powers of Board of 

Directors. All corporate powers shall be exercised by or 

under the authority of, and the business, property and 

affairs of the Corporation shall be controlled by, the Board 

of Directors. 

Section 4.02. Indemnification. To the full extent 

permitted by law, the Board of Directors may authorize 

indemnification by the Corporation of any person who is or 



was a director, officer, employee or other agent of the 

Corporation, and who was or is a party or is threatened to be 

made a party to a proceeding by reason of the fact that such 

person is or was an agent of the Corporation, against 

expenses, judgments, fines, settlements and other amounts 

actually and reasonably 'incurred in connection with such 

proceeding, if such person acted in good faith and in a 

manner such person reasonably believed to be in the best 

interests of the Corporation and, in the case of a criminal 

proceeding, had no reasonable cause to believe the conduct of 

such person was unlawful and, in the case of an action by or 

in the right of the Corporation, acted with such care, 

including reasonable inquiry, as an ordinarily prudent person 

in a like position would use under similar circumstances. 

Section 4.03. Incurring of Indebtedness. The 

Board of Directors, on behalf of the Corporation, may incur 

suzh indebtedness for the proper purposes of the Corporation 

as the Board may deem necessary or appropriate, may issue 

bonds, notes, debentures and other evidences of indebtedness 

of the Corporation, may secure the same by mortgage, transfer 

in trust, pledge or other encumbrance of the whole or any 

par -: of the assets of the Corporation, and may establish 

',Inds and make other provisions for the payment of such 

indebtedness and interest thereon. 



T 
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ARTICLE V 

Officers  

Section 5.01. Number and Qualifications.  The 

officers of the Corporation shall be a President, a Vice 

President, a Secretary and a Chief Financial Officer and such 

subordinate officers, including one or more assistant 

secretaries and assistant financial officers, as the Board of 

Directors may elect. Only directors shall be qualified to 

hold the office of President, Vice President and Chief 

Financial Officer, but the Board of Directors may elect any 

person, whether or not a director of the Corporation, to hold 

the office of Secretary or any subordinate office. 

Section 5.02. Election, Term of Office.  Each 

officer shall be elected by the Board of Directors and shall 

hold office until his or her successor shall have been 

elected and qualified, or until the death, resignation or 

removal of such officer. 

Section,  5.03. Resignations. Any officer may 

. resign at any time by giving written notice to the President 

or to the Board of Directors of the 	oration. Any such 

resignation shall take effect az the time sp 	d therein 

and, unless otherwicc,    therein, the acceptance cf 

such resignation shall nct 	ne.:= .==m-y 	71a:e 't effect've. 

q-.ct'^n 5.04. 	VT, c ,'.n::.=c. 	A 7acani-: in anv 	 

because of death, resicnaticn, rem3val, di2.7,:aLification or 



any other cause, shall be filled in the manner prescribed in 

these Bylaws for regular election to such office. . 

Section 5.05. President. The President shall be 

the chief executive officer of the Corporation and shall 

general supervision over the business of the Corperaticn, 

subject, however, to the control of the Board cf 

The President shall preside at all meetings of the Bcard of 

Directors. The President may sign and execute, in the name 

of the Corporation, deeds, mortgages, leases, bcnds, 

contracts and other instruments duly authorized by the Board 

of Directors, and generally shall perform all duties incident 

to the office of President and such other duties as may from 

time to time be assigned to such office by the Board of 

Directors. 

Section 5.06. Vice President. At the request of 

the President or in case of his or her absence or disability, 

the Vice President shall perform all duties cf the ?resident 

and, when so acting, shall have all the p:wers cf, and .ze 

subject to all restrictions upon, the President. 

the Vice Presider.: 

as may from time to time be asz7,--=- 4  tn -'=- 	 

Pc=r 4  of 	 c-   the Pre:dn:. 

c.C - . 

(a) Certify and keer a - 

cr at such other place az the Bcard 	 ..7ay 
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order, the original or a copy of the Bylaws, as amended or 

otherwise altered; 

(b) Keep at the office of the Corporation, or at 

such other place as the Board of Directors may order, a book 

of minutes of all meetings of the directors, recording 

therein the time and place of holding, whether regular or 

special, and, if special, how authorized, the notice thereof 

given, and the proceedings thereat; 

(c) See that all notices are duly given in 

accordance with the provisions of these Bylaws or as required 

by law; 

(d) Be custodian of the records and seal of the 

Corporation; 

(e) Exhibit at all reasonable times to any 

director, upon application, the Bylaws and minutes of the 

proceedings of the directors of the Corporation; and 

(f) In general, perform all duties of the office 

of Secretary and such czher dzies as may from time to time 

be assigned to =uc. '-  --e by the Board of Directors cr the 

 

Sezzi:n 

    

     

f 

     

d;:re: -:e71 

Cffic-ir 	 _ q.=n-raL, perfo-m all 	 the 

office of Chief Financial Office and such other duties as 

11 
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may from time to time be assigned to such .office by the Board 

• of Directors or the President. 

Section 5.09. Subordinate Officers. Subordinate 

officers shall perform such duties as shall be prescribed 

from time to time by the Board of Directors or the President. 

ARTICLE VI  

Dissolution 

Section 6.01. The Corporation shall not be 

voluntarily dissolved except by approval of the Board of 

.Directors. In'the event of dissolution of the Corporation in 

any manner and for any cause, after the payment or adequate 

provision for the payment of all of its debts and 

liabilities, all of the remaining funds, assets and 

•properties of the Corporation shall be paid or distributed to 

the City of Sacramento. 

ARTICLE VII  

General  

• Section 7.01. Fiscal Year. The fiscal year of the 

Corporation shall begin July 1 and end June 3C of each year, 

except the first fiscal year which shall - ..:r. f: 	the date of 

incorporation to ; June 30, 1986. 

Section 7.02. Brown Ac.  7: th.= 

by law, th.a Corporation shall comply 	tn-a 	 :nE 

,n= INa-pn %. Brown Act, Char-ter 9 cf Pa-c ' 	-------- 	cz 

Title 5 of the California Government Ozzie (co=nencin7 with 

Section 54950). 

12 

EXHIBIT B 
to Form 1023 



EXHIBIT B 
to Form 1023 

ARTICLE VIII  

• 	 Amendment of Bylaws and 
Articles of Incorporation 

Section 8.01. Amendment of Bylaws. With the 

written consent of the City of Sacramento, any of these 

Bylaws may be amended or repealed, and new Bylaws may be 

adopted, by vote or written consent of the Board of Directors. 

Section 8.02. Amendment of Articles of 

Incorporation. The Articles of Incorporation of the 

Corporation may be amended only with the written consent of 

the City Council of the City of Sacramento and by approval of 

the Board of Directors of the Corporation. 





SECRETARY'S CERTIFICATE 

The undersigned hereby certifies that the under-

signed is the Secretary of the City of Sacramento Public 

Facilities Financing Corporation, a California nonprofit 

public benefit corporation; that the foregoing is a full, 

true and correct copy of the Bylaws of said Corporation; and 

that said Bylaws are in full force and effect as of the date 

hereof. 

Dated: July 18 	, 1986. 

EXHIBIT B 
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9g. The Corporation was formed in June 1986 in order to 
assist the City of Sacramento in a lease-leaseback 
financing in connection with the execution and delivery 
of the $14,490,000 initial aggregate principal amount of 
City of Sacramento Certificates of Participation (1986 
Public Facilities Project). Pursuant to a Site Lease 
(attached as Appendix A to this Exhibit C), the City 
leased to the Corporation certain real property described 
therein. Pursuant to a Project Lease (attached as 
Appendix B to this Exhibit C), the Corporation agreed 
(i) to acquire certain computer hardware and software 
equipment constituting a local government financial 
system, (ii) to construct the Stockton Boulevard 
Community Library, (iii) to acquire certain computer 
hardware and software, radio equipment, mobile data 
terminals and other communications equipment, (iv) to 
construct Fire Station No. 11 at Florin Road and 
Havenside Avenue, and (v) to acquire 21,000 90-gallon 
refuse containers for solid waste management. 

The Corporation assigned its right to receive rental 
payments from the City under the Project Lease to 
Security Pacific National Bank under the Assignment 
Agreement (attached as Appendix C to this Exhibit C). 
Security Pacific National Bank serves as Trustee under 
the Trust Agreement (attached as Appendix D to this 
Exhibit C) and agreed to execute and deliver Certificates 
of Participation to be sold to certain investors. Each 
Certificate represents the proportionate interest of the 
owner thereof to receive the rental payments made by the 
City to the Trustee. 

The proceeds of the sale of the Certificates were used to 
acquire and construct the equipment and facilities 
referred to above. Pursuant to the Agency Agreement 
(attached as Appendix E to this Exhibit C), the 
Corporation appointed the City to act as its agent in 
acquiring and constructing such facilities. 

The Corporation is currently assisting the City in a 
proposed sale-leaseback financing in connection with the 
proposed execution and delivery of $42,225,000 initial 
aggregate principal amount of City of Sacramento 
Certificates of Participation (1987 Public Facilities 

Sacramento City 
Public Facilities 
Financing Corporation 
915 I Street 
Sacramento, CA 95814  

Exhibit C 
to Form 1023  
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Continued 

Sacramento City 
Public Facilities 
Financing Corporation 

Project). Pursuant to an Acquisition Agreement (attached 
as Appendix F to this Exhibit C), the City proposes to 
sell to the Corporation the fine arts theater comprising 
a portion of the Sacramento Community Convention Center. 
Pursuant to a Project Lease (attached as Appendix G to 
this Exhibit C), the Corporation will agree to lease the 
theater back to the City. Pursuant to an Assignment 
Agreement (attached as Appendix H to this Exhibit C) the 
Corporation would assign its right to receive rental 
payments under the Project Lease to Security Pacific 
National Bank, as Trustee under the Trust Agreement 
(attached as Appendix I to this Exhibit C). Pursuant to 
the Trust Agreement, the Trustee will agree to execute 
certificates of participation to be sold to certain 
investors. Each Certificate will represent the 
proportionate interest of the owner thereof to receive 
the rental payments made by the City to the Trustee. 

Pursuant to the Project Lease, the Corporation and the 
City will agree that the Corporation will use the 
proceeds of the sale of the Certificates to purchase the 
theater from the City pursuant to the Acquisition 
Agreement. The City will further agree to use such money 
to acquire or construct certain municipal improvements 
including, among other things, (i) a computer-aided 
dispatch system for police, fire, and local government 
calls, (ii) 60,000 90-gallon refuse containers for the 
City's solid waste management program, (iii) a computer 
software package for managing City utility operations, 
(iv) computer hardware and software for a geographic 
information system, (v) a local area microcomputer 
network for an automated building permit management 
system, (vi) Police Substation No. 1 near the 
intersection of Franklin Boulevard and Fruitridge Road, 
(vii) the expansion of the Community Center, (viii) and a 
900 space parking facility opposite City Hall. A portion 
of the proceeds of the Certificates is proposed to be 
used by the City to refinance the $15,500,000 outstanding 
principal amount of the Sacramento Community Center 
Authority Lease Revenue Bonds, Series 1971. 

3521h2 
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Sacramento City 
Public Facilities 
Financing Corporation 
915 I Street 
Sacramento, CA 95814 

Exhibit D 
to Form 1023 

As set forth in Exhibit C, the Corporation was 
created to assist the City of Sacramento in connection with 
financing certain municipal projects. All income of the 
Corporation is assigned to the Trustee under the Trust 
Agreement for the 1986 Certificates of Participation. Given 
the nature of such financings, the Corporation has no revenue, 
expenses, assets or liabilities. 
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$41,650,000 
•. 	City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tha 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

INCUMBENCY AND SIGNATURE CERTIFICATE OF CORPORATION 

The undersigned hereby state and certify: 

(i) 	that they are the duly appointed, qualified and 
acting President and Secretary of the Sacramento City Public 
Facilities Financing Corporation, a nonprofit public benefit 
corporation (the "Corporation") and, as such, are familiar with 
the facts herein certified and are authorized and qualified to 
certify the same; 

, (ii) that the signatures set forth opposite the names and 
titles of the following persons are the true and correct 
specimens of, or are, the genuine signatures of such persons, and 
each person by his or her signature certifies that the signature 
of the other is genuine: 

Name 	 Signature 

R. Burnett Miller, 
President 

Lorraine Magana, 
Secretary 

(iii) that the following are now and have continuously been 
since the dates of incorporation of the Corporation the duly 
elected or appointed, qualified and acting members of the Board 
of Directors of the Corporation and that the members of the Board 
of Directors of the Corporation will serve until their 
resignation or until the election or qualification of their 
successors: 

R. Burnett Miller 
Ralph Scurfield 
John Varozza 

sac-28 
sac\closing.d21 
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DEPUTY CITY 
ATTORNEYS: 
SAMUEL L. JACKSON 
WILLIAM P. CARNAZZO 
LAWRENCE M. LUNARDINI 
GARLAND E. BURRELL, JR. 
DIANE B. BALTER 
RICHARD F. ANTOINE 
TAMARA MILLIGAN-HARMON 
RICHARD E. ARCHIBALD 
LINDA M. GONZALEZ 

F 

OFFICE OF THE 	 CITY OF SACRAMENTO 
CITY ATTORNEY 

812 TENTH STREET 
SACRAMENTO, CA 
95814-2694 

CALIFORNIA 

JAMES P. JACKSON 
CITY ATTORNEY 

THEODORE H. KOBEY, JR. 
ASSISTANT CITY ATTORNEY 

City of Sacramento 
Sacramento, California 

January 7, 1988 

PaineWebber Incorporated 
San Francisco, California 

Cranston/Prescott, a Division of 
Prescott, Ball & Turben, Inc. 
Los Angeles, California 

Orrick, Herrington & Sutcliffe 
Sacramento, California 

Arnelle & Hastie 
San Francisco, California 

Re: $41,650,000 	City 	of 	Sacramento, 	Certificates 	Of 
Participation (1987 Public Facilities Project) 
Representing Proportionate Undivided Interests of the 
Owners Thereof in Rental Payments to be made by the City 
of Sacramento to the Sacramento City Public Facilities 
Financing Corporation 

Ladies and Gentlemen: 

I am the City Attorney of the City of Sacramento, California 
(the "City") and, in connection with the execution and delivery 
of $41,650,000 principal amount of the above-captioned 
Certificates of Participation (the "Certificates"), pursuant to a 
Trust Agreement dated as of December 1, 1987 (the "Trust Agree-
ment"), by and among the City, the Sacramento City Public 
Facilities Financing Corporation (the "Corporation") and Security 
Pacific National Bank, as trustee (the "Trustee"), I have acted 
as counsel to the Corporation. In such capacity, I have reviewed 





City of Sacramento 
PaineWebber 
Stone & Youngberg 
Cranston/Prescott 
Orrick, Herrington & Sutcliffe 
Arnelle & Hastie 

January 7, 1988 
Page -2- 

the Corporation's Articles of Incorporation, By-Laws and resolu-
tions adopted by its board of directors and an executed copy of 
each of the following documents: 

(i) the Trust Agreement; 

(ii) the Project Lease dated as of December 1, 1987 (the 
"Lease"), by and between the City and the Corporation; 

(iii) the Assignment Agreement dated as of December 1, 1987 
(the "Assignment Agreement"), by and between the 
Corporation and the Trustee; 

(iv) the Acquisition Agreement dated as of December 1, 1987 
(the "Acquisition Agreement"), by and between the City 
and the Corporation; 

(v) the Purchase Agreement dated as of December 8, 1987 (the 
"Purchase Agreement"), by and among the City, the 
Corporation and the underwriters named therein; and 

(vi) the Official Statement dated December 8, 1987 (the' 
"Official Statement"), of the City relating to the 
Certificates. 

I have also examined such other documents and matters of law as I 
have deemed necessary in connection with rendering the opinions 
set forth herein. 

Terms not otherwise defined herein shall have the meanings 
defined in the Purchase Agreement. 

Based on the foregoing, in my opinion: 

(1) The Corporation is a non-profit corporation duly orga-
nized and validly existing under the laws of the State 
of California. 

i) The Corporation has full power and authority under its 
Articles of Incorporation, by-laws and laws of the State 
of California to undertake the acquisition of the 
Property, to enter into the Lease, the Trust Agreement, 
the Assignment Agreement, the Acquisition Agreement and 
the Purchase Agreement and to perform its obligations 
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City of Sacramento 
PaineWebber 
Stone & Youngberg 
Cranston/Prescott 
Orrick, Herrington & Sutcliffe 
Arnelle & Hastie 

thereunder, and has taken any and all proceedings and 
obtained all consents and approvals required in connec-
tion therewith by any applicable California law. 

(iii) The Corporation has duly authorized the execution and 
delivery of the Lease, the Trust Agreement, the Assign-
ment Agreement, the Acquisition Agreement and the Pur-
chase Agreement. 	The execution and delivery of each 
such agreement and the performance by the Corporation of 
its obligations thereunder will not conflict with, 
violate or result in a breach of or constitute a default 
under any indenture, agreement or other instrument known 
to the Corporation by which the Corporation or any of 
its properties may be bound or any constitutional or 
statutory provision or order, rule, regulation, decree 
or ordinance of any federal or state court, government 
or governmental body having jurisdiction over the 
Corporation or any of its property and by which the 
Corporation or any of its properties may be bound. 

(iv) The Lease, the Trust Agreement, the Assignment Agree-
ment, the Acquisition Agreement and the Purchase Agree-
ment have been duly authorized, executed and delivered 
by the Corporation and are legal, valid and binding 
obligations of the Corporation enforceable against it in 
accordance with their terms. 

(v) To the best of my knowledge, after due inquiry, except 
as may be stated in the Official Statement, there is no 
litigation, proceeding or investigation before or by any 
courts, public board or body pending, or to my knowledge 
threatened, against or affecting the Corporation chal-
lenging the validity of, or in which an unfavorable 
decision, ruling or finding would materially adversely 
affect, the Lease, the Trust Agreement, the Assignment 
Agreement, the Acquisition Agreement, and the Purchase 
Agreement, any of the transactions contemplated by such 
instruments and the Official Statement or the perfor-
mance by the Corporation of any of its obligations 
thereunder. 

Enforceability of the Lease, the Trust Agreement, the Assign-
ment Agreement, the Acquisition Agreement and the Purchase Agree- 
ment may be limited by bankruptcy, insolvency, moratorium or 





City of Sacramento 
PaineWebber 
Stone & Youngberg 
Cranston/Prescott 
Orrick, Herrington & Sutcliffe 
Arnelle & Hastie 

January 7, 1988 
Page -4- 

other similar laws relating to the enforcement of creditors' 
rights and by such principles of equity as the court having 
jurisdiction may impose with respect to certain remedies which 
require, or may require, enforcement by a court of equity. 

Very truly yours, 

JAMES P. JACKSON 
City Attorney 
City of Sacramento, as Counsel to 
the Sacramento City Public 
Facilities Financing Corporation 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

INCUMBENCY AND SIGNATURE CERTIFICATE OF THE AUTHORITY 

The undersigned hereby state and certify: 

(i) that they are the duly appointed, qualified and 
acting Chairman and Secretary of the Sacramento Community Center 
Authority (the "Authority") and, as such, are familiar with the 
facts herein certified and are authorized and qualified to 
certify the same; 

(ii) that the following are now, and have continuously 
been since January 1, 1986, the duly elected or appointed, 
qualified and acting members of the governing board of the 
Authority and the dates of the scheduled ending of their 
respective current terms of office are hereunder correctly 
designated opposite their names: 

Member  

Walter Christensen 

E. A. Combatalade 

Linda Tochterman 

Satoshi Matsuda 

Ted Hansen 

Date of Ending 
of Current Term 

July 13, 1988 

July 13, 1988 

March 30, 1988 

March 30, 1988 

March 30, 1988 

(iii) that the signatures set forth opposite the names and 
titles of the following persons are the true and correct 
specimens of, or are, the genuine signatures of such persons, and 
each person by his or her signature certifies that the signature 
of the other is genuine: 
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(b) 	the Notice of Termination 
7, 1988, by and among the 
of Sacramento, the County 
Security Pacific National 

dated as of January 
Authority, the City 
of Sacramento and 
Bank. 

Name 	 Signature 

Walter Christensen, 
President 

ALA 

(iv) that the Chairman named herein has executeland the 
Secretary named herein has affixed the seal of the Authority to, 
and attested, each of the following: 

(a) 	the Escrow Agreement dated as of December 1, 
1987, by and among the City, the Authority, and 
the Bank. 

(v) that the seal impressed hereon and impressed on each 
of such documents is the true and correct seal of the Authority. 

Dated: January 7,1988. 	 SACRAMENTO COMMUNITY 
CENTER AUTHORITY 

Chairman 

ecretary 

Lorraine Magana, 
Secretary 
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' RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Orrick, Herrington & Sutcliffe 
555 Capitol Mall 
Sacramento, CA 95814 
Attention: Randolph Hooks 

ORDER No. 328101 

BOON 
138 0 1 -7 0898 

003379 
OFF;C. 	F7,- r-r-Ths 

. 	_ 
a. 

Ja -7 P.; 9: 23 

irrt" 

This NOTICE OF TERMINATION, made and entered into as 

of January 7, 1988 by and between the CITY OF SACRAMENTO, a 

municipal corporation and charter city of the State of 

California (the "City"), the COUNTY OF SACRAMENTO, a political 

subdivision of the State of California (the "County"), the 

SACRAMENTO COMMUNITY CENTER AUTHORITY, a joint powers agency 

duly organized and existing under and by virtue of the laws of 

the State of California (the "Authority") and SECURITY PACIFIC 

NATIONAL BANK, a national banking association organized and 

existing under and by virtue of the laws of the United States 

of America (the "Bond Trustee"); 

WITNESSET H: 

WHEREAS, the Authority was created pursuant to the 

Joint Exercise of Powers Agreement dated for convenience as of 

November 25, 1969, as amended (the "Agreement"), by and 

betwee:1 the City and the County and recorded in the official 
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records of Sacramento County, California on August 27, 1971, 

in Book 710827, page 672; 

WHEREAS, the Authority has previously issued its 

Sacramento Community Center Authority 1971 Bonds (the "Bonds") 

pursuant to Resolution No. 10-71 adopted by the Authority on 

July 28, 1971 (the "Resolution"), for the purpose of assisting 

the City by financing the construction of certain community 

center facilities (the "Community Center Project"); and 

WHEREAS, the Authority leased to the City the 

Community Center Project including the site thereof pursuant 

to that certain Project Lease, dated for convenience as of 

August 1, 1971 (the "Project Lease") and recorded in the 

Official Records of Sacramento County, California on 

August 27, 1971 in Book 710827, page 712. 

WHEREAS, the Authority assigned to the Bond Trustee 

as security for payment of the Bonds its interest in the 

Project Lease pursuant to that certain Assignment of Interest 

in Project Lease dated for convenience as of August 1, 1971 

and recorded in the Official Records of Sacramento County, 

California on August 27, 1971 in Book 710827, page 735. 

WHEREAS, to secure payment of the principal of and 

interest on the Bonds, the Authority and the City have 

irrevocably deposited with the Bond Trustee sufficient moneys 

and investments to provide for the payment of the Bonds 

pursuant to that certain Escrow Agreement dated as of 

6564c 
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December 1, 1987 (the "Escrow Agreement") by and among the 

City, the Authority and the Bond Trustee; 

WHEREAS, by such deposit the Authority has defeased 

the Bonds and discharged the Resolution and the Agreement, the 

Project Lease and that certain Community Center Sublease, 

between the City and the County (the "Sublease"), recorded in 

the Official Records of Sacramento County on August 27, 1971 

in Book 710827, page 742, are terminated in accordance with 

their terms; 

WHEREAS, in accordance with the terms of the Project 

Lease the fee title to the Community Center Project and the 

site thereof vests in the City upon termination of the Project 

Lease; and 

WHEREAS, the parties hereto now desire to evidence 

the termination of the Agreement, the Project Lease, the 

Sublease and the satisfaction and discharge of the Resolution, 

pursuant to which the Bonds were issued and for the security 

of which the Project Lease was assigned to the Bond Trustee 

and to evidence the vesting of title of the Community Center 

Project and the site thereof in the City;. 

NOW THEREFORE, the City, the County, the Authority 

and the Bond Trustee hereby agree as follows: 

1". 	The foregoing recitals are true and correct and 

are incorporated by reference herein. 

2. Each party understands, agrees and acknowledges 

that the Agreement, the Project Lease, the Assignment thereof 
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and the Sublease are terminated and the Resolution is 

discharged and are not a lien on the property described in 

Exhibit A hereto. 

3. The property described in Exhibit A is vested 

in the City in fee simple ownership and any and all interest 

of the Authority and the County therein is hereby granted, 

conveyed and quit claimed to the City. 

4. This Notice of Termination shall be binding on 

and inure to the benefit of the parties and their successors. 

IN WITNESS WHEREOF, the City of Sacramento, the 

County of Sacramento, the Sacramento Community Center 

Authority and Security Pacific National Bank have caused this 

Notice of Termination to be executed each on its behalf as of 

the day and year first above written. 

COUNTY OF SACRAMENTO 

.A4.r  By 
Jim Strenzir 

Chairperson of e Board 
of Supervisors 
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CITY OF SACRAMENTO 

Anne Rudin 
Mayor [seal) 

At`-t: 

Lor aine•ana 
City Cl 

SACRAMENTO CO'CENTER 
AUTHORITY 

Walter Christensen 
Chairman 

Att St: 

Lorraine ag 
Secretary 

SECURITY PACIFIC NATIONAL BANK 

By 	/A ----- 

6564c 
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EXHIBIT A 

All that real property situated in the State of 
California, County of Sacramento, City of Sacramento and 
described as follows: The blocks bounded by the westerly line 
of 13th Street, the westerly line of 14th Street, the 
southerly line of "J" Street and the northerly line of "L" 
Street according to the official plat thereof, excepting 
therefrom the westerly 16 feet of the above-described portions 
of 13th Street. 

6564c 
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ACKNOWLEDGMENT  

STATE OF CALIFORNIA 

COUNTY OF SACRAMENTO 

On this  614 	day of January, 1988, before me, 

David B P . , ae4 I  , a Notary Public for the State of 

California, duly commissioned and sworn, personally appeared 

Anne Rudin and Lorraine Magana, personally known to me (or 

proved to me on the basis of satisfactory evidence) to be the 

persons who executed the within instrument as the Mayor and 

City Clerk, respectively, of the City of Sacramento, and 

acknowledged to me that such City executed the same. 

WITNESS my hand and official seal. 

OFFICIAL SEAL 
DAVID B. PAUL 

Notary Public-California 
SACRAMENTO COUNTY 

MY Comm. E. Apr. 12. 1991 

NOTARY PUBLIC FOR CALIFORNIA 

6564c 
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ACKNOWLEDGMENT  

STATE OF CALIFORNIA 
) 	ss. 

COUNTY OF SACRAMENTO 

On this  o 	day of January, 1988, before me, 

Lx41-4,),-;  a Notary Public for the State of 

California, duly commissioned and sworn, personally appeared 

and Beverly A. Williams, personally known to me 

(or proved to me on the basis of satisfactory evidence) to be 

the persons who executed the within instrument as the 

Chairperson and Clerk of the Board of Supervisors of the 

County of Sacramento, and acknowledged to me that such County 

executed the same. 

WITNESS my hand and official seal. 

PUBLIC FOR CALIFORNIA 
OFFICIAL SEAL 

HOLLY A. DONALDSON 
NOTARY PUBLIC—CALIFORNIA 

Principal Office Sacramento County 
My Commission bpires Aug.10,198E 
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ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTY OF SACRAMENTO 

.0n this 	elt-t, 	day of January, 1988, before me, 

fluid LL AN41  , a Notary Public for the State of 

California, duly commissioned and sworn, personally appeared 

Walter Christensen and Lorraine Magana, personally known to me 

(or proved to me on the basis of satisfactory evidence) to be 

the persons who executed the within instrument as Chairman and 

Secretary, respectively, of the Sacramento Community Center 

Authority, the Authority therein named, and acknowledged to me 

that such Authority executed the same. 

WITNESS my hand and official seal. 

OFFICIAL SEAL 
DAVID B. PAUL 

Notary PublIc-Calitomia 
SACRAMENTO COUNTY 

My Conn. Exp. Apt 12.12111 
NOTARY PUBLIC FOR CALIFORNIA 

6564c 
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OFFICIAL SEAL 
RHONDA A. MC KINNEY 

My Comm. Exp. Mar. 23,1990 

SACRAMENTO COUNTY 
Notary Public-California 

DUIeJt 

88 0H7 0907 

ACKNOWLEDGMENT 

STATE OF CALIFORNIA 
SS. 

COUNTY OF SACRAMENTO 

day of January, 1988, before me, 

Notary Public for the State of 

California, duly co issioned and sworn, personally appeared 

personally known to me (or proved to me 

on the basis of satisfactory evidence) to be the person who 

executed the within instrument as  17CciL  

on behalf of Security Pacific National Bank, the trustee 

therein named, and acknowledged to me that such trustee 

executed the same. 

WITNESS my hand and official seal. 

NOTARY PUBLIC FOR C LI ORNI 

10 
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COUNTY OF SACRAMENTO 

RESOLUTION NO. 88 - 0027 

A RESOLUTION OF THE COUNTY OF SACRAMENTO AUTHORIZING 
EXECUTION OF A NOTICE OF TERMINATION RELATING TO THE 
JOINT EXERCISE OF POWERS AGREEMENT AND SUBLEASE OF 
THE SACRAMENTO COMMUNITY CENTER 

.Wht.REAS, the City of Sacramento (the "City") has 
notified the County of Sacramento (the "County") that it is 
causing the refunding of the Sacramento Community Center 
Authority (the "Authority") 1971 Bonds (the "Bonds"); 

WHEREAS, the Authority was created pursuant to a 
Joint Exercise of Powers Agreement, dated for convenience as 
of November 25, 1969, as amended (the "Agreement") between the 
City and the County in order to issue the Bonds to finance the 
Sacramento Community Center; 

WHEREAS, the Authority leased' the Sacramento 
Community Center to the City and the City subleased the 
Community Center to the County pursuant to that certain 
Community Center Sublease, dated for convenience as of 
August 1, 1971 (the "Sublease"); 

WHEREAS, effective January 7, 1988, the City will 
have caused the defeasance of the Bonds pursuant to an Escrow 
Agreement between the City, the Authority and the Trustee of 
the Bonds; and 

WHEREAS, by such defeasance of the Bonds, the 
Agreement terminates in accordance with its terms and the 
Sublease terminates in accordance with its terms, 

NOW THEREFORE, be it resolved by the Board of 
Supervisors of the County of Sacramento, as follows: 

The appropriate officers of the County are hereby 
authorized to execute the Notice of Termination relating to 
•the Agreement and the Sublease and to execute and deliver any 
and all documents which may be deemed necessary or advisable 
in order to evidence the termination of the Agreement and the 
Sublease and the vesting of title of the Community Center in 
the City, all as contemplated by the Agreement. 
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WHEREAS, the City has requested that the Authority 
authorize the defeasance of the Bonds and the discharge of the 
Resolution and the City will provide, for deposit with the 
Trustee, the amounts necessary to purchase the federal 
securities in order to provide sufficient funds, in the 
opinion of a certified public accountant, necessary to pay the 
principal of and interest on the Bonds as such principal and 
interest become due; and 

WHEREAS, the Agreement provides in Section 4 thereof 
that the Agreement shall terminate at such time as the Bonds 
and the interest thereon shall have been paid in full, or 
provision for such payment shall have been made; 

NOW THEREFORE, be it resolved by Sacramento 
Community Center Authority as follows: 

Section 1. The appropriate officers of the 
Authority are hereby authorized to accept and acknowledge 
receipt from the City of sufficient funds for deposit with the 
Trusteee in amounts, as certified by a certified public 
accountant, sufficient to pay the principal of and interest on 
the Bonds as such principal and interest become due and the 
City Treasurer, as treasurer of the Authority, and the 
Trustee, or either of them, are hereby authorized to submit 
subscriptions for, or purchase on the open market, the federal 
securities required to defease the Bonds. 

Section 2. The Chairman and Secretary of the 
Authority, or other appropriate officers of the Authority, are 
hereby authorized, for and in the name and on behalf of the 
Authority, to execute and deliver the Escrow Agreement in 
substantially the form presented to this meeting with such 
changes therein as such officers may approve, such approval to 
be conclusively evidenced by the execution thereof, to cause 
to be delivered a Statement of the Authority, as such term is 
defined in the Resolution, evidencing the Authority's 
intention to pay and discharge the Resolution, to execute and 
deliver all appropriate documents and instruments that are 
necessary to evidence the satisfaction and discharge of the 
Resolution and the termination of the Project Lease and the 
vesting of title to the Project and the site thereof in the 
City, and to assist the City in the sale-leaseback financing 
referred to as the City of Sacramento Certificates of 
Participation (1987 Public Facilities Project) to the extent 
appropriate. 

Section 3. The Chairman and Secretary of the 
Authority, or other appropriate officers of the Authority, are 
hereby authorized, for and in the name and on behalf of the 
Authority, to execute and deliver a deed and other related 
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documents, conveying to the City title to the property located 
at 1401 "K" Street and commonly referred to as the Scofield 
Building, and the other property that the Authority possesses, 
and to execute such other certificates and documents as are 
necessary to vest title of the various properties of the 
Authority in the City and to evidence the assumption or 
payment by the City of all obligations of the Authority 
related thereto and to acknowledge the termination of the 
Agreement. 

Section 4. The officers of the Authority be and 
they are hereby authorized and directed, jointly and 
severally, for and in the name and on behalf of the Authority, 
to execute and deliver any and all documents and certificates, 
to do any and all things and take any and all actions which 
may be necessary or advisable, in their discretion, to 
affectuate the actions which the Governing Board has 
heretofore approved. 

  

  

 

Section 5. All actions heretofore taken by the 
officers and agents of this Authority with respect to the 
Bonds and the Project Lease and the defeasance of the 
foregoing be and they are hereby approved and ratified. 

Passed and adopted this 10th day of December, 1987, 
by the following vote (a three-fifths majority of the Board is 
required): 

  

 

AYES: 	Members Christensen, Combatalade, Hansen, Matsuda 

NOES: 	None 

ABSENT: Member Tochterman 

 

    

/s/ Walter Christensen 

 

       

    

Chairman 

/s/ Lorraine Magana 

  

       

    

Secretary 
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SECRETARY'S CERTIFICATE 

I, LORRAINE MACANA 	, Secretary of the Sacramento 
County Community Center Authority, hereby certify as follows: 

The foregoing is a full, true and correct copy of a 
resolution duly adopted at a special meeting of the Governing 
Board of the Sacramento Community Center Authority duly and 
regularly and legally held at the regular meeting place 
thereof on December 10, 1987, of wich meeting all the members 
of said Board had due notice and at which a quorem was present 
and acting throughout. 

At said meeting said resolution was adopted by the 
following vote: 

AYES: Members Christensen, Combatalade, Hansen, Matsuda 

NOES: None 

ABSENT: Member Tochterman 

At least 24 hours prior to said meeting a copy of 
the Agenda of said meeting was posted at a place in the City 
of Sacramento freely accessible to members of the public. 

I have carefully compared the same with the original 
minutes of said meeting on file and of record in my office and 
the foregoing is a full, true and correct copy of the original 
resolution adopted at said meeting and entered in said minutes 
and said original resolution has not been amended, modified or 
rescinded since the date of its adoption and the same is now 
in full force and effect. 

Dated: December 10, 1987 
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SACRAMENTO COMMUNITY CENTER AUTHORITY 

RESOLUTION NO. 87-0P1 

Adopted December 10, 1987 

RESOLUTION OF THE GOVERNING BOARD OF THE SACRAMENTO COMMUNITY 
CENTER AUTHORITY APPROVING AND AUTHORIZING THE DEFEASANCE OF 
THE AUTHORITY'S 1971 BONDS AND THE DISCHARGE OF RESOLUTION 
NO. 10-71, PURSUANT TO WHICH SAID BONDS WERE ISSUED, AND 
AUTHORIZING EXECUTION AND DELIVERY OF AN ESCROW AGREEMENT AND 
OTHER DOCUMENTS RELATED THERETO 

WHEREAS, the Sacramento Community Center Authority 
(the "Authority") Was created by the County of Sacramento, a 
chartered city and political subdivision of the State of 
California (the "County") and the City of Sacramento, a 
charter city and municipal corporation duly organized and 
existing under the Constitution and laws of the State of 
California (the "City") pursuant to a Joint Exercise of Powers 
Agreement, dated for convenience as of November 25, 1969 (the 
"Agreement"); 

WHEREAS, the Authority was authorized pursuant to 
the Agreement to issue bonds to finance a city and county 
community center consisting of one or more public buildings 
necessary for the purpose of providing public assembly and 
convention halls for public assembly and convention purposes 
(the "Project"); 

WHEREAS, the Authority pursuant to Resolution 
No. 10-71, as supplemented and amended (the "Resolution"), 
authorized the issuance of $19,100,000 principal amount of 
Sacramento Community Center Authority 1971 Bonds (the "Bonds") 
in order to finance the Project; 

WHEREAS, the Project was leased by the Authority to 
the City pursuant to the Project Lease, dated for convenience 
as of August 1, 1971 (the "Project Lease") and pursuant to the 
Project Lease the City pays rental to the Authority sufficient 
to pay principal of and interest on the Bonds; 

WHEREAS, the Authority pursuant to Section 10.01 of 
the Resolution may pay and discharge the entire indebtedness 
on the Bonds by depositing with Security Pacific National 
Bank, as trustee (the "Trustee"), in trust, federal securities 
in such amount as shall be fully sufficient to pay and 
discharge the indebtedness on the Bonds as the same becomes 
due; 
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This Resolution shall take affect immediately upon 
. its passage. 

On a motion by Supervisor  T. JOHNSON, seconded by 
Supervisor J. STRENG  the foregoing Resolution was passed and 
adopted this 5th day of January, 1988 by the following vote: 

AYES: 	Supervisors COLIJN, G. JOHNSON, T. JOHNSON, 24011:Y, STRENG 

NOES: 	Supervisors 	NONE 

ABSENT: 	Supervisors 	NONE 

COUNTY OF SACRAMENTO 

By 	411146 
Chair.,, rson of the Boar 
Supervisors 

[Seal] 

ATTEST: 

By 	 
Clerk of th oard of Supervisors 

In accordant, one $oction 25103 of the &Nommen f Code of 
the State of California a copy of Mis document has been 
delivered to the Chair men of the Board of Supennsof s, CONY of Sacramento on 

JAN 0 5 1988 

Deco rk, Board ol Supervisors 

FILED 
JAN 05 1988 

BplyigFSUPERWSORS 
BY 

CLERK OF T BOA D 
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The foregoing is a correct copy of a resolution 
adopted by the Board of Supervisors, Sacramento 
County, rnia 

on 

DatedDated 

2 

By 

ti' 
6#7, 

Clet 	,rd of 
Su pervis s 
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RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Orrick, Herrington & Sutcliffe 
555 Capitol Mall 
Sacramento, CA 95814 
Attention: Randolph Hooks 

NOTICE OF TERMINATION 

This NOTICE OF TERMINATION, made and entered into as 

of January 7, 1988 by and between the CITY OF SACRAMENTO, a 

municipal corporation and charter city of the State of 

California (the "City"), the COUNTY OF SACRAMENTO, a political 

subdivision of the State of California (the "County"), the 

SACRAMENTO COMMUNITY CENTER AUTHORITY, a joint powers agency 

duly organized and existing under and by virtue of the laws of 

the State of California (the "Authority") and SECURITY PACIFIC 

NATIONAL BANK, a national banking association organized and 

existing under and by virtue of the laws of the United States 

of America (the "Bond Trustee"); 

WITNESSET H: 

WHEREAS, the Authority was created pursuant to the 

Joint Exercise of Powers Agreement dated for convenience as of 

November 25, 1969, as amended (the "Agreement"), by and 

between the City and the County and recorded in the official 

6564c 





records of Sacramento County, California on August 27, 1971, 

in Book 710827, page 672; 

WHEREAS, the Authority has previously issued .its 

Sacramento Community Center Authority 1971 Bonds (the "Bonds") 

•pursuant to Resolution No. 10-71 adopted by the Authority on 

July 28, 1971 (the "Resolution), for the purpose of assisting 

the City by financing the construction of certain community 

center facilities (the "Community Center Project"); and 

WHEREAS, the Authority leased to the City the 

Community Center Project including the site thereof pursuant 

to that certain Project Lease, dated for convenience as of 

August 1, 1971 (the "Project Lease") and recorded in the 

Official Records of Sacramento County, California on 

August 27, 1971 in Book 710827, page 712. 

WHEREAS, the Authority assigned to the Bond Trustee 

•as security for payment of the Bonds its interest in the 

Project Lease pursuant to that certain Assignment of Interest 

in Project Lease dated for convenience as of August 1, 1971 

and recorded in the Official Records of Sacramento County, 

California on August 27, 1971 in Book 710827, page 735. 

WHEREAS, to secure payment of the principal of and 

interest on the Bonds, the Authority and the City have 

irrevocably deposited with the Bond Trustee sufficient moneys 

and investments to provide for the payment of the Bonds 

pursuant to that certain Escrow Agreement dated as of 
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and the Sublease are terminated and the Resolution is 

discharged and are not a lien on the property described in 

Exhibit A hereto. 

3. The property described in Exhibit A is vested 

in the City in fee simple ownership and any and all interest 

of the Authority and the County therein is hereby granted, 

conveyed and quit claimed to the City. 

4. This Notice of Termination shall be binding on 

and inure to the benefit of the parties and their successors. 

IN WITNESS WHEREOF, the City of Sacramento, the 

County of Sacramento, the Sacramento Community Center 

Authority and Security Pacific National Bank have caused this 

Notice of Termination to be executed each on its behalf as of 

the day and year first above written. 

COUNTY OF SACRAMENTO 

JANO5 NH  
Chairperson of the Board 

of Supervisors 

Attest 

Bever 	. Williams 
C14rk of the Board of 

.Supervisbrs 



- 



CITY OF SACRAMENTO 

Anne Rudin 
Mayor 

Lorraine Mag 
City Cler 

SACRAMENTO CO 
AUTHO 

Y CENTER 

Walter Christensen 
Chairman 

Attest: ' 

Lorraine Maga 
Secretary 

SECURITY PACIFIC NATIONAL BANK 

Vice President 
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EXHIBIT A 

All that real property situated in the State of 
California, County of Sacramento, City of Sacramento and 
described as follows: The blocks bounded by the westerly line 
of 13th Street, the westerly line of 14th Street, the 
southerly line of "J" Street and the northerly line of "L" 
Street according to the official plat thereof, excepting 
therefrom the westerly 16 feet of the above-described portions 
of 13th Street. 
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STATE OF CALIFORNIA 

COUNTY OF SACRAMENTO 

On this  61(/)  	day of January, 1988, before me, 

Davrct 8. &f 	a Notary Public for the State of 

California, duly commissioned and sworn, personally appeared 

Anne Rudin and Lorraine Magana, personally known to me (or 

proved to me on the basis of satisfactory evidence) to be the 

persons who executed the within instrument as the Mayor and 

City Clerk, respectively, of the City of Sacramento, and 

acknowledged to me that such City executed the same. 

WITNESS my hand and official seal. 

OFFICIAL SEAL 
DAVID B. PAUL 

Notary Public-California 
SACRAMENTO COUNTY 

My Comm. Exp. Apr. 12. 1991 

NOTARY PUBLIC FOR CALIFORNIA 

ACKNOWLEDGMENT 





California, duly commissioned and sworn, personally appeared 

	  and Beverly A. Williams, personally known to me 

(or proved to me on the basis of satisfactory evidence) to be 

the persons who executed the within instrument as the 

Chairperson and Clerk of the Board of Supervisors of the 

County of Sacramento, and acknowledged to me that such County 

executed the same. 

WITNESS my hand and official seal. 

SS. 

COUNTY OF SACRAMENTO 

On this 	(2 -1-44  	day of January, 1988, before me, 

Ace-71--a-6/a  Notary Public for the State of 

*mibetkoz•olkagbaano•ab'sri"A°2"a"'2"18d2take  
OFFICIAL SEAL 

. 4 HOLLY A. DONALDSON 
NOTARY PUBL IC-CAL I FORM I A 

Principal Off ice Sacramento County 

MY Cmnin,s,  

8 
6564c 
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ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTY OF SACRAMENTO 

On this 	674 	day of January, 1988, before me, 

Arc4/  , a Notary Public for the State of 

California, duly commissioned and sworn, personally appeared 

Walter Christensen and Lorraine Magana, personally known to me 

(or proved to me on the basis of satisfactory evidence) to be 

the persons who executed the within instrument as Chairman and 

Secretary, respectively, of the Sacramento Community Center 

Authority, the Authority therein named, and acknowledged to me 

that such Authority executed the same. 

WITNESS my hand and official seal. 

OFFICIAL SEAL 
DAVID B. PAUL 

Notary Public-California 
SACRAMENTO COUNTY 

My Comm. Exp. Ape. 12. 1991 
NOTARY PUBLIC FOR CALIFORNIA 

6564c 
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ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTY OF SACRAMENTO 

& a Notary Public for the State of 

('.alifornia, duly co issioned and sworn, personally appeared 

on the basis of satisfactory evidence) to be the person who 

executed the within instrument as  Vt-c_Q_  

on behalf of Security Pacific National Bank, the trustee 

therein named, and acknowledged to me that such trustee 

executed the same. 

WITNESS my hand and official seal. 

OFFICIAL SEAL 
RHONDA A. MC KINNEY 

Notary Public-California 
SACRAMENTO COUNTY 

NOTARY PUBLIC FOR C LIFORNI 

6564c 
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'APPROVED 
BY RESOLUTION # ff- 0027 
BOARD OF SUPERVISORS 

COUNTY OF SACRAMENTO 

December 30, 1987 

To: 	Chairman and Members 
Board of Supervisors 

From: 	Robert L. Pleines 
Assistant County Counsel 

Subject: 	Resolution of the County of Sacramento 
Authorizing Execution of a Notice of Termination 
Relating to a Joint Exercise of Powers Agreement 
and Sublease of the Sacramento Community Center 
Authority - Agenda of January 5, 1988 - Item 52 

RECOMMENDATION 

We recommend that the attached resolution be approved by your 
Board and the Notice executed as authorized. 

DISCUSSION 

In 1969, your Board entered into a Joint Exercise of Powers 
Agreement with the City of Sacramento for the purpose of 
financing, constructing and leasing to the City of a Sacramento 
Community Center. In 1971, the Joint Powers Authority created 
pursuant to that Agreement issued bonds for the purpose of 
constructing the facility. Thereafter, the facility was 
constructed and leased to the City of Sacramento. 

As part of the Joint Exercise of Powers Agreement, the City 
is obligated to sublease a portion of the facility to the County, 
and the County is obligated to pay rental thereunder. However, 
if the City collects sufficient rental from other sources to make 
the annual debt payment, the County is not required to pay any 
monies nor does the County have possession of any portion of the 
Community Center. Additionally, as a part of the financing 
transaction, the County was required to pledge a portion of its 
annual transient occupancy tax receipts. Although it is our 
understanding that the County has not recently been required to 
actually pay any portion of these tax receipts on account of the 
annual debt payment, nonetheless, the pledge thereof remains 
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Chairman and Members 
Board of Supervisors 

-2- 	 December 30, 1988 

outstanding as long as the Community Center bonds are 
outstanding. 

The City of Sacramento now proposes to refinance the 
outstanding 1971 bonds. As a part of the refinancing 
transaction, the original Joint Exercise of Powers Agreement 
would be terminated, as would be any subleases from the City to 
the County. Thus, any and all financial obligation of the County 
to make annual debt service payments if Community Center revenues 
are insufficient terminates with the termination of these 
documents. The new financing will be strictly a City of 
Sacramento obligation, and the County will have no responsibility 
whatsoever therefor. 

As you may recall, the primary reason that the County was 
involved in the original transaction was to facilitate the 
financing for the City. This action, if approved would remove 
the County from that role. 

-ROBERT L. 'L V  S 
Assistant County Counsel 
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COUNTY OF SACRAMENTO 

RESOLUTION NO. 88-0027 

A RESOLUTION OF THE COUNTY OF SACRAMENTO AUTHORIZING 
EXECUTION OF A NOTICE OF TERMINATION RELATING TO THE 
JOINT EXERCISE OF POWERS AGREEMENT AND SUBLEASE OF 
THE SACRAMENTO COMMUNITY CENTER 

WHEREAS, the City of Sacramento (the "City") has 
notified the County of Sacramento (the "County") that it is 
causing the refunding of the Sacramento Community Center 
Authority (the "Authority") 1971 Bonds (the "Bonds"); 

WHEREAS, the Authority was created pursuant to a 
Joint Exercise of Powers Agreement, dated for convenience as 
of November 25, 1969, as amended (the "Agreement") between the 
City and the County in order to issue the Bonds to finance the 
Sacramento Community Center; 

WHEREAS, the Authority leased the Sacramento 
Community Center to the City and the City subleased the 
Community Center to the County pursuant to that certain 
Community Center Sublease, dated for convenience as of 
August 1, 1971 (the "Sublease"); 

WHEREAS, effective January 7, 1988, the City will 
have caused the defeasance of the Bonds pursuant to an Escrow 
Agreement between the City, the Authority and the Trustee of 
the Bonds; and 

WHEREAS, by such defeasance of the Bonds, the 
Agreement terminates in accordance with its terms and the 
Sublease terminates in accordance with its terms, 

NOW THEREFORE, be it resolved by the Board of 
Supervisors of the County of Sacramento, as follows: 

The appropriate officers of the County are hereby 
authorized to execute the Notice of Termination relating to 
the Agreement and the Sublease and to execute and deliver any 
and all documents which may be deemed necessary or advisable 
in order to evidence the termination of the Agreement and the 
Sublease and the vesting of title of the Community Center in 
the City, all as contemplated by the Agreement. 
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This Resolution shall take affect immediately upon 
its passage. 

On 
Supervisor J. 
adopted this 

a motion by Supervisor T. JOHNSON  , seconded by 
MENG 	the foregoing Resolution was passed and 
5th day of January, 1988 by the following vote: 

NONE 

NONE 

AYES: 	Supervisors COLLIN , G. JOHNSON, T. JOHNSON, SMOLEY , STRFNG 

NOES: 	Supervisors 

ABSENT: 	Supervisors 

COUNTY OF SACRAMENTO 

Supe visors 
[Seal] 

ATTEST: 

oard:of Supervisors 

T  

In accordance with Section 25103 of the Government Code of 
the State of California a colaY of this document has been 
delivered to the Chairman of the Board of Supervisors, County 
of Sacramento on 

JAN 051989 

FILED ■6Z- 	iteLL/41—if),_../ 
Debut!' 	k, Board of Supervisors 
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'i-16FSWEIR,NS ei  40, 0 BY 

CLERK OF BOARD 

The foregoing is a correct copy of a resolution 
adopted by the Board of Supervisors, Sacramento 
County, aifornia 

on 

Clerk of sa e Boar. of 
Supervisor 

Dated 

2 
6569c 
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Deputy 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tha 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CERTIFICATE OF AUTHORITY SECRETARY 

I, Lorraine Magana, Secretary of the Sacramento Community 
Center Authority (the "Authority") hereby certify that the 
foregoing is a true, correct and complete copy of Resolution No. 
87-001 duly adopted by the Authority at a regular meeting thereof 
duly and regularly held on December 10, 1987 of which meeting the 
governing board of said Authority had due notice. 

I further certify that I have carefully compared the 
foregoing copy with the original minutes of said meetings on file 
and of record in my office; that said copy is a true, correct and 
complete copy of the original resolution duly adopted by said 
governing board at said meeting and entered in said minutes; and 
that said resolution has not been amended, modified or rescinded 
since its adoption and is in full force and effect as of the date 
hereof. 

I further certify that in accordance with California 
-Gbvernment Code Section 54954.2, the agenda for the regular 
meeting of December 10, 1987 of the governing board containing a 
brief description of each item to be discussed at such meeting 
was posted at least 72 hours before such meeting in a location 
freely accessible to members of the public. 

IN WITNESS WHEREOF, I have executed this Certificate and 
affixed the seal of the Sacramento Community Center Authority 

on the date hereinbelow set forth. 

Dated: January 7, 1988 

- 

Secretary, 

[SEAL] 





SACRAMENTO COMMUNITY CENTER AUTHORITY 

RESOLUTION NO. 87-opi 

Adopted December 10, 1987 

RESOLUTION OF THE GOVERNING BOARD OF THE SACRAMENTO COMMUNITY 
CENTER AUTHORITY APPROVING AND AUTHORIZING THE DEFEASANCE OF 
THE AUTHORITY'S 1971 BONDS AND THE DISCHARGE OF RESOLUTION 
NO. 10-71, PURSUANT TO WHICH SAID BONDS WERE ISSUED, AND 
AUTHORIZING EXECUTION AND DELIVERY OF AN ESCROW AGREEMENT AND 
OTHER DOCUMENTS RELATED THERETO 

WHEREAS, the Sacramento Community Center Authority 
(the "Authority") Was created by the County of Sacramento, a 
chartered city and political subdivision of - the State of 
California (the "County") and the City of Sacramento, a 
charter city and municipal corporation duly organized and 
existing under the Constitution and laws of the State of 
California (the "City") pursuant to a Joint Exercise of Powers 
Agreement, dated for convenience as of November 25, 1969 (the 
"Agreement"); 

WHEREAS, the Authority was authorized pursuant to 
the Agreement to issue bonds to finance a city and county 
community center consisting of one or more public buildings 
necessary for the purpose of providing public assembly and 
convention halls for public assembly and convention purposes 
(the "Project"); 

WHEREAS, the Authority pursuant to Resolution 
No. 10-71, as supplemented and amended (the "Resolution"), 
authorized the issuance of $19,100,000 principal amount of 
Sacramento Community Center Authority 1971 Bonds (the "Bonds") 
in order to finance the Project; 

WHEREAS, the Project was leased by the Authority to 
the City pursuant to the Project Lease, dated for convenience 
as of August 1, 1971 (the "Project Lease") and pursuant to the 
Project Lease the City pays rental to the Authority sufficient 
to pay principal of and interest on the Bonds; 

WHEREAS, the Authority pursuant to Section 10.01 of 
the Resolution may pay and discharge the entire indebtedness 
on the Bonds by depositing with Security Pacific National 
Bank, as trustee (the "Trustee"), in trust, federal securities 
in such amount as shall be fully sufficient to pay and 
discharge the indebtedness on the Bonds as the same becomes 
due; 
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WHEREAS, the City has requested that the Authority 
authorize the defeasance of the Bonds and the discharge of the 
Resolution and the City will provide, for deposit with the 
Trustee, the amounts necessary to purchase the federal 
securities in order to provide sufficient funds, in the 
opinion of a certified public accountant, necessary to pay the 
principal of and interest on the Bonds as such principal and 
interest become due; and 

WHEREAS, the Agreement provides in Section 4 thereof 
that the Agreement shall terminate at such time as the Bonds 
and the interest thereon shall have been paid in full, or 
provision for such payment shall have been made; 

NOW THEREFORE, be it resolved by Sacramento 
Community Center Authority as follows: 

Section 1. The appropriate officers of the 
Authority are hereby authorized to accept and acknowledge 
receipt from the City of sufficient funds for deposit with the 
Trusteee in amounts, as certified by a certified public 
accountant, sufficient to pay the principal of and interest on 
the Bonds as such principal and interest become due and the 
City Treasurer, as treasurer of the Authority, and the 
Trustee, or either of them; are hereby authorized to submit 
subscriptions for, or purchase on the open market, the federal 
securities required to defease the Bonds. 

Section 2. The Chairman and Secretary of the 
Authority, or other appropriate officers of the Authority, are 
hereby authorized, for and in the name and on behalf of the 
Authority, to execute and deliver the Escrow Agreement in 
substantially the form presented to this meeting with such 
changes therein as such officers may approve, such approval to 
be conclusively evidenced by the execution thereof, to cause 
to be delivered a Statement of the Authority, as such term is 
defined in the Resolution, evidencing the Authority's 
intention to pay and discharge the Resolution, to execute and 
deliver all appropriate documents and instruments that are 
necessary to evidence the satisfaction and discharge of the 
Resolution and the termination of the Project Lease and the 
vesting of title to the Project and the site thereof in the 
City, and to assist the City in the sale-leaseback financing 
referred to as the City of Sacramento Certificates of 
Participation (1987 Public Facilities Project) to the extent 
appropriate. 

Section 3. The Chairman and Secretary of the 
Authority, or other appropriate officers of the Authority, are 
hereby authorized, for and in the name and on behalf of the 
Authority, to execute and deliver a deed and other related 
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documents, conveying to the City title to the property located 
at 1401 "K" Street and commonly referred to as the Scofield 
Building, and the other property that the Authority possesses, 
and to execute such other certificates and documents as are 
necessary to vest title of the various properties of the 
Authority in the City and to evidence the assumption or 
payment by the City of all obligations of the Authority 
related thereto and to acknowledge the termination of the 
Agreement. 

Section 4. The officers of the Authority be and 
they are hereby authorized and directed, jointly and 
severally, for and in the name and on behalf of the Authority, 
to execute and deliver any and all documents and certificates, 
to do any and all things and take any and all actions which 
may be necessary or advisable, in their discretion, to 
affectuate the actions which the Governing Board has 
heretofore approved. 

Section 5. All actions heretofore taken by the 
officers and agents of this Authority with respect to the 
Bonds and the Project Lease and the defeasance of the 
foregoing be and they are hereby approved and ratified. 

Passed and adopted this 10th day of December, 1987, 
by the following vote (a three-fifths majority of the Board is 
required): 

AYES: 	Members Christensen, Combatalade, Hansen, Matsuda 

NOES: 	None 

ABSENT: Member Tochterman 

/s/ Walter Christensen 

Chairman 

/s/ Lorraine Magana 

Secretary 
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SECRETARY'S CERTIFICATE 

I, LORRAINE MAGANA 	, Secretary of the Sacramento 
County Community Center Authority, hereby certify as follows: 

The foregoing is a full, true and correct copy of a 
resolution duly adopted at a special meeting of the Governing 
Board of the Sacramento Community Center Authority duly and 
regularly and legally held at the regular meeting place 
thereof on December 10, 1987, of wich meeting all the members 
of said Board had due notice and at which a quorem was present 
and acting throughout. 

At said meeting said resolution was adopted by the 
following vote: 

AYES: Members Christensen, Combatalade, Hansen, Matsuda 

NOES: None 

ABSENT': Member Tochterman 

At least 24 hours prior to said meeting a copy of 
the Agenda of said meeting was posted at a place in the City 
of Sacramento freely accessible to members of the public. 

I have carefully compared the same with the original 
minutes of said meeting on file and of record in my office and 
the foregoing is a full, true and correct copy of the original 
resolution adopted at said meeting and entered in said minutes 
and said original resolution has not been amended, modified or 
rescinded since the date of its adoption and the same is now 
in full force and effect. 

Dated: December 10, 1987 



_ ________ _ ___ _ _ 

_ 	• 



STATE OF CALIFORNIA 
COUNTY OF 

On 	 %)a•ufaey 	(9e  

personally appeared...1::-PCLAir_C 

DIRECT ACKNOWLEDGMENT 

before me, the undersigned, a Notary Public in and for said County and State, 

flac3 at,,I geld Wo 	 ij 	< 	 

Q e known to me to be the person.5 	whose name6 

7L4ey 	executed the same. 

WITNESS m hand and official seal. 

OFFICIAL SEAL 
DAVID B. PAUL 

Pdossry Pub/in-Catania 
SOCAMENTO COUNTY 

*CommI. . It int 

.48BY. 

subscribed to the within deed and acknowledged that 

WITNESS ACKNOWLEDGMENT 
STATE OF CALIFORNIA 
COUNTY OF 	 f sL  

On 	 before me, the undersigned, a Notary Public in and for said County and State, 

personally appeared  	 , known to me to be the person whose name 

is subscribed to the within deed as a witness thereto, who being duly sworn, says: that his place of residence was 	 

	 , California, that he was present and saw 	  

personally known to him to be the person 	whose name 	 subscribed to the within deed, execute the same; 

and that affiant subscribed his name thereto as a witness to said execution. 

WITNESS my hand and official seal. 

Notary Public 

My Commission Expires 	  

CORPORATE ACKNOWLEDGMENT 
'STATE OF CALIFORNIA 
COUNTY OF 

On 	 before me, The undersigned, a Notary Public in and for said County and State, 

personally appeared 	 , known to me to be the President, and 

	 , known to me to be the 	 Secretary 

of the corporation that executed the within deed, and known to me to be the persons who executed the within deed on 
behalf of the corporation therein named, and acknowledged to me that such corporation executed the same, and ack-

nowledged to me that such corporation executed the within deed pursuant to its by-laws or a resolution of its board of 

directors. 

WITNESS my hand and official seal 

Notary Public 

My Commission Epiret 

CERTIFICATE OF ACCEPTANCE 
(Government Code Section 27281) 

THIS IS TO CERTIFY that the interest in real property conveyed by this Grant Deed dated 	  

from 	  

to the CITY OF SACRAMENTO, a municipal corporation, hereby accepted by the undersigned officer or agent on be-
half of the City of Sacramento, pursuant to authority conferred by Resolution No. 236 of said City adopted on June 
25, 1964, and the grantee consents to recordation thereof by its duly authorized officer. 

Dated - 	
City Engineer 

- 

Notary Public 

My Commission Expires 	-(2-17/  



Signed in the presence of: 

WITNES 
Walter Christensen 

• e 

D
O

C
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RECORDING REQUESTED BY 

City of Sacramento 

WHEN RECORDED MAIL TO: 

CITY OF SACRAMENTO 
Real Estate Division. 927 - 10th Street #20C 

Sacramento, California 95814 

SPACE ABOVE THIS LINE FOR RECORDER'S USE— 

Parcel No. 

Escrow No. 

GRANT DEED 

SACRAMENTO COMMUNITY CENTER AUTHORITY, a joint power agency 

grant(s) to THE CITY OF SACRAMENTO, a municipal corporation, the real property in the City of 

Sacramento, County of Sacramento, State of California, described as follows: 

See attached Exhibit "A" hereby made a part of 

' • 1. 1-• 

• 

Dated: 	 CACPAMENT(1 rnmwmTry rENIER_AUTHORITY,"__ 
a joint power agTTCy- 



• 

Grant Deed from 
SACRAMENTO COMMUNITY CENTER AUTHORITY, 

a joint power agency to 
CITY OF SACRAMENTO 

EXHIBIT "A" 

The South 76 feet, measured along the Westerly line, of that portion of Lots 7 
and 8 in the block bounded by 14th and 15th, "J" and "K" Streets of the City of 
.Sacramento, according to the official plat thereof, described in the Judgment 
entitled: John S. Keiper, Plaintiff, vs. Winifred B. Dunn, as executrix of the 
Will of Chauncey H. Dunn, deceased, et al., Defendants, entered May 26, 1927, 
recorded May 28, 1927, in Book 105 of Official Records, page 499, which portion 
is described in said Judgment as follows: 

Commencing at a point in the Northerly line of K Street of said City of 
Sacramento which point is described as follows: 

Commencing at the intersection of the center line of said 14th Street with the 
center line of K Street and running thence along the center line of said 14th 
Street, North 19° 30' East 40 feet to the Northerly line of K Street; thence 
along the Northerly line of K Street South 70° 32' East 122.25 feet to the point 
of beginning hereinabove mentioned, thence from the said above described point of 
beginning in a Northerly direction 56.3 feet to a point from which the center 
line of 14th Street bears North 70° 32' West, 122.07 feet; thence in a Northerly 
direction 77.2 feet to a point from which the center line of 14th Street bears 
North 70° 32' West 121.56 feet; thence in a Northerly direction 27.425 feet to a 
point on the South line of an alley from which the center line of 14th Street 
bears North 70° 32' West 121.65 feet. Thence North 70° 32' West along the South 
line of said alley 81.65 feet, more or less, to the East line of said 14th 
Street; thence South 19° 30' West along the East line of 14th Street 160.945 feet 
to the North line of K Street; thence South 70° 32' East along the North line of 
K Street 82.25 feet, more or less, to the point of beginning. 

RE2 -22.A 





32 North Stone Avenue, Suite 1800 
Tucson, Arizona 85701 

602/622-5801 

EN Ernst &Whinney 

City of1Sacramento, California 

Sacramento City Public Facilities 
Financing Corporation 

Sacramento, California 

Orrick, Herrington & Sutcliffe 
San Francisco, California 

Arnelle;& Hastie 
San Francisco, California 

Mudge Rose Guthrie Alexander 
& Ferdon 

Los Angeles, California 

Harrison, Taylor & Bazile 
Oakland, California 

PaineWebber Incorporated 
San Francisco, California 

$41,650,000 .  
CITY OF SACRAMENTO 

CERTIFICATES OF PARTICIPATION 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners thereof in Rental Payments to be made by the 

CITY OF SACRAMENTO 
to the 

Sacramento City Public 
Facilities Financing Corporation 

We understand that in connection with the refunding of the Refunded Bonds 
of the City of Sacramento, California as set forth in our special report 
dated January 7, 1988 for the above-captioned certificate issue, certain 
United States Treasury 0% Coupon Securities as described in the attached 
Exhibit A under the heading "Failed Securities" will not be available for 
delivery on January 7, 1988 as originally contemplated and as included in 
schedules accompanying our special report dated January 7, 1988 
concerning the above-captioned certificate issue. 

We have been informed that certain United States Treasury 0% Coupon 
Securities as indicated in Exhibit A under the heading "Substitute 
Securities" will be made available on January 7, 1988 and retained in the 
escrow until the Failed Securities are delivered. 

We have been requested to determine whether: 

(1) The substitution of the Substitute Securities for the Failed 
Securities; and 

(2) At a future date, the exchange of the Failed Securities for the 
Substitute Securities 

would cause us to change our special report dated January 7, 1988 
concerning the above-captioned certificate issue only insofar as our 
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EjliEntst&Whfinney 

City of Sacramento, California 
Sacramento City Public Facilities Financing Corporation 
Orrick,! Herrington & Sutcliffe 
Arnelle & Hastie 
Mudge Rose Guthrie Alexander & Ferdon 
Harrison, Taylor & Bazile 
PaineWebber Incorporated 

opinion on the mathematical correctness of the sufficiency of the 
anticipated receipts from the Acquired Obligations and the Open-Market 
Securities to pay, when due, the principal and the related interest 
requirements of the Refunded Bonds. 

Our opinion, as to the sufficiency of the anticipated receipts from the 
Acquired Obligations and the Open-Market Securities to pay, when due, the 
principal, and the related interest requirements of the Refunded Bonds as 
included in that special report would not change should the above events 
occur. 

This letter is subject to the same limitations and assumptions as 
included in our special report concerning the above-captioned certificate 
issue and should be read in conjunction with that special report. 

  

  

Tucson, Arizona 
January 7, 1988 

-2- 
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EXHIBIT A 

$41,650,000 
CITY OF SACRAMENTO 

CERTIFICATES OF PARTICIPATION 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners thereof in Rental Payments to be made by the 

CITY OF SACRAMENTO 
to the 

Sacramento City Public 
Facilities Financing Corporation  

Failed Securities 	 Substitute Securities  
Maturity Principal Interest 	 Maturity Principal Interest 

Description 	Date 	Amount 	Rate 	Description 	Date 	Amount 	Rate  

U.S. Treasury 0% 	 U.S. Treasury 0% 
Coupon Securities 5/15/00 $ 526,000 	0.00% 	Coupon Securities 8/15/96 $1,488,000 	0.00% 

U.S. Treasury 0% 
Coupon Securities 11/15/04 	84,000 	0.00% 

U.S. Treasury 0% 
Coupon Securities 5/15/05 	518,000 	0.00% 

U.S. Treasury 0% 
Coupon Securities 11/15/05 	43,000 	0.00% 

U.S. Treasury 0% 
Coupon Securities 5/15/06 	317,000 	0.00% 

$1,488,000  





Special Report 

CITY OF SACRAMENTO, CALIFORNIA 

$41,650,000 Certificates of Participation (1987 Public Facilities Project) 

Special Report 	1 

Summary of Assumptions 	4 
Sources and Uses of Funds  	5 

CASH FLOW SCHEDULES 

Cash Flow 	  
Receipts from the Open—Market Securities Purchased with Other Funds 

and Used to Pay Debt Service Requirements of the Refunded Bonds . 	 
Receipts from the Acquired Obligations Purchased with 

Certificates of Participation Proceeds and Used to Pay 
Debt Service Requirements of the Refunded Bonds 	  

Debt Service Requirements of the Refunded Bonds 	  

COMPUTATION OF YIELD SCHEDULES 

Computation of Yield on Acquired Obligations 
Purchased with Certificates of Participation Proceeds 

Computation of Debt Service Requirements 
and Yield on the Certificates of Participation 	 
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32 North Stone Avenue, Suite 1800 
Tucson, Arizona 85701 

602/622-5801 

Dated Date 

8W Ernst &Whinney 

City of Sacramento, California 

Sacramento City Public Facilities 
Financing Corporation 

Sacramento, California 

Orrick, Herrington & Sutcliffe 
San Francisco, California 

Mudge Rose Guthrie Alexander 
& Ferdon 

Los Angeles, California 

Harrison, Taylor & Bazile 
Oakland, California 

PaineWebber Incorporated 
San Francisco, California 

Arnelle & Hastie 
San Francisco, California 

$41,650,000 
CITY OF SACRAMENTO 

CERTIFICATES OF PARTICIPATION 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners thereof in Rental Payments to be made by the 

CITY OF SACRAMENTO 
to the 

Sacramento City Public 
Facilities Financing Corporation  

We have completed our engagement to verify the mathematical accuracy of 
certain computations, relating to the above-captioned certificates of 
participation issue (the "Certificates of Participation "), contained in 
schedules prepared on behalf of the City of Sacramento, California by 
PaineWebber Incorporated and provided to us by that firm. The bond issue 
to be refunded (the "Refunded Bonds") is as follows: 

$19,100,000 
Sacramento Community Center Authority 

1971 Bonds  
Principal 	Principal 	Principal 
Amount 	Amount 	Amount of the 
Issued 	Outstanding Refunded Bonds  

August 1, 1971 $19,100,000 $15,500,000 	$15,500,000 

The scope of our engagement consisted of verification of the mathematical 
accuracy of: 

(1) the computations contained in such schedules to determine that the 
anticipated receipts from the United States Treasury Obligations-- 





Ew Ernst &Whinney 

City of Sacramento, California 
Sacramento City Public Facilities Financing Corporation 
Orrick, Herrington & Sutcliffe 
Arnelle & Hastie 
Mudge Rose Guthrie Alexander & Ferdon 
Harrison, Taylor & Bazile 
PaineWebber Incorporated 

State and Local Government Series (the "Acquired Obligations") and 
the United States Treasury Notes and 0% Coupon Securities 
(collectively, the "Open-Market Securities") will be sufficient to 
pay, when due, the principal and the related interest requirements of 
the Refunded Bonds; and 

(2) the computations of "yield" contained in such schedules and consid-
ered by Co-Special Counsel in their determination that the 
Certificates of Participation are not "arbitrage bonds" within the 
meaning of Section 148 of the Internal Revenue Code of 1986, as 
amended. 

The term "yield", as used herein, means that yield which, when used in 
computing the present worth of all payments of principal and interest to 
be paid on an obligation, produces an amount equal to, in the case of the 
Certificates of Participation, the issue price and, in the case of the 
Acquired Obligations, the purchase price. 

We were also provided by PaineWebber Incorporated with the Official 
Statement for the Certificates of Participation, the Resolution and the 
Official Statement for the Refunded Bonds, the Trade Confirmations for 
the purchase of the Open-Market Securities and the Subscription Forms for 
the purchase of the Acquired Obligations. We compared the information 
contained in the schedules provided to us and used in the preparation of 
such schedules by PaineWebber Incorporated with certain information set 
forth in such documents with respect to principal maturity dates and 
amounts, interest rates, interest payment dates, dated dates, mandatory 
prepayment provisions, purchase prices and issue prices. We found that 
the information provided to us and used in the preparation of such 
schedules by PaineWebber Incorporated was in agreement with the 
above-mentioned information set forth in such documents. We also 
compared the interest rates for each maturity of the Acquired 
Obligations, as shown on the above-mentioned Subscription Forms, with the 
interest rates shown on Table No. 87-49 Interest Rates Payable on United 
States Treasury Securities--State and Local Government Series for the 
Period December 7, 1987 through December 11, 1987 ("Table No. 87-49") and 
found that the interest rates, as shown on the Subscription Forms, were 
less than or equal to the maximum allowable interest rates for each 
maturity as shown on Table No. 87-49. 

In the course of our verification of the mathematical accuracy of the 
computations contained in the schedules provided to us by PaineWebber 
Incorporated, we prepared similar schedules based upon the 
above-mentioned information and certain assumptions provided to us by 
that firm. The schedules we prepared are included with this report. 

-2- 
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Tucson, Arizona 
January 7, 1988 

Eli Ernst &Whinney 

City of Sacramento, California 
Sacramento City Public Facilities Financing Corporation 
Orrick, Herrington & Sutcliffe 
Arnelle & Hastie 
Mudge Rose Guthrie Alexander & Ferdon 
Harrison, Taylor & Bazile 
PaineWebber Incorporated 

Certain assumptions and computational methods used in the preparation of 
the schedules are described in the Summary of Assumptions. 

In our opinion, the computations contained in the schedules provided to 
us by PaineWebber Incorporated are mathematically correct. The schedules 
provided to us by PaineWebber Incorporated, and those prepared by us as 
part of our engagement to verify the mathematical accuracy of the 
computations contained in such schedules, reflect that: 

(1) the anticipated receipts from the Acquired Obligations and Open-
Market Securities will be sufficient to pay, when due, the principal 
and the related interest requirements of the Refunded Bonds; and 

(2) the yield on the Acquired Obligations purchased with Certificates of 
Participation proceeds is 7.93271%. The yield on the Certificates of 
Participation is 7.93387%. 

We express no opinion as to the assumptions and computational methods 
used in preparing such schedules including those used in the computations 
of "yield" considered by Co-Special Counsel in their determination that 
the Certificates of Participation are not "arbitrage bonds" within the 
meaning of Section 148 of the Internal Revenue Code of 1986, as amended. 
The terms of our engagement are such that we have no obligation to update 
this report because of events occurring, or data or information coming to 
our attention, subsequent to the date of this report. 
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SUMMARY OF ASSUMPTIONS 

CITY OF SACRAMENTO, CALIFORNIA 

1. The dated date and delivery date of the Certificates of Participation 
are December 1, 1987 and January 7, 1988, respectively. 

2. Computations of yield are based upon a 360-day year and semiannual 
compounding. 

3. The issue price of the Certificates of Participation is the principal 
amount issued, plus accrued interest thereon, adjusted for the 
original issue discount computed as follows: 

Description  
Principal 

Amount 

Original 
Issue 

Discount 

Term Certificates due 
August 1, 2005 	$5,830,000.00 99.25% $43,725.00 

4. For computation of yield and cash flow purposes, all receipts and 
payments are assumed to be received or paid, respectively, on the 
scheduled due date, except for certain receipts from the Acquired 
Obligations purchased with Certificates of Participation proceeds 
which are assumed to be reinvested in Acquired Obligations with a 0% 
interest rate as follows: 

Principal 
	

Date 	Maturity 
Amount 
	

Invested 	Date  

$69,400.00 	8/1/88 	2/1/89 
$326,400.00 	8/1/88 	8/1/89 

5. The following information was used to compute the purchase price of 
the Open-Market Securities purchased with Certificates of Participa-
tion proceeds and other funds on January 7, 1988: 

Principal 
Maturity Interest 	Amount 	 Cost of 	Accrued 

Description 	Date 	Rate 	Purchased 	Price 	Principal 	Interest 
Purchase 

Price 

U.S. Treasury Notes 
U.S. Treasury Notes 
U.S. Treasury Notes 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 
U.S. Treasury 0% Coupon Securities 

1/31/88 8.1257. $ 435,000.00 
7/31/88 6.625% 	880,000.00 
1/31/89 6.125% 	45,000.00 
5/15/00 0.000% 	775,000.00 
11/15/00 0.0007. 	221,000.00 
5/15/01 0.000% 	1,220,000.00 
11/15/01 0.000% 	189,000.00 
5/15/02 0.000% 	1,239,000.00 
11/15/02 0.000% 	156,000.00 
5/15/03 0.000% 	1,282,003.00 
11/15/03 0.000% 	121,000.00 
5/15/04 0.000% 	1,321,000.00 
11/15/04 0.000% 	84,000.00 
5/15/05 0.000% 	1,383,000.00 
11/15/05 0.003% 	43,000.00 
5/15/06 0.003% 	1,418,003.00 

100.203125% 
99.953125% 
98.921875% 
32.337000% 
30.893C00% 
29.513000% 
28.195000% 
26.936000% 
25.733000% 
24.583000% 
23.593000% 
22.542003% 
21.782000% 
20.648000% 
20.070000% 
18.854000% 

$ 435,883.59 
879,587.50 
44,514.84 

250,611.75 
68,273.53 

360,058.60 
53,288.55 

333,737.04 
40,143.48 
315,154.06 
28,547.53 

297,779.82 
18,296.88 

285,561.84 
8,630.10 

267,349.72 

$15,366.85 
25,347.83 
1,198.37 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.03 

$ 451,250.44 
904,935.33 
45,713.21 
250,611.75 
68,273.53 
360,058.60 
53,288.55 

333,737.04 
43,143.48 

315,154.06 
28,547.53 

297,779.82 
18,296.88 

285,561.84 
8,630.10 

267,349.72 

$3,729,331.88  

$4,388.18 Certificates of Participation proceeds, as shown in the 
Sources and Uses of Funds, are used to purchase U.S. Treasury Notes 
scheduled to mature January 31, 1988. 

6. No reinvestment interest earnings are assumed on the cash held in the 
escrow from receipt date until used to pay debt service requirements 
of the Refunded Bonds. 

7. Sources and uses of funds are assumed to be as shown on the schedule 
entitled "Sources and Uses of Funds." 
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SOURCES AND USES OF FUNDS 

CITY OF SACRAMENTO, CALIFORNIA 

JANUARY 7, 1988 

Certificates 
of 

Participation 
Proceeds 	Other Funds 	Total 

SCURCES 
Principal amount of the Certificates of Participation $41,650,000.00 	 $41,650,000.00 
Insurance Reserve Account 	 $1,788,032.70 	1,788,032.70 
Surplus Revenue Account 	 1,811,661.00 	1,811,661.00 
Interest and Redemption Account 	 125,250.00 	125,250.00 
Accrued interest on the Certificates of Participation 	321,974.00 	 321,974.00 

$41,971,974.00 $3,724,943.70 $45,696,917. 70  

USES 
Purchase price of the Acquired Obligations 	 $ 9,888,200.00 	 $9,888,200.00 
Purchase price of the Open-Market Securities 	 4,388.18 	$3,724,943.70 	3,729,331.88 
Original issue discount 	 43,725.00 	 43,725.00 
Underwriters' discount 	 703,432.10 	 703,432.10 
Costs of issuance 	 195,000.00 	 195,000.00 
Construction Account 	 25,530,592.05 	 25,530,592.05 
Capitalized Interest Account 	 1,333,634.41 	 1,333,634.41 
Debt Service Reserve Account 	 3,939,200.00 	 3,939,200.00 
Amount available for debt service on the 

Certificates of Participation: 
• Accrued interest 	 321,974.00 	 321,974.00 
• Other 	 11,828.26  	 11,828.26 
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CASH FLOW 

CITY OF SACRAMENTO, CALIFORNIA 

Beginning 
Cash 

Balance 

$0.00 
$1,381.26 
$5,145.05 

$145.33 
$67.48 
$89.63 

$111.78 
$83.93 
$56.08 
$78.23 

$100.38 
$27.72 
$65.01 
$32.72 
$78.99 

$117.31 
$72.38 
$42.43 
$86.44 
$81.08 
$97.14 
$73.90 

$119.72 
$127.97 
$38.07 
$80.02 

$107.39 
$794.89 
$482.39 
$419.89 
$357.39 
$107.39 
$857.39 
$763.64 
$669.89 

$1,076.14 
$482.39 
$513.64 

Debt 
Service 
Payment 

Date  

2/1/88 
8/1/88 
2/1/89 
8/1/89 
2/1/90 
8/1/90 
2/1/91 
8/1/91 
2/1/92 
8/1/92 
2/1/93 
8/1/93 
2/1/94 
8/1/94 
2/1/95 
8/1/95 
2/1/96 
8/1/96 
2/1/97 
8/1/97 
2/1/98 
8/1/98 
2/1/99 
8/1/99 
2/1/00 
8/1/00 
2/1/01 
8/1/01 
2/1/02 
8/1/02 
2/1/03 
8/1/03 
2/1/04 
8/1/04 
2/1/05 
8/1/05 
2/1/06 
8/1/06 

Total Receipts 
from the 

Open-Market 
Securities 

$ 	483,200.01 
910,528.13 
46,378.13 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

775,000.00 
221,000.00 

1,220,000.00 
189,000.00 

1,239,000.00 
156,000.00 

1,282,000.00 
121,000.00 

1,321,000.00 
84,000.00 

1,383,000.00 
43,000.00 

1,418,000.00  

$10,892,106.27  

Total Adjusted 
Receipts from 
the Acquired 
Obligations  

0.00 
54.41 

417,903.40 
919,203.40 
455,803.40 
930,803.40 
441,503.40 
966,503.40 
425,803.40 
975,803.40 
408,521.09 

1,008,631.04 
389,811.46 

1,014,890.02 
370,350.82 

1,045,267.57 
349,188.80 

1,074,262.76 
326,557.14 

1,101,578.56 
302,320.51 

1,127,389.57 
276,570.75 

1,151,472.60 
249,260.70 
399,246.12 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

Total Debt 
Service 

Requirements 
of the 

Refunded Bonds  

$ 	481,818.75 
906,818.75 
469,281.25 
919,281.25 
455,781.25 
930,781.25 
441,531.25 
966,531.25 
425,781.25 
975,781.25 
408,593.75 

1,008,593.75 
389,843.75 

1,014,843.75 
370,312.50 

1,045,312.50 
349,218.75 

1,074,218.75 
326,562.50 

1,101,562.50 
302,343.75 

1,127,343.75 
276,562.50 

1,151,562.50 
249,218.75 

1,174,218.75 
220,312.50 

1,220,312.50 
189,062.50 

1,239,062.50 
156,250.00 

1,281,250.00 
121,093.75 

1,321,093.75 
83,593.75 

1,383,593.75 
42,968.75 

1,417,968.75 

$16,128,701.12 $27,020,262.50  

Ending 
Cash 

Balance 

$1,381.26 
$5,145.05 

$145.33 
$67.48 
$89.63 

$111.78 
$83.93 
$56.08 
$78.23 

$100.38 
$27.72 
$65.01 
$32.72 
$78.99 

$117.31 
$72.38 
$42.43 
$86.44 
$81.08 
$97.14 
$73.90 

$119.72 
$127.97 
$38.07 
$80.02 

$107.39 
$794.89 
$482.39 
$419.89 
$357.39 
$107.39 
$857.39 
$763.64 
$669.89 

$1,076.14 
$482.39 
$513.64 
$544.89 

Note: Receipts from the Open-Market Securities are actually received on 
the dates as shown on the schedule entitled "Receipts from the 
Open-Market Securities Purchased with Other Funds and Used to Pay 
Debt Service Requirements of the Refunded Bonds" but are presented 
for cash flow purposes as shown above as if received on the debt 
service payment date of the Refunded Bonds immediately following 
the actual date of receipt. 
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RECEIPTS FROM THE OPEN—MARKET SECURITIES PURCHASED WITH OTHER FUNDS AND 
USED TO PAY DEBT SERVICE REQUIREMENTS OF THE REFUNDED BONDS 

CITY OF SACRAMENTO, CALIFORNIA 

Receipt 
Date 

Total Receipts 
from the 

Open—Market 
Securities 

Receipts from 
United States 
Treasury 0% 

Coupon 
Securities 

Receipts from United States Treasury 
Notes 

$435,000 
8.125% 
1/31/88 

$880,000 
6.625% 
7/31/88 

$45,000 
6.125% 
1/31/89 

1/31/88 $ 	483,200.01 $452,671.88 $ 	29,150.00 $ 	1,378.13 
7/31/88 910,528.13 909,150.00 1,378.13 
1/31/89 46,378.13 46,378.13 
5/15/00 775,000.00 $ 	775,000.00 
11/15/00 221,000.00 221,000.00 
5/15/01 1,220,000.00 1,220,000.00 
11/15/01 189,000.00 189,000.00 
5/15/02 1,239,000.00 1,239,000.00 
11/15/02 156,000.00 156,000.00 
5/15/03 1,282,000.00 1,282,000.00 
11/15/03 121,000.00 121,000.00 
5/15/04 1,321,000.00 1,321,000.00 
11/15/04 84,000.00 84,000.00 
5/15/05 1,383,000.00 1,383,000.00 
11/15/05 43,000.00 43,000.00 
5/15/06 1,418,000.00 1,418,000.00 

$10,892,106.27 $9,452,000.00 $452,671.88 $938,300.00 $49,134.39 
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RECEIPTS FROM THE ACQUIRED OBLIGATIONS PURCHASED WITH CERTIFICATES OF PARTICIPATION 
PROCEEDS AND USED TO PAY DEBT SERVICE REQUIREMENTS OF THE REFUNDED BONDS 

CITY OF SACRAMENTO, CALIFORNIA 

Total Adjusted 
Receipts from 

Receipt the Acquired 
Date Obligations  

Acquired Obligations 
Reinvested at 0% Interest 

Rate  
Matured 	(Invested)  

Receipts from U.S. Treasury Obligations--State and 
Local Government Series 

Interest 
Interest 	Principal 	Rate  

$ 69,400.00 
326,400.00 

$(395,800.00) 8/1/88 
2/1/89 
8/1/89 
2/1/90 
8/1/90 
2/1/91 
8/1/91 
2/1/92 
8/1/92 
2/1/93 
8/1/93 
2/1/94 
8/1/94 
2/1/95 
8/1/95 
2/1/96 
8/1/96 
2/1/97 
8/1/97 
2/1/98 
8/1/98 
2/1/99 
8/1/99 
2/1/00 
8/1/00 

54.41 
417,903.40 

, 919,203.40 
455,803.40 
930,803.40 
441,503.40 
966,503.40 
425,803.40 
975,803.40 
408,521.09 

1,008,631.04 
389,811.46 

1,014,890.02 
370,350.82 

1,045,267.57 
349,188.80 

1,074,262.76 
326,557.14 

1,101,578.56 
302,320.51 

1,127,389.57 
276,570.75 

1,151,472.60 
249,260.70 
399,246.12  

$ 395,854.41 
348,503.40 
592,803.40 
455,803.40 
930,803.40 
441,503.40 
966,503.40 
425,803.40 
975,803.40 
408,521.09 

1,008,631.04 
389,811.46 

1,014,890.02 
370,350.82 

1,045,267.57 
349,188.80 

1,074,262.76 
326,557.14 

1,101,578.56 
302,320.51 

1,127,389.57 
276,570.75 

1,151,472.60 
249,260.70 
399,246.12 

$ 395,854.41 
348,503.40 
348,503.40 
348,503.40 
348,503.40 
348,503.40 
348,503.40 
348,503.40 
348,503.40 
332,021.09 
328,831.04 
300,211.46 
296,390.02 
265,350.82 
260,767.57 
226,288.80 
220,862.76 
183,057.14 
176,678.56 
135,520.51 
128,089.57 
83,570.75 
74,972.60 
26,960.70 
17,046.12  

$ 244,300.00 
107,300.00 
582,300.00 
93,000.00 

618,000.00 
77,300.00 

627,300.00 
76,500.00 

679,800.00 
89,600.00 

718,500.00 
105,000.00 
784,500.00 
122,900.00 
853,400.00 
143,500.00 
924,900.00 
166,800.00 
999,300.00 
193,000.00 

1,076,500.00 
222,300.00 
382,200.00  

0.000% 
0.000% 
0.000% 
0.000% 
0.000% 
0.000% 
5.255% 
8.340% 
8.420% 
8.530% 
8.640% 
8.730% 
8.790% 
8.830% 
8.860% 
8.890% 
8.900% 
8.910% 
8.910% 
8.910% 
8.920% 
8.920% 
8.920% 

$16,128,701.12  $395 , 800.00 $(395,800.00)  $16,128,701.12 $6,240,501.12  
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DEBT SERVICE REQUIREMENTS OF THE REFUNDED BONDS 

CITY OF SACRAMENTO, CALIFORNIA 

Debt 
Service 
Payment 
Date 

Total Debt 
Service 

Requirements 
of the 

Refunded Bonds 

Refunded Bonds 
$19,100,000 Issue 

Dated August 1, 1971 

Interest Principal 
Interest 

Rate 

2/1/88 $ 	481,818.75 $ 	481,818.75 
8/1/88 906,818.75 481,818.75 $ 	425,000.00 5.90% 
2/1/89 469,281.25 469,281.25 
8/1/89 919,281.25 469,281.25 450,000.00 6.00% 
2/1/90 455,781.25 455,781.25 
8/1/90 930,781.25 455,781.25 475,000.00 6.00% 
2/1/91 441,531.25 441,531.25 
8/1/91 966,531.25 441,531.25 525,000.00 6.00% 
2/1/92 425,781.25 425,781.25 
8/1/92 975,781.25 425,781.25 550,000.00 6.25% 
2/1/93 408,593.75 408,593.75 
8/1/93 1,008,593.75 408,593.75 600,000.00 6.25% 
2/1/94 389,843.75 389,843.75 
8/1/94 1,014,843.75 389,843.75 625,000.00 6.25% 
2/1/95 370,312.50 370,312.50 
8/1/95 1,045,312.50 370,312.50 675,000.00 6.25% 
2/1/96 349,218.75 349,218.75 
8/1/96 1,074,218.75 349,218.75 725,000.00 6.25% 
2/1/97 326,562.50 326,562.50 
8/1/97 1,101,562.50 326,562.50 775,000.00 6.25% 
2/1/98 302,343.75 302,343.75 
8/1/98 1,127,343.75 302,343.75 825,000.00 6.25% 
2/1/99 276,562.50 276,562.50 
8/1/99 1,151,562.50 276,562.50 875,000.00 6.25% 
2/1/00 249,218.75 249,218.75 
8/1/00 1,174,218.75 249,218.75 925,000.00 6.25% 
2/1/01 220,312.50 220,312.50 
8/1/01 1,220,312.50 220,312.50 1,000,000.00 6.25% 
2/1/02 189,062.50 189,062.50 
8/1/02 1,239,062.50 189,062.50 1,050,000.00 6.25% 
2/1/03 156,250.00 156,250.00 
8/1/03 1,281,250.00 156,250.00 1,125,000.00 6.25% 
2/1/04 121,093.75 121,093.75 
8/1/04 1,321,093.75 121,093.75 1,200,000.00 6.25% 
2/1/05 83,593.75 83,593.75 
8/1/05 1,383,593.75 83,593.75 1,300,000.00 6.25% 
2/1/06 42,968.75 42,968.75 
8/1/06 1,417,968.75 42,968.75 1,375,000.00 6.25% 

$27,020,262.50 $11,520,262.50 $15,500,000.00 
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II COMPUTATION OF YIELD ON ACQUIRED OBLIGATIONS PURCHASED WITH 
CERTIFICATES OF PARTICIPATION PROCEEDS 

CITY OF SACRAMENTO, CALIFORNIA 

Total Adjusted Receipts 
from the Acquired 

Obligations 

Present Value of 
Future Receipts 
at January 7, 

1988, Using a Semi-
annually Compounded 
Yield of 7.93271% 

Receipt 
Date  

8/1/88 
2/1/89 
8/1/89 
2/1/90 
8/1/90 
2/1/91 
8/1/91 
2/1/92 
8/1/92 
2/1/93 
8/1/93 
2/1/94 
8/1/94 
2/1/95 
8/1/95 
2/1/96 
8/1/96 
2/1/97 
8/1/97 
2/1/98 
8/1/98 
2/1/99 
8/1/99 
2/1/00 
8/1/00 

54.41 
417,903.40 
919,203.40 
455,803.40 
930,803.40 
441,503.40 
966,503.40 
425,803.40 
975,803.40 
408,521.09 

1,008,631.04 
389,811.46 

1,014,890.02 
370,350.82 

1,045,267.57 
349,188.80 

1,074,262.76 
326,557.14 

1,101,578.56 
302,320.51 

1,127,389.57 
276,570.75 

1,151,472.60 
249,260.70 
399,246.12 

52.06 
384,625.35 
813,730.91 
388,109.20 
762,327.40 
347,796.18 
732,320.73 
310,323.21 
684,029.21 
275,444.43 
654,122.41 
243,157.96 
608,919.74 
213,728.07 
580,206.95 
186,433.07 
551,671.25 
161,300.68 
523,358.98 
138,152.58 
495,533.01 
116,926.25 
468,237.90 
97,493.12 

150,199.35 

$16,128,701.12  $9,888,200.00  

The present value of the future 
receipts is equal to the purchase 
price of the Acquired Obligations $9,888,200.00  

-10- 
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COMPUTATION OF DEBT SERVICE REQUIREMENTS AND YIELD ON THE CERTIFICATES OF PARTICIPATION 

CITY OF SACRAMENTO, CALIFORNIA 

Certificates of Participation 
Present Value 

of Future 
$41,650,000 Issue Total Debt Payments at 

Dated December 1, 1987 Service January 7, 
1988, Using a $5,830,000 $20,320,000 Requirements 

Debt $15,500,000 Serial Certificates of 8.00% Term Certificates 8.25% Term Certificates of tbe Semiannually 
Service Participation of Participation of Participation Certificates ComPounded 
Payment Interest due August 1, 2005 due August 1, 2012 of Yield of 
Date Rate 	Principal 	Interest Principal 	Interest Principal 	Interest Participation 7.93387% 

8/1/88 $ 	717,960.00 $ 	310,933.33 $ 1,117,600.00 $ 2,146,493.33 $ 2,053,910.96 
2/1/89 538,470.00 233,200.00 838,200.00 1,609,870.00 1,481,656.88 
8/1/89 5.50% $ 	715,000.00 538,470.00 233,200.00 838,200.00 2,324,870.00 2,058,070.63 
2/1/90 518,807.50 233,200.00 838,200.00 1,590,207.50 1,354,004.68 
8/1/90 5.80% 755,000.00 518,807.50 233,200.00 838,200.00 2,345,207.50 1,920,668.49 
2/1/91 496,912.50 233,200.00 838,200.00 1,568,312.50 1,235,402.59 
8/1/91 6.00% 800,000.00 496,912.50 233,200.00 838,200.00 2,368,312.50 1,794,401.72 
2/1/92 472,912.50 233,200.00 838,200.00 1,544,312.50 1,125,435.53 
8/1/92 6.20% 850,000.00 472,912.50 233,200.00 838,200.00 2,394,312.50 1,678,305.57 
2/1/93 446,562.50 233,200.00 838,200.00 1,517,962.50 1,023,424.98 
8/1/93 6.40% 900,000.00 446,562.50 233,200.00 838,200.00 2,417,962.50 1,568,011.70 
2/1/94 417,762.50 233,200.00 838,200.00 1,489,162.50 928,852.16 
8/1/94 6.60% 960,000.00 417,762.50 233,200.00 838,200.00 2,449,162.50 1,469,355.46 
2/1/95 386,082.50 233,200.00 838,200.00 1,457,482.50 841,041.42 
8/1/95 6.80% 1,020,000.00 386,082.50 233,200.00 838,200.00 2,477,482.50 1,375,084.54 
2/1/96 351,402.50 233,200.00 838,200.00 1,422,802.50 759,570.68 
8/1/96 7.007. 1,090,000.00 351,402.50 233,200.00 838,200.00 2,512,802.50 1,290,288.10 
2/1/97 313,252.50 233,200.00 838,200.00 1,384,652.50 683,870.54 
8/1/97 7.10% 1,165,000.00 313,252.50 233,200.00 838,200.00 2,549,652.50 1,211,208.37 
2/1/98 271,895.00 233,200.00 838,200.00 1,343,295.00 613,781.84 
8/1/98 7.25% 1,250,000.00 271,895.00 233,200.00 838,200.00 2,593,295.00 1,139,723.04 
2/1/99 226,582.50 233,200.00 838,200.00 1,297,982.50 548,682.37 
8/1/99 7.40% 1,340,000.00 226,582.50 233,200.00 838,200.00 2,637,982.50 1,072,577.91 

-armr.r-saaapraWrzz.7::,:m.;'' '1411aavliVaL. 
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COMPUTATION OF DEBT SERVICE REQUIREMENTS AND YIELD ON THE CERTIFICATES OF PARTICIPATION (Coned) 

CITY OF SACRAMENTO, CALIFORNIA 

Certificates of Participation 
Present Value 

of Future 
$41,650,000 Issue Total Debt Payments at 

Dated December 1, 1987 Service January 7, 
1988, Using a $5,830,000 $20,320,000 Requirements 

Debt $15,500,000 Serial Certificates of 8.00% Term Certificates 8.25% Term Certificates of the Semiannually 
Service Participation of Participation of Participation Certificates Compounded 
Payment Interest due August 1, 2005 due August 1, 2012 of Yield of 
Date Rate 	Principal 	Interest Principal 	Interest Principal 	Interest Participation 7.93387% 

2/1/00 $ 	177,002.50 $ 	233,200.00 $ 	838,200.00 $ 1,248,402.50 $ 	488,220.86 
8/1/00 7.50% $ 1,440,000.00 177,002.50 233,200.00 838,200.00 2,688,402.50 1,011,255.19 
2/1/01 123,002.50 233,200.00 838,200.00 1,194,402.50 432,137.49 
8/1/01 7.60% 1,550,000.00 123,002.50 233,200.00 838,200.00 2,744,402.50 955,044.95 
2/1/02 64,102.50 233,200.00 838,200.00 1,135,532.50 380,074.62 
8/1/02 7.70% 1,665,000.00 64,102.50 233,200.00 838,200.00 2,800,502.50 901,615.78 
2/1/03 233,200.00 838,200.00 1,071,400.00 331,773.69 
8/1/03 $1,795,000.00 233,200.00 838,200.00 2,866,400.00 853,752.26 
2/1/04 161,400.00 838,200.00 999,600.00 286,369.05 
8/1/04 1,940,000.00 161,400.00 838,200.00 2,939,600.00 810,014.59 
2/1/05 83,800.00 838,200.00 922,000.00 244,365.73 
8/1/05 2,095,000.00 83,800.00 838,200.00 3,017,000.00 769,111.76 
2/1/06 838,200.00 838,200.00 205,525.90 
8/1/06 $ 2,260,000.00 838,200.00 3,098,200.00 730,689.93 
2/1/07 744,975.00 744,975.00 168,993.55 
8/1/07 2,445,000.00 744,975.00 3,189,975.00 696,018.02 
2/1/08 644,118.75 644,118.75 135,177.35 
8/1/08 2,650,000.00 644,118.75 3,294,118.75 664,939.28 
2/1/09 534,806.25 534,806.25 103,835.05 
8/1/09 2,865,000.00 534,806.25 3,399,806.25 634,901.63 
2/1/10 416,625.00 416,625.00 74,834.59 
8/1/10 3,105,000.00 416,625.00 3,521,625.00 608,422.01 
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$41,928,249.00  $96,625,618.33  $36,850,825.00  $15,500,000.00 $10,327,460.00 $5,830,000.00 $7,797,333.33 $20,320,000.00  

$41,650,000.00 
321,974.00 
(43,725.00) 

OTY.Z.a. znrnmzemm 

COMPUTATION OF DEBT SERVICE REQUIREMENTS AND YIELD ON THE CERTIFICATES OF PARTICIPATION (Coned) 

CITY OF SACRAMENTO, CALIFORNIA 

Certificates of Participation 
$41,650,000 Issue 

Dated December 1, 1987  
$5,830,000 

of 	8.00% Term Certificates 
of Participation 

due August 1, 2005  
Principal 	Interest 

2/1/11 
8/1/11 
2/1/12 
8/1/12 

Total Debt 
Service 

Requirements 
of the 

Certificates 
of 

Participation  

$ 288,543.75 
3,648,543.75 

149,943.75 
3,784,943.75 

Present Value 
of Future 

Payments at 
January 7, 

1988, Using a 
Semiannually 
Compounded 
Yield of 
7.93387% 

$ 	47,948.86 
583,164.26 
23,051.78 

559,680.66  

$ 288,543.75 

	

$ 3,360,000.00 	288,543.75 
149,943.75 

	

3,635,000.00 	149,943.75 

Debt 	$15,500,000 Serial Certificates 
Service 	 Participation  
Payment Interest 
Date 	Rate 	Principal 	Interest 

The present value of the future payments is equal to the following: 
Principal amount of the Certificates of Participation 
Accrued interest on the Certificates of Participation 
Original issue discount 

$20,320,000 
8.25% Term Certificates 

of Participation 
due August 1, 2012  

Principal 	Interest 



- 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of Um 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CERTIFICATE OF SECURITY PACIFIC NATIONAL BANK 

The undersigned, Security Pacific National Bank (the 
"Bank"), as trustee under that certain trust agreement dated as 
of December 1, 1987 (the "Trust Agreement"), by and among the 
City of Sacramento (the "City"), the Sacramento City Public 
Facilities Financing Corporation (the "Corporation") and the 
Bank, authorizing the execution and delivery of the above-
captioned Certificates of Participation in the principal amount 
of $41,650,000 (the "Certificates") and as escrow agent under 
that certain escrow Agreement dated as of December 1, 1987 (the 
"Escrow Agreement"), by and among the Sacramento Community Center 
Authority (the "Authority"), the City and the Bank, and as 
Trustee for the Authority's 1971 Bonds, hereby certifies as 
follows: 

1. Pursuant to the Trust Agreement and Written Request 
of the City to the Bank, dated the date hereof, authorizing and 
directing the undersigned, among other things, to execute and 
deliver said Certificates maturing on the dates, in the principal 
amounts and bearing interest, payable on February 1 and August 1 
of each year, commencing August 1, 1988, at the rates, all as set 
forth on Exhibit A hereto, the undersigned has executed and 
delivered such Certificates to or upon the order of PaineWebber 
Incorporated, Stone & Youngberg and Cranston/Prescott, a Division 
of Prescott, Ball & Turben, Inc. Said Certificates so executed 
and delivered were all dated December 1, 1987. 

2. Said Certificates were duly executed by an authorized 
officer of the undersigned. The person who executed the 
Certificates was at the time of execution of the Trust Agreement 
and now is a duly appointed, qualified and acting officer of the 
Bank. 

3. Attached hereto as Exhibit B is a true and correct 
copy of a resolution duly adopted by the Board of Directors of 
Security Pacific National Bank, which resolution is in full force 
and effect on the date hereof. 

4. The Bank is a national bank duly organized and in 
good standing under the laws of the United States and has all 

sac-36 
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necessary legal power and authority to enter into and perform its 
duties under the Trust Agreement, the Assignment Agreement dated 
as of December 1, 1987 (the "Assignment Agreement"), by and 
between the Corporation and the Bank, the Escrow Agreement and 
the Notice of Termination dated as of January 7, 1988 (the 
"Notice of Termination"), by and among the City, the County of 
Sacramento, the Authority and the Bank. The Trust Agreement, the 
Assignment Agreement, and the Escrow Agreement have been duly 
authorized, executed and delivered, and constitute legal, valid 
and binding obligations of the Trustee enforceable in accordance 
with their respective terms, subject to insolvency and other laws 
affecting the enforcement of creditors' rights in general, and to 
the application of equitable principles if equitable remedies are 
judicially sought, and the Certificates have been validly 
executed and delivered by the Trustee. 

5. The execution and delivery of the Trust Agreement, 
the Assignment Agreement, the Escrow Agreement and the Notice of 
Termination and compliance with the provisions thereof, will not 
conflict with, or constitute a breach of or default under, any 
law, administrative regulation, court decree, resolution, 
charter, by-laws or other Agreement to which the Trustee is 
subject or by which it is bound. 

6. The Bank has received on the date hereof, the amount 
of $13,617,531.88 for deposit into the Escrow Fund. Such moneys 
will be invested in the obligations described on Schedule 1 
hereto, which obligations constitute Federal Securities as 
defined in Resolution No. 10-71 of the Authority (the "1971 
Resolution") providing for the issuance of the 1971 Bonds. 

7. The Bank has deposited in the Escrow Fund established 
under the Escrow . Agreement the following amounts held in the 
following funds and accounts under the 1971 Resolution, which 
amounts are all the moneys held under the 1971 Resolution: 

Fund Amount  
$1,788,032.70 
1,811,661.00 

125,250.00 

Insurance Reserve Account 
Surplus Revenue Account 
Interest and Redemption Account 

 

TOTAL' 	 $3 724 943.70 
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IN WITNESS WHEREOF, Security Pacific National Bank, as 
Trustee has caused this Certificate to be executed in its 
corporate name by an officer thereunto duly authorized as of the 
7th day of January, 1988. 

SECURITY PACIFIC NATIONAL BANK 

By: N 
Vice President 
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EXHIBIT A 

Maturity Date 	 Interest 
(August 1) 	 Principal Amount 	 Rate  

5.50% 
5.80 
6.00 
6.20 
6.40 
6.60 
6.80 
7.00 
7.10 
7.25 
7.40 
7.50 
7.60 
7.70 

$ 	715,000.00 
755,000.00 
800,000.00 
850,000.00 
900,000.00 
960,000.00 

1,020,000.00 
1,090,000.00 
1,165,000.00 
1,250,000.00 
1,340,000.00 
1,440,000.00 
1,550,000.00 
1,665,000.00 

1989 
1990 
1991 
1992 
1993 
1994 
1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 

2005 
2012 

TOTAL 

5,830,000.00 
20,320.000.00  

$41,650,000.00  
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EXHIBIT B 

SCHEDULE I 

Open Market Securities  

Principal 

	

Maturity Interest 	Alskint 	 Cost of 	Accrual 	Ruchsee 
Description 	Date 	gate 	Purchased 	Price 	Principal 	Interest 	Price  

U.S. Treasury No 	1/31/88 8.125% $ 435,000.00 100.20315Z 	$ 435,883.59 $15,366.85 $ 451,250.44 
U.S. Treasury Notes 	7/31/88 6.625% 	880,000.03 99.95315Z 	879,587.50 25,347.83 	904,935.33 
U.S. Treasury Notes 	1/31/89 6.125Z 	45,030.00 98.92185% 	44,514.04 	1,198.37 	45,713.21 
U.S. Treasury STRIPS 5/15/00 0.000Z 	775,000.00 32.3370tt 	250,611.75 	0.00 	250,611.75 

'U.S. Treasury SIR1PS 11/15/00 0.0(10% 	221,003.00 30.89300% 	68,273.53 	0.00 	68,273.53 
U.S. Treasury STRIPS 5/15/01 0.000% 	1,220,000.00 29.51300:4 	360,058.60 	0.03 	360,058.60 
U.S. Treeaury =RIPS 11/15/01 0.0002 	189,000.00 28.19500Z 	53,288.55 	0.00 	53,208.55 
U.S. Treasury STRIPS 5/15/02 0.0CCM 	1,239,0)0.00 26.93600% 	333,737.04 	040 	133,737.04 
U.S. Treasury STRIPS 11/15/02 0.000% 	156,000.00 25.73303Z 	40,143.48 	0.03 	40,143.48 
U.S. Treasury SIAM 5/15/03 0.00M 	1,282,000.00 24.58300% 	315,154.06 	0.03 	315,154.06 
U.S. Treasury STRIPS 11/15/03 0.000% 	121,030.00 23.59333% 	28,547.53 	0.00 	28,547.53 
U.S. Treasury STRIPS 5/15/04 0.003% 	1,321,000.00 22.542= 	297,779.82 	0.0) 	297,779.82 
U.S. 'treasury STRIPS 11/15/04 o.00ca 	84,000.00 21.7620J% 	18,296.88 	0.00 	10,296.00 
U.S. Treasury STRIPS 5/15/05 0.000% 	1,383,000.00 20.64803% 	285,561.04 	0.00 	285,561.84 
U.S. Treasury snuPs 11/15/05 0.033Z 	43,0.0.00 3D.07u3: 	8,630.10 	0.00 	8,6343.10 
U.S. Tummy STRIPS 8/15/06 0.0002 	1 418 000.00 18.85400% 	267 349.72 	11.00 	267 349.72 

810,812,000.00 	 $3,687,418.84 841,913.04 $3.729,331.08  
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GENERAL SIGNATURE RESOLUTION 

RESOLVED THAT, Instruments, documents or agreements relating to or affecting the property or business 
and affairs of this Bank, or of this Bank when acting in any representative or fiduciary capacity, may be executed 
in its name, with or without its corporate seal, by the persons hereinafter designated. For the purposes of this „ 

"Senior Officer" shall mean: the Chairman of the Board, President, Vice Chairman of the Board, any Vice 
Chairman, any Managing Director, any Vice President (including any Executive Vice President, any Senior 
Vice President or any First Vice President), Personnel Director, General Counsel, Assistant General Counsel, 
Associate General Counsel or any individual designated as a "Senior Officer" by any member of the Office of 
the Chairman or by any Executive Vice President and the term 

"Signing Officer" shall mean: Any Senior Officer, the Secretary, the Cashier, Counsel, Division Chairman of 
the Board, Division President, Division Vice Chairman, Division Executive Vice President, Division Senior 
Vice President, Division Vice President, any Assistant Vice President, Assistant Secretary, Assistant Cashier, 
Associate Counsel, Attorney, Senior Trust Officer, Trust Officer, Senior Investment Officer, Investment 
Officer, Senior Trust Advisor, Trust Advisor, District Trust Office Manager, Operations Officer, Senior Real 
Estate Officer, Real Estate Officer, Senior Tax Officer, Tax Officer, Trust Counsel, Associate Trust Counsel, 
Controller, Division Controller, Assistant Controller, Accounting Officer, Account Officer, Credit Officer, 
Consumer Credit Officer, Manager, Assistant Manager, Branch Manager, Assistant Branch Manager, Interna-
tional Officer, International Operations Officer, Senior Flight Officer, Flight Officer, Financial Analysis Officer, 
Financial Counselor or Associate. 

1. Any two Senior Officers or any Senior Officer and any other Signing Officer, acting together, may 
execute: 

(a) Deeds, leases, assignments and conveyances of any real or personal property or any interest 
therein. 

(b) Bonds of indemnity or other undertakings, repurchase agreements and guaranties. 

(c) Any other instruments, documents or agreements which may be found necessary, proper or 
expedient to be executed in conducting the business of the Bank. 

2. Any Senior Officer, acting alone, may execute: 

(a) Deeds to real property described in any deed of trust which names this Bank as trustee, after a 
trustee's sale thereunder in the .manner provided by law. 

(b) Reconveyances of any property held under any deed of trust which names this Bank as trustee. 

(c) Loan agreements, commitments to lend, participation agreements and certificates of 
participation. 

(d) Underwriting agreements, purchase agreements, placement agent agreements and remarket-
ing agent agreements relating to securities for which the Bank serves as underwriter, place-
ment agent or remarketing agent and any instruments incidental thereto. 

3. Any Signing Officer, acting alone, may execute: 

(a) Security agreements, building loan agreements and assignments of accounts, financing state-
ments, termination statements, continuation statements and statements of assignment with 
respect to which this Bank is a secured party; releases of security interests in and liens upon 
personal property; reassignments of stocks, bonds, notes, leases and other property held by 
this Bank as security; and requests of reconveyances of property held for this Bank as security 
under deeds of trust. 

(b) Receipts for any money or property paid or delivered to this Bank. 

resolution, the term 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tip. 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

RECEIPT FOR PURCHASE PRICE AND OTHER MONEYS  

The undersigned, Security Pacific National Bank (the 
"Bank"), as trustee under that certain trust agreement (the 
"Trust Agreement") dated as of December 1, 1987 by and among the 
City of Sacramento (the "City"), the Sacramento City Public 
Facilities Financing Corporation and the Bank and as escrow agent 
under that certain escrow agreement dated as of December 1, 1987 
by and among the Sacramento Community Center Authority (the 
"Authority"), the City and the Bank hereby acknowledges receipt 
from PaineWebber Incorporated, Stone & Youngberg and 
Cranston/Prescott, a Division of Prescott, Ball & Turben, Inc., 
of the amount set forth below in full payment of the purchase 
price of the above-captioned Certificates of Participation (the 
"Certificates") in the aggregate principal amount of $41,650,000, 
such purchase price being computed as follows: 

Principal amount 	 $41,650,000.00 
Less Underwriters' discount (703,432.10) 
Less original issue 

discount 	 (43,725.00) 
Plus accrued interest 	 321,974.00  
Total purchase price 	$41,224,816.90  

The Bank also acknowledges receipt from itself as Trustee 
(or possession) of funds held under the Resolution No. 10-71 
authorizing the Authority's 1971 Bonds (the "1971 Bonds"). Such 
funds and the proceeds of the 1971 Bonds have been deposited as 
follows: 



- - 
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Proceeds of 	Proceeds of 
Fund 	 1971 Bonds 	Certificates 	 Total  

Costs of Issuance Fund 

Base Rental Payment 
Fund 

Reserve Fund 

Escrow Fund 

$ 195,000.00 	$ 	195,000.00 

1,655,608.41 	1,655,608.41 

3,939,200.00 	3,939,200.00 

$3,724,943,70 	9,892,588.18 	13,617,531.88 

The Bank has transferred the amount of $25,542,420.31 from 
proceeds of the Certificates to the City for deposit in the 
Acquisition Fund to be maintained by the City. 

Dated: January 7, 1988 

SECURITY PACIFIC NATIONAL BANK 

sac-31 
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Vice President 
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Touche Ross & Co. 
2335 American River Drive 
Suite 200 
Sacramento, CA 95825-7065 
Telephone: 916 971-3032 

January 6, 1988 

City Council 
City of Sacramento 
915 I Street 
Sacramento, California 95814 

PaineWebber, Incorporated 
100 California Street 
San Francisco, California 94111 

We have examined the general purpose financial statements of 
the City of Sacramento (City) as of June 30, 1986, and for the 
year then ended, which are an appendix to the Preliminary 
Official Statement dated December 1, 1987, issued in connection 
with the offering of the City's Certificates of Participation 
(1987 Public Facilities Project) (the Certificates) in the 
aggregate principal amount of $41,650,000. Our report with 
respect thereto is also an attachment to such Preliminary 
Official Statement, which is herein referred to as the 
"Official Statement." 

In connection with the Official Statement: 

1. We are independent accountants with respect to 
the City of Sacramento within the meaning of 
Rule 101 of the Code of Professional Ethics of 
the American Institute of Certified Public 
Accountants. 

2. We have not examined any financial statements 
of the City as of any date or for any period 
subsequent to June 30, 1986. Therefore, we are 
unable to and do not express any opinion on the 
financial statements of the City as of any date 
or for any period subsequent to June 30, 1986. 

Touche Ross International 
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0 Touche Ross 
City Council 
City of Sacramento and 
PaineWebber, Incorporated 
January 6, 1988 
Page Two 

• For purposes of this letter, we have read the 
minutes of the City Council as set forth in the 
minute books at January 4, 1988, officials of 
the City having advised us that the minutes of 
all such meetings through that date were set 
forth therein, and have carried out other 
procedures to January 4, 1988, (our work did 
not extend to the period from January 5, 1988 
to January 6, 1988), as follows: 

a. With respect to the period from July 1, 1986 
to June 30, 1987, we have: 

(1) Read the unaudited Statement of General 
Fund Revenues, Expenditures and Changes 
in Fund Balance for the year then ended, 
included in the Official Statement; and, 

(2) Made inquiries of certain officials of 
the City who have responsibility for 
financial and accounting matters as to 
whether the unaudited financial 
statement referred to under 3.a(1), 
above, is stated on a basis 
substantially consistent with that of 
the audited financial statements 
included in the Official Statement. 

b. With respect to the period from July 1, 1987 
•to January 4, 1988, officials of the City 
have advised us that no such financial 
statements as of any date or for any period 
subsequent to June 30, 1987, were available. 

The foregoing procedures do not constitute an 
examination made in accordance with generally 
accepted auditing standards. Also, they would 
not necessarily reveal matters of significance 
with respect to the comments in the following 
paragraph. Accordingly, we make no represen-
tations as to the sufficiency of the foregoing 
procedures for your purposes. 



- 
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0 Touche Ross 
City Council 
City of Sacramento and 
PaineWebber, Incorporated 
January 6, 1988 
Page Three 

4. Nothing came to our attention as a result of 
the foregoing procedures, however, that caused 
us to believe that the unaudited financial 
statement described in 3.a(1), above, included 
in the Official Statement, is not stated on a 
basis substantially consistent with that of the 
audited Statement of General Fund Revenues, 
Expenditures and Changes in Fund Balance 
included in Appendix A to the Official 
Statement, or that there was any significant 
change or decrease, except in all instances for 
changes or decreases that the Official 
Statement discloses have occurred or may occur. 

• As mentioned under 3.b, City officials have 
advised us that no financial statements as of 
any date or for any period subsequent to 
June 30, 1987, are available; accordingly, the 
procedures carried out by us with respect to 
changes in financial statement items after 
June 30, 1987, have, of necessity, been even 
more limited than those with respect to the 
period referred to in 3.a, above. We have made 
inquiries of certain officials of the City who 
have responsibility for financial and 
accounting matters as to whether: 

a. At January 4, 1988, there was any 
significant change in the long-term debt of 
the City or any significant decrease in the 
fund balance of the General Fund as compared 
with amounts shown on the balance sheet as 
of June 30, 1987 (which is not included in 
the Official Statement); or, 

b. For the period from July 1, 1987 to 
January 4, 1988, there were any significant 
decreases in total revenues, as compared 
with the corresponding period in the 
preceding year. 

On the basis of these inquiries and our reading 
of the minutes, nothing came to our attention 
that caused us to believe that there was any 
such significant change or decrease, except in 
all instances for changes or decreases that the 
Official Statement discloses have occurred or 
may occur. 





0 Touche Ross 
City Council 
City of Sacramento and 
PaineWebber, Incorporated 
January 6, 1988 
Page Four 

6. For purposes of this letter, with respect to 
the information included in Table 12 of the 
Official Statement, we have performed the 
following additional procedures: 

a. We compared amounts shown in the column 
labeled "Estimated 1986-1987" (unaudited) to 
a schedule compiled from the City's "LGFS" 
accounting system. We agreed revenues, 
reserves and designations of fund balance, 
and total expenditures line item amounts per 
this schedule to the City's General Fund 
summary trial balance, and for a sample of 
expenditure line item amounts, we tested the 
accumulation of balances from the summary 
trial balance without exception. 

b. We compared amounts shown in the columns 
entitled "1982-83," "1983-84," "1984-85," 
and "1985-86," with the corresponding 
amounts shown in the audited combined 
financial statements of the City for the 
years then ended and found them to be in 
agreement. 

7. It should be understood that we make no 
representations as to questions of legal 
interpretation or as to the sufficiency for 
your purposes of the procedures enumerated in 
the preceding paragraphs. Further, we have 
addressed ourselves solely to the foregoing 
data as set forth in the Official Statement and 
make no respresentations as to the adequacy of 
disclosure or as to whether any material facts 
have been omitted. 





0 Touche Ross 
City Council 
City of Sacramento and 
PaineWebber, Incorporated 
January 6, 1988 
Page Five 

This letter is solely for the information of the City Council 
and for the information of, and assistance to, the underwriter 
in conducting and documenting its investigation of the affairs 
of the City in connection with the offering of the securities 
covered by the Official Statement, and is not to be used, 
circulated, quoted or otherwise referred to within or without 
the underwriting group for any other purpose, including but not 
limited to the purchase or sale of securities, nor is it to be 
filed with or referred to in whole or in part in the Official 
Statement or any other document, except that reference may be 
made to it in the underwriting agreement or in any list of 
closing documents pertaining to the offering of the securities 
covered by the Official Statement. 

'tk 	. 
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'Touche Ross & Co. 
2335 American River Drive 
Suite 200 
Sacramento, CA 95825-7065 
Telephone: 916 971-3032 

ACCOUNTANTS' CONSENT 

We consent to the use in the Official Statement of the City of 
Sacramento, California, relating to the City of Sacramento, 
California, $41,650,000 Certificates of Participation (1987 
Public Facilities project), of our report dated March 26, 1987, 
accompanying the general purpose financial statements of the 
City of Sacramento, California as of and for the year ended 
June 30, 1986, contained in such Official Statement. 

Touche Ross International 

Certified Public Accountants 

Sacramento, California 
January 4, 1988 

Touche Ross 
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SECURITY PACIFIC NATIONAL BANK 
HEAD OFFICE, SECURITY PACIFIC PLAZA, 333 SO. HOPE STREET, LOS ANGELES, CALIFORNIA 

MAILING ADDRESS: P.O. Box 2097, TERMINAL ANNEX, LOS ANGELES, CALIFORNIA 90051 

OFFICE OF THE GENERAL COUNSEL 

City of Sacramento 
Sacramento, California 

Sacramento City Public Facilities 
Financing Corporation 

Sacramento, California 

Painewebber Incorporated 
100 California Street, 12th Floor 
San Francisco, California 94111 

Stone & Youngberg 
1 California Street, 28th Floor 
San Francisco, California 94111 

Cranston/Prescott 
444 South Flower Street, 48th Floor 
Los Angeles, California 90071 

$41,650,000 
City of Sacramento 

Certificates of Participation 
(1987 Public Facilities Project) 

Ladies and Gentlemen: 

I am an Associate Counsel of Security Pacific National 
Bank (the "Trustee"), and in such capacity, I am familiar with 
that certain Trust Agreement (the "Trust Agreement") dated as 
of December 1, 1987, by and among the Trustee, the Sacramento 
City Public Facilities Financing Corporation and the City of 
Sacramento, relating to the above-referenced Certificates of 

0907R 
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City of Sacramento 
Sacramento City Public Facilities 

Financing Corporation 
Painewebber Incorporated 
Stone & Youngberg 
Cranston/Prescott 
January 7, 1988 
Page 2 

Participation (the "Certificates"). All capitalized terms 
used in this opinion, unless otherwise defined, shall be as 
defined in the Trust Agreement. 

In that connection I have examined (i) the Trust 
Agreement, (ii) the Assignment Agreement, (iii) the Escrow 
Agreement, (iv) the Notice of Termination, (v) the Articles of 
Association and By-Laws of the Trustee, (vi) the General 
Signature Resolution of the Trustee and (vii) such other 
documents as were deemed necessary to render this opinion. 

In rendering this opinion, I have relied upon facts and 
information obtained from the records of the Trustee, officers 
of the Trustee, and other sources believed by me to be 
reliable, and have not undertaken to independently verify the 
accuracy of the factual matters represented, warranted or 
certified in such documents. The opinions expressed herein 
are based on an analysis of existing laws, regulations, 
rulings and court decisions. 

Based upon and subject to the foregoing, I am of the 
opinion that: 

1. The Trustee is a national banking association, 
duly organized and validly existing under and by virtue of the 
laws of the United States of America, with legal power and 
authority to perform its obligations and accept its duties 
under the Trust Agreement. 

2. The Trust Agreement, the Certificates, the 
Assignment Agreement, the Escrow Agreement and the Notice of 
Termination have each been duly authorized, executed and 
delivered by the Trustee and, assuming due authorization, 
execution and delivery by the other parties thereto, are valid 
and binding obligations of the Trustee in its capacity as 
Trustee or Escrow Agent, as the case may be, enforceable in 
accordance with their terms except insofar as enforcement 
thereof may be limited by any applicable bankruptcy, 
insolvency, reorganization, moratorium, or similar laws or 
judicial decisions affecting the rights of creditors generally 
or by the application of usual equitable principles where 
equitable remedies are sought. 

0907R 
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City of Sacramento 
Sacramento City Public Facilities 

Financing Corporation 
Painewebber Incorporated 
Stone & Youngberg 
Cranston/Prescott 
January 7, 1988 
Page 3 

3. To the best of my knowledge, no consent, 
approval, authorization or other action by any 
governmental or regulatory authority having 
jurisdiction over the Trustee that has not been 
obtained is or will be required for the execution and 
delivery by the Trustee of the Trust Agreement, the 
Assignment Agreement, the Escrow Agreement and the 
Notice of Termination except any consent, approval, 
authorization or other action that may be required by 
any state or federal securities laws or regulations, 
with respect to which I express no opinion. 

4. No litigation is pending or, to the best of 
my knowledge, threatened in any way contesting or 
affecting the existence of powers (including trust 
powers) of the Trustee or the Trustee's ability to 
fulfill its duties and obligations under the Trust 
Agreement, the Assignment Agreement, the Escrow 
Agreement and the Notice of Termination. 

5. To the best of my knowledge, the execution 
and delivery of the Trust Agreement, the Assignment 
Agreement, the Escrow Agreement and the Notice of 
Termination and compliance by the Trustee with the 
provisions contained therein will not conflict with or 
constitute a breach of or default under any law, 
administrative regulation, judgment, decree, loan 
agreement, indenture, bond, note, resolution, agreement 
or other instrument to which the Trustee is a party or 
is otherwise subject (except that no representation, 
warranty or agreement is made with respect to any 
federal or state securities or "Blue Sky" laws or 
regulations), nor will any such execution, delivery, 
adoption or compliance result in the creation or 
imposition of any lien, charge or other security 
interest or encumbrance of any nature whatsoever upon 
any of the properties or assets held by the Trustee 
pursuant to the lien created by the Trust Agreement 
under the terms of any such law, administrative 
regulation, judgment, decree, loan agreement, 
indenture, bond, note, resolution, agreement or other 
instrument, except as provided by the Trust Agreement. 
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City of Sacramento 
Sacramento City Public Facilities 

Financing Corporation 
Painewebber Incorporated 
Stone & Youngberg 
Cranston/Prescott 
January 7, 1988 
Page 4 

I express no opinion as to any matter other than as 
expressly set forth above, and, in conjunction therewith, I 
specifically express no opinion as to the status of the 
Certificates or the interest payable thereon under (i) any 
federal securities laws, including but not limited to the 
Securities Act of 1933, as amended, and the Trust Indenture 
Act of 1939, as amended, or any state securities or "Blue Sky" 
law, or (ii) any federal, state or local tax law. 

This opinion is as of the date hereof, and I have 
undertaken no, and hereby disclaim any, obligation to advise 
you of any change in any matter set forth herein. Further, 
this opinion neither implies, nor should it be viewed to 
imply, an approval or recommendation of any investment in any 
Certificates. 

I am not admitted to practice law in any state other 
than the State of California and I do not express my opinion 
as to the effect of any law other than the law of the State of 
California and the federal laws of the United States of 
America on the matters referred to herein. 

This opinion is furnished by me solely for your benefit 
and may not, without my express written consent, be relied 
upon by any other person. 

er trul 	• rs, 
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Moodys Investors Service 

Mr. Thomas Friery 
Treasurer 
City of Sacramento 
800 10th Street Suite 1 
Sacramento, California 95814 

Dear Mr. Friery: 

We wish to inform you that our Rating Committee has assigned the 
rating of Aa to the $42,225,000 Sacramento-Sacramento City Public 
Facilities Finance Corporation, California Public Facilities Project 
Certificates of Participation dated December 1, 1987 to be sold 
through negotiation on December 8, 1987. 

In order that we may maintain the currency of this rating over 
the period of the loan, we will require current financial and other 
updating information. We will appreciate your continued cooperation 
in the future. 

We would appreciate receiving a copy of the final Official 
Statement when available. 

Under separate cover you will be receiving a copy of our credit 
report on the above referenced bond sale. 

Should you have any questions regarding the above, please do not 
hesitate to contact Ms. Barbara Flickinger at (212) 553-0300. 

Sine rely yours, 

Freda Stern Ackerman 
Executive Vice President 

BJF :pi 

cc: Mr. Ash D. Wood 
Paine Webber Inc. 
100 California Street 
Suite 1200 
San Francisco, California 914111 

December 8, 1987 

99 Church Street, New York, NY 10007 
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Standard & Poor's Corporation 
25 Broadway, New York, New York 10004 212/208-1002 

December 11, 1987 
Debt Rating Services 
Municipal Bond Department 

Mr. Thomas Friery 
Treasurer 
City of Sacramento 
800 Tenth Street - Suite One 
Sacramento, California 95814-2688 

Re: $42,225,000 City of Sacramento, California, Certificates of  
Participation (1987 Public Facilities Project), dated:  
December 1, 1987  

Dear Mr. Friery: 

Pursuant to request for a Standard & Poor's rating on the above 
debt obligations, we have reviewed the information furnished to 
us and, subject to the terms and conditions of the MEMORANDUM 
OF AGREEMENT on the reverse side hereof, have assigned a rating 
of "A+" to the obligations. 

Please note that the information referred to in the third 
paragraph of the MEMORANDUM OF AGREEMENT includes annual audits 
and budgets and, for revenue bond ratings in connection with 
construction financing, progress reports, not less often than 
quarterly, covering the project being financed. 

In the event that you decide to include this rating in an 
Official Statement, prospectus or other offering literature, 
we request that you include S&P's definition of the rating 
together with a statement that the rating may be changed, 
suspended or withdrawn as a result of changes in, or 
unavailability of, information. 

We are pleased to have been of service to you. Our bill will 
be sent in due course. If you have any questions, please 
contact us. 

Very truly yours, 

/ed 	 Hyman C. Grossman 
Managing Director 

cc: Mr. Ashford D. Wood 
Vice President 
Paine Webber Incorporated 
100 California Street - Suite 1200 
San Francisco, California 94111 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tie 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

RECEIPT FOR CERTIFICATES OF PARTICIPATION  

The undersigned hereby acknowledge receipt from Security 
Pacific National Bank, as trustee (the "Trustee") under that 
certain trust agreement dated as of December 1, 1987, by and 
among the City of Sacramento (the "City"), the Sacramento City 
Public Facilities Financing Corporation (the "Corporation") and 
the Trustee, of the above-captioned Certificates of Participation 
all in registered form, in the aggregate principal amount of 
$41,650,000 maturing on the dates, in the principal amounts and 
bearing interest, payable on February 1 and August 1 of each 
year, commencing August 1, 1988, all as set forth on Exhibit A 
hereto, all of which Certificates of Participation have been 
checked, inspected and accepted by the undersigned and the 
undersigned hereby further acknowledge satisfaction with and 
receipt of all opinions, documents and certificates contemplated 
by Section 10 of the Purchase Agreement dated December 8, 1987, 
by and among the City, the Corporation and the undersigned. 

The undersigned further acknowledge receipt from the City 
of the Good Faith Check in the amount of $400,000 delivered to 
the City in accordance with Section 1 of the Purchase Agreement. 

PAINEWEBBER INCORPORATED 
STONE & YOUNGBERG 
CRANSTON/PRESCOTT, A DIVISION 
OF PRESCOTT, BALL & TURBEN, 
INC. 

Dated: January 7, 1988 

BY: PAINEWEBBER INCORPORATED 

By: 	 
Title: 

sac-35 
sac\closing.d21 
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EXHIBIT A 

Maturity Date 
(August 1) 	 Principal Amount 	 Rate 

1989 	 $ 	715,000.00 	 5.50% 
1990 	 755,000.00 	 5.80 
1991 	 800,000.00 	 6.00 
1992 	 850,000.00 	 6.20 
1993 	 900,000.00 	 6.40 
1994 	 960,000.00 	 6.60 
1995 	 1,020,000.00 	 6.80 
1996 	 1,090,000.00 	 7.00 
1997 	 1,165,000.00 	 7.10 
1998 	 1,250,000.00 	 7.25 
1999 	 1,340,000.00 	 7.40 
2000 	 1,440,000.00 	 7.50 
2001 	 1,550,000.00 	 7.60 
2002 	 1,665,000.00 	 7.70 

2005 	 5,830,000.00 	 8.00 
2012 	 20,320.000.00 	 8.25 

TOTAL 	 $41,650,000.00  

Interest 

sac\closing.d21 
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CITY OF SACRAMENTO 
CERTIFICATE OF PARTICIPATION 

(1987 Public Facilities Project) 
Evidencing and Representing a Proportionate, 

Undivided Interest of the Owner Hereof 
in Rental Payments to Be Made 

by the 

CITY OF SACRAMENTO, CALIFORNIA 
ITIFICATE PAYMENT DATE 	 . DATED AS OF 

DECEMBER 1, 1987 

THIS IS TO CERTIFY that the registered owner set forth above of this Certificate of Participation (the "Certificate") is the owner of a proportionate, 
undivided interest in the rights to receive the Base Rental Payments (as that term is defined in the Trust Agreement hereinafter mentioned) under and 
pursuant to that certain Project Lease (the "Project Lease") for the City of Sacramento 1987 Public Facilities Project executed and entered into as of 
December 1, 1987, by and between the Sacramento City Public Facilities Financing Corporation (the "Corporation"), a nonprofit corporation duly 
organized and existing under and by virtue of the laws of the State of California. and the City of Sacramento (the "City"), a charter city and municipal 
corporation duly organized and existing under and by virtue of the Constitution and laws of the State of California, all of which rights to receive such Base 
Rental Payments have been assigned without recourse by the Corporation to Security Pacific National Bank, a national banking association duly 
organized and existing under and by virtue of the laws of the United States of America. as trustee (the "Trustee"), or any other bank or trust company 
which may at any time be substituted in its place as provided in•the Trust Agreement hereinafter mentioned. 

The registered owner of this Certificate is entitled to receive, subject to the terms of the Project Lease and any right of prepayment hereinafter 
provided for, on the Certificate Payment Date (as that term is defined in the Trust Agreement hereinafter Mentioned, and herein a "Certificate Payment 
Date") set forth above, upon surrender of this Certificate on such Certificate Payment Date or on the date of prepayment prior thereto at the principal 
corporate trust office of the Trustee in Los Angeles, Califomia, the principal sum set forth above together with any prepayment premium thereon, 
evidencing and representing the registered owner's proportionate share of the Base Rental Payments constituting principal and prepayment premium 
components, if any, becoming due and payable on such Certificate Payment Date or on the date of prepayment prior thereto, and to receive on August 1, 
1988 and each February 1 and August 1 thereafter (the "Interest Payment Dates"), such registered owner's proportionate share of the interest  

components of the Base Rental Payments evidenced and represented hereby. such interest accruing from the Interest Payment Date next preceding the 
date of execution hereof by the Trustee (unless such date of execution is on or after the sixteenth (16th) day of the month next preceding an Interest 
Payment Date, in which case from such Interest Payment Date, or unless such date of execution is prior to July 18. 1988, in which case from December 1, 
1987) to such Certificate Payment Date or the date of prepayment prior thereto, whichever is earlier, by check mailed on such dates to the registered owner of this Certificate as shown in the registration books maintained by the Trustee at the close of business on the fifteenth (15th) day of the month, 
whether or not such day is a business day, next preceding such Interest Payment Date (except that in,the case of a registered owner atone million dollars 
($1,000,000) or more in principal amount, such payment may, at such registered owner's option, be made by wire transfer of immediately available funds 
in accordance with instructions provided by such registered owner). Such proportionate share alma Interest components of the Base Rental Payments is 
the result of the multiplication of the aforesaid portion of the Base Rental Payments evidencing and representing principal components becoming due and 
payable on such Certificate Payment Date by the interest rate per annum set forth above. All such amounts are payable in lawful money of the United 
States of America. 

THE TERMS AND PROVISIONS OF THIS CERTIFICATE ARE CONTINUED ON THE REVERSE SIDE HEREOF AND SUCH CONTINUED TERMS AND 
PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS THOUGH FULLY SET FORTH AT THIS PLACE.' 

IN WITNESS WHEREOF, this Certificate has been dated is of December 1, 1987, and has been executed by the manual signature of an authorized officer of the Trustee on the following date: 

SECURITY PACIFIC NATIONAL BANK, 
as Trustee 

Li 4-a 
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(Final Opinion) 	 • 

%We have acted as co-special counsel in connection with the execution and delivery of $41,650,000 aggregate principal amount of the City of Sacramento Certificates of Participation (1987 Public Facilities Pro)ect) (the "Certificates") each evidencing and 
• 

 
representing a proportionate, undivided interest of the registered owner thereof in the rights to receive certain Base Rental Payments (as that term is defined in the Trust Agreement hereinafter mentioned). In such connection, we have examined the record of 

. • proceedings submitted to us relative to the execution and delivery of the Certificates and such other matters as we deemed necessary to render the following opinions, including a Project Lease, dated as of December 1.1987 (the "Lease"), between the Sacramento - 
I CityOublic Facilities Financing Corporation (the "Corporation") and the City of Sacramento (the "City"), a Trust Agreement, dated as of December 1, 1987 (the -Trust Agreement"), among the Corporation, the City and Security Pacific National Bank, as trustee (the 

"Trustee"), an Assignment Agreement, dated as of December 1, 1987  (the  'Assignment Agreement"), between the Corporation and the Trustee, opinions of counsel to the Corporation and the Trustee with respect to the Corporation, the Trustee, the Certificates and 
.. the foregoing documents, and certifications of the City, the Trustee, the Corporation and others as to certain factual matters. , 

Certain requirements and procedures contained or referred loin the Trust Agreement, the Lease and other relevant documents may be changed and certain actions may betoken under the circumstances and subject to the terms and conditions set forth in such 
• documents, upon the advice or wither approving opinion of nationally recognized bond counsel. No opinion is expressed herein as to any Certificate or the interest represented thereby If any such change occurs or action is taken upon the advice or approval of 

bond counsel other than ourselves. 

• The 'opinions expressed herein are based on an analysis of existing laws, regulations. rulings and court decisions and cover certain matters not directly addressed by such authorttles. Such opinions may be affected by actions taken or events occurring after the 
date hereof. We have not undertaken to determine, or to inform any person, whether such actions or events are taken or do occur. Also, in examining the record of proceedings referred to In the first paragraph, we have not undertaken to verify independently the 

' accuracy of the factual matters represented, warranted or certified in such record, and we have assumed compliance with the covenants and agreements contained in the Lease, the Trust Agreement and the Assignment Agreement. In particular, compliance with 
such covenants and agreements may be necessary to assure that future actions or events will not cause interest represented by the Certificates to be included in gross income for federal income tax purposes. We have not undertaken to investigate the state of title 

• to any of the'real or personal properly described in the Lease or the accuracy or sufficiency of the description of such property contained therein, and we express no opinion with respect to such matters. In addition. we call attention to the fact that the rights and 
obligaffons under the Certificates, the Lease, the Trust Agreement and the Assignment Agreement are subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' rights, to the application of equitable principles, to the 
exercise of judicial discretion in appropriate cases, and to the limitations on legal remedies against municipal corporations in the State of California. 

Based on and subject to the foregoing. and in reliance thereon, as of the date hereof, we are of the following opinions: 

1. The City is a charter city and municipal corporation organized and existing under and by vino° of the Constitution and laws of the State of California. 
2. The Lease and the Trust Agreement have been duly authorized, executed and delivered by the City and, assuming due authorization, execution and delivery by the other parties thereto, constitute valid, legal and binding obligations of the City, 

enforceable against the City in accordance with their respective terms. 	' 

.• 3. The obligation of the City to make the Base Rental Payments during the term of the Lease constitutes a legal, valid and binding obligation of the City, payable from funds of the City lawfully available therefor, and does not constitute a debt of the City or of ' 
the State of California or of any political subdivision thereof within the meaning of any constitutional or statutory debt limit or restriction, and does not constitute an obligation for which the City or the State of California is obligated to levy or-pledge any form of 
taxation or for which the City or the State of Califomia has levied or pledged any form of taxation. 

4. The Certificates have been executed and delivered and are entitled to the benefits of the Trust Agreement 

5. The portion of each Base Rental Payment designated as and constituting interest paid by the City under the Lease and received by the registered owners of the Certificates is excluded from gross income for federal income tax purposes under Section. 
103 of the Internal Revenue Code 01 1988, as amended, and is exempt from State of California personal income tax. Such interest is not a specific preference item for purposes of the federal individual or corporate alternative minimum taxes, although we 

• , observe that it is included In adjusted net book income and adjusted current comings when calculating corporate alternative minimum taxable income. We express no opinion regarding other federal income tax consequences caused by the receipt of interest 
' 	represented by the Certificates. 

Faithfully yours. 	' 	 Very truly yours. 

ASSIGNMENT 

ARNELLE & HASTIE 

. 	. 
CITY OF SACRAMENTO 

CERTIFICATE OF PARTICIPATION 
(1987 Public Facilities Project) 

Evidencing and Representing a Proportionate, 
Undivided Interest of the Owner Hereof 

in Rental Payments to Be Made 
by the 

CITY OF SACRAMENTO, CALIFORNIA 
•, 	This Certificate is one of the duly authorized certificates of participation (the "Certificates") entitled "City of Sacramento 

Certificates of Participation (1987 Public Facilities Pro)ect)" aggregating forty-one million six hundred fifty thousand dollars 
(141,650,000) which have been executed by the Trustee under and pursuant to the terms of a Trust Agreement (the "Trust 

4 Agreement") executed and entered into as of December 1, 1987, by and among the Trustee, the Corporation and the City. 
Copies of the Trust Agreement are on file at the office of the Trustee, and reference is hereby made to the Trust Agreement and 
to any and all amendments thereof and supplements thereto for a description of the agreements, conditions, covenants and 

, terms securing the Certificates, for the nature, extent and manner of enforcement of such agreements, conditions, covenants 
• and terms, for the rights and remedies of the registered owners of the Certificates with respect thereto and for the other 

agreements, conditions, covenants and terms upon which the Certificates are executed and delivered thereunder all to which 
the registered owner hereof assents and agrees by acceptance hereof. 

•To the extent and in the manner permitted by the terms of the Trust Agreement, the provisions of the Trust Agreement may 
be amended or supplemented by the parties thereto, but no such amendment or supplement shall (1)reduce the rate of interest 
evidenced and represented hereby or extend the time of payment thereof or reduce the amount of the principal and prepayment 

• premium, if any, evidenced and represented hereby or extend the Certificate Payment Date hereof or othenvise alter or impair 
the obligation of the City to pay the interest and principal and prepayment premium, if any, evidenced and represented hereby at 
the time and place and at the rate and in the currency and from the funds provided in the Trust Agreement without the prior 

' written consent of the registered owner hereof, or (2) reduce the percentage of registered owners of Certificates whose consent 
is required for the execution of certain amendments of or supplements to the Trust Agreement, or (3) modify any rights or 

• obligations of the Trustee without its prior written consent thereto. 

The Certificates are authorized to be executed and delivered In the form of fully registered Certificates in denominations of 
five thousand dollars ($5,000) or any integral multiple thereof, except that no Certificate shall have more than one Certificate 
Payment Date. • 

•-. 	This Certificate is transferable or exchangeable by the registered owner hereof. In person or by his attorney duly authorized 
in writing. at the office of the Trustee, but only in the manner, subject •to the limitations and upon payment of the charges 
provided in the Trust Agreement; and upon surrender of this Certificate for cancellation, accompanied by delivery of a duly 

; executed written instrument of transfer or exchange. a new Certificate or Certificates of authorized denominations of the same 
Certificate' Payment Date equal to the principal amount hereof will be executed and delivered by the Trustee in exchange 
herefor.The Trustee may treat the registered owner hereof as the absolute owner hereof for all purposes, whether or not this 

.Certificate shall be overdue, and the Trustee shall not be affected by any knowledge or notice to the contrary; and payment of 
4. the interest and principal and prepayment premium, if any, evidenced and represented by this Certificate shall be made only to 

such registered owner as above provided, which payments shall be valid and effectual to satisfy and discharge the lability 
evidenced and represented by this Certificate to the extent of the sum or sums so paid. 

4; The Certificates are subject to prepayment prior to their respective Certificate Payment Dates, upon notice as hereinafter 
. .provided, as a whole on any date, or in part on any Interest Payment Date within each Certificate Payment Date in integral 

' •' multiples office thousand dollars ($5,000) so that the aggregate annual amounts of principal evidenced and represented by the 
• Certificates which shall be payable after such prepayment date shall be as nearly proportional as practicable to the aggregate 
: annual amounts of principal evidenced and represented by the then unpaid Certificates, from prepaid Base Rental Payments 

. made by the City train funds received by the City due to a taking of the Project (as defined in the Trust Agreement) or portions 
thereof under the power of eminent domain, or from the net proceeds of insurance received for material damage to or 

. destruction of the Project or portions thereof, under the circumstances and upon the conditions and terms prescribed in the 
• Trust Agreement and in the Project Lease, at a prepayment price equal to the sum of the principal amount or such part thereof • 

1, evidenced and represented by the Certificates to be prepaid plus accrued interest evidenced and represented thereby to the 
date fixed for prepayment. 

The 'Certificates with e Certificate Payment Date of August 1. 2005, and August 1, 2012, are subject to mandatory 
! prepayment prior to their respective Certificate Payment Dates. upon notice as hereinafter provided, in part on any August 1 on 

or after August 1, 2003, and August 1, 2006, respectively, In integral multiples of five thousand dollars (55,000), solely from 
scheduled Base Rental Payments becoming due on such dates (as provided lathe Project Lease and in the Trust Agreement), 
at a:pirepayment price equal to the sum of the principal amount or such part thereof evidenced and represented by the 
Certificates to be prepaid plus accrued interest evidenced and represented thereby to the date fixed for prepayment. 

LEGAL 0 
I hereby epraithzothne,:oellr, nitlsora correct copy of the signed legal opinion of Onick. Herrington 8 Sutcliffe, San Francisco, 

certificates ot 

LAW OFFICES 

ORRICK, HERRINGTON & SUTCLIFFE 
600 MONTGOMERY STREET 
SAN FRANCISCO, CA 94111 

The Certificates with a Certificate Payment Date on or after August 1, 1998, are subject to prepayment prior to their 
respective Certificate Payment Dates at the option of the City, upon notice as hereinafter provided, as a whole on any date on or 
after August 1, 1997, or in part on any Interest Payment Date on or after August 1, 1997, in inverse order of Certificate Payment , ' 
Dates. in integral multiples of five thousand dollars 45,000), from any source of available funds, et prepayment price equal to' 
the sum of the principal amount or such part thereof evidenced and represented by the Certificates to be prepaid plus accrued 
interest evidenced and represented thereby to the date fixed for prepayment plus a prepayment premium evidenced and, 
represented thereby equal to the following percentage of the principal amount or such part thereof to be prepaid; 

Prepayment Date 
	 '7= 

On or after August 1, 1997, and prior to August 1, 1998...... ..... ...... . ...... ...... ..... 	..... 	 21/2% 
On or after August 1, 1998, and prior to August 1, 1999..... ....... ...... ...... ..... ...... ...... 	, 2 
On or after August 1, 1999, and prior to August 1, 2000 	11/2. 	• 
On or after August 1. 2000. and prior to August 1. 2001 	'1 
beer after August 1. 2001, and prior to August 1. 2002 	1/2 
On or after Aagust 	 0 

 

As provided in the Trust Agreement, notice of prepayment hereof or of any part hereof shall be mailed, first class postage, 
prepaid, not less than thirty (30) nor more than sixty (60) days before the prepayment date, to the registered owner of this 
Certificate at his address as it appears in the registration books maintained by the Trustee and to those securities depositories 
and securities information services selected by the City in accordance with the Trust Agreement, but failure to receive any such 
notice shall not affect the sufficiency or validity of the proceedings for the prepayment of this Certificate or such part hereof. If 
this Certificate or such part hereof is called for prepayment and notice of such prepayment Is duly given as aforesaid - and - 
payment Is duly provided therefor as spedfied in the Trust Agreement, the interest evidenced and represented hereby or by* 
such part shall cease to accrue from and atter the date fixed for such prepayment . 

• 
The Certificates each evidence and represent a proportionate, undivided interest in the Base Rental payments and enjoy -

the benefits of a security interest in the money held by the Trustee in the funds (other than the Rebate Fund) established 
pursuant to the Trust Agreement subject to the provisions of the Trust Agreement permitting the disbursement thereof furor to 
the purposes and on the conditions and terms set forth therein. The obligation of the City to make the Base Rental Payments is - 
subject to abatement during any period in which, by reason of material damage or destruction, there is substantial interference 
with the use and occupancy of the Project or portions thereof or if the Project or portions thereof are taken under the power of 
eminent domain, alias more particularly provided in the Project Lease to which reference is hereby made; and such obligation , 
does not constitute a debtor the City or the State of California or any political subdivision thereof within the meaning of any 
constitutional or statutory debt limitation or restriction, and does not constitute an obligation for which the City is obligated to 
levy or pledge any form of taxation or for which the City has levied or pledged any form of taxation. 

•. 
The Trustee has no obligation or lability to the registered owners of the Certificates for the payment of the interest or. 

principal or prepayment premiums, if any, evidenced and represented by the Certificates; but rather the Trustee's sole 
obligation is to administer, for the benefit of the City and the Corporation and the registered owners of the Certificates, the'. 
various funds established under the Trust Agreement The Corporation has no obligation or liability whatsoever to the ' 
registered owners of the Certificates. 

The City has certified to the Trustee that all acts, conditions and things required by the statutes of the State Of California 
and the Trust Agreement to exist, to have happened and to have been performed precedent to and In connection with the 
execution and delivery of this Certificate do exist, have happened and have been performed in regular and due time,- form and • 
manner as required by law, and that the Trustee is duly authorized to execute and deliver this Certificate. This is to further 
certify that the amount of this Certificate, together with all other Certificates executed and delivered under the Trust Agreement... 
is not in excess of the amount of Certificates authorized to be executed and delivered thereunder. . • . 

LAW OFFICES 

ARNELLE & HASTIE 
1160 BATTERY STREET, SUITE 380 

SAN FRANCISCO, CA 94111 

PINION 
California, and Amelia & Hastie, San Francisco, Califomia, on file in my office, dated the date of delivery of and payment for the: 

City of Sacramento 
Certificates of Participation 

11987 Public Facilities Project) 

ORRICK, HERRINGTON & SUTCLIFFE 

For value received, the undersigned do(es) hereby sell, assign and transfer unto 

the within Certificate and do(es) hereby irrevocably constitute and appoint _ 	_ 

	  attorney.  
to transfer such Certificate on the register of the Trustee, with full power of substitution in the premises. 

•Dated: 	  

"SIGNATURE GUARANTEED BY: 

Note: The Signature(s) to this Assignment must correspond with the name(s) as written on the face of the 
within Certificate in every particular, without alteration or enlargement or any change whatsoever, and 
the signature(s) must be guaranteed by a member firm of the New York Stock Exchange or a 
commercial bank or trust company. 



Mudge Rose Guthrie 
Alexander & Ferdon 

333 S. Grand Ave, Suite 2020 
Los Angeles, California 90071 

Harrison Taylor & Bazile 
449 15th Street, Suite 303 
Oakland, California 94612 

January 7, 1988 

PaineWebber Incorporated 
Stone & Youngberg 
Cranston/Prescott 
(Division of Prescott Ball & 
Turben, Inc.) 

$41,650,000 
City of Sacramento 

Certificates of Participation 
(1987 Public Facilities 

Project) 

Ladies and Gentlemen: 

We have acted as co-counsel to you as the Underwriters 
named in the Purchase Agreement dated December 8, 1987 (the "Purchase 
Agreement"), by and among you and the City of Sacramento (the "City") 
and the Sacramento City Public Facilities Financing Corporation (the 
"Corporation"), pursuant to which you have agreed to purchase the 
above referenced certificates of participation (the "Certificates"). 
The Certificates are being executed and delivered under and pursuant 
to a Trust Agreement executed and entered into as of December 1, 1987 
(the "Trust Agreement") by and among Security Pacific National Bank 
(the "Trustee"), the City and the Corporation, and are more fully 
described in the Official Statement of the City dated December 8, 
1987 (the "Official Statement"). This opinion is being delivered 
pursuant to the Purchase Agreement. 

In rendering this opinion we have reviewed the Official 
Statement and made such investigations of law and fact as we have 
deemed necessary or appropriate. 
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Based on the foregoing, it is our opinion that the 
Certificates are exempt from registration under the Securities Act of 
1933, as amended, and that the Trust Agreement is exempt from quali-
fication under the Trust Indenture Act of 1939, as amended. 

In our capacity as co-counsel, we have rendered certain 
legal advice and assistance in connection with the preparation of the 
Official Statement. Rendering such assistance involved, among other 
things, discussions and inquiries concerning various legal matters, 
review of certain records, documents and proceedings, and participa-
tion in conferences with, among others, your representatives and rep-
resentatives of the City, its Co-Special Counsel, Orrick Herrington & 
Sutcliffe and Arnelle & Hastie, and its City Attorney, at which the 
contents of the Official Statement and related matters were dis-
cussed, but we have not independently verified and are not passing 
upon, and do not assume any responsibility for, the accuracy, com-
pleteness or fairness of any of the statements contained in the 
Official Statement. 

On the basis of the information made available to us in the 
course of the foregoing, but without independent verification, and in 
reliance thereon and on the records, documents and proceedings herein 
mentioned, we advise you that nothing has come to our attention that 
would lead us to believe that the Official Statement (except as to 
financial information and statistical data included therein and in 
Appendices A and D thereto, as to which we express no view) contains 
any untrue statement of a material fact or omits to state a material 
fact necessary to make the statements therein, in light of the cir-
cumstances under which they were made, not misleading. 

This opinion is solely for your benefit and no other person 
is entitled to rely hereon. 

Very truly yours, 
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January 7, 1988 

City Council 
City of Sacramento 
Sacramento, California 

Re: City of Sacramento 
Certificates of Participation 
(1987 Public Facilities Project)  

(Final Opinion) 

Ladies and Gentlemen: 

We have acted as co-special counsel in connection 
with the execution and delivery of $41,650,000 aggregate 
principal amount of the City of Sacramento Certificates of 
Participation (1987 Public Facilities Project) (the 
"Certificates") each evidencing and representing a 
proportionate, undivided interest of the registered owner 
thereof in the rights to receive certain Base Rental Payments 
(as that term is defined in the Trust Agreement hereinafter 
mentioned). In such connection, we have examined the record 
of proceedings submitted to us relative to the execution and 
delivery of the Certificates and such other matters as we 
deemed necessary to render the following opinions, including a 
Project Lease, dated as of December 1, 1987 (the "Lease"), 
between the Sacramento City Public Facilities Financing 
Corporation (the "Corporation") and the City of Sacramento 
(the "City"), a Trust Agreement, dated as of December 1, 1987 
(the "Trust Agreement"), among the Corporation, the City and 
Security Pacific National Bank, as trustee (the "Trustee"), an 
Assignment Agreement, dated as of December 1, 1987 (the 
"Assignment Agreement"), between the Corporation and the 
Trustee, opinions of counsel to the Corporation and the 
Trustee with respect to the Ccrporation, the Trustee, the 
Certificates and the foregoing documents, and certifications 
of the City, the Trustee, the - Corporation and others as to 
certain factual matters. 
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Certain requirements and procedures contained or 
referred to in the Trust Agreement, the Lease and other 
relevant documents may be changed and certain actions may be 
taken under the circumstances and subject to the terms and 
conditions set forth in such documents, upon the advice or 
with an approving opinion of nationally recognized bond 
counsel. No opinion is expressed herein as to any Certificate 
or the interest represented thereby if any such change occurs 
or action is taken upon the advice or approval of bond counsel 
other than ourselves. 

The opinions expressed herein are based on an 
analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by 
such authorities. Such opinions may be affected by actions 
taken or events occurring after the date hereof. We have not 
undertaken to determine, or to inform any person, whether such 
actions or events are taken or do occur. Also, in examining 
the record of proceedings referred to in the first paragraph, 
we have not undertaken to verify independently the accuracy of 
the factual matters represented, warranted or certified in 
such record, and we have assumed compliance with the covenants 
and agreements contained in the Lease, the Trust Agreement and 
the Assignment Agreement. In particular, compliance with such 
covenants and agreements may be necessary to assure that 
future actions or events will not cause interest represented 
by the Certificates to be included in gross income for federal 
income tax purposes. We have not undertaken to investigate 
the state of title to any of the real or personal property 
described in the Lease or the accuracy or sufficiency of the 
description of such property contained therein, and we express 
no opinion with respect to such matters. In addition, we call 
attenton to the fact that the rights and obligations under 
the Certificates, the Lease, the Trust Agreement and the 
Assignment Agreement are subject to bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting 
creditors rights, to the application of equitable principles, 
to the exercise of judicial discretion in appropriate cases, 
and to the limitations on legal remedies against municipal 
corporations in the State of California. 
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Based on and subject to the foregoing, and in 
reliance thereon, as of the date hereof, we are of the 
following opinions: 

1. The City is a charter city and municipal 
corporation organized and existing under and by virtue of the 
Constitution and laws of the State of California. 

2. The Lease and the Trust Agreement have been 
duly authorized, executed and delivered by the City and, 
assuming due authorization, execution and delivery by the 
other parties thereto, constitute valid, legal and binding 
obligations of the City, enforceable against the City in 
accordance with their respective terms. 

3. The obligation of the City to make the Base 
Rental Payments during the term of the Lease constitutes a 
legal, valid and binding obligation of the City, payable from 
funds of the City lawfully available therefor, and does not 
constitute a debt of the City or of the State of California or 
of any political subdivision thereof within the meaning of any 
constitutional or statutory debt limit or restriction, and 
does not constitute an obligation for which the City or the 
State of California is obligated to levy or pledge any form of 
taxation or for which the City or the State of California has 
levied or pledged any form of taxation. 

4. The Certificates have been executed and 
delivered and are entitled to the benefits of the Trust 
Agreement. 

5. The portion of each Base Rental Payment 
designated as and constituting interest paid by the City under 
the Lease and received by the registered owners of the 
Certificates is excluded from gross income for federal income 
tax purposes under Section 103 of the Internal Revenue Code of 
1986, as amended, and is exempt from State of California 
personal income tax. Such interest is not a specific 
preference item for purposes of the federal individual or 
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corporate alternative minimum taxes, although we observe that 
it is included in adjusted net book income and adjusted 
current earnings when calculating corporate alternative 
minimum taxable income. We express no opinion regarding other 
federal income tax conseauences caused by the receipt of 
interest represented by the Certificates. 

Faithfully yours, 

ORRICK, HERRINGTON & SUTCLIFFE 

Per 

Very truly yours, 

ARNELLE & HASTIE 

div-dee(Mcgaa_ 
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PROJECT LEASE 

  

        

  

This Project Lease (the "Project Lease"), executed 
and entered into as of December 1, 1987, by and between the 
Sacramento City Public Facilities Financing Corporation, a 
nonprofit corporation duly organized and existing under and by 
virtue of the laws of the State of California (the 
"Corporation"), and the City of Sacramento, a municipal 
corporation duly organized and existing under and by virtue of 
the Constitution and laws of the State of California (the 
"City"); 

WITNESSETH: 

WHEREAS, the Corporation has agreed to acquire a 
fine arts theater for public assembly and convention purposes 
and related sites and to lease the same to the City; and 

WHEREAS, the City is authorized pursuant to the laws 
of the State of California to lease real property which is 
necessary and proper for municipal purposes and to lease 
personal property which is necessary and proper for municipal 
purposes; and 

WHEREAS, all acts, conditions and things required by 
law to exist, to have happened and to have been performed 
precedent to and in connection with the execution and entering 
into of the Project Lease do exist, have happened and have 
been performed in regular and due time, form and manner as 
required by law, and the parties hereto are now duly 
authorized to execute and enter into the Project Lease; 

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND 
OF THE MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN AND 
FOR OTHER VALUABLE CONSIDERATION, THE PARTIES HERETO DO HEREBY 
AGREE AS FOLLOWS: 

 

   

ARTICLE I 

DEFINITIONS 

  

  

SECTION 1.01. Definitions.  Unless the context 
otherwise requires, the terms defined in this section shall 
for all purposes hereof and of any amendment hereof have the 
meanings defined herein, the following definitions to be 
equally applicable to both the singular and plural forms of 
any of the terms defined herein: 
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Acquisition Agreement 

• "Acquisition Agreement" means that certain 
AcquiSitiom:AgreementekecutecI and entered into as of 
December 1,1987, by and: betWeen-  the_City and the Corporation, 
pursuant . to - whith the' Citysells the Project to the 
Corporation. 

Additional Rental 	Additional Rental Payments 

"Additional Rental" or "Additional Rental Payments" 
means alraMounts.payable to the Corporation or the Trustee 
from:the_City,as:Additional Rental.TutSuant to Section 5.01(b). 

Assignment Agreement 

- "Assignment Agreeffient" means that certain Assignment 
Agreement-executed and entered into as,of December 1, 1987, by 
and between - the - Corporation and the Trustee, as originally 
executed and entered into and as it may from time to time be 
amended or supplemented. 

Base Rental or Base Rental Payments 

"Base Rental" or "Base Rental Payments" means all 
amounts payable to the Agency from the City as Base Rental 
pursuant to Section 5.01(a). 

Buildings 

"Buildings" means that certain Police Substation 
No. 1, the expansion of the Community Center and that certain 
East End Parking Garage, including landscaping, utilities and . 
appurtenant and related facilities, as more fully described in 
Exhibit A to the Trust Agreement, that are to be financed by 
the City from the proceeds of the sale of the Project or any 
facilities substituted therefore as provided therein. 

Business Day 

"Business Day" means any day on which the Trustee is 
open for business at its principal corporate trust office. 

Certificates 

"Certificates" means the certificates of 
participation to be executed and delivered by the Trustee 
under and pursuant to the Trust Agreement to be used as the 
source of funds for the payment of the costs of the 
Corporation for the acquisition of the Project and the 
expenses incidental thereto. 
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"City" means the City of Sacramento, a charter city 
and municipal corporation duly organized and existing under 
and by virtue of the Constitution and laws of the State of 
California. 

"Code" means the Internal Revenue Code of 1986, as 
amended, and the regulations of the United States Department 
of the Treasury issued thereunder, and in this regard 
reference to any particular section of the Code shall include 
reference to all successors to such section of the Code. 

Corporation 

"Corporation" means the Sacramento City Public 
Facilities Financing Corporation, a nonprofit corporation duly 
organized and existing under and by virtue of the laws of the 
State of California. 

Equipment 

"Equipment" means those certain items of personal 
property described in Exhibit B to the Trust Agreement that 
are to be acquired by the City as provided therein, and any 
personal property substituted therefor as provided therein. 

Event of Default 

"Event of Default" means any of the events described 
in Section 12.01 as an "Event of Default." 

Insurance Consultant 

"Insurance Consultant" means an individual or firm 
employed by the City as an independent insurance consultant, 
experienced in the field of risk management. 

Interest Payment Date 

"Interest Payment Date" means February 1 and 
August 1 of each year, commencing on August 1, 1988. 

Opinion of Counsel 

"Opinion of Counsel" means a written opinion of 
counsel of recognized national standing in the field of law 
relating to municipal bonds, retained by the City and 
satisfactory to and approved by the Trustee. 
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"Owner" means the .re-gistered owner of any of the 
Certificates. 

Project  

• Proiedt" -  MeanS' the Site and the facilities located 
thereon:-Consistiing of aline arts theater for public assembly 
and convention purposes. 

Project Lease 

"Project Lease" means this Project Lease executed 
and entered into as of December 1, 1987, by and between the 
Corpo-rati-an and the City, as originally executed and entered 
info and_ as it 'may froM time to time be amended in accordance 
herewith. 

Rebate Certificate 

• "Rebate Ce-rtilfcate":means_ -the certificate delivered 
by the city pursuant to Section 4.03. 

Rebate Fund 

"Rebate Fund" means the fund designated the "City of 
Sacramento Certificates of Participation (1987 Public 
Facilities Project) Rebate Fund" established pursuant to 
Section 4.03 hereof and Section 6.09 of the Trust Agreement. 

Reserve Fund 

"Reserve Fund" means the fund referred to by that 
name established pursuant to Section 4.02. 

Reserve Requirement 

"Reserve Requirement" means $3,939,200. 

Site 

"Site" means that certain parcel of real property 
described in Exhibit A attached hereto and made a part hereof. 

Trust Agreement 

"Trust Agreement" means that certain Trust Agreement 
executed and entered into as of December 1, 1987, by and among 
the Trustee, the Corporation and the City, as originally 
executed and entered into and as it may from time to time be 

City Agreement No. 87149 
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amended or supplemented in accordance therewith, under and 
pursuant to which the Trustee will execute and deliver the 
Certificates. 

Trustee 

"Trustee" means Security Pacific National Bank, a 
national banking association duly organized and existing under 
and by virtue of the laws of the United States of America, or 
any other bank or trust company which may at any time be 
substituted in its place as provided in the Trust Agreement. 

ARTICLE II 

THE PROJECT 

SECTION 2.01. Lease of the Project. The 
Corporation hereby leases to the City, and the City hereby 
rents and hires from the Corporation, the Project on the 
conditions and terms hereinafter set forth. The City hereby 
agrees and covenants that during the - term hereof, except as 
hereinafter provided, it will use the Project for municipal 
purposes as a fine arts theater so as to afford the public the 
benefits contemplated hereby and so as to permit the 
Corporation to carry out its agreements and covenants 
contained herein and in the Trust Agreement, and the City 
hereby further agrees and covenants that during the term 
hereof that it will not abandon or vacate the Project. 

SECTION 2.02. Quiet Enjoyment. The parties hereto 
mutually covenant that the City, so long as it observes and 
performs the agreements, conditions, covenants and terms 
required to be observed or performed by it contained herein 
and is not in default hereunder, shall at all times during the 
term hereof peaceably and quietly have, hold and enjoy the 
Project without suit, trouble or hindrance from the 
Corporation. 

SECTION 2.03. Right of Entry and Inspection. The 
Corporation shall have the right to enter and inspect the 
Project during reasonable business hours (and in emergencies 
at all times) for any purpose connected with the Corporation's 
rights or obligations hereunder and for all other lawful 
purposes. 

SECTION 2.04. Prohibition Against Encumbrance or  
Sale. The City will not create or suffer to be created any 
mortgage, pledge, lien, charge or encumbrance upon the 
Project, or upon any real or personal property essential to 
the operation of the Project. The City will not sell or 
otherwise dispose of the Project or any property essential to 
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the:-proper operation of-the-Project, except as otherwise 
provided herein. 

	 SECTION -2•D5:. HLiens.y 14ilhe event the City shall 
at-anytime . during the term hereof •cause any improvements to 
the PrOject to be Constructed. or materials to be supplied in 
or upon or attached to the Project, the City shall pay or 

• cause to. be paid-  when due•all.•Sums of money that may become 
due or purporting to be:dUe - for any labor, services, 
materials, supplies -  or equipment furnished or alleged to have 
Ipeeti:.futhished,ta -i--ar,forthe City in,. upon, about or relating 
ta the,Trojett and* shall keep the Project free of any and all 
liens againSt-the:Praject• or the Corporation's interest .  

-:_therein* In.the-.event any such:lien-attaches to or is filed 
-against-the-Ptojector. the Carporatiori's interest therein, the 
City shall: cause' 	sUch-liento be fully discharged and 
teleased - at_the:_time.•thelPerfaxmance.of:any obligation secured .  

- by anybsuchr_lien-..matureS_or.becaMes..due, except that if the 
_City:,.desireSta- cantestany:ssuchLien it may do so. If any 
such liehshall-.-be-Teduced to•finaljudgment and such judgment 
br any-protessHas may be. issued tor•the_enforcement thereof is 

'not ,7 promptly-Stayed,• ..or if 5o. stayed and such stay thereafter 
—expiresi:the:City•shall: forthwith pay-and discharge or cause 

to - be: paid- and. discharged Such judgment. The City shall, to 
the maximum extent permitted by law, indemnify and hold the 
Corporation and its assignee and its directors, officers and 
employees harmless- from, and defend each of them against, any 
claim, demand, loss, damage, liability or expense (including 
attorneys' fees) as a result of any such lien or claim of lien 
against the Project or the Corporation's interest therein. 

ARTICLE III 

TERM OF THE PROJECT LEASE 

SECTION 3.01. Commencement and Term of the Project  
Lease. The term hereof shall commence on June 1, 1988, or the 
date the Project Lease is recorded, whichever is earlier, and 
shall end on August 1, 2012, unless such term is sooner 
terminated as hereinafter provided. It is contemplated that 
the City will have taken possession of the Project on the date 
of the commencement hereof. If on August 1, 2012, the 
principal components of the Base Rental Payments shall not 
have been paid, or provision therefor made, for any reason, 
including, without limitation, because the rental payable 
hereunder shall have been abated at any time and for any 
reason, then the term hereof shall be extended until ten (10) 
days after all the principal components of the Base Rental 
Payments shall have been paid, or provision therefor made, 
except that the term hereof shall in no event be extended 
beyond August 1, 2017. If prior to August 1, 2012, the 
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principal components of the Base Rental Payments shall have 
been paid, or provision therefor made in accordance with the 
Trust Agreement, the term hereof shall end; provided that the 
obligation of the City to make such Base Rental Payments, but 
solely from such provision, in accordance with the Trust 
Agreement, shall continue until such Base Rental Payments are 
paid. 

SECTION 3.02. Termination of the Project Lease. 
The Project Lease will terminate upon the earlier of either of 
the following events: 

(a) a default by the City and the 
Corporation's election to terminate the Project Lease 
under Article XII; or 

(b) the payment by the City of all Base Rental 
Payments and all other amounts authorized or required to 
be paid by it hereunder, in accordance with Section 10.01. 

ARTICLE IV 

USE OF PROCEEDS; RESERVE FUND; 
TAX COVENANTS 

SECTION 4.01 Use of Proceeds. The parties hereto 
agree that the proceeds of the Certificates will be used by 
the Corporation to acquire the Project from the City pursuant 
to the Acquisition Agreement and to pay accrued interest with 
respect to the Certificates, and that the proceeds so paid to . 
the City pursuant to the Acquisition Agreement and other 
available funds of the City will be used by the City to 
establish the Reserve Fund hereinafter referred to, to pay a 
portion of the interest evidenced and represented by the 
Certificates on the first Interest Payment Date, to pay the 
costs of executing and delivering the Certificates and 
incidental and related expenses, to acquire the Buildings and 
Equipment and to establish the Escrow Fund, as more fully set 
forth in the Trust Agreement. 

SECTION 4.02. Reserve Fund. From the proceeds of 
the Certificates, the City agrees to set aside a sum equal to 
the Reserve Requirement for deposit by the City with the 
Trustee in a separate fund, to be held by the Trustee for and 
on behalf of the City, to be known as the "City of Sacramento 
1987 Public Facilities Project Lease Payment Reserve Fund". 
The City agrees that, if ever the Reserve Fund is drawn upon, 
it may restore the Reserve Fund from lawfully available funds 
to an amount equal to the Reserve Requirement. All money on 
deposit in the Reserve Fund in excess of the Reserve 
Requirement shall, prior to the completion of the acquisition 
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Section 103.. of the Code, the City may rely conclusively on 
such opinion in complying with the provisions hereof. 

Without_ limiting the. generality of the foregoing, 
AhaCity. - wiII - pay - from time 	IallHamounts required to be 
*rebated to the United States of America pursuant to Section 
148_(f) of the Code as may be applicable to the obligations 
rapresehted by the Certificates from time to time, which 
obligation to make Such rebate-payments shall survive payment 

.in full or*defeasance of the obligations represented by the 
Certificates, and to that end, the City shall cause to be 
established pursuant to the Trust - Agreement a fund to be known 
as the "city of Sacramento Certificates of Participation (1987 
Public Facilities Project) Rebate. Fund" to be held by the 
Trustee and administered at the direction of the City. The 
City will complyWith- the - provisionsof the Rebate Certificate 

, -with-respect.td-making deposits in . tha . Rebate Fund, and moneys 
mheldin the Rebate Fund:will_beTledged.to provide payments to 

.the" United StateS-OCAmericaaS provided in the Trust 
Agreement and:inthe-Rebatel Certificate and no other person 

:shall:have clai_M to.such:MoneYs - except as provided in the 
Rebate Certificate. 

ARTICLE V 

RENTAL PAYMENTS 

SECTION 5.01. Rental Payments. The City agrees to 
pay to the Corporation, its successors or assigns, without 
deduction or offset of any kind, as rental for the use and 
occupancy of the Project, the following amounts at the 
following times: 

(a) Base Rental. The City shall pay to the 
Corporation as Base Rental hereunder annual rental payments 
with interest and principal components in accordance with the 
Base Rental Payment Schedule set forth in Exhibit B attached 
hereto and made a part hereof, the interest components being 
due semiannually on the Interest Payment Dates and the 
principal components being due annually on August 1, beginning 
on August 1, 1989, and continuing until the end of the term 
hereof. Each Base Rental Payment, including interest 
components and principal components, shall be payable on the 
Business Day immediately preceding its due date, and any 
interest or other income with respect thereto accruing prior 
to such due date shall belong to the City and shall be 
returned by the Corporation to the City. The interest 
components of the Base Rental Payments payable by the City 
hereunder shall be paid by the City as and shall constitute 
interest paid on the principal components of the Base Rental 
Payments payable by the City hereunder calculated on the basis 
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of a 360-day year composed of twelve 30-day months. Each 
aggregate annual payment of Base Rental shall be for the use 
and occupancy of the Project for the twelve-month period 
ending on the last day of the month immediately preceding the 
August 1 on which the principal component of such aggregate 
annual Base Rental Payment is due, except that the first such 
annual payment shall be for the use and occupancy of the 
Project for the period commencing on the date of the 
commencement of the term hereof and ending on July 31, 1988. 

(b) Additional Rental. The City shall pay to the 
Corporation as Additional Rental hereunder such amounts in 
each year as shall be required by the Corporation for the 
payment in full of all costs and expenses incurred by the 
Corporation in connection with the execution, performance or 
enforcement hereof or any assignment hereof, of the Trust 
Agreement, and of the ownership of the Project and the lease 
of the Project to the City, including but not limited to 
payment of all fees, costs and expenses and all administrative 
costs of the Corporation in connection with the Site, the 
Project, the Project Lease, the Assignment Agreement and the 
Trust Agreement and all taxes, assessments and governmental 
charges of any nature whatsoever hereafter levied or imposed 
by any governmental authority against the Corporation, the 
Site, the Project or the rentals and the other payments 
required to be made by the City hereunder. Such additional 
rental shall be billed to the City by the Corporation from 
time to time, together with a statement certifying that the 
amount so billed has been paid by the Corporation for one or 
more of the items above described, or that such amount is then 
payable by the Corporation for one or more of such items, and 
all amounts so billed shall be due and payable by the City 
within thirty (30) days after receipt of the bill by the City. 

Each payment of Base Rental and Additional Rental 
for each rental period during the term hereof shall constitute 
the total rental for such rental period, and shall be paid by 
the City in each rental period for and in consideration of the 
right to the use and occupancy, and the continued quiet 
enjoyment, of the Project during the rental period for which 
such rental is paid. The parties hereto have agreed and 
determined that such rental represents the fair rental value 
of the Project. In making such determination, consideration 
has been given to the appraised value of the Project, the 
costs of the design, construction and financing of the 
Project, other obligations of the parties hereunder, the uses 
And purposes which may be served by the Project and the 
benefits therefrom which will accrue to the City, its 
residents and the general public.. 
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• • . 	Each installment of:13ase;Rental payable hereunder 
:shall be paid in - laWful - money of theUnited States of America 
to or upon.the order of the-COrporationlor its assignee at the 
joffideoCthe , Trustee; arid each installment of Additional 
	Rental.  payable'hereunder:shall:-be paidin lawful money of the 
United States of'America to or upon the order of the 
Corporation at its principal Office.._ Any such installment of 
Base Rental or Additional Rental accruing hereunder which 
shall: not. be  paid when due shall bear interest at the rate of 
twelve per cent (12%) per annum-from the-date when the same is 
due bereundet until the same-shall be paid, and all such 
delinquent installmentS:of:Base Rental and the interest 

_ thereon shall be deposited in the Reserve Fund and all such 
delincidentinstallmentS of'AdditiOnal Rental and interest 
:thereon shall be paid: to the :order of the Corporation. 
'NotwithStanding'any'dispute-between:the Corporation and the 
City, the City. shall: make all fental payments when due 

- hereunder without:deductiOnotoffSetof any kind and shall 
n-citwithheld,any•rentai paymentS=pending the final resolution 
of such dispute. . 

	 SECTION 5.02. Annual• Budgets.  The City covenants 
to take such action as . may be necessary to include all such 
rental payments due hereunder in its annual budgets and to 
make the necessary annual appropriations for all such rental 
payments. The City will furnish to the Corporation and the 
Trustee copies of each annual budget of the City within thirty 
(30) days after the adoption thereof. 

SECTION 5.03. Application of Rental Payments.  All 
rental payments received shall be applied first to the 
interest components of the Base Rental due hereunder, then to 
the principal components (including any prepayment premium 
components) of the Base Rental due hereunder and thereafter to 
all Additional Rental due hereunder, but no such application 
of any payments which are less than the total rental due and 
owing shall be deemed a waiver of any default hereunder. 

SECTION 5.04. Rental Abatement.  During any period 
in which, by reason of material damage or destruction (other 
than by condemnation, which is provided for in Section 8.01) 
there is substantial interference with the use and possession 
by the City of any portion of the Project, rental payments due 
hereunder shall be abated proportionately by the fractional 
amount that the cost of the acquisition of the portion of the 
Project so damaged or destroyed bears to the total cost of the 
acquisition of the Project, provided that with the consent of 
the City such abatement shall not reduce the amount of rental 
payable hereunder to an amount less than the fair rental value 
of the Project or the portion thereof available to the City 
for occupancy. The City waives the benefits of Civil Code 
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Sections 1932(2) and 1933(4) and any and all other rights to 
terminate the Project Lease by virtue of any such interference 
and the Project Lease shall continue in full force and 
effect. Such abatement shall continue for the period 
commencing with the date of such damage or destruction and 
ending with the substantial completion of the work of repair 
or replacement of the Buildings or the Equipment so damaged or 
destroyed. 

SECTION 5.05. Prepayment of Rental Payments. The 
City may prepay, from eminent domain proceeds or net insurance 
proceeds received by it pursuant to Section 8.01, all or any 
portion of the principal components of Base Rental Payments 
then unpaid, in whole on any date, or in part on any Interest 
Payment Date in integral multiples of five thousand dollars 
($5,000) so that the aggregate annual amounts of principal 
components of Base Rental Payments which shall be payable 
after such prepayment date shall each be in an integral 
multiple of five thousand dollars ($5,000) and shall be as 
nearly proportional as practicable to the aggregate annual 
amounts of principal components of Base Rental Payments then 
unpaid, at a prepayment price equal to the sum of the 
principal components prepaid plus accrued interest thereon to 
the date of prepayment. 

The City may prepay, from any source of available 
funds, all or any portion of the principal components of Base 
Rental Payments then unpaid, in whole on any date on or after 
August 1, 1997, or in part in integral multiples of five 
thousand dollars ($5,000) on any Interest Payment Date on or 
after August 1, 1997, in inverse order of principal payment 
dates, at a prepayment price equal to the sum of the principal 
components prepaid plus accrued interest thereon to the date 
of prepayment plus a prepayment premium equal to a percentage 
of the principal amount thereof in accordance with the 
following schedule: 

Prepayment 
Premium Prepayment Dates  

On or after August 1, 1997, 
and prior to August 1, 1998 

On or after August 1, 1998, 
and prior to August 1, 1999 

On or after August 1, 1999, 
and prior to August 1, 2000 

On or after August 1, 2000, 
and prior to August 1, 2001 

On or after August 1, 2001, 
and prior to August 1, 2002 

On or after August 1, 2002 

8849f-3469h2 



_ -1,- • 

971 .k,  

- 
^ 



8849f-3469h2 

Before making-any prepayment pursuant to this 
. Section, the City- shall, within five (5) days following the 
'event creating such right or obligation to prepay, give 

. written noticeto the .Corporation describing such event and 
- specifying the.datebnWhich-theprepayment will be made, 
Which date shalIbe'not.less•thansixty (60) days from the 

;date such notice is given. 

-SECTION 5.06. Obligation to Make Rental Payments. 
The agreements and covenantS'on the part of the City contained 
•herein shall be deemed to be and shall be construed to be 
duties.  imposed by law and it shall be the duty of each and 

• eVerY-pUblic'offitial of theCity to take such action and do 
such things as are required by law in the performance of the 
official duty of'such.officials to enable the City to carry 
_out , and_ perform the agreements-and covenants contained herein 
:agteed - to: - be carried'Outand performed by the City. 

ARTICLE VI 

TITLE TO THE PROJECT; 
SECURITY INTEREST 

SECTION 6.01. Title to the Project.  During the 
term hereof, title to the Project, including the Site, and any 
and all repairs, replacements or modifications will be 
retained by the Corporation, except for those additions to the 
Project made by the City and which may be removed without 
damaging the Project. The City shall not have any right, 
title or interest in the Project or in any additions, repairs, 
replacements or modifications thereto except as expressly set 
forth herein. In the event of default as set forth in Article 
XII, the City will surrender possession of the Project thereof 
to the Corporation. 

SECTION 6.02. Security Interest.  To secure the 
payment of all of the City's obligations hereunder, in the 
event that it is determined that the Project Lease is intended 
as security, which determination shall not be affected by this 
section, the City hereby grants to the Corporation a security 
interest constituting a first lien on the Project and on all 
repairs, replacements or modifications thereto, and on any 
proceeds therefrom, except for those additions to the Project 
made by the City and which may be removed without damaging the 
Project. The City agrees to execute such additional 
documents, including financing statements, affidavits, notices 
and similar instruments, in form satisfactory to the 
Corporation that are necessary or appropriate to establish and 
maintain such security interest and the security interest of 
any Owner or any other assignees of the Corporation in the 
Project. 	 • 
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ARTICLE VII 

MAINTENANCE; TAXES; 
INSURANCE AND OTHER CHARGES 

SECTION 7.01. Maintenance of the Project by the  
City. The City agrees that, at all times during the term 
hereof, it will, at its own cost and expense, maintain, 
preserve and keep the Project and every part and parcel 
thereof in good repair, working order and condition and that 
it will from time to time make or cause to be made all 
necessary and proper repairs, replacements and renewals. The 
Corporation shall have no responsibility in any of these 
matters or for the making of additions or improvements to the 
Project. 

SECTION 7.02. Taxes, Other Governmental Charges and  
Utility Charges. The parties hereto contemplate that the 
Project will be used for governmental purposes by the City 
and, therefore, that the Project will be exempt from all taxes 
presently assessed and levied with respect to real and 
personal property, respectively. In the event that the use, 
possession or acquisition by the City or the Corporation of 
the Project is found to be subject to taxation in any form, 
the City will pay during the term hereof, as the same 
respectively become due, all taxes and governmental charges of 
any kind whatsoever that may at any time be lawfully assessed 
or levied against or with respect to the Project and any 
equipment or other property acquired by the City in 
substitution for, as a renewal or replacement of, or a 
modification, improvement or addition to the Project, as well 
as all gas, water, steam, electricity, heat, power, air 
conditioning, telephone, utility and other charges incurred in ' 
the operation, maintenance, use, occupancy and upkeep of the 
Project; provided, that with respect to any governmental 
charges or taxes that may lawfully be paid in installments 
over a period of years, the City shall be obligated to pay 
only such installments as are accrued during such time as the 
Project Lease is in effect. 

SECTION 7.03. Insurance. The City shall procure or 
cause to be procured and maintain or cause to be maintained 
throughout the term hereof for the Project insurance against 
the following risks in the following respective amounts: 

(1) insurance against loss or damage to the Project 
by fire and lightning, with an extended coverage 
endorsement and vandalism and malicious mischief 

• insurance and sprinkler system leakage insurance and 
boiler insurance and earthquake insurance (except that 
such earthquake insurance need be maintained only if such 
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.insurance is available on the Crien market from reputable 
insurance companies at reasonable cost), which such 
extended coverage insurance shall, as nearly as 
practicable,._covetlOss.,or damage by explosion, 
-windstdtribtaircraft,vehicle ,  damage, smoke and such 
otheXhazards.aSare_ normaIly . coyered by such insurance. 

• Such insurance shall be in an amount equal to the 
replacement cost (without deduction for depreciation) of 
the Project, excluding the cost of excavations, of 

. 'grading and-fillinT'and of the land (except that such 
earthquake insurance may be subject to a deductible 
Clause of not tb'.:eiceed ten per cent (10%) of the 

.xeplacebent costfor : Any.one-loSs, and except that such 
other - insurance may be subject to deductible clauses of 
not to exceedtwdhUndred fifty thousand dollars 
($25000:0):fpr:'anYone_loSs); provided, that such 
insurance shali in-any - eVentipeHin an amount sufficient, 
'int:.heLevent , :bf totaIor-pattial loss, to enable the 
:Cctrpoxatlon7 -eIther:to-xetixe the Certificates then 
c.utstanddngot to restore the Project to the condition 
existing before such loss; 

- (2)- - useand: occUpancydnsurance against loss, total 
ofthe-occupancy of the Project as a result 

of any of the hazards covered by the insurance required 
by paragraph (1) hereof, in an amount sufficient to pay 
the total Base Rental attributable to the Project for a 
period of time at least equal to twelve (12) months; 

(3) workers' compensation insurance covering all 
City employees working on the Project, in the same amount 
and type as other workers' compensation insurance 
maintained by the City for similar employees doing 
similar work; and the City shall also require any other 
person or entity working on the Project to carry the 
foregoing amount of workers' compensation insurance; and 

(4) a standard comprehensive public entity 
liability insurance policy or policies in protection of 
the City, the Corporation and its directors, officers and 
employees and the Trustee, indemnifying and defending 
such parties against all direct or contingent loss or 
liability for damages for personal injury, death or 
property damage occasioned by reason of the possession, 
operation or use of the Project, with minimum liability 
limits of one million dollars ($1,000,000) for personal 
injury or death of each person and three million dollars 
($3,000,000) for personal injury or deaths of two or more 
persons in each accident or event, and in a minimum 
amount of two hundred thousand dollars ($200,000) 
(subject to a deductible clause of not to exceed fifty 





thousand dollars ($50,000)) for damage to property 
resulting from each accident or event; provided,  that 
such public liability and property damage insurance may 
be in the form of a single limit policy in the amount of 
three million dollars ($3,000,000) covering all such 
risks and may be maintained as part of or in conjunction 
with any other liability insurance carried by the City. 

Notwithstanding the above provisions, as an 
alternative to providing the insurance required by paragraphs 
(3) and (4) above, the City, with the written consent of the 
Corporation and the Trustee, may provide a self-insurance 
method or plan of protection if and to the extent such 
self-insurance method or plan of protection shall afford 
reasonable protection to the City, the Corporation, its 
directors, officers and employees and the Trustee, in light of 
all circumstances, giving consideration to cost, availability 
and similar plans or methods of protection adopted by 
municipal corporations in the State of California other than 
the City; provided,  that before a self-insurance method or 
plan may be provided by the City, there shall be filed with 
the Trustee a certificate of an Insurance Consultant stating 
that, in the opinion of the signer, the substitute method or 
plan of protection is in accordance with the requirements of 
this section and, when effective, would afford adequate 
protection to the City, the Corporation, its directors, 
officers and employees and the Trustee against loss and damage 
from the hazards and risks covered thereby. 

Any insurance policy issued pursuant to 
Sections 7.03(1) and (2) shall be so written or endorsed as to 
make losses, if any, payable to the City, the Corporation and 
the Trustee as their respective interests may appear and the 
net proceeds of the insurance required in Sections 7.03(1) 
shall be applied as provided in Section 8.01. Each insurance 
policy provided for in Sections 7.03(1) and (2) shall contain 
a provision to the effect that the insurance company shall not 
cancel the policy or modify it materially and adversely to the 
interests of the Corporation or the Trustee without first 
giving written notice thereof to the Corporation and the 
Trustee at least sixty (60) days in advance of such intended 
cancellation or modification; provided,  that the Trustee shall 
not be responsible for the sufficiency of any insurance herein 
required and shall be fully protected in accepting payment on 
account of such insurance or any adjustments, compromise or 
settlement of any loss agreed to by it. 

SECTION 7.04. Advances.  In the event the City 
shall fail to maintain the full insurance coverage required 
hereby or shall fail to keep the Buildings or the Equipment in 
good repair and operating condition, the Corporation may (but 
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shall be under no obligation to) purchase the required 
policies of insurance and pay the.premiums on the same or may 
make such repairs or replacementsas are necessary and provide 
-f-otrpayment- thereof;] and - 411'amoUntshso advanced therefor by 

. the Corporation shall become additional rental, which amounts 
the City agrees td;pay,within thirty (30) days of a written 
request therefor, together with interest thereon at the rate 
"ci.f twelve per cent (12%) per annum. 

ARTICLE XIII 

IDAMAGE, DESTRUCTION AND CONDEMNATION 

.SECTION 13:01.—Dam-age,'Destruction and Condemnation;  
USe:o-C-Net Proceed  S:  If prior to - the.termination of the term 

- ;hereof."(a) the PrOject'or any portidnthereof is destroyed (in 
'mho-le - or - in - part): or is'damaged by -fire or other casualty; or 
:IbYtitleto- ,-or the temPorary , use:ofthe Project or any part 

- theteofYdrithe estate - of - the-City Ot -the Corporation in the 
Proje-ct - or any part thereof shall be taken under the exercise 

Tower.of eminent domain - by any governmental body or by 
any,perbn or firm or corporation acting under governmental 

-apthority, then-the , Cityand - the Corporation will cause the 
net proceeds of any insurance claim or condemnation award to 
be applied to the prompt repair, restoration, modification, 
improvement or replacement of the damaged, destroyed, stolen 
or condemned portion of the Project and any balance of the net 
proceeds remaining after such work has been completed shall be 
paid to City; provided, that the City, at its option and 
provided the proceeds of such insurance or condemnation award 
together with any other moneys then available for the purpose 
are at least sufficient to prepay an aggregate principal 
amount represented by outstanding Certificates equal to the 
amount of outstanding Certificates attributable to the portion 
of the Project so destroyed, damaged, stolen or condemned 
(determined by reference to the proportion which the 
acquisition cost of the destroyed, damaged, stolen or 
condemned portion of the Project bears to the acquisition cost 
of the Project), may elect not to repair, reconstruct or 
replace the damaged destroyed, stolen or condemned portion of 
the Project and thereupon shall cause said proceeds to be used 
for the prepayment of outstanding Certificates pursuant to the 
provisions of Section 4.01(a) of the Trust Agreement. 

ARTICLE IX 

DISCLAIMER OF WARRANTIES; 
USE OF THE PROJECT 

SECTION 9.01. Disclaimer of Warranties. THE 
CORPORATION MAKES NO AGREEMENT, WARRANTY OR REPRESENTATION, 
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EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, 
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OR FITNESS 
FOR USE OF THE PROJECT, OR WARRANTY WITH RESPECT THERETO. In 
no event shall the Corporation be liable for any incidental, 
indirect, speciaL or consequential damage in connection with 
or arising out of the Project Lease or the existence, 
furnishing, functioning or the City's use of the Project as 
provided hereby. 

SECTION 9.02. Use of the Project. The City 
will not use, operate or maintain the Project improperly, 
carelessly, in violation of any applicable law or in a manner 
contrary to that contemplated hereby. The City shall provide 
all permits and licenses, if any, necessary for the use of the 
Project. 

ARTICLE X 

VESTING OF TITLE 

SECTION 10.01. Vesting of Title. The Corporation's 
interest in and title to the Project, including the Site, will 
be transferred, conveyed and assigned to and vested in the 
City and the Project Lease shall terminate with respect 
thereto and the Project, including the Site, will be 
transferred, conveyed and assigned to the City at the end of 
the term hereof, upon payment in full (or provision for such 
payment in accordance with the Trust Agreement) of all rental 
payments due hereunder pertaining to City, and the Corporation 
shall execute and deliver such conveyances, deeds, bills of 
sale, registration documents and other instruments as may be 
necessary to effect such vesting of record. 

ARTICLE XI 

ASSIGNMENT AND INDEMNIFICATION 

SECTION 11.01. Assignment by Corporation. The 
parties understand that the Project Lease and the rights of 
the Corporation hereunder will be assigned to the Trustee 
pursuant to the Assignment Agreement, and accordingly the City 
agrees to make all payments to the Corporation or its 
assignee, notwithstanding any claim, defense, setoff or 
counterclaim whatsoever (whether arising from a breach hereof 
or otherwise) that the City may from time to time have against 
the Corporation, any assiglee, or any Owner. The City agrees 
to execute all documents, including notices of assignment and 
chattel mortgages or financing statements which may be 
reasonably requested by the Corporation, its assignee, or any 
Owner to protect their interests in the Project during the 
term hereof. 
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SECTION 11.02. Assignment by Lessee. The Project 
Lease and the interest of the City in the Project may not be 

- assigned or encumbered by the City except in the ordinary 
.operation of the Project. 

SECTION 11.03. Indemnification. The City shall, to 
the full extent then perMitteciby law, indemnify, Protect, 
hold harmless, .save and keep harmless the Corporation and its 
directors, - officers and employees and the 'Trustee from and 
lagainst.any.and.all liability,- obligations, losses, claims and 

. damages whatsoever, regardless of the cause thereof, and 
expenses in connection therewith, including, without . 
limitation, counsel fees and expenses, penalties and interest 
'arising out of Or as the result of the entering into of the 
Project Lease; the:acquisition:and use of the Project or any 
accident: in connection with. the: operation, use, condition or 

•,poSsessiOn:of the-Troject resulting in damage to property or 
injuxy:to , :or7Hdeath - to any:Terson including, without 
limitation:,, - any cIairwaIleging:qatent and other defects, 

.whethetor.not'discoverabIe by.the.City or the Corporation; 
any claim for patent, trademark or copyright infringement; and 
any claim arising out of strict liability in tort. The 
indeMnification.arising under-this.section shall continue in 
full force and.. : effect notwithstanding the full payment of all 
obligations hereunder or the termination hereof for any 
reason. The Cityagrees not to withhold or abate any portion 
of the payments required pursuant hereto by reason of any 
defects, malfunctions, breakdowns or infirmities of the 
Project. The City and the Corporation mutually agree to 
promptly give notice to each other of any claim or liability 
hereby indemnified against following either's learning thereof. 

ARTICLE XII 

DEFAULT 

SECTION 12.01. Default. (a) If default shall be 
made by the City in the observance or performance of any 
agreement, condition, covenant or term contained herein 
required to be observed or performed by it (including without 
limitation the payment of any Base Rental Payments due 
hereunder), or upon the happening of any of the events 
specified in subsection (b) of this section (in either case an 
"Event of Default"), then it shall be lawful for the 
Corporation or its assignee, to exercise any and all remedies 
available or granted to it pursuant to law or hereunder. Upon 
the breach of any agreement, condition, covenant or term 
contained herein required to be observed or performed by the 
City, the Corporation or its assignee may exercise any and all 
rights of entry upon or repossession of the Project, and also, 
at its option, with or without such entry, may terminate the 
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Project Lease; provided, that no termination shall be effected 
either by operation of law or acts of the parties hereto 
except upon express written notice from the Corporation or its 
assignee to the City terminating the Project Lease, as 
provided below. In the event of such default and 
notwithstanding any entry by the Corporation or its assignee, 
the Corporation or its assignee may at any time thereafter 
(with or without notice and demand and without limiting any 
other rights or remedies the Corporation may have): 

(1) Maintain the Project Lease in full force and 
effect and recover rent and other monetary charges as 
they become due without terminating the City's right to 
possession, regardless of whether or not the City has 
abandoned the Project. In the event the Corporation or 
its assignee elects not to terminate the Project Lease, 
it shall have the right and the City hereby irrevocably 
appoints the Corporation or its assignee as its agent and 
attorney-in-fact for such purpose to attempt to relet the 
Project at such rent, upon such conditions and for such 
term, so long as the tax-exempt status of the interest 
components of Base Rental Payments is preserved, and to 
do all other acts to maintain or preserve the Project, 
including the removal of persons or property therefrom or 
taking possession thereof, as the Corporation or its 
assignee deems desirable or necessary, and the City 
hereby waives any and all claims for any damages that may 
result to the Project thereby; provided, that no such 
actions shall be deemed to terminate the Project Lease 
and the City shall continue to remain liable for any 
deficiency that may arise out of such reletting, payable 
at the same time and manner as provided for Base Rental 
in Section 5.01. 

(2) Terminate the City's right to possession of the 
Project by giving a written notice of termination to the 
City. On the date specified in such notice (which shall 
be not less than three (3) days after the giving of such 
notice) the City's right to possession under the Project 
Lease shall terminate and the City shall surrender 
possession of the Project to the Corporation, unless on 
or before such date all arrears of rental and all other 
sums payable by the City hereunder, and all costs and 
expenses incurred by or on behalf of the Corporation 
hereunder, including attorneys' fees incurred in 
connection with such defaults, shall have been paid by 
the City and all other defaults or breaches hereunder by 
the City at the time existing shall have been fully 
remedied to the satisfaction of the Corporation. Upon 
such termination, the Corporation may recover, in 
addition to all other damages available by contract or at 
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law, from. the-City: (i) the worth at the time of award 
of the unpaid rental which had been earned at the time of 
termination; (ii) the worth at the time of award of the 
amount by which the unpaid rental which would have been 
earned after termination until the time of award exceeds 
the amount of such rental loss that the City proves could 
have been reasonably avoided; and (iii) any other amount 
IleCessary,to compensate the Corporation for all the 
detriment-proximately caused by,  the City's failure to 
perform its obligations hereunder or which in the 
'ordinary course of things would be likely to result 
therefrom, -  The "worth at the time of award" of the 

-amounts-referred to in clauses: (i) and (ii) above is 
computed by allowing interest at the rate of twelve per 
cent (12%) per annum. 

Each _and, all of the remedies given to the 
Coxporation or its assignee hereunder or by any law now 
existing or hereafter enacted are cumulative and the exercise 
of any one remedy shall not impair the right of the 
Corporation to any or all other remedies. 

(b) In addition to any default resulting from 
breach by the City of any agreement, condition, covenant of 
term hereof, if (1) the City's interest herein or any part 
thereof be assigned, sublet or transferred (other than in the 
ordinary operation of the Project) without the written consent 
of the Corporation, either voluntarily or by operation of law; 
or (2) the City or any assignee shall file any petition or 
institute any proceedings under any act or acts, state or 
federal, dealing with or relating to the subject of bankruptcy 
or insolvency or under any amendment of such act or acts, 
either as a bankrupt or as an insolvent or as a debtor or in 
any similar capacity, wherein or whereby the City asks or 
seeks or prays to be adjudicated a bankrupt, or is to be 
discharged from any or all of its debts or obligations, or 
offers to its creditors to effect a composition or extension 
of time to pay its debts, or asks, seeks or prays for a 
reorganization or to effect a plan of reorganization or for a 
readjustment of its debts or for any other similar relief, or 
if the City shall make a general or any assignment for the 
benefit of its creditors; or (3) the City shall abandon or 
vacate the Project; then in each and every such case the City 
shall be deemed to be in default hereunder. 

(c) Neither the City nor the Corporation shall be 
in default in the performance of any of its obligations 
hereunder (other than the obligation of the City to make Base 
Rental Payments) unless and until it shall have failed to 
perform such obligation within thirty (30) days after notice 
by the City or the Corporation, as the case may be, to the 
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EXHIBIT B 

Base Rental Payment Schedule 

Base Rental 
Payment Date 

Interest 
Component  

Principal 
Component 

Annual Base 
Rental Payment  

-August 1, 1988 
_February-1, 1989 
August 1, 1989 
'February 1, 1990 
'August 1, 1990 
February 1, 1991 

-August 1, 1991 
February 1, 1992 
-August 1, 1992 
:February 1, 1993 
Aug u st: I, 1993 
Februaryl, 1994 
August 14 1994 
-February 1, 1995 
-August 14. 1995 1 . 
-FebtUary, '1, 1996 
August 1, 1996 
February 1, 1997 
August 1, 1997 
February 1, 1998 
August 1, 1998 
February 1, 1999 
August 1, 1999 
February 1, 2000 
August 1, 2000 
February 1, 2001 
August 1, 2001 
February 1, 2002 
August 1, 2002 
February 1, 2003 
August 1, 2003 
February 1, 2004 
August 1, 2004 
February 1, 2005 
August 1, 2005 
February 1, 2006 
August 1, 2006 
February 1, 2007 
August 1, 2007 
February 1, 2008 
August 1, 2008 
February 1,2009 
August 1, 2009 

$2,146,493.33* 
1,609,870.00 
1,609,870.00 
1,590,207.50 
1,590,207.50 
1,568,312.50 
1,568,312.50 
1,544,312.50 
1,544,312.50 
1,517,962.50 
1,517,962.50 
1,489,162.50 
1,489,162.50 
1,457,482.50 
1,457,482.50 
1,422,802.50 
1,422,802.50 
1,384,652.50 
1,384,652.50 
1,343,295.00 
1,343,295.00 
1,297,982.50 
1,297,982.50 
1,248,402.50 
1,248,402.50 
1,194,402.50 
1,194,402.50 
1,135,502.50 
1,135,502.50 
1,071,400.00 
1,071,400.00 

999,600.00 
999,600.00 
922,000.00 
922,000.00 
838,200.00 
838,200.00 
744,975.00 
744,975.00 
644,118.75 
644,118.75 
534,806.25 
534,806.25 

715,000.00 

755,000.00 

800,000.00 

850,000.00 

900,000.00 

960,000.00 

1,020,000.00 

1,090,000.00 

1,165,000.00 

1,250,000.00 

1,340,000.00 

1,440,000.00 

1,550,000.00 

1,665,000.00 

1,795,000.00 

1,940,000.00 

2,095,000.00 

2,260,000.00 

2,445,000.00 

2,650,000.00 

2,865,000.00 

$2,146,493.33 

3,934,740.00 

3,935,415.00 

3,936,625.00 

3,938,625.00 

3,935,925.00 

3,938,325.00 

3,934,965.00 

3,935,605.00 

3,934,305.00 

3,936,590.00 

3,935,965.00 

3,936,805.00 

3,938,805.00 

3,936,005.00 

3,937,800.00 

3,939,200.00 

3,939,000.00 

3,936,400.00 

3,934,950.00 

3,938,237.50 

3,934,612.50 
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Continued - 

Base Rental 
Payment Date 

Annual Base 
Rental Payment  

Principal 
Component  

Interest 
Component  

416,625.00 
416,625.00 
288,543.75 
288,543.75 
149,943.75 
149,943.75 

3,105,000.00 

3,360,000.00 

3,635,000.00 

February 1, 2010 
August 1, 2010 
February 1, 2011 
August 1, 2011 
February 1, 2012 
August 1, 2012 

3,938,250.00 

3,937,087.50 

3,934,887.50 

* This payment to be net of capitalized interest in the 
amount of $1,333,399.61 and accrued interest of $321,974.00. 
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STATE OF CALIFORNIA ) 

COUNTY OF SACRAMENTO ) 

On thAs 64  day of January in the year 1988, before 
me  David A. &Jul 	 , a Notary Public, State of California, 
personally appeared R. Burnett Miller and_Lorraine Magana, 
personally known to me (or Proved to me on the basis of 
satisfactory evidence) to be the persons who executed the 
within instrument on behalf of the corporation therein named, 
and acknowledged to me. that the corporation executed it. 

OFFICIAL SEAL 
DAVID B. PAUL 

;Notary Publici•Calitomta 
SACRAMENTO COUNTY 

_ . 14Y c4rm: 	!1/4f, 1 2, 1991 - 

kd 
Notary Public, 
State of California 

[Notarial Seal] 

8849f-3469h2 - 
Agreernont No. 
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[Notarial Seal] 

88-219f-3469h2 

STATE OF CALIFORNIA 	) 

COUNTY OF SACRAMENTO ) 

On this / 71-4  day of January in the year 1988, before 
me De.7,;,-d a , 	, a Notary Public, State of California, 
personally appeared Anne Rudin, personally known to me (or 
proved to me on the basis of satisfactory evidence) to be the 
person who executed the within instrument as Mayor of the City 
of Sacramento, and Lorraine Magana, personally known to me (or 
proved to me on the basis of satisfactory evidence) to be the 
person who executed the within instrument as City Clerk of the 
City of Sacramento, and acknowledged to me that the City of 
Sacramento executed it. 

OFFICIAL SEAL 
DAVID B. PAUL 

Notary Public-California 
SACRAMENTO COUNTY 

My Comm. E. Apr. 12. 1991 Notary Public, 
State of California 

V!) 



A t) 

CITY OF SACRAMENTO 

88-001  RESOLUTION NO. 	 
'DePu 

ADOPTED BY THE SACRAMENTO CITY COUNCI 

eEki 1-1E.L.) 	Tett.it, CCsei. 
of Resolution No,_88-6_0/ 

1.1AR. 2 9 1988 

IT CLERK, CIT OF eV PPAUFUT() 

RTIf 

ON THE DATE OF 	JAN 5 1986 

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
SACRAMENTO APPROVING THE FINAL FORMS OF AND 
AUTHORIZING THE EXECUTION OF AN ACQUISITION 
AGREEMENT, A PROJECT LEASE, A TRUST 
AGREEMENT, AN ESCROW AGREEMENT AND RELATED 
DOCUMENTS FOR THE 1987 PUBLIC FACILITIES 
PROJECT AND AUTHORIZING THE CITY TREASURER TO 
HOLD IN TRUST THE ACQUISITION FUND PURSUANT 
TO THE TRUST AGREEMENT AND AUTHORIZING 
CERTAIN ACTIONS IN CONNECTION WITH SUCH 
FINANCING 

WHEREAS, the City of Sacramento is a charter city 
and municipal corporation duly organized and existing under 
and by virtue of the Constitution and laws of the State of 
California (herein called the "City"); 

WHEREAS, the Sacramento City Public Facilities 
Financing Corporation (herein called the "Corporation") is a 
non-profit corporation duly organized and existing under and 
by virtue of the laws of the State of California for the 
purpose of facilitating the financing of public improvements 
and facilities of the City; 

WHEREAS, under Ordinance No. 87-114 passed and 
adopted on December 1, 1987 and effective 30 days thereafter 
(the "Ordinance"), the City is authorized to execute and enter 
into into a sale-leaseback financing with the Corporation of 
the theater comprising a part of the Sacramento 
Community/Convention Center (the "Facility") in the City of 
Sacramento, California, in order to acquire and construct 
certain municipal improvements and to refinance the Sacramento 
Community Center Authority 1971 Bonds, pursuant to an Escrow 
Agreement (the "Escrow Agreement"), dated as of December 1. 
1987, by and between the Sacramento Community Center 
Authority, the City and Security Pacific National Bank; 

WHEREAS, the City will sell the Facility to the 
Corporation, pursuant to the Acquisition Agreement (the 
"Acquisition Agreement"), and will lease the Facility from the 
Corporation, pursuant to the Project Lease (the "Project 
Lease"), and the Corporation will, pursuant to a Trust 

1 
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Corporation the Acquisition Agreement in substantially said 
form, with such changes therein as such officers may require 
or approve, such approval to be conclusively evidenced by the 
execution and delivery thereof. 

Section 3. The form of Project Lease between the 
City and the Corporation, executed and entered into as of 
December 1, 1987, on file with the City Clerk is hereby 
approved and the Mayor of the City and the City Clerk are 
hereby authorized and directed, for and in the name and on 
behalf of the City, to execute, acknowledge and deliver the 
Project Lease in substantially said form with such changes 
therein as such officers may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 4. The execution and delivery, pursuant to 
the Trust Agreement, of $41,650,000 aggregate principal amount 
of the City of Sacramento Certificates of Participation (1987 
Public Facilities Project), evidencing proportionate undivided 
interests in the rights to receive base rental payments 
payable by the City pursuant to the Project Lease, is hereby 
authorized and approved. 

Section 5. The City Treasurer is hereby authorized 
to establish and to hold in trust the Acquisition Fund as a 
separate account within the treasury of the City and to 
perform such other trust duties related to the Acquisition 
Fund in accordance with the provisions of the Trust Agreement. 

Section 6. The form of Trust Agreement, Escrow 
Agreement, Project Lease and related documents, on file with 
the City Clerk, are hereby approved. The appropriate officers 
of the City are hereby authorized and directed, for and in the 
name and on behalf of the City, to execute and deliver such 
documents in substantially said forms, with such changes 
therein as such officers may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 7. The officers of the City are hereby 
authorized and directed, jointly and severally, to do any and 
all things and to execute and deliver any and all documents, 
including arbitrage certificates, or make any necessary or 
advisable modifications to those documents which are 
acceptable to the City Attorney's Office and Orrick, 
Herrington & Sutcliffe and Arnelle & Hastie, Co-Bond Counsel, 
and which they may deem necessary or advisable in order to 
consummate the sale, execution and delivery of the 
Certificates. 

6543c-3555h2 
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ORRICK, HERRINGTON & SUTCLIFFE 
600 MONTGOMERY STREET 

SAN FRANCISCO, CALIFORNIA 941I1 
TELEPHONE (4)51 392 • 1122 

TELECOP1ER (415) 773-5759 	TELEX 70-3520 

ARNELLE & HASTIE 
ATTORNEYS AT LAW 

1160 BATTERY STREET. SUITE 080 

SAN FRANCISCO, CALIFORNIA 94111-1204 

TELEPHONE: (4)5) 544•8884 TELEX: 184150 

TELECOPIER: (415) 544-7991 

January 7, 1988 

PaineWebber Incorporated 
100 California Street, Suite 1200 
San Francisco, California 94111 

Stone & Youngberg 
One California Street, Suite 2800 
San Francisco, California 94111 

Cranston/Prescott of Prescott, Ball & 
Turben, Inc. 

444 South Flower Street, 48th Floor 
Los Angeles, California 90071 

City of Sacramento 
Certificates of Participation 

(1987 Public Facilities Project)  
(Supplemental Opinion) 

Ladies and Gentlemen: 

We have acted as co-special counsel in connection 
with the purchase by PaineWebber Incorporated, Stone & 
Youngberg, Cranston Prescott of Prescott, Ball & Turben, Inc. 
(the "Underwriters") of $41,650,000 principal amount of City 
of Sacramento Certificates of Participation (1987 Public 
Facilities Project) (the "Certificates"), each evidencing and 
representing a proportionate undivided interest of the 
registered owner thereof in the rights to receive certain Base 
Rental Payments (as that term is defined in the Trust 
Agreement hereinafter mentioned) paid under and pursuant to 
that certain Project Lease (the "Lease") by and between the 
Sacramento City Public Facilities Financing Corporation (the 
"Corporation") and the City of Sacramento (the "City"), 
executed and entered into as of December 1, 1987, all of which 
rights to receive such Base Rental Payments have been assigned 
without recourse by the Corporation to Security Pacific 
National Bank, as trustee (the "Trustee"), pursuant to an 
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January 7, 1988 
Page 2 

Assignment Agreement (the "Assignment Agreement") by and 
between the Corporation and the Trustee, executed and entered 
into as of December 1, 1987, which Certificates have been 
executed by the Trustee pursuant to the terms of a Trust 
Agreement (the "Trust Agreement") by and among the Trustee, 
the Corporation and the City, executed and entered into as of 
December 1, 1987; and with respect thereto we have delivered 
to the City our final approving opinion on the validity of the 
Lease and other matters and you are hereby entitled to rely 
upon such final opinion to the same extent as if such opinion 
were addressed to you. 

In connection with so acting, we have examined the 
Lease, the Assignment Agreement, the Trust Agreement, that 
certain Acquisition Agreement (the "Acquisition Agreement"), 
by and between the City and the Corporation, executed and 
entered into as of December 1, 1987, that certain Escrow 
Agreement (the "Escrow Agreement") executed and entered into 
as of December 1, 1987, by and among the Trustee, the City and 
the Sacramento Community Center Authority (the "Authority"), 
that certain Purchase Agreement between the City, the 
Corporation and the Underwriters, dated December 8, 1987 (the 
"Purchase Agreement"), the Official Statement, dated 
December 8, 1987, relating to the Certificates (the "Official 
Statement"), opinions of counsel to the Corporation and the 
Trustee and certifications of the City, the Trustee, the 
Corporation and others as to certain factual matters, and such 
other documents and matters as are in our opinion necessary to 
render the opinions set forth herein. 

The opinions expressed herein are based on an 
analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by 

• such authorities. Such opinions may be affected by actions 
taken or events occurring after the date hereof. We have not 
undertaken to determine, or to inform any person, whether any 
such actions or events are taken or do occur. Also, in 
examining the documents and matters referred to above, we have 
assumed the genuineness of all documents and signatures and 
have relied upon but have not undertaken to verify 
independently the accuracy of the factual matters represented, 
warranted or certified in such documents. Furthermore, we 
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have assumed compliance with the covenants and agreements 
contained in the Lease, the Trust Agreement and the Assignment 
Agreement. In particular, compliance with such covenants and 
agreements may be necessary to assure that future actions or 
events will not cause interest represented by the Certificates 
to be included in gross income for federal income tax 
purposes. In addition, we call attention to the fact that the 
rights and obligations under the Lease, the Trust Agreement, 
the Assignment Agreement, the Acquisition Agreement, the 
Escrow Agreement and the Purchase Agreement are subject to 
bankruptcy, insolvency, reorganization, moratorium and other 
similar laws affecting creditors' rights, to the application 
of equitable principles, to the exercise of judicial 
discretion in appropriate cases and to the limitations on 
legal remedies against municipalities in the State of 
California. 

Based on and subject to the foregoing, and in 
reliance thereon, as of the date hereof, we are of the 
following opinions: 

1. The Certificates are exempt from registration 
under the Securities Act of 1933, as amended, and the Trust 
Agreement is exempt from qualification under the Trust 
Indenture Act of 1939, as amended. 

2. The statements in the Official Statement on the 
cover page relating to tax exemption, description of the 
Certificates and security for the Certificates, and statements 
under the captions "Introduction," "The Certificates," 
"Security and Sources of Payment for the Certificates" 
(excluding the subsection under the caption "Estimated Sources 
and Uses of Funds"), and "Tax Exemption," and the information 
contained in Appendix B and Appendix C to the Official 
Statement taken together are, to the extent they purport to 
summarize the Certificates, the Acquisition Agreement, the 
Lease, the Trust Agreement, the Assignment Agreement, the 
Escrow Agreement and our final legal opinion, an accurate 
summary of such documents for purposes of use in the Official 
Statement. 

6570c 
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3. 	The difference between the initial offering 
prices to the public (excluding bond houses and brokers) at 
which a substantial amount of the Certificates with a 
Certificate Payment Date of August 1, 2005 (the "Discount 
Certificates") are sold and the principal amount represented 
thereby constitutes "original issue discount" for purposes of 
federal income taxes and State of California personal income 
taxes. Such discount is treated as interest excluded from 
federal gross income and exempt from State of California 
personal income taxes to the extent properly allocable to each 
registered owner thereof. The original issue discount accrues 
over the term of each such Discount Certificate on the basis 
of a constant interest rate compounded at the end of each 
six-month period (or shorter period from the date of original 
issue) with straight line interpolations between compounding 
dates. The amount of original issue discount accruing during 
each period is added to the adjusted basis of such Discount 
Certificate to determine taxable gain upon disposition 
(including sale, prepayment or payment on the Certificate 
Payment Date) of such Discount Certificate. 

This opinion is furnished by us to the Underwriters 
and is solely for their benefit and is not to be used, 
circulated, quoted or otherwise referred to or relied upon for 
any other purpose or by any other person. 

Very truly yours, 

ORRICK, HERRINGTON & SUTCLIFFE 

per 

ARNELLE & HASTIE 

CeA,,,eAt'E 4<-•A4t- 
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LAW OFFICES 

OR RICK, HERRINGTON & SUTCLIFFE 
600 MONTGOMERY STREET 

SAN FRANCISCO, CALIFORNIA 94111 

TELEPHONE (415) 392-1122 

TELECOP1ER (415) 713-5159 	TELEX 10-3520 

ARNELLE & HASTIE 
ATTORNEYS AT LAW 

1180 BATTERY STREET. SUITE 380 

SAN FRANCISCO, CALIFORNIA 94111 - 1204 
TELEPHONE: (4)51 544•8884 TELEX: 184150 

TELECOPIER: (415) 544-7991 

January 7, 1988 

Sacramento Community Center Authority 
Sacramento, California 95814 

Security Pacific National Bank 
San Francisco, California 94105 

PaineWebber Incorporated 
San Francisco, California 94111 

Stone & Youngberg 
San Francisco, California 94111 

Cranston/Prescott of Prescott, Ball & 
Turben, Inc. 

Los Angeles, California 90071 

Sacramento Community Center Authority 
1971 Bonds 

(Defeasance Opinion) 

Ladies and Gentlemen: 

We have acted as co-special counsel in connection 
with the defeasance of the Sacramento Community Center 
Authority 1971 Bonds (the "Bonds") issued pursuant to that 
certain Resolution No. 10-71, adopted July 28, 1971 (the 
"Resolution"), by the Sacramento Community Center Authority 
(the "Authority"), a public entity created pursuant to a joint 
exercise of powers agreement, dated as of November 25, 1969, 
by and between the City of Sacramento (the "City") and the 
County of Sacramento (the "County"), which Resolution 
designated Security Pacific National Bank as trustee (the 
"Trustee") for the Bonds. In such capacity we have examined 
the law deemed applicable by us and such documents and 
proceedings as we consider necessary to render this opinion, 
including the Resolution, data and computations prepared by 
PaineWebber Incorporated and verified by Ernst & Whinney (the 
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"Verification Report") relating to the Bonds and certain 
obligations placed in escrow with the Trustee, as escrow 
agent, pursuant to that certain Escrow Agreement dated as of 
December 1, 1987 (the "Escrow Agreement") by and among the 
Trustee, the Authority and the City. In rendering the 
following opinions, we have made no independent investigation 
of the actual deposit of the amounts and obligations pursuant 
to the Escrow Agreement, the principal and interest 
requirements of-the Bonds, or of the adequacy of the amounts 
deposited pursuant to the Escrow Agreement and the investment 
income thereon to pay such principal and interest requirements 
when due, but with respect to such matters have relied solely 
upon the Verification Report and the representations in the 
Escrow Agreement and related certificates. We note that 
Ernst & Whinney has made certain assumptions in the 
Verification Report which, with your permission, we have not 
independently verified. We have also assumed with your 
permission that all other sums payable by the Authority under 
the Resolution, including fees of the Trustee, have been paid. 

Based on and subject to the foregoing, and in 
reliance thereon, as of the date hereof, we are of the opinion 
that the defeasance of the Bonds is authorized by and complies 
with the conditions and terms of the Resolution, including 
Article X thereof, and applicable law and, provision having 
been made for the payment of the Bonds, together with the 
payment of accrued interest thereon to their respective 
maturity dates, in accordance with the conditions and terms of 
the Resolution and applicable law, the obligations of the 
Authority under the Resolution are fully discharged. 

This opinion is furnished by us to the addressees 
hereof and is not to be used, circulated, quoted or otherwise 
referred to or relied upon for any other purpose or by any 
other person. 

Very truly yours, 

ORRICK, HERRINGTON & SUTCLIFFE 

per 

ARNELLE & HASTIE A  

0A4,A# 1-41:2- 
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OFFICE OF THE 	 CITY OF SACRAMENTO 
CITY ATTORNEY 
	

CALIFORNIA 
812 TENTH STREET 
SACRAMENTO, CA 
95814-2694 

JAMES P. JACKSON 
CITY ATTORNEY 

January 7, 1988 916-449-5346 

DEPUTY CITY 
ATTORNEYS: 
SAMUEL L. JACKSON 
WILLIAM P. CARNAZZO 
LAWRENCE M. LUNARDINI 
GARLAND E. BURRELL, JR. 
DIANE B. BALTER 
RICHARD F. ANTOINE 
TAMARA MILLIGAN-HARMON 
LINDA M. GONZALES 

THEODORE H. KOBEY, JR. 
ASSISTANT CITY ATTORNEY 

Sacramento County Public Facilities 
Financing Corporation 

County of Sacramento, California 

Re: City of Sacramento 
Certificates of Participation 
(1987 Public Facilities Project)  

Ladies and Gentlemen: 

I have reviewed the policy of title insurance issued by 
Fidelity National Title Insurance Company, dated the date of this 
certificate, insuring title to the land upon which is located a 
fine arts theater for public assembly and convention purposes, to 
be leased to the City of Sacramento pursuant to a lease, entitled 
"Project Lease" executed and entered into as of December 1, 1987. 

It is my opinion that none of the exceptions set forth in 
said title insurance policy will interfere with the use of the 
land for the purposes of the above-referenced building, when 
leased. 

truly yours 

JAMES P. JA KSON 
City Attorney 



$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tie 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CLOSING MEMORANDUM 

The following memorandum will summarize the procedures to be 
followed in completing the delivery of the City of Sacramento, 
Certificates of Participation (1987 Public Facilities Project). 

Place 

The closing will be held at the offices of Orrick, 
Herrington & Sutcliffe, 555 Capitol Mall, Sacramento, California, 
at 8:00 a.m. on Thursday, January 7, 1988. 

Parties 

City of Sacramento (the "City") 

- Sacramento City Public Facilities Financing Corporation (the 
"Corporation") 

- Sacramento Community Center Authority (the "Authority") 

- James P. Jackson, Esq. ("City Attorney" and "Corporation 
Counsel") 

- Orrick, Herrington & Sutcliffe and Arnelle & Hastie ("Co-
Special Counsel") 

- PaineWebber Incorporated, Stone & Youngberg and 
Cranston/Prescott, a Division of Prescott, Ball & Turben, 
Inc. ("Underwriters") 

- Mudge Rose Guthrie Alexander & Ferdon and Harrison, Taylor & 
Bazile ("Co-Underwriters' Counsel") 

- Security Pacific National Bank (the "Bank") 

sac\closing.d21 



Fidelity National Title Insurance Co. (the "Title Company") 

Part I 

Pre-Closing 

The Pre-Closing will be held at the offices of Orrick, 
Herrington & Sutcliffe, 555 Capitol Mall, Sacramento, California 
at 2:00 p.m. on Wednesday, January 6, 1988. The documents listed 
below, ten (10) counterparts each, will be executed in advance of 
the Closing by the respective parties and deposited in escrow 
with Co-Special Counsel at the Pre-Closing. 

Unless otherwise specified, all documents will be dated the 
date of the Closing. 

I. Major Documents 

1. Acquisition Agreement dated as of December 1, 1987, by and 
between the City and the Corporation. 

2. Grant Deed from the City to the Corporation (to be recorded 
with the County Recorder of Sacramento County). 

3. Trust Agreement dated as of December 1, 1987, by and among 
the City, the Corporation and the Trustee. 

4. Project Lease dated as of December 1, 1987, by and between 
the City and the Corporation (to be recorded with the County 
Recorder of Sacramento County). 

5. Assignment Agreement dated as of December 1, 1987, by and 
between the Corporation and the Trustee (to be recorded with 
the County Recorder of Sacramento County). 

6. Escrow Agreement dated as of December 1, 1987, by and among 
the Authority, the City and the Bank. 

7. Title Insurance Policy. 

II. Sale Documents 

8. Purchase Agreement, dated December 8, 1987, by and among the 
Underwriters, the City and the Corporation, and acknowledged 
by the Trustee. 

9. Preliminary Official Statement dated December 1, 1987. 

10. Final Official Statement dated December 8, 1987. 

11. Preliminary Blue Sky Survey dated December 2, 1987. 

2 
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12. Blue Sky Memorandum. 

13. Legal Investment Survey. 

III. City Documents 

14. City of Sacramento, Ordinance No. 87-114 approving the lease 
of the Community Center together with an affidavit of 
publication of the Ordinance, and Resolutions No. 87-104, 
and 88-001, approving and authorizing the execution of legal 
documents, adopted by the City Council on December 1, 1987, 
December 8, 1987, and January 5, 1988, certified as of the 
Closing Date. 

15. Certificate of the City. 

16. Certificate as to Arbitrage, together with underwriters' 
representations regarding purchase of securities, reserve 
fund, and initial offering price to the public. 

17. Rebate Certificate. 

18. Written Request of the City to the Trustee. 

19. Certificates of Insurance. 

20. Form of Requisition for Costs of Issuance Fund, together 
with Requisition No. 1. 

21. Form of Requisition for Acquisition Fund. 

22. Notice of Proposed Debt Issuance to California Debt Advisory 
Commission and Notice of Final Sale, together with letter 
regarding negotiated sale. 

23. IRS Form 8038-G. 

24. Opinion of City Attorney. 

IV. Corporation Documents 

25. Sacramento City Public Facilities Financing Corporation 
Resolution No. 87-001, authorizing the financing and the 
execution of the legal documents, certified as of the 
Closing Date. 

26. Certificate of Status - Domestic Corporation issued by 
California Secretary of State, together with Good Standing 
Certificate by the Secretary of State. 

3 
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27. Certificate regarding Effectiveness of Articles of 
Incorporation, together with Articles of Incorporation and 
all amendments. 

28. Certificate regarding Effectiveness of Bylaws, together with 
Bylaws and all amendments. 

29. Incumbency and Signature Certificate. 

30. Opinion of Counsel to the Corporation. 

V. Authority Documents 

31. Joint Powers Authority Agreement. 

32. Signature and Incumbency Certificate of the Authority. 

33. Notice of Termination dated January 7, 1987. 

34. Certified Copy of Resolution No. 87-001 authorizing 
Defeasance of the 1971 Bonds and execution of the Escrow 
Agreement. 

35. Grant Deed from the Authority to the City (to be recorded 
with the County Recorder of Sacramento County). 

VI. Documents Relating to Refunding 
of 1971 Bonds 

36. Ernst & Whinney Report 

VII. Bank Documents 

37. Certificate of the Bank. 

38. Receipt for Purchase Price and other Monies. 

39. Opinion of Counsel to the Bank. 

VIII. Underwriters Documents 

40. Rating Letters from Standard and Poor's Corporation and 
Moody's Investors Service. 

41. Receipt for Certificates of Participation. 

42. Initial Comfort Letter from Touche, Ross & Co. dated 
December 8, 1987 and Final Comfort Letter dated January 7, 
1987. 

43. Specimen Certificate of Participation. 
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44. Opinion of Co-Underwriters' Counsel. 

IX. Co-Special Counsel Documents 

45. Final Approving Legal Opinion of Co-Special Counsel. 

46. Supplemental Opinion of Co-Special Counsel to the 
Underwriters. 

47. Defeasance Opinion of Co-Special Counsel relating to the 
Sacramento Community Center Authority 1971 Bonds (the "1971 
Bonds"). 

X. Closing Memorandum 

48. Closing Memorandum 

PART II 

CLOSING 

DISTRIBUTION OF DOCUMENTS AND FUNDS 

All of the documents deposited pursuant to Part I hereof and 
all funds deposited as hereinafter set forth will be deemed to 
have been deposited in escrow until delivery of such documents 
and funds at the Closing has been made. 

DOCUMENTS TO BE RECORDED 

A representative of Fidelity National Title Insurance 
Company shall, upon direction to do so from Co-Special Counsel, 
record the Notice of Termination, the Grant Deed, the Project 
Lease, and the Assignment Agreement, in that order, with the 
County Recorder of Sacramento County. Upon completion of 
recording, the representative shall report to the parties the 
time and recordation number of each such documents and release 
its title insurance policy. 

At the Closing, the Underwriter is to deliver to the Trustee 
the amount of $41,224,816.90, being the purchase price of the 
Certificates in immediately available funds. The City will 
return the Good Faith Check in the amount of $400,000 to the 
Underwriters. The Trustee for the 1971 Bonds is to transfer the 
funds held pursuant to the 1971 Bond Resolution to the Trustee. 
Upon such deposit and upon confirmation by Co-Special Counsel 
that all of the instruments listed in Part I have been deposited 
in proper form, the representative of the Title Co. shall record 
the documents as previously described. Thereafter, the escrowed 
documents or copies thereof are to be delivered to the respective 
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MUDGE ROSE GUTHRIE ALEXANDER & FERDON 

180 MAIDEN LANE 

NEW YORK, NEW YORK 10038 

212-510-7000 

SUITE 900, NORTHBRIDGE CENTRE 

515 NORTH FLAGLER DRIVE 

WEST PALM BEACH, FL. 33401 

305-650-8100 

2121 K STREET, N.W. 

WASHINGTON, D.C. 20037 

202-429-9355 

SUITE 2020 

333 SOUTH GRAND AVENUE 

LOS ANGELES, CALIFORNIA 90071 

213-613-1112 12, RUE DE LA PA1X 

75002, PARIS, FRANCE 

(I) 42. 61. 57.71 

TELECOPIER 

213-680-1358 

$42,225,000* 

CERTIFICATES OF PARTICIPATION 

(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners thereof in Rental Payments to be made by the 

CITY OF SACRAMENTO 

to 

SACRAMENTO CITY PUBLIC 
FACILITIES FINANCING CORPORATION 

PRELIMINARY BLUE SKY SURVEY 

December 2, 1987 

PaineWebber Incorporated 
Stone & Youngberg 
Cranston/Prescott of 

Prescott, Ball & Turben, Inc. 
as Underwriters 

c/o PaineWebber Incorporated 
100 California Street 
Suite 1200 
San Francisco, California 94111 

This Preliminary Survey sets forth in summary form our comments 
as to the requirements of the securities or "blue sky" laws of the 
jurisdictions enumerated herein with respect to the proposed offering 
and sale to the public of the captioned certificates of participation 
(the "Certificates"). It is based upon an examination of the various 
statutes and the related rules and regulations, if any, issued 
thereunder, as reported in standard compilations customarily relied 

*Preliminary, subject to change. 



upon in this connection, and upon statements contained in the 
offering materials in the form initially distributed to the public. 

We are not, however, members of the Bar of any jurisdiction 
other than New York and California, and we have obtained neither 
opinions from members of the Bar of any other jurisdiction nor formal 
rulings from regulatory commissions or other administrative bodies or 
officials. The statements made or conclusions expressed herein are 
subject to change upon the exercise of broad discretionary powers 
vested in administrative authorities, authorizing them, among other 
things, to withdraw exemptions, to impose additional requirements, to 
refuse registrations or to issue stop orders. 

This Preliminary Survey does not purport to cover the require-
ments under any of the laws of the jurisdictions enumerated herein 
with respect to the registration or licensing of dealers, brokers or 
salesmen, the form or substance of advertising or the legality of 
investments in the Certificates by any institutional investor which 
is subject to statutory or other restrictions as to its investments. 

MUDGE ROSE GUTHRIE ALEXANDER & FERDON 
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SALES TO THE PUBLIC BY REGISTERED OR LICENSED 
DEALERS OR BROKERS 

A. Jurisdictions Where Filings Not Required 

Offers and sales of the Certificates maybe made in any amount 
to anyone in the following jurisdictions without registration of the 
Certificates or any filing being made, but only by dealers or brokers 
registered or licensed in the respective jurisdictions: 

Missouri 
Montana 
Nebraska 
Nevada 
New Jersey 
New Mexico 

Alabama 
Alaska 
Arizona 
Arkansas 
California 
Colorado 
Connecticut 
Delaware 
District of Columbia Maryland 
Florida (1) 	 Massachusetts 
Georgia 	 Michigan 
Hawaii(2) 	 Mississippi 

Rhode Island 
South Carolina 
South Dakota 
Tennessee 
Texas 
Utah 

North Carolina Virginia 
North Dakota 	Washington 
Oklahoma 	West Virginia 
Oregon 	 Wisconsin 
Pennsylvania (3) Wyoming 
Puerto Rico 

Idaho 
Illinois 
Indiana 
Iowa 
Kansas 
Kentucky 
Louisiana 
Maine 

(1) All offering materials must disclose any default, after 
December 31, 1975, in the payment of principal or interest by the 
issuer or any guarantor of the issuer. 

(2) All offering materials must clearly indicate the name of the 
person circulating it and the fact that such person is 
circulating it. 

(3) All advertising materials, including the Preliminary 
Official Statement, must indicate in bold print on the front cover,- 
that the Certificates constitute less than a general obligation of 
the issuer. 

B. Jurisdiction Where Filing Required 

Offers and sales of the Certificates may be made to anyone in 
the following jurisdiction only if certain filing requirements have 
been met, and only by dealers or brokers registered or licensed in 
such jurisdiction. We are taking such action as is considered neces-
sary to qualify the Certificates in the following jurisdiction: 

New York 

No dealer should offer or sell the Certificates in the above 
jurisdiction until information that such offers and sales may be made 
is received from the Underwriter or from the New York administrative 
authorities. 



II • 

JURISDICTIONS IN WHICH SALES TO THE PUBLIC MAY 
NOT BE MADE 

No action is being taken to qualify any of the Certificates for 
sale in the following jurisdictions and offers and sales of the 
Certificates to the public in these jurisdictions without such quali-
fication are prohibited: 

Minnesota 	New Hampshire Ohio 	 Vermont 

III 

SALES TO DEALERS 

In addition to the offers and sales of the Certificates which 
may be made as indicated in Part I herein, offers and sales of the 
Certificates may be made in any amount to dealers or brokers regis-
tered or licensed in the following jurisdictions, subject to the 
qualifications indicated in the notes, without registration of the 
Certificates or any filings being made and without completion of the 
action for qualification of the Certificates referred to in Part IB 
herein. Subject to the qualifications indicated in the notes, such 
offers and sales may be made either by dealers or brokers registered 
or licensed in the respective jurisdictions or by persons not so reg-
istered or licensed. 

Alabama 
Alaska(1) 
Arizona 
Arkansas (1) 
California (2) 
Colorado (3) 
Connecticut (1) 
Delaware(1) 
District of Columbia(1) 
Florida 
Georgia 
Hawaii(l) (4) 
Idaho 
Illinois 
Indiana(1) 
Iowa(1) 
Kansas 

Kentucky 
Louisiana 
Maine(5) 
Maryland (1) 
Massachusetts(1) 
Michigan(1) 
Minnesota (1) 
Mississippi (1) 
Missouri(1) 
Montana 
Nebraska 
Nevada(1) 
New Hampshire(1) 
New Jersey(6) 
New Mexico 
North Carolina(7) 
North Dakota 

Ohio(8) 
Oklahoma (1) 
Oregon 
Pennsylvania (1) 
Puerto Rico(1) 
Rhode Island 
South Carolina(1) 
South Dakota 
Tennessee (9) 
Texas(10) 
Utah(1) 
Vermont 
Virginia 
Washington 
West Virginia(1) 
Wisconsin (11) 
Wyoming(1) 
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(1) Provided the offeror or seller (i) is registered or licensed 
as a dealer or broker in this jurisdiction, or (ii) has no place of 
business in this jurisdiction and effects transactions in this juris-
diction exclusively with or through registered or licensed dealers or 
brokers or with institutions enumerated with respect to this 
jurisdiction in Part IV. 

(2) Provided the offeror or seller (i) is registered as a 
broker-dealer in this jurisdiction, or (ii) is a broker-dealer regis-
tered under the Securities Exchange Act of 1934, who has not previ-
ously had any certificate denied or revoked under the California 
Corporate Securities Law of 1968 or any predecessor statute, has no 
place of business in this jurisdiction and does not direct offers to 
sell or buy into this jurisdiction in any manner to persons other 
than registered broker-dealers or institutions enumerated with 
respect to this jurisdiction in Part IV, or (iii) has no place of 
business in this jurisdiction and effects transactions in this juris-
diction exclusively with registered broker-dealers. 

(3) Provided the offeror or seller (i) is registered as a broker 
or dealer in this jurisdiction, or (ii) is a broker or dealer regis-
tered pursuant to the Securities Exchange Act of 1934 and has previ-
ously filed certain required information with the Colorado Securities 
Commissioner. 

(4) All offerin9 material must clearly indicate the name of the 
person circulating it and the fact that such person is 
circulating it. 

(5) Provided the offeror or seller (i) is registered as a 
broker-dealer in this jurisdiction, or (ii) is a broker-dealer regis-
tered under the United States Securities Exchange Act of 1934 and 
effects transactions in this jurisdiction exclusively with (1) the 
issuer of the securities; (2) other broker-dealers licensed or exempt 
in this jurisdiction; or (3) institutions enumerated with respect to 
this jurisdiction in Part IV. 

(6) Provided the offeror or seller (i) is registered as a 
broker-dealer in this jurisdiction, or (ii) effects transactions in 
this jurisdiction exclusively with or through registered 
broker-dealers or with institutions enumerated with respect to this 
jurisdiction in Part IV. 

(7) Provided the offeror or seller (i) is re7istered as a dealer 
in this jurisdiction, or (ii) has no place of business in this juris-
diction and effects transactions in this jurisdiction exclusively 
with or through registered dealers or with banks, savings institu-
tions, trust companies, insurance companies, investment companies as 
defined in the Investment Company Act of 1940, pension or 
profit-sharing trusts or other financial institutions or institu-
tional buyers. 

(8) Provided the offeror or seller (i) is licensed as a dealer 
in this jurisdiction, or (ii) is acting as a principal and for his 
own account. 

(9) Provided the offeror or seller (i) is registered or licensed 
as a broker-dealer in this jurisdiction, or (ii) has no place of 
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business in this state and is registered as a broker-dealer with the 
Securities and Exchange Commission or the National Association of 
Securities Dealers, Inc. and effects transactions in this jurisdic-
tion exclusively with or through registered or licensed broker-
dealers or with institutions enumerated with respect to this juris-
diction in Part IV. 

(10) Provided the offeree or purchaser is a registered dealer 
actually engaged in buying and selling securities. 

(11) Provided the offeror or seller (i) is registered as a 
broker-dealer in this jurisdiction, or (ii) effects transactions in 
this jurisdiction exclusively for the account of registered 
broker-dealers or with institutions enumerated with respect to this 
jurisdiction in Part IV. 

IV 

SALES TO CERTAIN INSTITUTIONS 

In addition to the offers and sales of the Certificates which 
may be made as indicated in Part I herein, offers and sales of the 
Certificates may be made in any amount to the specified institutions 
in the following jurisdictions, subject to the qualifications indi-
cated in the notes, without registration of the Certificates or any 
filings being made and without completion of the action for qualifi-
cation of the Certificates referred to in Part IB herein. Subject to 
the qualifications indicated in the notes, such offers and sales may 
be made either by dealers or brokers registered or licensed in the 
respective jurisdictions or by persons not so registered or 
licensed. The status of the Certificates with respect to eligibility 
for investment by the institutions mentioned herein is not covered in 
this Survey. 

Alabama 	  Any bank, savings institution, credit 
union, trust company, insurance company, 
investment company as defined in the 
Investment Company Act of 1940, pension 
or profit-sharing trust or other finan-
cial institution or institutional buyer. 

Alaska(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Arizona 	  Any bank, savings institution, insurance 
company, agency or instrumentality of the 
United States or of a state, or any 
person a p‘rincipal part of whose business 
consists of buying securities. 
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Arkansas(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

California(2)(3) 	 Any bank, savings and loan association, 
trust company, insurance company, invest-
ment company registered under the 
Investment Company Actof 1940, pension 
or profit-sharing trust (other than a 
pension or profit-sharing trust of the 
issuer, a self-employed individual 
retirement plan, or individual retirement 
account), or such other institutional 
investor or governmental agency or 
instrumentality designated by rule of the 
Commissioner of Corporations, or any cor-
poration with outstanding securities reg-
istered under Section 12 of the 
Securities Exchange Act of 1934 or any 
wholly owned subsidiary of such a corpo-
ration which after the offer and sale 
will own directly or indirectly 
100 percent of the outstanding capital 
stock of the issuer; provided the pur-
chaser represents that it is purchasing 
for its own account (or for such trust 
account) for investment and not with a 
view to or for sale in connection with 
any distribution of the security. 

Colorado(4) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the "Investment 
Company Act of 1940", pension or 
profit-sharing trust, or other financial 
institution or institutional buyer. 

Connecticut(1) 	 Any state bank and trust company, national 
banking association, savings bank, sav-
ings and loan association, federal sav-
ings and loan association, credit union, 
federal credit union, trust company, 
insurance company, investment company as 
defined in the Investment Company Act of 
1940 ,   as amended, pension or 
profit-sharing trust, or other financial 
institution or institutional buyer. 
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Delaware(1) 	  Any bank, savings institution, trust 
company, insurance company, investment 
company as defined in the Investment 
Company Act of 1940, pension or 
profit-sharing trust, or other financial 
institution or institutional buyer. 

District of Columbia(1) Any bank, savings institution, trust com-. 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Florida 	  Any bank or trust company, savings institu- 
tion, insurance company, regulated 
investment company, or pension or profit-
sharing plan having assets of not less 
than $500,000. 

Georgia 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, as now or hereafter amended, 
real estate investment trust, small busi-
ness investment corporation, pension or 
profit-sharing plan or trust, or other 
financial institution. 

Hawaii(l) (5) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Idaho 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 
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Illinois(6) 	  Any corporation, bank, savings institution, 
trust company, insurance company, build-
ing and loan association, pension fund or 
pension trust, employees' profit-sharing 
trust, or other financial institution or 
institutional investor, or any partner-
ship or other association engaged as a 
substantial part of its business or 
operations in purchasing or holding 
securities, or any trust in respect of 
which a bank or trust company is trustee 
or co-trustee. 

Indiana(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Iowa(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Kansas 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the investment company 
act of 1940, pension or profit-sharing 
trust or other financial institution or 
institutional buyer. 

Kentucky 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Louisiana 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, real estate investment 
trust, small business investment corpora-
tion, pensions or profit-sharing plan or 
trust, or other financial institution. 

Maine(7)(8) 	  Any financial and institutional investor. 



Maryland(1) 	  Any bank, savings institution, trust 
company, insurance company, investment 
company as defined in the Investment 
Company Act of 1940, pension or 
profit-sharing trust, or other financial 
institution or institutional buyer. 

Massachusetts(1)(9) 	Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profitsharing 
trust, or other financial institution or 
institutional buyer. 

Michigan(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the investment company 
act of 1940, pension or profit-sharing 
trust the assets of which are managed by 
a bank or trust company or other institu-
tional manager, or other financial insti-
tution or institutional buyer. 

Minnesota(1)(10) 	 Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit sharing 
trust, or other financial institution or 
institutional buyer. 

Mississippi(1) 	 Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Missouri(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profitsharing 
trust, or other financial institution or 
institutional buyer. 

Montana 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 



Nebraska(11) 	  Any bank, savings institution, trust 
company, insurance company, investment 
company as defined in the Investment 
Company Act of 1940, pension or 
profit-sharing trust, or other financial 
institution or institutional buyer. 

Nevada 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

New Hampshire(1) 	 Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit sharing 
trust, or other financial institution or 
institutional buyer. 

New Jersey(12) 	 Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

New Mexico 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

New York 	  No exemption for sales to institutions. 

North Carolina(13) 	 Any corporation which has a net worth in 
excess of $1,000,000 as determined by 
generally accepted accounting principles, 
bank, savings institution, trust company, 
insurance company, investment company as 
defined in the Investment Company Act of 
1940, pension or profit-sharing trust, or 
other financial institution or institu-
tional buyer. 

North Dakota 	  Any bank, savings bank, savings institu- 
tion, trust company, insurance company, 
or any corporation, organization or asso-
ciation, a principal part of whose 
business consists of the buying of 
securities. 
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Ohio(14) 	  Any corporation, bank, insurance company, 
pension fund or pension fund trust, 
employees' profit sharing fund or 
employees' profit sharing trust, or any 
association engaged, as a substantial 
part of its business or operations, in 
purchasing or holding securities, or any 
trust in respect of which a bank is 
trustee or cotrustee. 

Oklahoma(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Oregon 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany, pension or profit-sharing trust, or 
other financial institution or institu-
tional buyer. 

Pennsylvania(1) 	 Any bank, insurance company, pension or 
profit-sharing plan or trust, investment 
company as defined in the Investment 
Company Act of 1940, other financial 
institution or any person, other than an 
individual, which controls any of the 
foregoing, the Federal Government, State 
or any agency or political subdivision 
thereof or any other person designated as 
an institutional investor by regulation 
of the Pennsylvania Securities 
Commission. 

Puerto Rico(1) 	 Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment 
Companies Act of Puerto Rico, pension or 
profit-sharing trust, or other financial 
institution or institutional buyer. 

Rhode Island 	  Any national bank, or any bank, trust com- 
pany, insurance company or association 
under the supervision of the Director of 
Business Regulation of Rhode Island, 
investment company as defined in the 
investment company act of 1940, pension 
or profit sharing trust, or institutional 
buyer, ptovided the purchaser is 
purchasing for its own account and 
investment. 



South Carolina(1) 	 Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

South Dakota(15) 	 Any bank, savings institution, trust com- 
pany, insurance company, savings and loan 
association, investment company as 
defined in the Investment Company Act of 
1940, or pension or profit-sharing trust, 
or the state or any state agency or 
political subdivision thereof, or other 
financial institution or other institu-
tional buyer. 

Tennessee(16) 	  Any bank, trust company, insurance company, 
investment company registered under the 
Investment Company Act of 1940, as 
amended, a holding company which controls 
any of the foregoing, a trust or fund 
over which any of the foregoing has or 
shares investment discretion, or any 
other person engaged as a substantial 
part of its business in investing in 
securities, provided such purchaser has a 
net worth in excess of $1,000,000. 

Texas(17) 	  Any bank, trust company, building and loan 
association, insurance company, surety or 
guaranty company, savings institution, 
investment company as defined in the 
Investment Company Act of 1940 or small 
business investment company as defined in 
the Small Business Investment Act of 
1958, as amended. 

Utah(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Vermont 	  Any bank, savings institution, trust com- 
pany, investment company as defined in 
the Investment Company Act of 1940, pen-
sion or profit-sharing trust, or other 
financial institution or institutional 
buyer. 
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Virginia 	  Any corporation, investment company or 
pension or profit-sharing trust. 

Washington 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

West Virginia(1) 	 Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

Wisconsin(18) 	 Any bank, savings institution, credit 
union, trust company, insurer, investment 
advisor or savings and loan association, 
if the purchaser or prospective purchaser 
is acting for itself or as trustee with 
investment control; an investment company 
as defined under 15 USC 80a-3 or a pen-
sion or profit sharing trust; this state 
or any of its agencies or political sub-
divisions; the federal government or any 
of its agencies or instrumentalities; any 
financial institution or institutional 
investor. 

Wyoming(1) 	  Any bank, savings institution, trust com- 
pany, insurance company, investment com-
pany as defined in the Investment Company 
Act of 1940, pension or profit-sharing 
trust, or other financial institution or 
institutional buyer. 

(1) Provided the offeror or seller (i) is registered or licensed 
as a dealer or broker in this jurisdiction, or (ii) has no place of 
business in this jurisdiction and effects transactions in this juris-
diction exclusively with or through registered or licensed dealers or 
brokers or with institutions enumerated with respect to this juris-
diction in this Part. 

(2) Provided the offeror or seller (i) is registered as a 
broker-dealer in this jurisdiction, or (ii) is a broker-dealer regis-
tered under the Securities Exchange Act of 1934, who has not previ-
ously had any certificate denied or revoked under the California 
Corporate Securities Law of 1968 or any predecessor statute, has no 
place of business in this jurisdiction and does not direct offers to 
sell or buy into this jurisdiction in any manner to persons other 
than registered broker-dealers or to institutions enumerated with 
respect to this jurisdiction in this Part. 
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(3) The institutional investors, governmental agencies and 
instrumentalities designated by rule of the Commissioner of 
Corporations are: 	(a) any organization described in 
Section 501(c)(3) of the Internal Revenue Code, as amended 
December 29, 1981, which has total assets (including endowment, annu-
ity and life income funds) of not less than $5,000,000 according to 
Its most recent audited financial statement; (b) any corporation 
which has a net worth on a consolidated basis according to its most 
recent audited financial statement of not less than $14,000,000; 
(c) any wholly owned subsidiary of any institutional investor desig-
nated above; and (d) the Federal Government, any agency or instrumen-
tality of the Federal Government, any corporation wholly owned by the 
Federal Government, any state, any city, city and county, or county, 
or any agency or instrumentality of such governments, any state uni-
versity or state college, and any retirement system for the benefit 
of employees of any of the foregoing. 

(4) Provided the offeror or seller (i) is registered as a broker 
or dealer in this jurisdiction, or (ii) is a broker or dealer regis-
tered pursuant to the Securities Exchange Act of 1934 and has previ-
ously filed certain required information with the Colorado Securities 
Commissioner. 

(5) The term "institutional buyer" includes any organization 
coming within the scope of Section 501(c)(3) of the Internal Revenue 
Code of 1954, as amended. In addition, all offering material must 
clearly indicate the name of the person circulating it and the fact 
that such person is circulating it. 

(6) The Illinois Securities Department has, by regulation, 
defined "institutional investor" to include, but not be limited to: 
(a) any investment company, university, or other organization whose 
primary purpose is to invest its own assets or those held in trust by 
it or others; and (b) any trust account or individual or group 
retirement account in which a bank, trust company, insurance company 
or savings and loan institution acts in a fiduciary capacity; and (c) 
any foundation or endowment fund exempt from taxation under the 
Internal Revenue Code, a principal business function of which is to 
invest funds to produce income in order to carry out the purpose of 
the foundation or fund. The Illinois Securities Department has also 
defined "financial institution" to include, but not be limited to, a 
manager of investment accounts on behalf of other than natural per-
sons, who, with affiliates, exercises sole investment discretion with 
respect to such accounts and provided such accounts exceed 10 in 
number and have a fair market value of $10,000,000 at the end of the 
preceding calendar month. 

(7) Provided the offeror or seller (i) is registered as a 
broker-dealer in this jurisdiction, or (ii) is a broker-dealer who is 
registered as a broker-dealer under the United States Securities 
Exchange Act of 1934, if the transactions effected by the 
broker-dealer in Maine are exclusively with the following: (1) The 
issuer of the securities involved in the transactions; (2) Other 
broker-dealers licensed or exempt under the Revised Maine Securities 
Act, except when the broker-dealer is acting as a clearing 
broker-dealer for such other broker-dealers; and (3) Financial and 
institutional investors acting for themselves or is a fiduciary 
capacity; or (iii) is a broker-dealer who is registered as a 
broker-dealer under the United States Securities Exchange Act of 1934 
and licensed under the securities act of the state in which the 
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broker-dealer maintains its principal place of business and has no 
place of business in Maine, if the broker-dealer offers and sells in 
Maine to persons who are existing customers of the broker-dealer and 
who represent that they have no principal place of residence in 
Maine. 

(8) The term "financial and institutional investor" means, but 
is not limited to: (i) A depository institution or a depository 
institution holding company; (11) an insurance company; (iii) a sepa-
rate account of an insurance company; (iv) an investment company as 
defined by the United States Investment Company Act of 1940; (v) a 
business development company as defined by the United States 
Investment Company Act of 1940; (vi) an entity, other than a natural 
person, a substantial part of whose business activities consist of 
investing, purchasing, selling or trading in securities of more than 
one issuer and not of its own issue and that has gross assets in 
excess of $1,000,000 at the end of its latest fiscal year; (vii) an 
employee pension and profit sharing or benefit plans, other than an 
employee and profit sharing or benefit plan of the issuer, a 
self-employed individual retirement plan or individual retirement 
account, if (1) the investment decision is made by a plan fiduciary, 
as defined in the United States Employee Retirement Income Security 
Act of 1974, Section 3, subsection 21, which is either a depositary 
institution, an insurance company or an investment adviser registered 
under the Revised Maine Securities Act, or (2) the plan has total 
assets in excess of $5,000,000; (viii) a small business investment 
company licensed by the United States Small Business Investment Act 
of 1958, Section 301(c) or (d); or (ix) an entity organized and oper-
ated not for private profit, as described in the United States 
Internal Revenue Code, Section 501(c)(3) with total assets in excess 
of $5,000,000. A person may be a financial and institutional 
investor whether acting for itself or others in a fiduciary 
capacity. 

(9) The terms "financial institution or institutional buyer" 
include, but are not limited to, an entity, other than an individual, 
(1) a substantial part of whose business activities consists of 
investing, purchasing, selling, or trading in securities of others; 
and (2) has gross assets of one million dollars or more at the end of 
its last fiscal year, including, but not limited to, any charitable 
organization. 

(10) The terms "financial institution or institutional buyer" 
include but are not limited to (i) any corporation with a class of 
equity securities registered under Section 12(g) of the Securities 
Exchange Act of 1934, as amended, and, (ii) any person who is an 
"accredited investor" within the meaning of rule 501(a) adopted by 
the Securities and Exchange Commission. 

(11) The Nebraska Director of Banking and Finance has, in an 
interpretative opinion, added certain institutions to those listed: 
any bank as defined in section 3(a)(2) of the Securities Act of 1933, 
whether acting in its individual or fiduciary capacity; insurance 
company as defined in section 2(13) of the Securities Act of 
Nebraska; any business development company as defined in 
Section 2(a)(48) of the Investment Company Act of 1940; any Small 
Business Investment Company licensed by the United States Small 
Business Administration under Sections 301(c) or (d) of the Small 
Business Investment Act of 1958. "Pension or profit-sharing trust" 
means an employee benefit plan within the meaning of Title I of the 



Employee Retirement Income Security Act of 1974 if the investment 
decision is made by a plan fiduciary, as defined in section 3(21) of 
such Act, which is either a bank or insurance company, or registered 
investment advisor, or if the employee benefit plan has total assets 
in excess of $5,000,000. 

(12) Provided the offeror or seller (i) is registered as a 
broker-dealer in this jurisdiction, or (ii) effects transactions in 
this jurisdiction exclusively with or through registered 
broker-dealers or with institutions enumerated with respect to this 
jurisdiction in this Part. 

(13) Provided the offeror or seller (i) is registered as a 
dealer in this jurisdiction, or (ii) has no place of business in this 
jurisdiction and effects transactions in this jurisdiction exclu-
sively with or through registered dealers or with banks, savings 
institutions, trust companies, insurance companies, investment com-
panies as defined in the Investment Company Act of 1940, pension or 
profit-sharing trusts, or other financial institutions or institu-
tional buyers. 

(14) Provided the offeror or seller is licensed as a dealer in 
this jurisdiction. 

(15) The terms "financial institution" or "institutional buyer" 
include (i) an endowment or trust fund of a charitable organization 
specified in Section 170(b)(1)(A) of the Internal Revenue Code, 
(ii) an issuer which has any class of securities registered under 
Section 12 of the Securities Exchange Act of 1934 and any wholly 
owned subsidiary of such an issuer, and (iii) any other corporation, 
partnership, or association which has been in existence for 10 years 
or whose net assets exceed $250,000 and whose principal purpose as 
stated in its articles, by-laws, or other organizational instrument 
is investing in securities. 

(16) Provided the offeror or seller (i) is registered or 
licensed as a broker-dealer in this jurisdiction, or (ii) has no 
place of business in this state and is registered as a broker-dealer 
with the Securities and Exchange Commission or the National 
Association of Securities Dealers, Inc. and effects transactions in 
this jurisdiction exclusively with or through registered or licensed 
broker-dealers or with institutions enumerated with respect to this 
jurisdiction in this Part. 

(17) The term "savings institution" includes any federally 
chartered credit union or savings and loan association, and any 
credit union or savings and loan association chartered under the laws 

•of any state of the United States. 

(18) Provided the offeror or seller (i) is registered as a 
broker-dealer in this jurisdiction, or (ii) effects transactions in 
this jurisdiction exclusively for the account of registered 
broker-dealers or with institutions enumerated with respect to this 
jurisdiction in this Part. The Commissioner of Securities has, by 
rule, defined financial institutions and institutional investors to 
include: (a) an endowment or trust fund of a charitable organization 
specified in Section 170(b)(1)(A) of the Internal Revenue Cc - e; 
(b) an issuer which has any class of securities registered under 
Section 12 of the Securities Exchange Act of 1934, and any wholly 
owned subsidiary thereof; and (c) any other corporation, partnership 
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or association which has been in existence for ten years or whose net 
assets exceed $500,000, and whose principal purpose as stated in its 
articles, by-laws or other organizational instrument is investing in 
securities. 





TELECOP1ER 

213-680-1358 

MUDGE ROSE GUTHRIE ALEXANDER & FERDON 

SUITE 900, NORTHBRIDGE CENTRE 180 MAIDEN LANE 

•NEW YORK, NEW YORK 10038 

212-510-7000. 

515 NORTH FLAGLER DRIVE 

WEST PALM BEACH, FL. 33401 

305-850-8100 

2121 K STREET, N.W. 

WASHINGTON, D.C. 20037 

202-429-9355 

SUITE 2020 

333 SOUTH GRAND AVENUE 

LOS ANGELES, CALIFORNIA 90071 

213-613-1112 12, RUE DE LA PAIX 

76002, PARIS, FRANCE 

(11 42. 61. 57.71 

$42,225,000* 

CERTIFICATES OF PARTICIPATION 

(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners thereof in Rental Payments to be made by the 

CITY OF SACRAMENTO 

SACRAMENTO CITY PUBLIC 
FACILITIES FINANCING CORPORATION 

LEGAL INVESTMENT SURVEY 

December 2, 1987 

PaineWebber Incorporated 
Stone & Youngberg 
Cranston/Prescott of 

Prescott, Ball & Turben, Inc. 
as Underwriters 

c/o PaineWebber Incorporated 
100 California Street 
Suite 1200 
San Francisco, California 94111 

As counsel to the Underwriters, we have prepared the following 
Survey pertaining to the legality for investment by savings banks, 
trustees, and insurance companies of the captioned certificates (the 
"Certificates"). In preparing this Survey, we have examined the 
legal investment laws of the jurisdictions listed below and the pub-
lished rules and regulations of the authorities administering such 
laws, as reported in standard compilations customarily relied upon in 
this connection. We have also relied upon communications with admin-
istrative authorities in certain instances and information set forth 
in the offering materials in the form initially distributed to the 
public. 

*Preliminary, subject to change. 



We are not, however, members of the Bar of any jurisdiction 
other than New York and California and have obtained neither opinions 
from members of the Bar of any other jurisdiction nor formal rulings 
from regulatory commissions or other administrative bodies or 
officials. We have not filed applications for admission of the 
Certificates to the "legal list" in any jurisdiction nor have we 
examined such lists. This Survey is furnished only for the general 
information of the Underwriters and no investor is entitled to rely 
upon it as opinion of counsel. 

Except as expressly noted and as set forth in the next para-
graph, the four categories of investors shown in the following tabu-
lar summary are general and do not indicate the particular types of 
savings banks, trustees, life insurance companies or other insurance 
companies concerned in each instance; likewise, unless noted, spe-
cific statutory limitations as to purchase price, character, amount 
and percentage of funds which may be invested, or the relationships 
between the investor and the issuer are not shown; nor does this 
Survey consider the effect of provisions in instruments creating 
trusts which might authorize investment of trust funds in securities 
in addition to those specified in the statute or which might limit 
investment of such funds; nor does it consider those statutes which 
require approval of particular investments by state authorities, 
court action or specific corporate action or which relate to certain 
types of beneficiaries, such as minors. The institutions of the 
types referred to herein may also be subject to various governmental 
regulations and requirements not covered by this Survey. 

In connection with the foregoing, we note that as to investments 
by trustees of certain employee benefit plans, under the Employee 
Retirement Income Security Act of 1974, as amended, 29 
U.S.C. §§ 1001-1461 (1982) ("ERISA"), all applicable state laws 
(including the laws, decisions, rules, regulations or other state 
action having the effect of law, of any of the 50 states, the 
District of Columbia and Puerto Rico), insofar as they relate to 
employee benefit plans which are subject to ERISA, have been super-
seded by that Act, except that ERISA does not exempt or relieve any 
person from any law of any state, the District of Columbia or Puerto 
Rico which regulates insurance, banking, or securities. Subject to 
the foregoing, under ERISA, fiduciaries subject to that Act may 
invest in the Certificates provided they follow the "Prudent Man' 
Rule" set forth in ERISA at Section 1104(a)(1)(B) and the investment 
diversification rule set forth in ERISA at Section 1104(a)(1)(C) and 
provided they invest in accordance with the documents and instruments 
governing the respective plans which they administer insofar as such 
documents and instruments are consistent with the provisions of Title 
I of ERISA. 

NUDGE ROSE GUTHRIE ALEXANDER & FERDON 
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Life 	Other 
Insurance Insurance 

Jurisdiction Savings Banks 	Trustees 	Companies Companies 

Alabama 	No savings 	Not Legal 	Legal(1) 	No 
banks 	 statutory 

provision 

Alaska 	Prudent 	 No 	 Legal 	Legal 
investor 	statutory 
test 	 provision 

Arizona 	Prudent 	Prudent 	Legal 	Legal 
investor 	investor 
test 	 test 

Arkansas 	No savings 	Prudent 	 ( 3 ) 	( 3 ) 
banks(2) 	investor 

test 

California 	No savings 	Prudent 	Legal(5) 	Legal(5) 
banks(4) 	investor 

test 

Colorado 	No savings 	Prudent 	Legal 	Legal 
banks(6) 	investor 

test 

Connecticut 	Legal(7) 	Prudent 	Legal 	No 
investor 	 statutory 
test 	 provision 

Delaware 	Legal 	 Prudent 	Legal(1) 	Legal(1) 
investor 
test 

District of 
Columbia 	No savings 	 ( 9 ) 	 Legal 	Legal 

banks (8) 

Florida 	No savings 	Prudent 	Legal 	Legal 
banks (10) 	investor 

test 

Georgia 	No savings 	 (12) 	 Legal 	Legal 
banks(11) 

Hawaii 	No savings 	Prudent 	Legal(1) 	Legal(1) 
banks(2) 	investor 

test 

Idaho 	No savings 	Prudent 	Legal(1) 	Legal(1) 
banks 	 investor 

test 
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Life 	Other 
Insurance 	Insurance 

Jurisdiction Savings Banks 	Trustees 	Companies 	Companies 

Illinois 	Not Legal 	Prudent 	Legal 	Legal 
investor 

test 

Indiana 	Prudent 	 Prudent 	Legal 	Legal 
investor 	investor 

test 	 test 

Iowa 	No savings 	Prudent 	Legal 	Legal 
banks (13) 	investor 

test 

Kansas 	No savings 	Prudent 	Legal 	Legal 
banks (13) 	investor 

test 

Kentucky 	No savings 	Prudent 	Legal(1) 	Legal(1) 
banks 	 investor 

test 

Louisiana 	No savings 	Prudent 	Legal 	Legal 
banks(2) 	investor 

test 

Maine 	Legal 	 Prudent 	Legal(1) 	Legal(1) 
investor 
test 

Maryland 	Prudent 	 No 	 Legal 	Legal(1) 
investor 	statutory 
test 	 provision 

Massachusetts 	Legal 	 No 	 Legal(1) 	Legal(1) 
statutory 
provision 

Michigan 	No savings 	Prudent 	Legal(1) 	Legal(1) 
banks (14) 	investor 

test 

Minnesota 	No savings 	Prudent 	Legal 	Legal 
banks(15) 	investor 

test 

Mississippi 	No savings 	Prudent 	Legal 	Legal 
banks 	 investor 

test 

Missouri 	No savings 	 No 	 Legal 	Not Legal 
banks(2) 	statutory 

provision 



Trustees 

Other 
Insurance 
Companies 

Life 
Insurance 
Companies Jurisdiction Savings Banks 

Montana 	No savings 
banks 

Nebraska 	No savings 
banks 

Nevada 	No savings 
banks (2) 

New Hampshire 	Legal(16) 

New Jersey 	Legal 

New Mexico 	 No savings 
banks (2) 

New York 	Legal(18) 

North 
Carolina 	 

Prudent 
investor 
test 

Prudent 
investor 
test 

Legal 

Legal 

Legal (1) 

Legal(1) 

Legal 

Legal(17) 

Legal(1) 

Legal 

Legal 

Legal(1) 

Legal(1) 

Legal 

Legal(17) 

Legal(1) 

Prudent 
investor 
test 

Prudent 
investor 
test 

Prudent 
investor 
test 

Prudent 
investor 
test 

Prudent 
investor 
test 

No savings 
banks 

Prudent 
investor 
test 

North Dakota 	 No savings 
banks 

Ohio 	No savings 
banks(19) 

Oklahoma 	 No savings 
banks 

Oregon 	Not Legal 

Pennsylvania 	Prudent 
investor 

test 

Legal(1) 

Legal 

Legal(1) 

Legal 

Legal 

Legal 

Legal(1) 

Legal 

Prudent 
investor 
test 

Prudent 
investor 
test 

Prudent 
investor 
test 

Prudent 
investor 
test 

Legal(20) 	Legal(20) 

Prudent 
investor 
test 

Legal(1) 



Life 	Other 
Insurance 	Insurance 

Jurisdiction Savings Banks 	Trustees 	Companies 	Companies 

Puerto Rico.. 	Legal(2) 	 No 	 (21) 	(21) 
statutory 
provision 

Rhode Island. 	Legal(22) 	 Legal 	 No 	 No 
statutory statutory 
provision provision 

South 
Carolina.... 	No savings 	Prudent 	 (23) 	(23) 

banks 	 investor 
test 

South Dakota. 	No savings 	Prudent 	Legal 	Legal 
banks (24) 	investor 

test 

Tennessee.... 	No savings 	Prudent 	Legal(1) 	Legal(1) 
banks(2) 	investor 

test 

Texas 	No savings 	Prudent 	Legal(25) 	Legal(1) 
banks(2) 	investor 

test 

Utah 	No savings 	Prudent 	Legal 	Legal 
banks 	 investor 

test 

Vermont 	Legal(26) 	 No 	 Legal(1) 	Legal(1) 
statutory 
provision 

Virginia 	No savings 	Prudent 	Legal(1) 	Legal(1) 
banks 	 investor 

test 

Washington... 	Prudent 	Prudent 	Legal(1) 	Legal(1) 
investor 	investor 
test 	 test 

West Virginia No savings 	Not Legal 	Legal 	Legal 
banks 

Wisconsin.... 	Not Legal 	Prudent 	Legal 	Legal 
investor 
test 

Wyoming 	No savings 	Prudent 
banks(2) 	investor 

test 

Legal(l) 	Legal(1) 
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(1) Provided the Certificates are payable, as to both principal and 
interest, from "adequate special revenues." In addition, there 
is a separate provision permitting investment of limited funds 
in obligations not otherwise eligible for investment. 

(2) State banks may invest in the Certificates. 

(3) The Certificates do not meet the qualifications set forth by 
Statute. However, there is a separate provision permitting 
investment of limited funds in securities not otherwise eligible 
for investment but which qualify as a "sound investment." 

(4) Commercial banks may invest funds in securities other than cor-
poration shares, subject to a prudent investor test. 

(5) Provided the Certificates qualify as a "sound investment." 

(6) State b.inks may make investments which they could make if they 
were operating as national banks. National banks are governed 
as to their investments by 12 U.S.C. 24 and by the regulations 
and requirements of the Comptroller of the Currency. 

(7) Provided the Certificates are: (1) rated within the three high-
est grades by any rating service recognized by the Connecticut 
Banking Commissioner; or (2) a prudent investment in the opinion 
of the bank making the investment. 

(8) State banks which are members of the Federal Reserve System and 
located in the District of Columbia are governed as to their 
investments by 12 U.S.C. 24 and by the regulations and require-
ments of the Comptroller of the Currency. 

(9) Fiduciaries subject to the supervision of the United States 
District Court for the District of Columbia may invest in the 
Certificates, subject to a prudent investor test. 

(10)The Certificates are a legal investment for Florida banks and 
trust companies if the Certificates are rated within the four 
highest grades by a recognized investment rating service. 

(11)Commercial banks may invest in the Certificates, provided the 
Certificates are rated within the three highest rating catego-
ries by an authorized investment rating service. 

(12)Investments in the Certificates may be made under an order of 
the Superior Court or else at the risk of the trustee. With 
regard to trusts created after July 1, 1972, trustees may invest 
in the Certificates, subject to a prudent investor test. 

(13)State banks may invest in the Certificates, provided the 
Certificates are considered "marketable investment securities." 

(14)The Certificates are a legal investment for state banks if rated 
within the four highest grades by a recognized investment rating 
service or are considered "marketable investment securities." 

-7- 
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(15)State banks may invest in the Certificates if the Certificates 
are rated within the four highest grades by any nationally rec-
ognized investment rating agency which has rated the 
Certificates, subject to a prudent investor test. 

(16)Provided the Certificates are rated among the first three rat-
ings of one or more authorized rating services. In addition, 
there is a separate provision permitting investment of limited 
funds in securities not otherwise eligible for investment, 
subject to a prudent investor test. 

(17)Provided the Certificates are payable, as to both principal and 
interest from "adequate special revenues." Provided further, 
that the Certificates are rated not lower than BAA by Moody's 
Investment Service, Inc. or BBB by Standard & Poor's, Inc. In 
addition, there is a separate provision permitting investment of 
limited funds in obligations not otherwise eligible for 
investment. 

(18)Provided that, at the time of investment, the Certificates are 
rated within the three highest grades by each rating service, 
designated by the New York Banking Board, which has rated the 
Certificates. In addition, there is a separate provision per-
mitting investment of limited funds in specified securities, 
including the Certificates, not otherwise eligible for 
investment. 

(19)The Certificates are a legal investment for state banks if the 
Certificates satisfy such conditions and restrictions as may be 
prescribed by regulation by the Ohio Superintendent of Banks. 

(20)Provided the Certificates are payable, as to both principal and 
interest, from "adequate special revenues." 

(21)The Certificates do not meet the qualifications set forth by 
statute. However, there is a separate provision permitting 
investment of limited funds in securities not specifically 
prohibited. There are no statutory provisions specifically pro-
hibiting investment in the Certificates. In addition, invest-
ment of limited funds in the Certificates may be made upon-
advance approval of the Insurance Commissioner of Puerto Rico. 

(22)Provided the Certificates are rated within the four highest 
grades by a recognized investment rating agency satisfactory to 
the Rhode Island Director of Business Regulation. In addition, 
there is a separate provision permitting investment of limited 
funds in obligations not otherwise eligible for investment, 
subject to a prudent investor test. 

(23)Legal if the Certificates are eligible for amortization in 
accordance with rules or regulations promulgated by the South 
Carolina Chief Insurance Commissioner. 

(24)State banks may purchase for their own accounts investment secu-
rities subject to such limits and restrictions as the South 
Dakota Division of Banking may prescribe by regulation. 



(25)The Certificates do not meet the qualifications set forth by 
Statute. However, there is a separate provision permitting 
investment of limited funds in securities not otherwise eligible 
for investment. 

(26)Provided the Certificates are payable, as to both principal and 
interest, from "adequate special revenues," and are rated within 
the four highest grades by a nationally recognized investment 
rating a9ency. In addition, there is a separate provision per-
mitting investment of limited funds in obligations not otherwise 
eligible for investment. 



$41,650,000 
City of Sacramento 

Certificates of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CERTIFICATE OF THE CITY CLERK 

I, Lorraine Magana, City Clerk of the City of 
Sacramento, State of California, hereby certify that the 
foregoing are true, correct and complete copies of Ordinance 
No. 87-114 duly adopted by the City Council of the City of 
Sacramento at a regular meeting thereof duly and regularly 
held on December 1, 1987 of which meeting all of the members 
of said Council had due notice, and of Resolution Nos. 
87-1014, and 88-001 duly adopted by the City Council of the 
City of Sacramento at regular meetings thereof duly and 
regularly held on December 8, 1987 and January 5, 1988 of 
which meetings all of the members of said Council had due 
notice. 

I further certify that I have carefully compared the 
foregoing copies with the original minutes of said meeting on 
file and of record in my office; that said copies are true, 
correct and complete copies of the original ordinance and 
resolutions duly adopted by said Council at said meetings and 
entered in said minutes; and that said ordinance and 
resolutions have not been amended, modified or rescinded since 
their adoption and are in full force and effect as of the date 
hereof. 

I further certify that in accordance with California 
Government Code Section 54954.2, the agendas for each of the 
regular meetings of December 1, 1987, December 8, 1987 and 
January 5, 1988 of the City Council of the City of Sacramento 
containing a brief description of each item to be discussed at 
each such meeting were posted at least 72 hours before each 
such meeting in a location freely accessible to members of the 
public. 

IN WITNESS WHEREOF, I have executed this Certificate 
and affixed the seal of the City of Sacramento on the date 
hereinbelow set forth. 

Dated: January . 7, 1988 
[SEAL] 

t Clerk of the 	y of Sacramento 

sac•14 
sac/closing.d21 



      

 

ORDINANCE NO. 87 - 114 

  

      

  

ADOPTED BY THE SACRAMENTO CITY COUNCIL ON DATE OF 
DEC 1 	$87  

AN ORDINANCE OF THE CITY OF SACRAMENTO APPROVING AND 
AUTHORIZING THE EXECUTION OF A PROJECT LEASE WITH 
THE SACRAMENTO CITY PUBLIC FACILITIES FINANCING 
CORPORATION FOR THE CITY OF SACRAMENTO 1987 PUBLIC 
FACILITIES PROJECT AND DECLARING SAID ORDINANCE TO 
BE AN EMERGENCY MEASURE TO TAKE EFFECT IMMEDIATELY 

WHEREAS, the City of Sacramento (the "City") 

proposes to finance and refinance certain capital projects, 

including a police substation, refuse containers and a portion 

of the public safety system project (the "Projects") by 

selling to the Sacramento City Public Facilities Financing 

Corporation (the "Corporation") the Theatre at the Sacramento 

Community Center, including site development, landscaping, 

utilities and appurtenant and related facilities (the 

"Facility"); and 

WHEREAS, the City desires to enter into a lease-back 

of the Facility with the Corporation; 

NOW, THEREFORE, BE IT ENACTED BY THE COUNCIL OF THE 

CITY OF SACRAMENTO, AS FOLLOWS: 

SECTION 1. It is hereby found and determined that 

it is in the public interest, convenience and welfare and for 

the common benefit of the inhabitants of the City that the 

City enter into a lease with the Corporation for the Facility. 

SECTION 2. The act of entering into a lease with 

the Corporation for the Facility be and it is hereby approved, 

 

  

  

1 

   

      

      



 

and the form of the Project Lease (the "Project Lease") for 

the leasing of the Facility between the Corporation and the 

City, submitted to the City Council of the City and on file in 

the office of the City Clerk of the City and available for 

public inspection, and to which reference is hereby made, and 

the terms and conditions thereof, are hereby approved, and the 

Mayor of the City and the City Clerk of the City are 

authorized and directed to execute and deliver the Project 

Lease in substantially said form. 

SECTION 3. The Mayor of the City and the City Clerk 

of the City are hereby authorized to make such changes to the 

Project Lease prior to the execution thereof as may be 

required in the interests of the City where such changes do 

not materially increase the obligation of the City; provided, 

that the annual base rental payments set forth in the Project 

Lease shall not exceed five million dollars ($5,000,000) per 

year. 

SECTION 4. This ordinance is subject to the 

provisions for referendum prescribed by Section 54242 of the 

Government Code of the State of California and Sections 4050 

through 4061 of the Elections Code of the State of California, 

and subject to the foregoing this ordinance shall take effect 

and be in force thirty (30) days from the date of its adoption 

and approval. 

SECTION 5. In order to conclude the Planned 

financing in a timely manner and provide the benefits to the 
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inhabitants of the City to be provided by the Projects 

financed thereby, the adoption Of this Ordinance is an 

emergency measure and shall take effect immediately. 

SECTION 6. The City Clerk of the City is hereby 

directed to cause this ordinance to be published within ten 

(10) days after its adoption in the Daily Recorder, a 

newspaper of general circulation within the City. 

DATE ENACTED: December 1, 1987 
DATE EFFECTIVE: December 1, 1987 

ANNE RUD1N 
Mayor of the' City of Sacramento 

Attest: 

LORRAINE MAGANA 

City Clerk of the 
City of Sacramento 

CERTIFIED AS TRUE COPY OF 
Ordinance Nor..-4_ 4th Series 

DATE 
CE ED JAN 5 

Ale( 4 -  

DEN 1Y 	y Clerk, City of Sacramento 



Signature 

State of California 
County of Sacramento 	

SS 

W 	Cr' CLER4.". CITY OF !"3,"-CKAMENI - c: 

I certify (or decl v - ) under penalty of perjury that the 
foregoing • tr 1/nd -  Correct 

'

- 

: X 9 ED ON : 	12/04/87 

A' S ANGELES, CALIFORNIA I  

ORDINANCE NO. 87-114 

I am a citizen of the United States; I am over the age 
of eighteen years, and not a party to or interested in 
the above entitled matter. I am the principal clerk of 
the printer and publisher of THE DAILY RECORDER, 
a daily newspaper published in the English language in 
the City of Sacramento, County of Sacramento, and 
adjudged a newspaper of general circulation as defined 
by the laws of the State of California by the Superior 
Court of the County of Sacramento, State of California, 
under date of May 2, 1913, Case No. 16,180. That the 
notice, of which the annexed is a printed copy, has 
been published in each regular and entire issue of said 
newspaper and not in any supplement thereof on the 
following dates, to-wit: 

SACRAMENT-0 CITY CLERK 

915 1 STREET RN #300 

SACRAMENTO 	CA 95814 

R391 .21 

12/04/87 

Proof of Publication 

C/T, OLERKs 
oFFicE 

8CCEIVED 

THE DAILY RECOR 	sAcnAmENT0  
1115 H Street, P.O. Box It"; 
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(916) 444-2355 

(2015.5 C.C.P.) 
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ORDINANCE NO. 87-114 
ADOPTED BY THE SACRAMENTO 
CITY COUNCIL ON DATE OF 
DECEMBER 1,1987 
AN ORDINANCE OF THE CITY OF 
SACRAMENTO APPROVING AND 
AUTHORIZING THE EXECUTION 
OF A PROJECT LEASE WITH THE 
SACRAMENTO CITY PUBLIC FA-
CILITIES FINANCING CORPOR-
ATION FOR THE CITY OF 
SACRAMENTO 1987 PUBLIC FA-
CILITIES PROJECT AND DE-
CLARINGSAID ORDINANCETOBE 
AN EMERGENCY MEASURE TO 
TAKE EFFECT IMMEDIATELY 

WHEREAS, • the City of 
Sacramento (the ''City") proposes to 
finance and refinance certain capital 
projects, including a police 

(So ar substation, refuse containers and a 
portion of the public safety system 
project (the ''Projects') by selling to 
the Sacramento City Public Facilities 
Financing.  Corporation (the 
"Cc>proration") the Theatre at the 
Sacramento Community Center, 
including site development,. 
landscaping, utilities and 
appurtenant and related facilities 
(the "Facifiryl: and 

WHEREAS, the City desires to 
enter into -a lease-back of the 
Facility with the Corporation; 

NOW, • THEREFORE, BE IT 
ENACTED BY THE COUNCIL OF 
THE CITY OF SACRAMENTO, AS 
FOLLOWS: 

SECTION 1. It is hereby found and 
determined that it 4s 'in the public 
Interest, convenience and welfare 
and for the comMon benefit of the 
Inhabitants of the City that the City 
enter into s a lease with the 
Corporation for the Facility. 

SECTION 2.7The act of entering 
Into a lease with the Corporation for 
the Facility, be and it is hereby 
approved,– and the form of the 
Project Lease (the "Project Lease") 
for the leasing of the Facility 
between the Corporation and the 
City, submitted to the City Council of 
the City and on file in the office of 
the City Clerk of the City and 
available for public Inspection; and 
to which reference is hereby made, 
and the terms and conditions 
thereof, are hereby approved, and 
the Mayor of the City and the City 
Cie* of the City are authorized and 
directed to execute and deliver the 

'Project Lease in substantially said 

•SEC1IC.4 8. The Mayor of the City 
and the City Clerk ofi  the City are 
hereby authorized to make such 
changes to the Project Lease prior 
to the execution thereof as may be 
required in the interests of the City 
where such changes do not 
materially Increase the obligation of 
the City; provided, that the annual 
base rental payments set forth in the 
Project Leas shall not exceed five 
naltion dollars ($5,000,000) per year. 

SECTION .4. This ordinance is 
subject to the provisions, for 
referendum prescribed by Section 
54242 of the Government Code of 
the State of California and Sections 
4050 through 4061 of the Elections 
Code- of the State of California, and 
subject to • the.- foregoing this 
ordinance shall take effect and be in 
force: 81irty.(301 days from the date 
of its adoption &)d approval. 

SEC41664 5.t1n'• order to conclude 
the planned .firiancing - In a timely 
manner and Provide the benefits to 
the inhabitants of the City to be 
provided by the .Projects financed 
thereby, the —adoption of this 
Ordinance is an emergency measure 
and shall take effect immediately.''  

SECTION 6. The City Clerk of the 
Oh,  is hereby directed to cause this 
ordinance to be published within ten 
(10) days after its adoption in the 
Daily_ Recorder, a newspaper of 
general circulation within the City. 

Date Enacted: December 1, 1987 
Date Effective: December 1, 1987 
Anne Rudin, Mayor of the City of 

Sacramento 
(Seal) 

Attest: Lorraine Magana, City 
Clerk of the City of Sacramento 

(Ad No. 6346) 
• (R391251) 

December 4 



CITY OF SACRAMENTO 

RESOLUTION NO.  

ADOPTED BY THE SACRAMENTO CITY COUNCIL 

ON THE DATE OF  AN 5 1980 

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
SACRAMENTO APPROVING THE FINAL FORMS OF AND 
AUTHORIZING THE EXECUTION OF AN ACQUISITION 
AGREEMENT, A PROJECT LEASE, A TRUST 
AGREEMENT, AN ESCROW AGREEMENT AND RELATED 
DOCUMENTS FOR THE 1987 PUBLIC FACILITIES 
PROJECT AND AUTHORIZING THE CITY TREASURER TO 
HOLD IN TRUST THE ACQUISITION FUND PURSUANT 
TO THE TRUST AGREEMENT AND AUTHORIZING 
CERTAIN ACTIONS IN CONNECTION WITH SUCH 
FINANCING 

WHEREAS, the City of Sacramento is a charter city 
and municipal corporation duly organized and existing under 
and by virtue of the Constitution and laws of the State of 
California (herein called the "City"); 

WHEREAS, , the Sacramento City Public Facilities 
Financing Corporation (herein called the "Corporation") is a 
non-profit corporation duly organized and existing under and 
by virtue of the laws of the State of California for the 
purpose of facilitating the financing of public improvements 
and facilities of the City; 

WHEREAS, under Ordinance No. 87-114 passed and 
adopted on December 1, 1987 and effective 30 days thereafter 
(the "Ordinance"), the City is authorized to execute and enter 
into into a sale-leaseback financing with the Corporation of 
the theater comprising a part of the Sacramento 
Community/Convention Center (the "Facility") in the City of 
Sacramento, California, in order to acquire and construct 
certain municipal improvements and to refinance the Sacramento 
Community Center Authority 1971 Bonds, pursuant to an Escrow 
Agreement (the "Escrow Agreement"), dated as of December 1. 
1987, by and between the Sacramento Community Center 
Authority, the City and Security Pacific National Bank; 

WHEREAS, the City will sell the Facility to the 
Corporation, pursuant to the Acquisition Agreement (the 
"Acquisition Agreement"), and will lease the Facility from the 
Corporation, pursuant to the Project Lease (the "Project 
Lease"), and the Corporation will, pursuant to a Trust 

1 
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Agreement among the City, the Corporation and Security Pacific 
National Bank, as trustee (the "Trust Agreement"), arrange for 
the execution and delivery of certificates of participation 
(the "Certificates") evidencing proportionate undivided 
interests in the base rental payments to be made by the City 
pursuant to the Project Lease; 

WHEREAS, this Council pursuant to such Ordinance 
adopted on December 1, 1987 and Resolution No.87-1014 adopted 
December 8, 1987 approved certain documents relating' to such 
financing, including the then current forms of the Acquisition 
Agreement, the Project Lease, the Trust Agreement, the Escrow 
Agreement, an Official Statement relating to the Certificates 
(the "Official Statement") and a Purchase Agreement (the 
"Purchase Agreement") and authorized and directed the 
execution of such documents and the consummation of such 
financing; 

WHEREAS, the Purchase Agreement and Official 
Statement have heretofore been executed by the appropriate 
City officials and it is now necessary to approve the final 
forms of the documents and authorize the execution thereof; and 

WHEREAS, all acts, conditions and things required by 
the Constitution and laws of the State of California to exist, 
to have happened and to have been performed precedent to and 
in connection with the consummation of such financing 
authorized hereby do exist, have happened and have been 
performed in regular and due time, form and manner as required 
by law, and the City is now duly authorized and empowered, 
pursuant to each and every requirement of law, to consummate 
such financing for the purpose, in the manner and upon the 
terms herein provided; 

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

Section 1. The City hereby specifically finds and 
declares that the actions authorized hereby constitute and are 
with respect to municipal affairs of the City and that the 
statements, findings and determinations of the City set forth 
above are true and correct. 

Section 2. The form of the Acquisition Agreement, 
executed and entered into as of December 1, 1987, between the 
City, as seller, and the Corporation, as purchaser, on file 
with the City Clerk and the acquisition price of 
$40,902,842.90 for the Project as set forth therein are hereby 
approved. The Mayor of the City and the City Clerk are hereby 
authorized and directed, for and in the name and on behalf of 
the City, to execute, acknowledge and deliver to the 
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Corporation the Acquisition Agreement in substantially said 
form, with such changes therein as such officers may require 
or approve, such approval to be conclusively evidenced by the 
execution and delivery thereof. 

Section 3. The form of Project Lease between the 
City and the Corporation, executed and entered into as of 
December 1, 1987, on file with the City Clerk is hereby 
approved and the Mayor of the City and the City Clerk are 
hereby authorized and directed, for and in the name and on 
behalf of the City, to execute, acknowledge and deliver the 
Project Lease in substantially said form with such changes 
therein as such officers may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 4. The execution and delivery, pursuant to 
the Trust Agreement, of $41,650,000 aggregate principal amount 
of the City of Sacramento Certificates of Participation (1987 
Public Facilities Project), evidencing proportionate undivided 
interests in the rights to receive base rental payments 
payable by the City pursuant to the Project Lease, is hereby 
authorized and approved. 

Section 5. The City Treasurer is hereby authorized 
to establish and to hold in trust the Acquisition Fund as a 
separate account within the treasury of the City and to 
perform such other trust duties related to the Acquisition 
Fund in accordance with the provisions of the Trust Agreement. 

Section 6. The form of Trust Agreement, Escrow 
Agreement, Project Lease and related documents, on file with 
the City Clerk, are hereby approved. The appropriate officers 
of the City are hereby authorized and directed, for and in the 
name and on behalf of the City, to execute and deliver such 
documents in substantially said forms, with such changes 
therein as such officers may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 7. The officers of the City are hereby 
authorized and directed, jointly and severally, to do any and 
all things and to execute and deliver any and all documents, 
including arbitrage certificates, or make any necessary or 
advisable modifications to those documents which are 
acceptable to the-City Attorney's Office and Orrick, 
Herrington & Sutcliffe and Arnelle & Hastie, Co-Bond Counsel, 
and whichAhey may deem necessary or advisable in order to 
consummate the sale, execution and delivery of the 
Certificates. 
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Section 8.  All actions heretofore taken by the 
officers and agents of the City with respect to the sale, 
execution and delivery of the Certificates are hereby 
approved, confirmed and ratified. 

Section 9. This Resolution shall take effect 
immediately from and after its adoption and approval. 

PASSED AND ADOPTED this 5th  day of  January 	, 1983. 

ANNE RUDIN 
Mayor of the 

City of Sacramento 

[SEAL] 

Attest: 

LORRAINE MAGANA 
City Clerk of the 
City of Sacramento 

CERTIFIED AS TRUE COPY 
of Resolution No.  Rk -00 1  

- 

',JAN 5 1988 

DEPUTY 
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RESOLUTION NO. 87°1014 

ADOPTED BY THE SACRAMENTO CITY COUNCIL ON DATE OF 

1)6.e 	e 187 

A RESOLUTION OF THE COUNCIL OF THE CITY OF SACRAMENTO 
AUTHORIZING THE EXECUTION AND DELIVERY OF AN ACQUISITION 
AGREEMENT, A PROJECT LEASE, A TRUST AGREEMENT, AN ESCROW 
AGREEMENT, A PURCHASE AGREEMENT AND AN OFFICIAL STATEMENT IN 
CONNECTION WITH THE CITY OF SACRAMENTO 1987 PUBLIC FACILITIES 
PROJECT AND CERTAIN OTHER ACTIONS IN CONNECTION THEREWITH. 

WHEREAS, the City of Sacramento is a charter city 
and municipal corporation duly organized and existing under 
and pursuant to the Constitution and laws of the State of 
California (the "City"); 

WHEREAS, the City proposes to sell to the Sacramento 
City Public Facilities Financing Corporation (the 
"Corporation") the real property described in Exhibit A to the 
form of Acquisition Agreement, dated as of December 1, 1987, 
by and between the City and the Corporation (the "Acquisition 
Agreement"), consisting generally of the theater comprising a 
part of the Sacramento Community/Convention Center (the 
"Facility"); 

WHEREAS, under Ordinance No.87-114, passed and 
adopted on December 1, 1987 and effective 30 days thereafter 
(the "Ordinance") the City is authorized to execute and enter 
into a Project Lease (the "Project Lease"), dated as of 
December 1, 1987, with the Corporation, pursuant to which the 
Corporation will lease the Facility to the City; 

WHEREAS, under and pursuant to the Project Lease, 
the City will be obligated to make certain base rental 
payments to the Corporation for the lease of the Facility to 
the City; 

WHEREAS, the Corporation proposes to assign without 
recourse all its rights to receive the base rental payments 
scheduled to be paid by the City under the Project Lease to 
Security Pacific National Bank (the "Trustee"), pursuant to an 
Assignment Agreement, dated as of December 1, 1987, by and 
between the Corporation and the Trustee; 

WHEREAS, in consideration of such assignment and the 
execution and entering into of that certain Trust Agreement 
(the "Trust Agreement"), dated as of December 1, 1987, by and 
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among the City, the Corporation and the Trustee, the Trustee 
will agree to execute and deliver certificates of 
participation (the "Certificates") in an amount equal to the 
aggregate principal components of such base rental payments, 
each representing a proportionate undivided interest in the 
base rental payments; 

WHEREAS, the proceeds of the sale of the 
Certificates will be used by the Corporation to acquire the 
Facility from the City and by the City to acquire certain 
municipal improvements and to refinance the Sacramento 
Community Center Authority 1971 Bonds, pursuant to an Escrow 
Agreement (the "Escrow Agreement"), dated as of December 1, 
1987, by and between the Sacramento Community Center 
Authority, the City and Security Pacific National Bank; and 

WHEREAS, all acts, conditions and things required by 
the Constitution and laws of the State of California to exist, 
to have happened and to have been performed precedent to and 
in connection with the consummation of the financing 
authorized hereby do exist, have happened and have been 
performed in regular and due time, form and matter as required 
by law, and the City is now duly authorized and empowered, 
pursuant to each and every requirement of law, to consummate 
such financing for the purpose, in the manner and upon the 
terms herein provided subject to the effectiveness of the 
aforementioned ordinance; 

NOW, THEREFORE, BE IT RESOLVED by the Council of the 
City of Sacramento, as follows: 

Section 1.  All of the above recitals are true and 
correct, and this Council so finds and determines. 

Section 2.  The City hereby specifically finds and 
declares that the actions authorized hereby constitute and are 
with respect to municipal affairs of the City. 

Section 3.  The form of Acquisition Agreement 
presented to this meeting and on file with the City Clerk is 
hereby approved. The Mayor of the City is hereby authorized 
and directed, for and in the name and on behalf of the City, 
to execute, acknowledge and deliver to the Corporation said 
Acquisition Agreement in substantially said form, with such 
changes therein as such officer may require or approve, such 
approval to be conclusively evidenced by the execution and 
delivery thereof and to execute, acknowledge and deliver the 
grant deed contemplated thereby. Pursuant to S 12.109 of the 

• Sacramento City Code, the City hereby specifically finds and 
declares that the sale of the property which is the subject of 
the Acquisition Agreement to the Corporation for the 
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acquisition price of $40,902,842.90without  first calling for 
bids is in the best interest of the City and serves a public 
purpose by permitting the sale lease-back financing authorized 
herein. 

Section 4. The form of Project Lease presented to 
this meeting and on file with the City Clerk is hereby 
approved. Following the effective date of the Ordinance and 
provided no referendum has been filed with respect to the 
Ordinance, the Mayor of the City is hereby authorized and 
directed for and in the name and on behalf of the City, to 
execute, acknowledge and deliver to the Corporation said 
Project Lease in substantially said form, with such changes 
therein as such officer may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. The schedule of the principal and interest 
components of the base rental payments contained in the 
Project Lease and attached hereto as Exhibit A are hereby 
approved and determined as the base rental payments to be paid 
pursuant to the Project Lease. 

Section 5. The form of Trust Agreement presented to 
this meeting and on file with the City Clerk is hereby 
approved. The Mayor of the City is hereby authorized and 
directed, for and in the name and on behalf of the City, to 
execute and deliver to the Corporation and the Trustee said 
Trust Agreement in substantially said form, with such changes 
therein as such officer may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 6. The form of Escrow Agreement presented 
to this meeting and on file with the City Clerk is hereby 
approved. The Mayor of the City is hereby authorized and 
directed, for and in the name and on behalf of the City, to 
execute and deliver to the Corporation and the Trustee said 
Escrow Agreement in substantially said form, with such changes 
therein as such officer may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 7. The form of Purchase Agreement among the 
City, the Corporation, the Trustee and PaineWebber 
Incorporated, Stone & Youngberg and Cranston/Prescott of 
Prescott, Ball & Turben, Inc. (the "Underwriters") presented 
to this meeting and on file with the City Clerk is hereby 
approved. The Mayor of the City and the City Manager are 
hereby authorized and directed, for and in the name and on 
behalf of the City, to execute and deliver to the Corporation, 
the Trustee and the Underwriters said Purchase Agreement in 
substantially said form, with such changes therein as such 
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officers may require or approve, such approval to be 
conclusively evidenced by the execution and delivery thereof. 

Section 8. The form of Official Statement relating 
to the Certificates presented to this meeting and on file with 
the City Clerk is herel)y approved. The Mayor of the City is 
hereby authorized and directed, for and in the name and on 
behalf of the City, to execute and deliver to the Underwriters 
said Official Statement in substantially said form, with such 
changes as such officer may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. The Underwriters are hereby authorized to distribute 
copies of said Official Statement to persons who may be 
interested in the purchase of the Certificates and are hereby 
directed to deliver such copies to all actual purchasers of 
the Certificates. The distribution of the Official Statement 
in preliminary form to potential purchasers of the 
Certificates is hereby approved, ratified and confirmed. 

Section 9. The execution and delivery, pursuant to 
the Trust Agreement, of $41,650 ,000.00agg regate principal amount 
of the City , of Sacramento Certificates of Participation (1987 
Public Facilities Project), evidencing and representing 
proportionate undivided interests in the rights to receive 
base rental payments payable by the City pursuant to the 
Project Lease, is hereby authorized and approved. 

Section 10. The City Clerk is hereby authorized and 
directed to attest the signature of the Mayor and the City 
Manager, and to affix and attest the seal of the City, as may 
be required or appropriate in connection with the execution 
and delivery of said Acquisition Agreement, said Project 
Lease, said Trust Agreement, said Escrow Agreement, said 
Purchase Agreement and said Official Statement. 

Section 11. The officers of the City are hereby 
authorized and directed, jointly and severally, to do any and 
all things and to execute and deliver any and all documents 
which they may deem necessary or advisable in order to 
consummate the sale, execution and delivery of the 
Certificates by the Trustee, to refund the Sacramento 
Community Certer Authority 1971 Bonds, and otherwise to carry 
out, •give effect to and comply with the terms and intent of 
this resolution, the Certificates, said Acquisition Agreement, 
said Project Lease, said Trust Agreement, said Escrow 
Agreement, said Purchase Agreement and said Official 
Statement. Such actions heretofore taken by such officers are 
hereby ratified, confirmed and approved. 
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Section 12. This resolution shall take effect 
immediately upon its passage. 

PASSED AND ADOPTED on December 8, 1987, by the 
following vote: 

AXES: Councilpersons Rudin, Shore, Ferris, Pope, Chinn, Serna, Mueller, 
Kastanis, Robie 

NOES: None 

ABSENT: none 

ANNE RUD IN  

Mayor of the City of Sacramento 

[SEAL] 

City Clerk of the City of Sacramento 

1JAN 5 1988 
IFIE1 

DEPUTY LERK. CITY 	CA 
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EXHIBIT A 

Base Rental Payment Schedule 

Base Rental 
Payment Date 

Principal 	Interest 	Annual Base 
Component 	Component 	Rental Payment  

06Te 	 palmciP61 	 16766187 	 70161. 

08101188 	 2,146,493.33 
08101/89 	 715,000.00 , 	3,219,740.00 
06101190 	 755,000.00 	3060,415.00 
08/01191 	 800,000.00 	3,136,625.00 , 
06/01/92 	 650,000.00 	3,006,625.00 
06/01/93 	 900,000.00 	3,035,925.00 
06/01/94 	 960,000.00 	 2,976,325.00 
08/01/95 	 1,020,000.00 	2,914,965.00 
08/01196 	 1,090,000.00 	 2,545,605.00 
08/01/97 	 1,165,000.00 , 	2,769,303.00 
08/01/98 	 1,250,000.00 	2,686,590.00 
08101/99 	 1,340,000.00, 	2,595,965.00 
06/01/00 	 1,440,000.00 	2,496,805.00 
08101/01 	 1,550,000.00 	 2,388,805.00 
08/01/02 	 1,665,000.00 	 2,271,005.00 
08/01103 	 1,795,000.00 	2042,800.00 
08/01/04 	 1,940,000.00 	 1,999,200.00 
08/01/05 	 2,095,000.00 	 1,844,000.00 
08/01/06 	 2,260,000.00 	 1,676,400.00 
08/01/07 	 2,445,000.00 	 1,489,950.00 
08/01/08 	 2,650,000.00 	 1,268,237.50 
08/01/09 	 2,565,000.00 	 1,069,612.50 
08/01/10 	 3,105,000.00 	 033,30.00 
08/01/11 	 3,360,000.00 	 577,087.50 
08/01/12 	 3,635,000.00 	 299,547.50 

	

41,00,000.00 	54,975,61..33 

2,146,493.33 

3,934,740.00 
3,935,415.00 
3,936,625.00 

3,938,625.00 

3,435,925.00 

3,934,325.00 
3,934,965.00 
3,935,605.00 
3,934,305.00 
3,936,590.00 
3,935,965.00 
3,936,605.00 

3,934,805.00 
3,936,005.00 

3,937,800.00 

3,939,200.00 
3,939,000.00 

3,936,400.00 
3,934,950.00 
3,938,237.50 
3,934,612.50 
3,938,250.00 
3,937,087.50 
3,934,887.50 

06,625,618.33 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tha 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CERTIFICATE OF THE CITY 

The undersigned, the City of Sacramento (the "City"), 
hereby certifies with respect to the execution and delivery of 
the above-captioned Certificates of Participation, as follows: 

1. The following named persons are now, and at all times 
since June 1, 1987 have been, duly qualified officers of the City 
holding the offices of the City set opposite their respective 
names, and the signatures affixed following their respective 
names and offices are the genuine signature of such persons: 

Name 	 Office 	 Signature  

Anne Rudin 

Lorraine Magana 

Walter J. Slipe 

2. 
authorized 
City, and 
executed, 
documents: 

The Mayor and the City Clerk have been duly 
to execute, attest and deliver, all on behalf of the 
pursuant to such authority, such officers have 
attested and delivered, each of the following 

the Trust Agreement dated as of December 1, 1987 (the 
"Trust Agreement"), by and among the City, the 
Sacramento City Public Facilities Financing 
Corporation (the "Corporation") and Security Pacific 
National Bank (the "Bank"); 

(ii) the Project Lease dated as of December 1, 1987 (the 
"Lease"), by and between the City and the 
Corporation; 

sac-15 
sac\closing.d21 

Mayor 

City Clerk 

City Manager 



(iii) the Acquisition Agreement dated as of December 1, 
1987 (the "Acquisition Agreement"), by and between 
the City and the Corporation; 

(iv) the Escrow Agreement dated as of December 1, 1987 
(the "Escrow Agreement"), by and among the City, the 
Sacramento Community Center Authority (the 
"Authority") and the Bank; 

(v) the Purchase Agreement dated December 8, 1987 (the 
"Purchase Agreement"), by and among the City, the 
Corporation and the underwriters named therein; 

(vi) the Official Statement dated December 8, 1987 (the 
"Official Statement") of the City relating to the 
Certificates; 

(vii) the Written Request of the City to the Bank to 
execute and deliver the Certificates of Participation 
in the aggregate principal amount of $41,650,000; 

(viii) the Grant Deed dated January 7, 1988, (the "Grant 
Deed") from the City to the Corporation; and 

(ix) the Notice of Termination, dated January 7, 1988, 
(the "Notice of Termination"), by and among the City, 
the County of Sacramento, the Authority and the Bank. 

3. The representations, agreements and warranties of the 
City in the Purchase Agreement were true and correct in all 
material respects as of the date thereof and are true and correct 
in all material respects at and as of the date hereof. 

4. The City has complied with all the terms of the 
Lease, the Trust Agreement, the Acquisition Agreement, the Escrow 
Agreement, the Notice of Termination, and the Purchase Agreement 
to be complied with by the City prior to or concurrently with the 
Closing and such documents are in full force and effect. 

5. No referendum petition was filed on or prior to 
December 31, 1987, with respect to the Ordinance No. 87-114 of 
the City, relating to the Lease. 

6. At and as of the date hereof, no decision, ruling or 
finding has been entered against the City by any competent court 
or governmental authority since the date of the Purchase 
Agreement (and not reversed on appeal or otherwise set aside) and 
to the best knowledge of the City, no action, suit, proceeding, 
hearing or investigation is pending or threatened against the 
City: 
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do. 

(1) 	in any way affecting the powers of the several 
offices or the titles of the officials of the City to 
such offices; 

(ii) seeking to restrain or enjoin the sale, execution or 
delivery of any of the Certificates, the application 
of the proceeds of the sale of the Certificates, or 
the collection of revenues or assets of the City 
which would have a material adverse effect on the 
ability of the City to make the Base Rental and 
Additional Rental Payments provided for in the Lease 
as the same become due or in any way contesting or 
affecting the validity or enforceability of the 
Lease, the Certificates, the Purchase Agreement, the 
Trust Agreement, the Acquisition Agreement, the 
Escrow Agreement, the Grant Deed or the Notice of 
Termination or contesting the powers of the City or 
its authority with respect to the Lease, the 
Certificates, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, the Purchase 
Agreement, the Grant Deed or the Notice of 
Termination; and 

(iii) in which a final adverse decision could (a) 
materially adversely affect the ability of the City 
to perform its obligations under the Lease or the 
consummation of the transactions contemplated by 
Official Statement, the Lease, the Trust Agreement, 
the Acquisition Agreement, the Escrow Agreement,the 
Grant Deed, the Notice of Termination or the Purchase 
Agreement, or (b) declare the Lease, the Trust 
Agreement, the Acquisition Agreement, the Escrow 
Agreement, the Grant Deed, the Notice of Termination 
or the Purchase Agreement to be invalid or 
unenforceable in whole or in any material part; or 

(iv) contesting in any way the completeness or accuracy of 
the Official Statement. 

7. The undersigned officials of the City have reviewed 
the Official Statement and on the basis of such review certify 
that the Official Statement does not contain any untrue statement 
of a material fact or omit any material fact necessary to make 
the statements therein, in light of the circumstances in which 
they were made, not misleading. 

8. The seal affixed hereto and to the Trust Agreement, 
the Lease, the Acquisition Agreement, the Escrow Agreement, the 
Grant Deed and the Notice of Termination is the legally adopted 
official seal of the City. 
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IN WITNESS WHEREOF, the undersigned have hereunto set their 
hands on the date hereinbelow set forth. 

Dated: January 7, 1988 	CITY OF SACRAMENTO 

Mayor 

[SEAL] 

City C1 rk 

City Man 
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ARBITRAGE CERTIFICATE 

Pursuant to Treasury Regulations § 1.103-13(a)(2), 
the CITY OF SACRAMENTO (the "Issuer") hereby certifies that 
the following are its expectations concerning the amount and 
uses of the proceeds of its $41,650,000 aggregate principal 
amount of City of Sacramento Certificates of Participation 
(1987 Public Facilities Project) (the "Certificates") 
evidencing and representing the proportionate undivided 
interests of the owners thereof in certain rental payments of 
the Issuer under a Project Lease, dated as of December 1, 1987 
(the "Lease" and collectively with the Certificates, the 
"Obligation") and certain related moneys as of the date of 
issue of the Obligation. 

1. General. The Certificates are being executed 
and delivered pursuant to a Trust Agreement dated as of 
December 1, 1987 (the "Trust Agreement") between the Issuer 
and Security Pacific National Bank (the "Trustee"), (i) for 
the purpose of advance refunding the outstanding Sacramento 
Community Center Authority 1971 Bonds (the "Prior Bonds") that 
were issued to finance the acquisition and construction of the 
Sacramento Community Center (the "Center") and (ii) for the 
purpose of acquiring and constructing certain municipal 
improvements (the "Project"). The Prior Bonds will be retired 
at maturity. Unless otherwise specified, all capitalized 
terms used herein shall have the meanings ascribed to such 
terms in the Trust Agreement. 

No other governmental obligations are being issued 
at substantially the same time as the Obligation and pursuant 
to a common plan of financing which will be paid out of (or 
have substantially the same claim to be paid out of) 
substantially the same source of funds as the Obligation. 

2. Source and Uses. Based upon representations of 
PaineWebber Incorporated as representative of the underwriters 
(the "Underwriter"), the Certificates are being sold to the 
general public for the issue price of $41,928,249.00 (being 
the principal amount of the Certificates plus accrued interest 
of $321,974 and less original issue discount of $43,725). The 
Underwriter will retain a fee of $703,432.10. The accrued 
interest will be deposited in the Base Rental Payment Fund and 
used to pay a portion of the interest represented by the 
Certificates on the first interest payment date and the amount 
of $1,333,634.41 of the proceeds will be deposited in the Base 
Rental Payment Fund and used to pay the portion of the 
interest represented by the Certificates related to the 
Project during the construction period of the Project. 
$195,000 of the Certificate proceeds will be used to pay other 
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costs of issuing the Certificates. $25,542,420.31 of the 
Proceeds will be deposited in the Acquisition Fund and used to 
construct and acquire the Project and $3,939,200.00 of the 
proceeds will be deposited in the Reserve Fund for the 
Obligation. $9,892,588.18 of the proceeds will be deposited 
in the Escrow Fund and used, together with the moneys 
described below, to pay the principal and interest on the 
Prior Bonds. An additional $3,724,943.70 of moneys held in 
the surplus fund, the reserve fund and the debt service funds 
relating to the Prior Bonds will also be deposited in the 
Escrow Fund and used to pay a portion of the Prior Bonds. The 
remaining proceeds of the Certificates in an amount equal to 
$11,828.26 will be deposited in the Acquisition Fund as a 
contingency for the Project. 

Amounts in the Escrow Fund for the Prior Bonds and 
earnings thereon will be used to pay principal and interest on 
the prior Bonds. The amounts deposited in the Base Rental 
Payment Fund will be used to pay a portion of the interest • 
represented by the Certificates on August 1, 1988, being the 
accrued interest and the proportionate amount of interest 
relating to the Project. Amounts in the Acquisition Fund and 
earnings thereon will be expended on the Project and amounts 
in the Costs of Issuance Fund will be expended on costs of 
issuance. Accordingly, all of the proceeds of the 
Certificates and the earnings on the proceeds and all proceeds 
of the Prior Bonds and their earnings will be spent to repay 
the Prior Bonds, i to pay• financing costs, to pay for the 
Project, to find a reserve fund for the Obligation, to pay not 
more than 6 months accrued interest on the Obligation, and to 
pay capitalized interest on the portion of the Obligation 
relating to the Project for a period of time not more than the 
time necessary to complete construction of the Project, and 
the amount of such proceeds and earnings will not exceed the 
amount necessary for the purposes of the Obligation. 

No portion of the proceeds of the Certificates will 
be used in place of funds of the Issuer which were raised or 
earmarked for the purpose of refunding the Prior Bonds or 
acquiring the Project nor are such proceeds being used 
directly or indirectly to replace funds used directly or 
indirectly to acquire securities or obligations with a yield 
greater than the yield on the Obligation. 

3. Funds pledged to the Obligation.  The Lease and 
the Trust Agreement establish the Acquisition Fund, the Base 
Rental qayment Fund, the Reserve Fund, the Costs of Issuance 
Fund and the Rebate Fund. No other fund has been established 
by the Issuer to be used to pay debt service directly or 
indirectly; nor is any other fund, however established, so 
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pledged as security for the Obligation that there is a 
reasonable assurance that amounts held in such fund will be 
available to pay debt service on the Obligation in the event 
of financial difficulties of the Issuer. 

4. Payment of the Obligation. Except in the 
circumstances described in the following paragraph, debt 
service on the Obligation will be paid from general fund 
revenues of the Issuer and from the accrued and capitalized 
interest derived from the proceeds of the Certificates. All 
moneys received by the Trustee for payment of the Certificates 
will be deposited in the Base Rental Payment Fund. The Base 
Rental Payment Fund and the Principal Fund, the Prepayment 
Fund and the Interest Fund established therein are established 
primarily to achieve a proper matching of rental payments by 
the Issuer under the Lease and debt service on the 
Obligation. Payments received under the Trust Agreement are 
expected to equal debt service on the Obligation in each year, 
and debt service payments on the Obligation will be made by 
the Issuer out of current revenues from the general fund. The 
Base Rental Payment Fund (including earnings on such Fund but 
excluding capitalized interest on deposit therein) and the 
portion of the general fund used each year to pay that year's 
debt service on the Obligation will be depleted at least once 
each year, except possibly for a carryover amount which will 
not exceed the greater of one year's earnings on the amounts 
in such Fund or 1/12 of annual debt service. Amounts 
deposited in the Base Rental Payment Fund will be invested 
without regard to yield. 

5. Reserve Fund. The Issuer has established a 
Reserve Fund to provide additional assurance for the payment 
of principal of or interest on the Obligation, in the event 
that no other moneys are available therefor. The amount 
required to be maintained in the Reserve Fund does not exceed 
the lesser of maximum annual debt service of the Obligation or 
125% of average annual debt service and does not exceed 10% of 
the issue price of the Certificates. The amount of proceeds 
of the Certificates on deposit in the Reserve Fund relating to 
the Prior Bonds will not be invested at a yield in excess of 
the yield on the Prior Bonds until such amounts become 
"transferred proceeds" of the Obligation. All other amounts 
in the Reserve Fund will be invested without regard to yield. 
The Reserve Requirement is reasonably required, is customary 
for issues of this type and is a vital factor in the marketing 
of the Certificates as represented by the Underwriter. 

6. Costs of Issuance Fund. The amounts deposited 
in the Costs of Issuance Fund will be used within six months 
to pay the costs of issuing the Certificates. Such amounts 
will be invested without regard to yield. 
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7. Escrow Fund. The amounts deposited in the 
Escrow Fund from the proceeds of the Certificates together 
with amounts described in the following sentence after they 
become "transferred proceeds" will not be invested at a 
composite yield in excess of the yield on the Obligation, as 
demonstrated in the verification report of the independent 
certified public accountant dated the date hereof. The 
amounts deposited in the Escrow Fund from the funds relating 
to the payment of debt service on the Prior Bonds will be 
spent at least as quickly as they would have been spent had 
the refunding not taken place. The moneys derived from the 
Prior Bonds are not proceeds of the Prior Bonds and 
accordingly will be invested without regard to yield until 
they become transferred proceeds. 

8. Acquisition Fund. The Acquisition Fund 
contains proceeds of the Certificates and interest earnings 
thereon and such amounts are estimated to equal the costs of 
planning, acquiring and constructing the Project. All such 
amounts are expected to be expended on the Project by 
January 1, 1990. From and after the date hereof such amounts 
shall be invested without regard to yield. 

9. Rebate Fund. The Issuer has undertaken to make 
certain rebate payments to the United States government in the 
time and manner required by Section 148(f) of the Internal 
Revenue Code of 1986, as amended, and any regulations 
thereunder. To that end, a Rebate Fund has been established 
under the Trust Agreement. Any moneys deposited in such fund 
are not available to pay debt service on the Obligation and 
will be invested without regard to yield. 

10. General Fund. The Issuer maintains a general 
fund and deposits all of the general taxes and revenues of the 
Issuer into the general fund upon receipt. Moneys in the 
general fund may be withdrawn by the Treasurer at any time for 
lawful purposes, including general expenses and debt service 
payments of the Issuer. There is therefore no reasonable 
assurance that amounts held in the general fund would be 
available if needed to pay debt service with respect to the 
Obligation in the event the Issuer encounters financial 
difficulties. The amounts on deposit in the general fund will 
be invested without regard to yield. 

11. Excess Proceeds. All proceeds of the portion 
of the Obligation allocable to refunding the Prior Bonds 
(together with "transferred proceeds") will be used to pay 
principal and interest on the Prior Bonds, to pay accrued 
interest on the Obligation, to pay the costs of issuing the 
Certificates, or to provide a reasonably required reserve fund 
for the Obligation, except for an amount not expected to 
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exceed $16,500. Such excess amount does not exceed 1% of the 
principal amount of the Obligation. 

12. Miscellaneous.  In connection with the 
execution and delivery of the Certificates the Issuer neither 
has nor will engage in any transaction or series of 
transactions (i) enabling it to exploit the difference between 
tax-exempt and taxable interest rates to gain a material 
financial advantage or (ii) increasing the burden on the 
market for tax-exempt obligations in any manner, including, 
without limitation, selling obligations that would not 
otherwise be sold or selling more obligations, issuing 
obligations sooner, or allowing obligations to remain 
outstanding longer than would otherwise be necessary. 

The Issuer does not expect to sell or otherwise 
dispose of the Project while the Obligation is outstanding. 

For purposes of this certificate, yield means that 
discount rate which when used in computing the present worth 
of all payments under an obligation produces an amount equal 
to the purchase price of the obligation, using a semiannual 
compounding frequency. The purchase price of the Obligation 
has been set at the initial offering price of the Certificates 
to the public at which a substantial amount of each of the 
maturities of the Certificates has been sold. The yield on 
the Obligation calculated in this manner is 7.93386632%. The 
purchase prices of the investments in the Escrow Fund, the 
Base Rental Payment Fund, the Reserve Fund and the Acquisition 
Fund have been established based upon the amount actually paid 
for such investments in arm's length transactions, based upon ' 
the representations of the Underwriter, or in direct purchases 
from the United States Treasury Department. 

The Commissioner of Internal Revenue has not 
published notice in the Internal Revenue Bulletin nor has the 
Issuer been notified of any such contemplated publication to 
the effect that the Issuer may not certify as to its 
expectations concerning the Obligation. 

The undersigned is the Treasurer of the Issuer, is 
familiar in all respects with the matters in this certificate 
relating to the Issuer, and is acting for and on behalf of the 
Issuer in executing this certificate. To the best of the 
knowledge and belief of the undersigned, there are no other 
facts, estimates, or circumstances that would materially 
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change the expectations of the Issuer as set forth herein, and 
such expectations are reasonable. 

Dated: January 7, 1988. 

CITY OF SACRAMENTO 



By 
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UNDERWRITER'S REPRESENTATIONS 

PaineWebber Incorporated has read the above 
certificate and hereby confirms all statements made therein 
which are stated to be based upon the representation and 
advice of the Underwriter. In particular, 

1. We participated in the purchase of the securities to 
be deposited in the Escrow Fund, the Base Rental Payment 
Fund, the Reserve Fund and the Acquisition Fund and such 
securities were purchased in arm's length transactions 
without regard to any amounts paid to reduce the yield on 
such securities or were purchased directly from the 
United States Treasury Department; and 

2. We have advised the Issuer that the amount of the 
Reserve Requirement required to be deposited in the 
Reserve Fund is reasonably required, is customary for 
issues of similar size and character as the Certificates 
and was an essential factor in the marketing of the 
Certificates and is not in excess of the amount 
considered necessary for such purpose. 

We have acted as lead underwriter for the syndicate 
that purchased all the Certificates. Based upon our own 
information and advice obtained from the other members of the 
syndicate, at least ten percent (10%) of each maturity of the 
Certificates has been sold to the public at the initial 
offering prices or yields to maturity set forth on the cover 
page of the Official Statement relating to the Certificates, 
dated December 8, 1987, and we hereby confirm the statements 
as to issue price set forth in the Arbitrage Certificate. 

The undersigned is aware of no other facts, estimates, or 
circumstances that would materially change the expectations 
set forth in this certificate. 

Dated: January 7, 1988 

PAINEWEBBER INCORPORATED 



REBATE CERTIFICATE 

The undersigned, CITY OF SACRAMENTO (the- "Issuer"), 
hereby certifies as follows with respect to the City of 
Sacramento Certificates of Participation (1987 Public 
Facilities Project) (the "Certificates") evidencing and 
representing proportionate undivided interest in rental 
payments to be made by the Issuer pursuant to a Project Lease 
dated as of December 1, 1987 (the "Lease"): 

Section 1. Undertakings. 

(a) The Issuer, pursuant to Section 6.09 of a Trust 
Agreement by and between Security Pacific National Bank, as 
trustee (the "Trustee"), the Sacramento City Public Facilities 
Financing Corporation (the "Corporation") and the Issuer dated 
as of December 1, 1987 (the "Trust Agreement"), has covenanted 
to comply with certain requirements of the Internal Revenue 
Code of 1986, as amended (the "Code"). The Issuer 
acknowledges that the Internal Revenue Service has yet to 
issue regulations with respect to certain of these 
undertakings, including the proper method to compute whether 
any rebate amount is due the federal government under Section 
148(f) of the Code. The Issuer covenants that it will 
undertake to determine what is required of it with respect to 
the rebate requirement from time to time and will comply with 
any requirements that may be applicable to the Certificates. 
Initially, the Issuer will undertake the methodology described 
in this Certificate, except to the extent inconsistent with 
any requirements of future regulations. 

(b) A special fund designated the "City of 
Sacramento Certificates of Participation (1987 Public 
Facilities Project) Rebate Fund" has been established pursuant 
to Section 6.09 of the Trust Agreement. The Trustee shall 
keep the Rebate Fund separate and apart from all other funds 
and moneys held by it and shall administer the Rebate Fund as 
directed by the Issuer. 

(c) Detailed records with respect to each and every 
Nonpurpose Investment attributable to Gross Proceeds of the 
Certificates must be maintained including: (i) purchase date, 
(ii) purchase price, (iii) information establishing fair 
market value on the date such investment became a Nonpurpose 
Investment, (iv) any accrued interest paid, (v) face amount, 
(vi) coupon rate, (vii) periodicity of interest payments, 
(viii) disposition price, (ix) any accrued interest received, 
and (x) disposition date. Such detailed record keeping is 
required to facilitate the calculation of the Rebate 
Requirement which, in part, will require a determination of 
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the difference between the actual aggregate earnings of all 
Nonpurpose Investments and the amount of such earnings 
assuming a rate of return equal to the Yield on the 
Certificates. 

"Nonpurpose Investment" shall mean any Investment 
Property in which Gross Proceeds are invested, including 
investments in the Costs of Issuance Fund, the 
Acquisition Fund, the Base Rental Payment Fund and, to 
the extent such amounts are transferred proceeds of the 
Lease, the Escrow Fund and the Reserve Fund. 

"Opinion of Counsel" shall mean an opinion of 
nationally recognized bond counsel. 

"Rebate Fund" shall mean the fund established by the 
Trustee and held pursuant to the terms hereof and the 
Trust Agreement to segregate the Rebate Requirement from 
all other moneys. 

"Rebate Requirement" shall mean, at all times during 
the then current Certificate Year, an amount equal to 
(a) the excess as of the last day of the immediately 
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Section 2. Definitions. Unless the context 
otherwise requires, the following capitalized terms have the 
following meanings (Capitalized terms used herein that are not 
otherwise defined herein have the meanings ascribed to such 
terms in the Trust Agreement): 

"Certificate Year" shall mean the one year period 
beginning on the day after expiration of the preceding 
Certificate Year. The first Certificate Year shall begin 
on the Closing Date. 

"Closing Date" shall mean January 7, 1988, the date 
of issuance and delivery of the Bonds. 

"Code shall mean the Internal Revenue Code of 1986, 
as amended, or any successor, to such, as amended, and the 
applicable Treasury Regulations promulgated thereunder. 

"Gross Proceeds" shall mean all proceeds derived 
from or relating; to the Certificates and the Lease, 
including amounts received as a result of investing the 
original proceeds of sale of the Certificates and amounts 
tO, be used to pay rental payments under the Lease. 

"Investment Property" shall mean any security or 
obligation (other than a tax-exempt obligation), any 
annuity contract or any other investment-type property. 



preceding Certificate Year (but not less than zero) of 
(i) the aggregate amounts earned from the Closing Date on 
all Nonpurpose Investments over (ii) the amount that 
would have been earned if the Yield on such Nonpurpose 
Investments had been equal to the Yield on the Lease to 
the date of calculation, plus (b) the cumulative earnings 
on such excess (whether or not above the Yield on the 
Lease), less (c) any amounts previously rebated to the 
United States Department of the Treasury pursuant to 
subsection (d) of Section 3 hereof. The Issuer hereby 
elects to take into account all amounts earned on 
Nonpurpose Investments acquired with funds attributable 
to a bona fide debt service fund (i.e., the Principal 
Fund and the Interest Fund in the Base Rental Payment 
Fund) in calculating the Rebate Requirement. 

"Yield" shall mean that discount rate which when 
computing the present worth of all payments of principal 
and interest to be paid on an obligation produces an 
amount equal to the purchase price of the obligation. 
With respect to the Lease, the Yield shall be the 
discount rate at which the present value of payments on 
the Certificates is equal to the purchase price at par, 
less original issue discount and plus accrued interest. 
The Yield on the Lease so computed is not less than 
7.93386632%. 

Section 3. Rebate Requirement Calculation and 

(a) The Issuer will prepare or have prepared an 
annual calculation of the Rebate Requirement consistent with 
the rules described in this Section 3. The Issuer will 
deliver or have delivered to the Trustee a completed copy of , 
the annual calculation of the Rebate Requirement within 25 
days after the close of each Certificate Year and within 55 
days after the first date on which there are no outstanding 
Certificates. If the Issuer fails to deliver to the Trustee 
such calculations by such dates, the Trustee shall immediately 
request the Issuer to provide such calculations. Concurrent 
with the delivery of such calculations to the Trustee, the 
Issuer shall remit to the Trustee for deposit in the Rebate 
Fund the amount indicated by those calculations as necessary 
to increase the sum held in the Rebate Fund to the Rebate 
Requirement. If an amount in excess of the Rebate Requirement 
is held in the Rebate Fund, the Issuer may direct that the 
excess be removed from the Rebate Fund. 

(b) For purposes of calculating the Rebate 
Requirement (i) the aggregate amount earned with respect to a 
Nonpurpose Investment shall be determined by assuming that the 



Nonpurpose Investment was acquired for an amount equal to its 
fair market value (determined as provided in Section 4 hereof) 
at the time it becomes a Nonpurpose Investment, and (ii) the 
aggregate amount earned with respect to any Nonpurpose 
Investment shall include any unrealized gain or loss with 
respect to the Nonpurpose Investment (based on the assumed 
purchase price at fair market value and adjusted to Lake into 
account amounts received with respect to the Nonpurpose 
Investment and earned original issue discount or premium) on 
the first-date when there are no outstanding Certificates or 
when the investment ceases to be a Nonpurpose Investment. 
Additionally, the amount that would have been earned if the 
Nonpurpose Investment were invested at the Yield on the 
Certificates shall be based upon the assumed fair market value 
of the Nonpurpose Investment. 

(c) The Issuer shall direct the Trustee to pay to 
the United States Department of the Treasury from the Rebate 
Fund (i) not later than 30 days after the end of the fifth 
Certificate Year and not less frequently than once each five 
years after the preceding payment was due a payment equal to 
at least 90% of the Rebate Requirement calculated as of the 
date of such payment; and (ii) not later than sixty (60) days 
after the first date when there are no outstanding 
Certificates, an amount equal to 100% of the Rebate 
Requirement (determined as of the first date when there are no 
outstanding Certificates). 

(d) Each payment required to be made pursuant 
hereto shall be filed with the Internal Revenue Service 
Center, Philadelphia, Pennsylvania 19255, on or before the 
date such payment is due, and shall be accompanied by (i) a 
statement summarizing the calculation of the amount required 
to be paid pursuant to such Section, and (ii) a copy of the 
Internal Revenue Service Form 8038 filed with respect to the 
Certificates, if any, or such other form as may be required. 
The Issuer must retain records of the calculations required by 
this Section 3 until 6 years after the retirement of the last 
obligation of the Certificates. 

Section 4. Prohibited Investments and Dispositions. 

(a) No Investment Property may be acquired with 
Gross Proceeds for an amount (including transaction costs) in 
excess of the fair market value of such Investment Property. 
No Investment Property may be sold or otherwise disposed of 
for an amount (including transaction costs) less than the fair 
market value of the Investment Property. 

(b) The fair market value of any Investment 
Property is the price which a willing buyer would pay to a 



willing seller to acquire the Investment Property, with no 
amounts paid to artificially reduce or increase the Yield. 
The following provisions provide guidelines as to when the 
Investment Property will be deemed to be acquired for its fair 
market value. Other methods may be used, however, to 
establish fair market value. 

(c) In general, Investment Property shall be 
considered acquired and disposed of for an amount equal to the 
fair market value of such obligations if: 

(i) at least 3 bids on the Investment Property 
are received from persons other than those with an 
interest in the Certificates (e.g., the underwriters); 

(ii) a certification is provided by the person 
whose bid is accepted that, based on that person's 
reasonable expectations on the date the Investment 
Property is bought, the Investment Property will not be 
bought at a price in excess of its fair market value. A 
similar certification would be required with respect to 
the sale of Investment Property to the effect that it is 
not being sold at a price less than fair market value; 

(iii) the Yield on the Investment Property is at 
least equal to the Yield offered under the highest bid 
received from a noninterested party; and 

(iv) the Yield on the Investment Property is at 
least equal to the Yield offered on similar obligations 
under similar investment contracts or repurchase 
agreements (e.g., the Yield on investment contracts or 
repurchase agreements entered into by issuers of 
qualified mortgage bonds). 

(d) Additionally, the fair market value of any 
Investment Property for which there is an established market  
shall be determined as provided in this subsection (d). Any 
market especially established to provide Investment Property 
to an issuer of governmental obligations shall not be treated 
as an established market. 

(i) If Investment Property is acquired 
pursuant to an arm's length transaction without regard to 
any amount paid to reduce the Yield on the Investment 
Property, the fair market value of the Investment 
Property shall be the amount paid for the Investment 
Property (including transaction costs). 

(ii) If Investment Property is sold or 
otherwise disposed of in an arm's length transaction 
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without regard to any reduction in the disposition price 
to reduce the Rebate Requirement, the fair market value 
of the Investment Property shall be the amount realized 
from the sale or other disposition of the Investment 
Property (including transaction costs). 

(iii) If a United States Treasury obligation is 
acquired directly from or disposed of directly to the 
United States Treasury (as in the case of the State and 
Local Government Series ("SLGs") securities), such 
acquisition or disposition shall be treated as 
establishing a market for the obligation and as 
establishing the fair market value of the obligation. 

(iv) Alternatively, the fair market value of 
any Investment Property for which there is an established 
market may be set at the mean of the bid and offered 
prices on an established market where such Investment 
Property is traded on the date a binding contract to 
acquire such Investment Property is entered into, or, if 
there are no bid and offered prices on such date, on the 
first day preceding such date for which there are bid and 
offered prices. Such mean price may be determined by 
reference to any appropriate publication, such as, for 
example, "Composite Closing Quotations for United States 
Government Securities" published by the Federal Reserve 
Bank of New York. Where the price of any Investment 
Property is quoted on an established market in terms of 
Yield, the fair market value shall be the amount 
necessary to produce such Yield (including transaction 
costs) using the method used for computing the Yield 
described above in Section 2. 

(v) The fair market value of Investment 
Property may also be established by the borrowing 
practices of the issuer of such Investment Property, as, 
for example, by determining the fair market value based 
on the interest ordinarily paid by such issuer to persons 
other than governmental units with respect to Investment 
Property of comparable maturities. The market price of a 
time or demand deposit shall be determined under the 
preceding sentence by taking into account the Yield that 
would be paid by the obligor if the deposit were held as 
an interest bearing deposit for the expected period of 
the deposit. 

(vi) The market price of a certificate of 
deposit issued by a commercial bank may be determined as 
provided in (i) or (ii) above, or may be set at the bona 
fide bid price quoted by a dealer who maintains an active 
secondary market in such certificate of deposit. 
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(e) Except to the extent the requirements of 
subsection (c) are met, any Investment Property for which 
there is no established market shall be considered acquired 
for an amount in excess of the fair market value of the 
Investment Property. 

Section 5. Segregation of Proceeds. In order to 
perform the calculations required by the Code, it is necessary 
to track separately all of the Gross Proceeds. To that end, 
the Issuer shall instruct the Treasurer of the Issuer and the 
Trustee to establish separate sub-accounts or take other 
accounting measures in order to account fully for all Gross 
Proceeds. 

Section 6. Filing Requirements. The Issuer shall 
file or cause to be filed such reports or other documents with 
the Internal Revenue Service as is required by the Code in 
accordance with an Opinion of Counsel. 

Section 7. Survival of Defeasance. Notwithstanding 
anything in this certificate or any other provisions of the 
Trust Agreement to the contrary, the obligation to remit the 
Rebate Requirement to the United States Department of the 
Treasury and to comply with all other requirements contained 
in this certificate shall survive the defeasance of the 
Certificates. 

Dated: January 7, 1988 

CITY OF SACRAMENTO 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

WRITTEN REQUEST OF THE CITY 

To: SECURITY PACIFIC NATIONAL BANK, as Trustee under that 
certain Trust Agreement dated as of December 1, 1987 (the 
"Trust Agreement"), by and among Security Pacific National 
Bank (the "Trustee"), the Sacramento City Public Facilities 
Financing Corporation (the "Corporation") and the City of 
Sacramento (the "City"). 

Pursuant to the Trust Agreement, you are hereby authorized 
and directed to execute all Certificates for the above-captioned 
Certificates of Participation authorized to be executed and 
delivered under the Trust Agreement by the manual signature of an 
authorized officer of the Trustee and, on the date set forth 
below, to deliver the Certificates to or upon the order of 
PaineWebber Incorporated, Stone & Youngberg, and 
Cranston/Prescott, A Division of Prescott, Ball & Turben, Inc. 
the purchasers thereof, upon payment to you by such purchasers of 
the purchase price of the Certificates, as follows: 

Principal amount 	  $41,650,000.00 
Less original issue discount . . 	 . 	43,725.00 
Less underwriters discount  	703,432.10 
Plus accrued interest 	 321,974.00 

Total purchase price 	 41,224,816.90  

You are further authorized and directed to set aside 
moneys from the proceeds received today from the sale of the 
Certificates and from moneys available under Resolution 10-71 of 
the Authority authorizing the issuance of the Sacramento 
Community Center Authority 1971 Bonds, in accordance with Section 
3.02 of the Trust Agreement as follows: 

a) 	in the Base Rental Payment Fund the amount of 
$321,974.00 accrued interest received with respect to 
the Certificates from the Purchaser and an additional 
mount of proceeds of the Certificates so that the total 
equals $1,655,608.41 which is a portion of the interest 
component of the Base Rental due on the First Interest 



Payment Date, 

b) 	in the Reserve Fund  in the amount of 
$3,939,200.00 which is the amount of the Reserve 
Requirement required to be paid to the Trustee by the 
City pursuant to Section 4. 02 of the Project Lease, 

C) 	in the Escrow Fund the amount of $13,617,531.88 
which amount, together with investment earnings 
thereon, will be sufficient to provide for the payment 
of all outstanding Sacramento Community Center 
Authority 1971 Bonds of or prior to their respective 
marketing dates together with accrued interest thereon, 

d) in the Costs of Issuance Fund the amount of 
$195,000.00 to be used and withdrawn by the Trustee to 
pay the Costs of Issuance of the Certificates. On July 
1, 1988 or upon the earlier Written Request of the 
City, any remaining balance in the Costs of Issuance 
Fund shall be transferred to the City for deposit in 
the Acquisition Fund. 

e) Further, you are authorized and directed to 
transfer to the City the amount of $25,547.044.12 for 
deposit by the City in the Acquisition Fund, which Fund 
the City pursuant to Section 3.02 (c) of the Trust 
Agreement has agreed to establish and maintain as a 
separate trust account within its treasury. 

sac-18 
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Pursuant to the Trust Agreement, you are requested to 
invest or to restrict the yield on the investment of monies in 
certain funds and accounts held pursuant to the Trust-Agreement 
and to the extent contemplated by the Arbitrage Certificate. 

Dated: January 7, 1988. 	 CITY OF SACRAMENTO 

[SEAL] 

ATTEST: 

City Clerk 
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SCHEDULE I  
CITY OF RACRAmENTO 

CERTIFICATES OF PARTICIPATION 

CALCULATION OF RESTRICTED DSRF PORTION 

Unrestricted 

Portion of 

Debt service 

Reserve 

Restricted 

Portion of 

Debt Service 
Rmeervill 

&win 1971 

Principal 

bete 	Redeemed 

1,059,837.45 

1,030,777.39 

1,000,007.92 

967,529.03 

931,631.31 

894,024.17 

852,998.21 

810,262.82 

764,108.61 

714,535.57 
661,543.70 

605,133.00 

545,303.46 

482,055.10 

413,678.49 

341,883.05 

264,959.56 

182,907.43 

94,017.84 

0.00 

01/07/88 	 0 	0.00% 	0.00 
08/01/88 	425,000 	2.74% 	29,060.06 

08/01/89 	450,000 	5.65% 	59,829.55 

08/01/90 	475,000 	8.71% 	92,308.42 

08/01/91 	525,000 	12.10% 	128,206.14 

08/01/92 	550,000 	15.65% 	165,813.28 

08/01/93 	600,000 	19.52% 	206,839.24 

03/01/94 	625,000 	23.55% 	249,574.63 
03/01/95 	675,000 	27.90% 	295,728.84 
08/01/96 	725,000 	32.58% 	345,301.88 
08/01/97 	775,000 	37.58% 	398,295.75 
08/01/98 	825,000 	42.90% 	454,704.45 
08/01/99 	875,000 	48.55% 	514,533.99 
08/01/00 	925,000 	54.52% 	577,782.35 
08/01/01 	1,000,000 	60.97% 	646,158.96 
08/01/02 	1,050,000 	67.74% 	717,954.40 
08/01/03 	1,125,000 	 75.00% 	794,878.09 
08/01/04 	1,200,000 	82.74% 	876,930.02 

08/01/05 	1,300,000 	 91.13% 	965,819.61 

08/01/06 	1,375,000 	100.00% 1,059,837.45 

15,500,000 



$41,650,000 
City of Sacramento 

Certificates of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of the 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

CERTIFICATE OF INSURANCE 

The undersigned does hereby certify that in 
connection with the execution and delivery of the 
above-captioned Certificates of Participation: 

1. I have reviewed the project lease dated as of 
December 1, 1987 (the "Project Lease") by and between the City 
of Sacramento (the "City") and the Sacramento City Public 
Facilities Financing Corporation. 

2. I have read and am familiar with the insurance 
requirements of Section 7.03 (1) and (2) of the Project Lease. 

3. The City possesses insurance sufficient to meet 
the requirements of Section 7.03 (1) and (2) of the Project 
Lease. 

Dated: January 7, 1988 

City of Sacramen o 
Risk Manager 



STATEMENT OF OPINION 
ON PUBLIC LIABILITY 

SELF-INSURANCE PROGRAM OF 
THE CITY OF SACRAMENTO 

I, Lawrence Williams, Consulting Actuary, am a Consultant of the firm 
Tillinghast, a Towers Perrin company. I am an Associate of the Casualty 
Actuarial Society and a Member of the American Academy of Actuaries, and am 
familiar with programs of insurance and self-insurance used by municipalities 
and other organizations. Tillinghast has been retained by the City of 
Sacramento with regard to its public liability self-insurance program. I have 
reviewed the provisions of Article VII of the Project Lease, dated as of 
1/7/88 by and between the Sacramento City Public Facilities Financing 
Corporation (the "Corporation") and the City of Sacramento (the "City"). I 
have also reviewed the City's self-insurance program with regard to claims 
related to comprehensive public liability (including both bodily injury and 
property damage). 

On the basis of my analysis of the City's exposure and loss data, the June 30, 
1987 accrued liability reserve and funded contingency reserve of approximately 
$5.6 million, which is allocated for the payment of public liability claims 
(including allocated claims expense), is an actuarially appropriate amount to 
cover the City's expected liability for self-insured public liability claims 
(up to the minimum limits of liability specified in Article VII of the Project 
Lease) incurred through that date. It should be noted that excess liability 
insurance ($50 million excess of $1 million) above the minimum limits 
specified was in place until November 20, 1985 and the City is presently 
attempting to obtain excess insurance protection. The assumptions on which 
this determination is based are found in Tillinghast's report to the City 
dated October 28, 1987. 

In my opinion, giving consideration to cost, availability, and plans or 
methods of protection used by other municipalities and organizations, the 
City's self-insurance program provides a substitute method or plan of 
protection in accordance with the requirements of Article VII of the Project 
Lease and will afford adequate protection to the City, the Corporation, its 
directors, officers and employees and Security Pacific Bank, as Trustee under 
an Indenture of Trust stated as of December 1, 1987, by and among the City, 
the Corporation, and the Trustee against loss and damage from the hazards and 
risks covered by such substitute method or plan of protection. 

Lawrence Williams, ACAS, MAAA 
Consulting Actuary 
January 7, 1988 

Tillinghast 



TRUST AGREEMENT  

iThis Trust Agreement .(the "Trust Agreement."'), 
executed and entered. into as of December 1, 1987, by and among 
Security PacifiC.Nationai ,Banka - hational banking association 
duly organized 'and •existing under and by virtue of the laws of 
the United States of America (the "Trustee"), the Sacramento 
City Public.Facilities Financing Corporation, a nonprofit 
Corporation. duly organized and .ekiSting: under and by virtue of 
the lawsof' the State of California (the "Corporation"), and 
the.City.bf Sacramento, .a municipal.corporation duly organized 
and existing under and' by.virtue.of:the Constitution and laws 
of the State of California (the "City"); 

W I 	 WITNESSET H: 

. 'WHEREAS,: the:Corporation:sand:the City have executed 
and:'enterTed.:intoa.'lea-s-e, (the'ProjeCt Lease"), dated as of 
:December 	1987,whereby:the.CorpOration has agreed to lease 
.a,finearts theater. for .publicJassembly and convention 
purposesand therelated site (the: "Project") to the City; and 

.WHEREAS, -  the •Cityagreed. to. sell the Project to the 
Corporation for such purpose to finance the acquisition of 
certain buildings (the "Buildings") and to finance the 
acquisition of certain equipment (the "Equipment") for the 
City, and to prepay certain outstanding obligation's relating 
to the Sacramento Community Convention Center of which the 
Project is a part; and 

WHEREAS, under and pursuant to the Project Lease, 
the City is obligated to make rental payments to the 
Corporation for the lease of the Project to it; and 

WHEREAS, the Corporation has assigned without 
recourse all its rights to receive the base rental payments 
(the "Base Rental Payments") scheduled to be paid by the City 
under and pursuant to the Project Lease and certain other 
rights to the Trustee pursuant to an Assignment Agreement (the 
"Assignment Agreement") executed and entered into as of 
December 1, 1987; and 

WHEREAS, in consideration of such assignment and the 
execution and entering into of the Trust Agreement, the 
Trustee has agreed to execute and deliver certificates of 
participation (the "Certificates") in an aggregate principal 
amount equal to the aggregate principal components of the Base 
Rental Payments, each evidencing and representing a 
proportionate, undivided interest in the principal components 
of the Base Reatal Payments; and 



WHEREAS, all acts, conditions and things required by 
law to exist, to have happened and to have been performed 
precedent to and in connection with the execution and entering 
into of the Trust Agreement do exist, have happened and have 
been performed in regular and due time, form and manner as 
required by law, and the parties hereto are now duly 
authorized to execute and enter into the Trust Agreement; 

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND 
OF THE MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN AND 
FOR OTHER VALUABLE CONSIDERATION, THE PARTIES HERETO DO HEREBY 
AGREE AS FOLLOWS: 

ARTICLE I 

DEFINITIONS; EQUAL SECURITY 

SECTION 1.01. Definitions. Unless the context 
otherwise requires, the terms defined in this section shall 
for all purposes hereof and of any amendment hereof or 
supplement hereto and of the Certificates and of any 
certificate, opinion, request or other document mentioned 
herein or therein have the meanings defined herein, the 
following definitions to be equally applicable to both the 
singular and plural forms of any of the terms defined herein: 

Acquisition Agreement  

"Acquisition Agreement" means that certain 
Acquisition Agreement executed and entered into as of 
December 1, 1987, by and between the City and the Corporation, 
pursuant to which the City sells the Project to the 
Corporation. 

Acquisition Fund 

"Acquisition Fund" means the fund referred to by 
that name established pursuant to Section 3.02. 

Additional Rental or Additional Rental Payments  

"Additional Rental" or "Additional Rental Payments" 
means all amounts payable by the City as Additional Rental 
pursuant to Section 5.01(b) of the Project Lease. 

Assignment Agreement  

"Assignment Agreement" means that certain Assignment 
Agreement executed and entered into as of December 1, 1987, by 
and between the Corporation and the Trustee as originally 

8826f-3470h2 
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executed and entered into and as it.:may..from time to time be 
amended or supplemented in accordance therewith. 

.Base Rental Payment Fund 

"Base Rental PaymentFund": means the fund referred 
to by.that name_established.pursuant to Section 5.01. 

Base Rental Payments  

',BaseRental Payments . "impans:;a1.1- amounts payable by 
the ICity.as_Base Rental pursuant to. Section 5.01 of the 
Project Lease. 

Buildings  

i"Buildings" . meariSAhqse:certain buildings or , 
::portion5 thereof to:be_acguired. and ccinstructed by the City 
Vursuant:herato,and.:morepatticuiatlydeScribed in Exhibit A 
hereto. 

Business Day 

"Business Day" means any day on which the Trustee is 
open for business at its principal corporate trust office. 

Certificate of the City 

"Certificate of the City" means an instrument in 
writing signed by the Mayor of the City, or by any other 
officer of the City duly authorized by the City Council of the 
City for that purpose, and by the City Clerk, with the seal of 
the City affixed. 

Certificate Payment Date 

"Certificate Payment Date" means, with respect to 
any Certificate, the Certificate Payment Date designated 
therein, which is the August 1 on which or, in the case of 
Certificates subject to mandatory sinking fund prepayment, by 
which the principal component of the Base Rental Payments 
evidenced and represented thereby shall become due and payable. 

Certificates  

"Certificates" means the $41,650,000 certificates of 
participation in the Base Rental Payments authorized hereby 
and at any time Outstanding hereunder that are executed and 
delivered by the Trustee under and pursuant to Article II. 
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Certificates of Participation Purchase Contract  

"Certificates of Participation Purchase Contract" 
means that certain Purchase Agreement by and between the 
Purchaser and the City relating to the Certificates. 

C ity 

"City" means the City of Sacramento, a charter city 
and municipal corporation duly organized and existing under 
and by virtue of the Constitution and laws of the State of 
California. 

Code 

"Code" means the Internal Revenue Code of 1986, as 
amended, and the regulations of the United States Department 
of the Treasury issued thereunder, and in this regard, 
reference to any particular section of the Code shall include 
reference to all successors to such section of the Code. 

Corporation 

"Corporation" means the Sacramento City Public 
Facilities Financing Corporation, a nonprofit corporation duly 
organized and existing under and by virtue of the laws of the 
State of California. 

Costs of Issuance 

"Costs of Issuance" means all costs and expenses 
directly or indirectly payable by or reimbursable to the City 
or the Corporation related to the authorization, execution and 
delivery of the Certificates, including, but not limited to, 
costs of preparation and reproduction of documents, filing and 
recording fees, initial fees and charges of the Trustee, legal 
fees and charges and fees and charges of other consultants and 
professionals, together with all fees and charges for 
preparation, execution and safekeeping of the Certificates, 
and any other cost, charge, fee or expense in connection with 
the original execution and delivery of the Certificates. 

Costs of Issuance Fund 

"Costs of Issuance Fund" means the fund by that name 
established pursuant to Section 3.02. 

87150 
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Equipment  

"Equipment" means those certain items of equipment 
to be acquired by the City pursuant ,hereto more particularly 
.described in Exhibit B hereto. 

Escrow Agreement  

."Escrow Agreeme-nt" means that certain Escrow 
Agreement,, dated as of Decembenil, 1987, by and among the 
Sacramento . Community.Center Authority, the City and Security 
,Pacific National Bank, as escrow agent 

Escrow Fund 

"EsctOw, FUnd":means the fund by that name 
.established:pqrsuant to the Escrow Agreement. 

Interest Fund 

"Interest Fund" means -  the fund referred to by that 
name established pursuant to Section 5.02. 

Interest Payment Date 

"Interest Payment Date" means a date on which 
interest evidenced and represented by the Certificates becomes 
due and payable, being February 1 and August 1 of each year to 
which reference is made (commencing on August 1, 1988). 

()Pinion of Counsel  

"Opinion of Counsel" means a written opinion of 
counsel of recognized national standing in the field of law 
relating to municipal bonds, retained by the City and 
satisfactory to and approved by the Trustee (who shall be 
under no liability by reason of such approval). 

Outstanding  

"Outstanding," when used as of any particular time 
with reference to Certificates, means (subject to the 
provisions of Section 9.02) all Certificates except -- 

(1) Certificates cancelled by the Trustee or 
surrendered to the Trustee for cancellation; 

(2) •Certificates paid or deemed to have been paid 
within the meaning of Section 10.01; and 
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(3) Certificates in lieu of and in substitution for 
which other Certificates shall have been executed and 
delivered by the Trustee hereunder. 

Owner  

"Owner" means the registered owner of any 
Outstanding Certificate. 

Permitted Investments  

"Permitted Investments" means any of the following 
to the extent then permitted by law: 

(1) United States of America Treasury bills, notes, 
bonds or certificates of indebtedness, or obligations for 
which the full faith and credit of the United States of 
America are pledged for the payment of interest and 
principal; 

(2) Obligations issued by banks for cooperatives, 
federal intermediate credit banks, the Federal Home Loan 
Bank Board, the Federal Land Bank, the Farmers Home 
Administration, the Federal National Mortgage Association 
and the Government National Mortgage Association; 

(3) Bills of exchange or time drafts drawn on and 
accepted by a commercial bank (including the Trustee), 
otherwise known as bankers acceptances, having maturities 
of not more than 365 days, of any bank the short term 
obligations of which are rated "A-1+" or higher by 
Standard & Poor's Corporation and "P-1" or higher by 
Moody's Investor's Service; 

(4) Commercial paper of "prime" quality of the 
highest ranking or of the highest letter and numerical 
rating as provided for by Moody's Investors Service and 
Standard & Poor's Corporation; provided  that such paper 
is further limited to issuing coporations that are 
organized and operating within the United States of 
America and having total assets in exess of five hundred 
million dollars ($500,000,000), having an "A" or higher 
rating for the issuer's debentures, other than commercial 
paper, as provided for by Moody's Investors Service and 
Standard & Poor's Corporation; and provided further,  that 
such commercial paper may not exceed 180 days' maturity; 

(5) Certificates of deposit, whether negotiable or 
non-negotiable, issued by a state or national bank 
(including the Trustee) or a state or federal savings and 
loan association, provided  that such non-negotiable 
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certificates Of deposit shall be. either (A) continuously 
and fully insured - by . the-Federal Deposit Insurance 

ilCorporation or Federal. Savings and Loan Insurance 
•,:Corporation,or (B)continuously and fully secured by 
such, obligations as are described above in clauses 
.(1) and (2). which,have a market value (exclusive of 
accrued interest) at all times atleast equal to 110% of 
the, principal amount of such. certificates of deposit; 

.(6)- Any repurchase-agreement which is secured by 
secqrities described in (1) and (2) above that 

fair:market value (determined at least 
:daily) at 'least equal. to 102% of the amount invested 
,in the repurchase agreement, 

inthepossession of the Trustee or a 
thircl,party,:actingsolelyas-agent for the Trustee 

_7_14110-,1 . ho1dsTa perfeCtecifirst lien therein, and 

(iii)' 'are free from, all third party claims; 

Medium term corporate notes of a maximum of two 
years maturity issued by'a,cotpotation operating within 
the United States of America that are rated in the top 
two rating categories by Standard & Poor's Corporation 
and by either Moody's Investors Service or Fitch 
Investors Service, Inc.; and 

(8) Units of a taxable money-market fund portfolio 
composed of obligations guaranteed by the full faith and 
credit of the United States of America and rated AAA-M or 
AAA-M/G by Standard & Poor's Corporation. 

Prepayment Fund 

"Prepayment Fund" means the fund referred to by that 
name established pursuant to Section 5.02. 

Principal Fund 

"Principal Fund" means the fund referred to by that 
name established pursuant to Section 5.02. 

Principal Payment Date 

"Principal Payment Date" means a date on which 
principal evidenced and represented by the Certificates 
becomes due and payable, being August 1 of each year to which 
reference is made (commencing on August 1, 1989). 
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Project  

"Project" means the Site and the facilities located 
thereon consisting of a fine arts theater for public assembly 
and convention purposes. 

Project Lease  

"Project Lease" means that certain Project Lease 
executed and entered into as of December 1, 1987, by and 
between the Corporation and the City, as originally executed 
and entered into and as it may from time to time be amended in 
accordance herewith and therewith. 

Purchaser 

"Purchaser" means PaineWebber Incorporated, Stone & 
Youngberg, and Cranston/Prescott of Prescott, Ball & Turben, 
Inc., as the underwriters and purchasers of the Certificates 
under and pursuant to the Certificates of Participation 
Purchase Contract. 

Rebate Certificate  

"Rebate Certificate" means the certificate delivered 
by the City pursuant to Section 4.03 of the Project Lease. 

Rebate Fund 

"Rebate Fund" means the fund designated the "City of 
Sacramento Certificates of Participation (1987 Public 
Facilities Project) Rebate Fund" established pursuant to 
Section 6.09 hereof and Section 4.03 of the Project Lease. 

Reserve Fund 

"Reserve Fund" means the fund referred to by that 
name established pursuant to Section 4.02 of the Project Lease. 

Reserve Requirement  

"Reserve Requirement" means $3,939,200. 

Site 

"Site" means that certain parcel of real property 
described in Exhibit A to the Project Lease. 
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Trust Agreement  

"Trust Agreement" means this Trust Agreement 
executed and_entered into as of December ,l, 1987, by and among 
the Trustee, the Corporation and the City, as originally 
executed and entered into and as it may from time to time be 
amended or supplemented in accordance herewith. 

Trustee 

-"-Trustee' !:means Security pacific National Bank, a 
national banking association duly organizedand existing under 
and .by.•viTtue of. the laws of the:United States of America or 
any._other_bank'or trust company .which may at any time be 
substitilted.in.its place..a.s.provided in Section 8.02. 

, Written Request of the City  

-”Written Request of-the:City"neans an instrument in 
writing,signecIby,the:Mayor , Ofjhe City, or the City Manager 
or the City Treasurer or by any other officer of the City duly 

:iauthorited.bytheCityCouncil of theCity for that purpose, 
andby: the City Clerk, with the seal of the City affixed. 

SECTION 1.02. Equal Security.  In consideration of 
the acceptance of the Certificates by the Owners, the Trust 
Agreement shall be deemed to be and shall constitute a 
contract between the Trustee and the Owners to secure the full 
and final payment of the interest and principal and prepayment 
premiums, if any, evidenced and represented by the 
Certificates, subject to the agreements, conditions, covenants 
and terms contained herein; and all agreements, conditions, 
covenants and terms contained herein required to be observed 
or performed by or on behalf of the Trustee shall be for the 
equal and proportionate benefit, protection and security of 
all Owners without distinction, preference or priority as to 
benefit, protection or security of any Certificates over any 
other Certificates by reason of the number or date thereof or 
the time of execution or delivery thereof or otherwise for any 
cause whatsoever, except as expressly provided herein or 
therein. 

ARTICLE II 

CONDITIONS AND TERMS OF CERTIFICATES 

-SECTION 2.01. Preparation of Certificates.  The 
Trustee is hereby authorized and directed to prepare the 
Certificates in the aggregate principal amount of forty-one 
million six hundred fifty thousand dollars ($41,650,000), 



evidencing and representing the aggregate principal components 
of the Base Rental Payments and each evidencing and 
representing a proportionate, undivided interest in the Base 
Rental Payments and entitled "City of Sacramento Certificates 
of Participation (1987 Public Facilities Project)." 

SECTION 2.02. Denominations, Medium, Method and  
Place of Payment and Dating of Certificates. The Certificates 
shall be prepared in the form of fully registered Certificates 
in denominations of five thousand dollars ($5,000) or any 
integral multiple thereof, except that no Certificate shall 
have more than one Certificate Payment Date. The interest and 
principal and prepayment premiums, if any, evidenced and 
represented by the Certificates shall be payable in lawful 
money of the United States of America. The interest evidenced 
and represented by the Certificates shall be payable on their 
respective Interest Payment Dates by check mailed by the 
Trustee to the respective Owners thereof as shown in the books 
required to be kept by the Trustee pursuant to the provisions 
of Section 2.07 at the close of business on the fifteenth 
(15th) day of the month, whether or not such day is a business 
day, next preceding each Interest Payment Date (except that in 
the case of an Owner of one million dollars ($1,000,000) or 
more in aggregate principal amount of Outstanding 
Certificates, such payment may, at such Owner's option, be 
made by wire transfer of immediately available funds in 
accordance with instructions provided by such Owner), and the 
principal and prepayment premiums, if any, evidenced and 
represented by the Certificates shall be payable on their 
respective Certificate Payment Dates or on prepayment prior 
thereto upon surrender thereof by the respective Owners 
thereof at the principal corporate trust office of the Trustee 
in Los Angeles, California. The Trustee may treat the Owner 
of any Certificate as the absolute owner of such Certificate 
for all purposes, whether or not such Certificate shall be 
overdue, and the Trustee shall not be affected by any 
knowledge or notice to the contrary; and payment of the 
interest and principal and prepayment premiums, if any, 
evidenced and represented by such Certificate shall be made 
only to such Owner as above provided, which payments shall be 
valid and effectual to satisfy and discharge the liability 
evidenced and represented by such Certificate to the extent of 
the sum or sums so paid. All Certificates paid pursuant to 
the provisions of this section shall be cancelled by the 
Trustee and shall not be redelivered. 

The Certificates shall be dated as of December 1, 
1987, and shall evidence and represent interest accruing from 
the Interest Payment Date next preceding the date of execution 
thereof by the Trustee, unless such date of execution is on or 
after the sixteenth (16th) day of the month next preceding an 
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Interest Payment Date, in which case they shall evidence and 
represent interest accruing from such Interest Payment Date, 
or unless such date of execution is prior to July 16, 1988, in 
which case they shall evidence and represent interest accruing 
from December 1, 1987. 

SECTION 2.03. Payment Dates -of Certificates. The 
Certificates shall have Certificate.Payment Dates of August 1 
in the years and shall evidence and represent principal 
components of. .Base Rental Payments in the principal amounts, 
.mith_intexest - thereon _(computed on thc basis of a 360-day year 
_of twelvea0-day,months) at the rates, as follows: 

Certificate 
Payment Date 	Principal 	Interest 
(August 1) 	 Amount 	 Rate  

- 1989. 
719.99 
_1991 	 
- 1992 
, 1993 

1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2005 
2012 

$715,000 
755,000 
800,000 
850,000 
900,000 
960,000 

1,020,000 
1,090,000 
1,165,000 
1,250,000 
1,340,000 
1,440,000 
1,550,000 
1,665,000 
5,830,000 

20,320,000 

5.50% 
5.80 
6.00 
6.20 
6.40 
6.60 
6.80 
7.00 
7.10 
7.25 
7.40 
7.50 
7.60 
7.70 
8.00 
8.25 

The interest evidenced and represented by the 
Certificates shall become due and payable on their respective 
Interest Payment Dates, beginning on the Interest Payment Date 
following their date and continuing to and including their 
Certificate Payment Dates or on prepayment prior thereto, and 
shall evidence and represent in sum the portions of the Base 
Rental Payments constituting interest components becoming due 
and payable on the Interest Payment Dates in each year. 

The principal and prepayment premiums, if any, 
evidenced and represented by the Certificates shall become due 
and payable on their respective Certificate Payment Dates or 
on prepayment prior thereto, and shall evidence and represent 
in sum the portions of the Base Rental Payments constituting 
principal and prepayment premium, if any, components becoming 
due and payable on the Certificate Payment Dates or on 
prepayment prior thereto in each year. 
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The Certificates with a Certificate Payment Date of 
August 1, 2005, evidence and represent, in the aggregate, the 
principal components of the Base Rental Payments due on the 
Principal Payment Dates occurring on August 1, 2003, through 
August 1, 2005, both inclusive, and the Certificates with a 
Certificate Payment Date of August 1, 2012, evidence and 
represent, in the aggregate, the principal components of the 
Base Rental Payments due on the Principal Payment Dates 
occurring on August 1, 2006, through August 1, 2012, both 
inclusive, and a portion of such Certificates are subject to 
mandatory sinking fund prepayment on each of such dates, 
respectively, pursuant to Section 4.01(b). 

SECTION 2.04. Form of Certificates. The 
Certificates and the assignment to appear thereon shall be in 
substantially the following forms, respectively, with 
appropriate or necessary insertions, omissions and variations 
as permitted or required hereby including placement of a 
portion of the forms of the Certificate on the reverse side 
thereof (provided that on the face of each Certificate, at the 
place where the portion on the reverse side appears in the 
form set forth below, there shall be inserted the following 
sentence: "THE TERMS AND PROVISIONS OF THIS CERTIFICATE ARE 
CONTINUED ON THE REVERSE SIDE HEREOF AND SUCH CONTINUED TERMS 
AND PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS 
THOUGH FULLY SET FORTH AT THIS PLACE."): 



REGISTERED OWNER: 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA 

No. 

H- 	 CITY OF SACRAMENTO 
CERTIFICATE OF PARTICIPATION 

• (1987 Public Facilities Project) 
-Evidencing and 'Representing a Proportionate, 

_Undivided Interest of the Owner Hereof 
in.Rental Payments to Be Made 

by the 
CITY OF SACRAMENTO, CALIFORNIA 

•.-Interest 
Rate 

Certificate 
PaymentA)ate Dated as of 	CUSIP 

Augtist '1;  	December 1, 1987 

PRINCIPAL SUM: 	 DOLLARS 

THIS IS TO CERTIFY that the registered owner set 
forth above of this Certificate of Participation (the 
"Certificate") is the owner of a proportionate, undivided 
interest in the rights to receive the Base Rental Payments (as 
that term is defined in the Trust Agreement hereinafter 
mentioned) under and pursuant to that certain Project Lease 
(the "Project Lease") for the City of Sacramento 1987 Public 
Facilities Project executed and entered into as of December 1, 
1987, by and between the Sacramento City Public Facilities 
Financing Corporation (the "Corporation"), a nonprofit 
corporation duly organized and existing under and by virtue of 
the laws of the State of California, and the City of 
Sacramento (the "City"), a charter city and municipal 
corporation duly organized and existing under and by virtue of 
the Constitution and laws of the State of California, all of 
which rights to receive such Base Rental Payments have been 
assigned without recourse by the Corporation to Security 
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Pacific National Bank, a national banking association duly 
organized and existing under and by virtue of the laws of the 
United States of America, as trustee (the "Trustee"), or any 
other bank or trust company which may at any time be 
substituted in its place as provided in the Trust Agreement 
hereinafter mentioned. 

The registered owner of this Certificate is entitled 
to receive, subject to the terms of the Project Lease and any 
right of prepayment hereinafter provided for, on the 
Certificate Payment Date (as that term is defined in the Trust 
Agreement hereinafter mentioned, and herein a "Certificate 
Payment Date") set forth above, upon surrender of this 
Certificate on such Certificate Payment Date or on the date of 
prepayment prior thereto at the principal corporate trust 
office of the Trustee in Los Angeles, California, the 
principal sum set forth above together with any prepayment 
premium thereon, evidencing and representing the registered 
owner's proportionate share of the Base Rental Payments 
constituting principal and prepayment premium components, if 
any, becoming due and payable on such Certificate Payment Date 
or on the date of prepayment prior thereto, and to receive on 
August 1, 1988 and each February 1 and August 1 thereafter 
(the "Interest Payment Dates"), such registered owner's 
proportionate share of the interest components of the Base 
Rental Payments evidenced and represented hereby, such 
interest accruing from the Interest Payment Date next 
preceding the date of execution hereof by the Trustee (unless 
such date of execution is on or after the sixteenth (16th) day 
of the month next preceding an Interest Payment Date, in which 
case from such Interest Payment Date, or unless such date of 
execution is prior to July 16, 1988, in which case from 
December 1, 1987) to such Certificate Payment Date or the date 
of prepayment prior thereto, whichever is earlier, by check 
mailed on such dates to the registered owner of this 
Certificate as shown in the registration books maintained by 
the Trustee at the close of business on the fifteenth (15th) 
day of the month, whether or not such day is a business day, 
next preceding such Interest Payment Date (except that in the 
case of a registered owner of one million dollars ($1,000,000) 
or more in principal amount, such payment may, at such 
registered owner's option, be made by wire transfer of 
immediately available funds in accordance with instructions 
provided by such registered owner). Such proportionate share 
of the interest components of the Base Rental Payments is the 
result of the multiplication of the aforesaid portion of the 
Base Rental Payments evidencing and representing principal 
components becoming due and payable on such Certificate 
Payment Date by the interest rate per annum set forth above. 
All such amounts are payable in lawful money of the United 
States of America. 



- This Certificate is one of the duly authorized 
Certificates of participation (the "Certificates") entitled 
"City of Sacramento Certificates of Participation (1987 Public 
Facilities Project)" aggregating 'forty-One million six hundred 

-fifty,thopsand dollars ($41,650,.000): which have been executed 
by the Trustee under and pursuant to the terms of a Trust 
Agreement .(the "Trust Agreement") executed and entered into as 
of December 1,-1987, by and among the:  Trustee, the Corporation 
and. the City. ,Copies of the Trust Agreement are on file at 
the, office of the Trustee, and reference is hereby made to the 
Trust Agreement and to any and all amendments thereof and 
supplements thereto for a description_ of the agreements, 
conditions, covenants and terMs.securing the Certificates, for 
the nature, extent and manner of enforcement of such 
agreements, conditions, covenants:and terms, for the rights 
and remedies of the :registered. ownersof the Certificates with 
respectthereto and for the'other agreements, conditions, 

i_--covenantaand - terms upon which.the Certificates are executed 
thereunder all: to which the registered owner 

hereof assents and agrees by acceptance hereof. 

- 	:To the extent 'and in the' manner permitted by the 
termsof_the.Trust Agreement-, the-.provisions of the Trust 
Agreement May be amended or supplemented by the parties 
thereto, but no such amendment or supplement shall (1) reduce 
the rate of interest evidenced and represented hereby or 
extend the time of payment thereof or reduce the amount of the 
principal and prepayment premium, if any, evidenced and 
represented hereby or extend the Certificate Payment Date 
hereof or otherwise alter or impair the obligation of the City 
to pay the interest and principal and prepayment premium, if 
any, evidenced and represented hereby at the time and place 
and at the rate and in the currency and from the funds 
provided in the Trust Agreement without the prior written 
consent of the registered owner hereof, or (2) reduce the 
percentage of registered owners of Certificates whose consent 
is required for the execution of certain amendments of or 
supplements to the Trust Agreement, or (3) modify any rights 
or obligations of the Trustee without its prior written 
consent thereto. 

The Certificates are authorized to be executed and 
delivered in the form of fully registered Certificates in 
denominations of five thousand dollars ($5,000) or any 
integral multiple thereof, except that no Certificate shall 
have more than one Certificate Payment Date. 

This Certificate is transferable or exchangeable by 
the registered owner hereof, in person or by his attorney duly 
authorized in writing, at the office of the Trustee, but only 
in the manner, subject to the limitations and upon payment of 
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the charges provided in the Trust Agreement; and upon 
surrender of this Certificate for cancellation, accompanied by 
delivery of a duly executed written instrument of transfer or 
exchange, a new Certificate or Certificates of authorized 
denominations of the same Certificate Payment Date equal to 
the principal amount hereof will be executed and delivered by 
the Trustee in exchange herefor. The Trustee may treat the 
registered owner hereof as the absolute owner hereof for all 
purposes, whether or not this Certificate shall be overdue, 
and the Trustee shall not be affected by any knowledge or 
notice to the contrary; and payment of the interest and 
principal and prepayment premium, if any, evidenced and 
represented by this Certificate shall be made only to such 
registered owner as above provided, which payments shall be 
valid and effectual to satisfy and discharge the liability 
evidenced and represented by this Certificate to the extent of 
the sum or sums so paid. 

The Certificates are subject to prepayment prior to 
their respective Certificate Payment Dates, upon notice as 
hereinafter provided, as a whole on any date, or in part on 
any Interest Payment Date within each Certificate Payment Date 
in integral multiples of five thousand dollars ($5,000) so 
that the aggregate annual amounts of principal evidenced and 
represented by the Certificates which shall be payable after 
such prepayment date shall be as nearly proportional as 
practicable to the aggregate annual amounts of principal 
evidenced and represented by the then unpaid Certificates, 
from prepaid Base Rental Payments made by the City from funds 
received by the City due to a taking of the Project (as 
defined in the Trust Agreement) or portions thereof under the 
power of eminent domain, or from the net proceeds of insurance 
received for material damage to or destruction of the Project 
or portions thereof, under the circumstances and upon the 
conditions and terms prescribed in the Trust Agreement and in 
the Project Lease, at a prepayment price equal to the sum of 
the principal amount or such part thereof evidenced and 
represented by the Certificates to be prepaid plus accrued 
interest evidenced and represented thereby to the date fixed 
for prepayment. 

The Certificates with a Certificate Payment Date of 
August 1, 2005, and August 1, 2012, are subject to mandatory 
prepayment prior to their respective Certificate Payment 
Dates, upon notice as hereinafter provided, in part on any 
August 1 on or after August 1, 2003, and August 1, 2006, 
respectively, in integral multiples of five thousand dollars 
($5,000), solely from scheduled Base Rental Payments becoming 
due on such dates (as provided in the Project Lease and in the 
Trust Agreement), at a prepayment price equal to the sum of 
the principal amount or such part thereof evidenced and 
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represented by the certificates to be prepaid plus accrued 
interest evidenced and represented therebyto the date fixed 
for prepayment. 

The_Certificates.with a-Certificate Payment Date on 
or after August 1, 1998, are subject.to  prepayment prior to 
'their respective Certificate Payment Dates at the option of 
the City; - upon notice as hereinafter provided, as a whole on 
any date . on.orafter.August,1„1997, or in part on any 
.Interest Payment Date on or after August 1, 1997, in inverse 
ordeT:of Certificate Payment Dates, in integral multiples of 
five thousand dollars ($5,000), from any source of available 

.funds,-at._a. prepayment priceequal to the sum of the principal 
amount or such part thereof evidenced and represented by the 
Certificates to be prepaid plus accruecLinterest evidenced and 
representedthereby.to  the date fixed for prepayment plus a 
.prepaymentpremium.evidenced.and : represented thereby equal to 
the followingpercentage of the: principal amount or such part 
thereof to be prepaid: 

Prepayment Date 

On or after August 1, 1997, and prior to August 1, 1998 
On or after August 1, 1998, and prior to August 1, 1999 
On or after August 1, 1999, and prior to August 1, 2000 
On or after August 1, 2000, and prior to August 1, 2001 
On or after August 1, 2001, and prior to August 1, 2002 
On or after August 1, 2002 

Prepaymen: 
Premium 

2-1/2% 
2 
1-1/2 
1 

1/2 
0 

As provided in the Trust Agreement, notice of 
prepayment hereof or of any part hereof shall be mailed, first 
class postage prepaid, not less than thirty (30) nor more than 
sixty (60) days before the prepayment date, to the registered 
owner of this Certificate at his address as it appears in the 
registration books maintained by the Trustee and to those 
securities depositories and securities information services 
selected by the City in accordance with the Trust Agreement, 
but failure to receive any such notice shall not affect the 
sufficiency or validity of the proceedings for the prepayment 
of this Certificate or such part hereof. If this Certificate 
or such part hereof is called for prepayment and notice of 
such prepayment is duly given as aforesaid and payment is duly 
provided therefor as specified in the Trust Agreement, the 
interest evidenced and represented hereby or by such part 
shall cease to accrue from and after the date fixed for such 
prepayment. 

The Certificates each evidence and represent a 
proportionate, undivided interest in the Base Rental Payments 
and enjoy the benefits of a security interest in the money 
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held by the Trustee in the funds (other than the Rebate Fund) 
established pursuant to the Trust Agreement, subject to the 
provisions of the Trust Agreement permitting the disbursement 
thereof for or to the purposes and on the conditions and terms 
set forth therein. The obligation of the City to make the 
Base Rental Payments is subject to abatement during any period 
in which, by reason of material damage or destruction, there 
is substantial interference with the use and occupancy of the 
Project or portions thereof or if the Project or portions 
thereof are taken under the power of eminent domain, all as 
more particularly provided in the Project Lease to which 
reference is hereby made; and such obligation does not 
constitute a debt of the City or the State of California or 
any political subdivision thereof within the meaning of any 
constitutional or statutory debt limitation or restriction, 
and does not constitute an obligation for which the City is 
obligated to levy or pledge any form of taxation or for which 
the City has levied or pledged any form of taxation. 

The Trustee has no obligation or liability to the 
registered owners of the Certificates for the payment of the 
interest or principal or prepayment premiums, if any, 
evidenced and represented by the Certificates; but rather the 
Trustee's sole obligation is to administer, for the benefit of 
the City and the Corporation and the registered owners of the 
Certificates, the various funds established under the Trust 
Agreement. The Corporation has no obligation or liability 
whatsoever to the registered owners of the Certificates. 

The City has certified to the Trustee that all acts, 
conditions and things required by the statutes of the State of 
California and the Trust Agreement to exist, to have happened 
and to have been performed precedent to and in connection with 
the execution and delivery of this Certificate do exist, have 
happened and have been performed in regular and due time, form 
and manner as required by law, and that the Trustee is duly 
authorized to execute and deliver this Certificate. This is 
to further certify that the amount of this Certificate, 
together with all other Certificates executed and delivered 
under the Trust Agreement, is not in excess of the amount of 
Certificates authorized to be executed and delivered 
thereunder. 
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IN. WITNESS. WHEREOF, this Certificate has been dated 
as of December 1, 1987, and has been executed by the manual 
signature of an authorized officer., of the Trustee on the 
following date: 

SECURITY PACIFIC NATIONAL BANK, 
as Trustee 

By 	  
Authorized Officer 
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[FORM OF ASSIGNMENT] 

For value received, the undersigned do(es) hereby 
sell, assign and transfer unto 	  
the within Certificate and do(es) hereby irrevocably 
constitute and appoint 	  attorney to 
transfer such Certificate on the register of the Trustee, with 
full power of substitution in the premises. 

Dated: 

SIGNATURE GUARANTEED BY: 

Note: The signature(s) to this Assignment must correspond 
with the name(s) as written on the face of the within 
Certificate in every particular, without alteration or 
enlargement or any change whatsoever, and the 
signature(s) must be guaranteed by a member firm of the 
New York Stock Exchange or a commercial bank or trust 
company. 

SECTION 2.05. Execution of Certificates. The 
Certificates shall be executed by the Trustee by the manual 
signature of an authorized officer of the Trustee. 

SECTION 2.06. Transfer and Exchange of Certificates. 
All Certificates are transferable or exchangeable by the Owner 
thereof, in person or by his attorney duly authorized in 
writing, at the office of the Trustee in the books required to 
be kept by the Trustee pursuant to the provisions of 
Section 2.07, upon surrender of such Certificates accompanied 
by delivery of a duly executed written instrument of transfer 
or exchange in a form approved by the Trustee. Whenever any 
Certificate or Certificates shall be surrendered for transfer 
or exchange, the Trustee shall execute and deliver a new 
Certificate or Certificates of authorized denominations of the 
same Certificate Payment Date evidencing and representing the 
same aggregate principal amount, except that the Trustee shall 
require the payment by any Owner requesting such transfer or 
exchange of any tax or other governmental charge required to 
be paid with respect to such transfer or exchange. All 
Certificates surrendered pursuant to the provisions of this 
section shall be cancelled by the Trustee and shall not be 
redelivered. 
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The Trustee shall not be required (i) to transfer or 
exchange.any , Certificates.during the fifteen-day period prior 
to the selection of any Certificates for prepayment in whole 
or.in ,part 4nderLArticle IV, or (ii) to transfer or exchange 

- any Certificate selected for prepayment in whole or in part 
from and after the date that such Certificate has been 
selected for prepayment in whole or in part under Article IV. 

SECTION 2.07. Certificate Registration Books.  The 
Trustee will keep at its office sufficient books for the 

.:registration of the ownership, transfer or exchange of the 
Certificates, which books shall be available for inspection by 
the Corporation, the City. or any Owner or his agent duly 
authorized in writing at reasonable hours and under reasonable 
„conditions during regular business hours; and upon 
presentation for such purpose the Trustee shall, under such 
reasonable regulations as_it may.prescribe, register the 
.ownership ;  transferor exchange ;  of_the Certificates in such 
pookSas..hereinabove:provided.: The ownership of any 

: Certificates maybe proved by the books'Tequired to be kept by 
theYrrustee - pursuant to the provisions of this section. 

	 •SECTION 2.08. Temporary Certificates.  The 
Certificates may be initially delivered in temporary form 
exchangeable for definitive Certificates when ready for 
delivery, which temporary Certificate shall be printed, 
lithographed or typewritten, shall be of such denominations as 
may be determined by the Trustee, shall be in fully registered 
form and shall contain such reference to any of the provisions 
hereof as may be appropriate. Every temporary Certificate 
shall be executed and delivered by the Trustee upon the same 
conditions and terms and in substantially the same manner as 
definitive Certificates. If the Trustee executes and delivers 
temporary Certificates, it will prepare and execute definitive 
Certificates without delay, and in that case, upon demand of 
the Owner of any temporary Certificates, such definitive 
Certificates shall be exchanged without cost to such Owner for 
temporary Certificates at the office of the Trustee upon 
surrender of such temporary Certificates, and until so 
exchanged such temporary Certificates shall be entitled to the 
same benefit, protection and security hereunder as the 
definitive Certificates executed and delivered hereunder. All 
temporary Certificates surrendered pursuant to the provisions 
of this section shall be cancelled by the Trustee and shall 
not be redelivered. 

SECTION 2.09. Certificates Mutilated, Destroyed,  
Lost or Stolen.  If any Certificate shall become mutilated, in 
respect of the body of such Certificate or shall be believed 
to have been destroyed, stolen or lost, upon proof of 
ownership satisfactory to the City and the Trustee and upon 
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the surrender of such mutilated Certificate at the office of 
the Trustee, or upon the receipt of evidence satisfactory to 
the City and the Trustee of such destruction, theft or loss 
and upon indemnity to the City and the Trustee, and also upon 
payment of all expenses incurred by the City and the Trustee 
in the premises, the Trustee shall execute and deliver a new 
Certificate of like tenor and Certificate Payment Date in lieu 
of and in substitution for the destroyed, lost or stolen 
Certificate. The Trustee may require payment of a sum not 
exceeding the actual cost of preparing each new Certificate 
executed and delivered by it under this section and of the 
expenses which may be incurred by it under this section. Any 
replacement Certificate executed and delivered under the 
provisions of this section in lieu of and in substitution for 
any mutilated, destroyed, lost or stolen Certificate shall be 
equally and proportionately entitled to the benefit, 
protection and security hereof with all other Certificates 
executed and delivered hereunder; and the Trustee shall not be 
required to treat both the original Certificate and any 
replacement Certificate as being Outstanding for the purpose 
of determining the principal amount of Certificates which may 
be executed and delivered hereunder or for the purpose of 
determining any percentage of Certificates Outstanding 
hereunder, but both the original and the replacement 
Certificate shall be treated as one and the same. 
Notwithstanding any other provisions of this section, rather 
than executing and delivering a new Certificate for a 
mutilated, destroyed, lost or stolen Certificate which has 
been called for prepayment or the Certificate Payment Date of 
which has occurred, the Trustee may make payment of the 
principal and prepayment premium, if any, evidenced and 
represented by such mutilated, destroyed, lost or stolen 
Certificate directly to the Owner thereof under such 
regulations as the Trustee may prescribe. 

ARTICLE III 

PROCEEDS OF CERTIFICATES 

SECTION 3.01. Delivery of Certificates.  The 
Trustee is hereby authorized to execute and deliver the 
Certificates to the Purchaser pursuant to the Certificates of 
Participation Purchase Contract upon receipt of a Written 
Request of the City and upon receipt of the proceeds of sale 
thereof. 

SECTION 3.02. Deposit of Proceeds of Certificates. 
Upon the receipt of payment for the Certificates when the same 
shall have been duly executed and delivered, the Trustee 
shall, on behalf and at the Written Request of the 
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!-COtporation, pay from the.proceedsbf the Certificates the 
acquisition price of the Project to the City pursuant to the 

:'Acquisition Agreement and, shall deposit to the Base Rental 
Payment Fund any accrued interest received from the sale of 
the Certificates and Shall, on behalf and at the Written 
Request of - the -City,.set aside and deposit the proceeds of 
such 'acquisition price and amounts held by the Trustee as 
trustee for the Sacramento Community Center Authority, 1971 
-Bonds in the Base Rental Payment Fund, the Reserve Fund, the 
7CostSof1::Issuatice..Fund, the Escrow Fund and the Acquisition 
Fund as follows: 

(z) Base Rental Payment Fund. The Trustee shall 
	 I:deposit in the:Base Rental Payment Fund the amount of 

accrued:interestEreceived with respect to the 
Certificates from the Purchaser and an additional amount 
of . fitoceeds of'the Certificates scj that the total equals 
$1,655,608.41.which is z portion of the interest 
-compOnentof:the -BaSe.Rental.dueT.on the first Interest - 
Payment Date. 

(.b) -  Reserve -Fund. .The . Trustee shall deposit in the 
7..Resefve Fund the amount of the Reserve Requirement 
rlequired-to-bepaid to'tne Trustee by the City pursuant 

. to Seotion 4.02 of the Project Lease and apply the same 
in accordance with the Project Lease. 

(c) Escrow Fund. The Trustee shall deposit the 
amount of $13,617,531.88 in the Escrow Fund, which fund 
the Trustee, as escrow agent, has agreed to establish and 
maintain pursuant to the Escrow Agreement which amount, 
together with investment earnings thereon, will be 
sufficient (in the determination of an independent 
certified public accountant, who shall certify such 
determination in writing to the Trustee, as escrow agent, 
and the City) to provide for the payment of all 
outstanding Sacramento Community Center Authority 1971 
Bonds on or prior to their respective maturity dates 
together with accrued interest thereon. All money, in the 
Escrow Fund shall be held by the Trustee, as escrow 
agent, and applied as set forth in the Escrow Agreement. 

(d) Acquisition Fund. The Trustee shall transfer 
to the City the amount of $25,542,420.31 for deposit by 
the City in the Acquisition Fund, which fund the City 
hereby agrees to establish and maintain as a separate 
trust account within its treasury until all items 
constituting the Buildings and Equipment have been 
acquired and constructed by the City, or until the 
amounts therein are expended towards such acquisition or 
construction. 
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	 (e)--Costs - ofIssuanceFund. The Trustee shall 
scle-posit.in-the , CbstSof Issliante Fund, which fund the 
Trustee hereby agrees to establish and maintain until 
;JUIy 1,•198a the:remainder.of the proceeds of the sale 
of ;theCettifitateS. 'All.money.in,the Costs of Issuance 
Fund .shall be used and withdrawn by the Trustee to pay 
the Costs of Issuance of the Certificates upon receipt of 
a.Written:Request of the City filed with it, each of 

 	 whichshall-be'sequentially'nUmbered and shall state the 
— petson-to-whom- payment is to'be'made, the amount to be 
paid,. the purpose for which the obligation was incurred 

- and that such payment,IS_a propet charge against said 
fund; -and - each - ofwhich shall be. accompanied by ah 
briginal•invoice or. invOiceS:or -evidence of the City's 
payment of an .invoice when such requisition is in 
.reimbursement thereof, On July 1, 1988, or upon the 

, 

	

	eatlierWritten Request of the City, any remaining 
balance:in.the:Costs . of-Issuance Fund shall be 

f'.transfetred-to theCity-for.deposit in the Acquisition 
Fund. 

'SECTIO,N 3.03. -Use of'Money in the Acquisition  
theAcquisition.,FUnd shall be held by the 

•City-in- ttustv as Stated.herein and'shall be applied by. the 
City as stated in a Written Request of the City described 
below for the payment of the cost of the acquisition and 
construction of the Buildings or the acquisition of the 
Equipment (including reimbursement to the City for any such 
costs paid by it). 

Before any payment of money is made from the 
Acquisition Fund by the City, the City shall file with the 
Trustee a Written Request of the City showing with respect to 
each payment of money to be made -- 

(a) the name and address of the person to whom 
payment is due; 

(b) the amount of money to be paid; 

(c) the purpose for which the obligation to be paid 
was incurred; and 

(d) that such amount has not been paid previously 
for such purpose from the Acquisition Fund. 

Each such Written Request of the City shall state 
and shall be sufficient evidence to the Trustee -- 

(a) that an obligation in the stated amount has 
been properly incurred under and pursuant to the Trust 
Agreement and that such obligation is a proper charge 
against the Acquisition Fund; and 
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(b) that there has not been filed with or served 
upon the City a stop notice or any other notice of any 
lien, right to lien or attachment upon, or claim 
affecting the right to receive payment of, any of the 
money payable to the person named in such Written Request 
of the City which has not been released or will not be 
released simultaneously with the payment of such 
obligation, other than liens accruing by mere operation 
of law. 

Upon receipt of each such Written Request of the 
City, the Trustee shall retain the same in its records. The 
City shall provide to the Trustee quarterly statements on the 
funds on deposit in the Acquisition Fund. 

When the acquisition and construction of the 
Buildings and the acquisition of the Equipment or the portions 
thereof determined by the City to be financed hereunder have 
been completed, the City shall deliver to the Trustee a 
Certificate of the City stating the fact and date of the 
completion of such acquisition and stating that all the costs 
of such acquisition and the Costs of Issuance have been 
determined and paid (or that all such costs and expenses have 
been paid less specified claims which are subject to dispute 
and for which a retention in the Acquisition Fund is to be 
maintained in the full amount of such claim until such dispute 
is resolved). Upon the delivery of such certificate, the City 
shall transfer any remaining balance of money in the 
Acquisition Fund (but less the amount of any such retention) 
to the Reserve Fund to the extent necessary to increase the 
amount on deposit therein to the Reserve Requirement and then 
to the general fund of the City for immediate expenditure on 
public purposes. 

ARTICLE IV 

PREPAYMENT OF CERTIFICATES 

SECTION 4.01. Terms of Prepayment. 

(a) Extraordinary Prepayment.  The Certificates are 
subject to prepayment prior to their respective Certificate 
Payment Dates, upon notice as hereinafter provided, as a whole 
on any date, or in part on any Interest Payment Date within 
each Certificate Payment Date in integral multiples of five 
thousand dollars ($5,000) so that the aggregate annual amounts 
of principal evidenced and represented by the Certificates 
which shall be payable after such prepayment date shall be as 
nearly proportional as practicable to the aggregate annual 
amounts of principal evidenced and represented by the then 
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unpaid Certificates, from prepaid Base Rental Payments made by 
.the.City frorvfunds:,xeceived by7theCit'y due to a taking of 
the Projector portions, thereof under the power of eminent 
idpmaln„or:from the net prioceeds of, insurance received for 

,daro,3 -,ge:to ,or,,destructioniofthe Project or portions 
,thereof, under the circumstances and upon the conditions and 
terms prescribed herein and in the Project Lease, at a 
prepayment price equal to the sum:of :the Principal amount or 
such part thereofevidenced and represented by the 
:Certificates to be prepaid plus accrued:, interest evidenced and 
represented:therebyto i the date fixed for prepayment. 

(b) Mandatory Prepayment. The Certificates with a 
Certificate, Payment Date of August 1, 2005, and August 1, 
2012, are subject to mandatory prepayment prior to their 
respective Certificate Payment Dates, upon notice as 
hereinafter provided, in part on any August 1 on or after 
August 1,..2Q03, and August 1, 2006, respectively, in integral 
multiples of five-thousand dollars ($5,000), solely from 
scheduled Base Rental Payments becoming due on such dates, at 
a prepayment price equal to the sum .o..the principal amount or 
such part thereof evidenced and represented by the 
,Certificates to be prepaid plus accrued interest evidenced and 
represented thereby to the date fixed for prepayment. 

(c) Optional Prepayment. The Certificates with a 
Certificate Payment Date on or after August 1, 1998, are 
subject to prepayment prior to their respective Certificate 
Payment Dates at the option of the City, upon notice as 
hereinafter provided, as a whole on any date on or after 
August 1, 1997, or in part on any Interest Payment Date on or 
after August 1, 1997, in inverse order of Certificate Payment 
Dates, in integral multiples of five-thousand dollars 
($5,000), from any source of available funds, at a prepayment 
price equal to the sum of the principal amount or such part 
thereof evidenced and represented by the Certificates to be 
prepaid plus accrued interest evidenced and represented 
thereby to the date fixed for prepayment plus a prepayment 
premium evidenced and represented thereby equal to the 
following percentage of the principal amount or such part 
thereof to be prepaid: 

Prepayment 
Prepayment Date 	 Premium 

On or after August 1, 1997, and prior to August 1, 1998 	2-1/2% 
On or after August 1, 1998, and prior to August 1, 1999 	2 
On or after August 1, 1999, and prior to August 1, 2000 	1-1/2 
On or after August 1, 2000, and prior to August 1, 2001 	1 
On or after August 1, 2001, and prior to August 1, 2002 	1/2 
On or after August 1, 2002 	 0 

8826f-3470h2 
	 26 	

City Agreement No.  87150  



SECTION 4.02. Selection of Certificates for  
Prepayment. Whenever less than all the Outstanding 
Certificates of any one Certificate Payment Date are to be 
prepaid on any one date, the Trustee shall select the 
Certificates of such Certificate Payment Date to be prepaid in 
whole or in part from the Outstanding Certificates of such 
Certificate Payment Date by lot in any manner that the Trustee 
deems fair, and the Trustee shall promptly notify the 
Corporation and the City in writing of the numbers of the 
Certificates so selected for prepayment in whole or in part on 
such date. 

SECTION 4.03. Notice of Prepayment. Notice of 
prepayment shall be given by mail in accordance with Section 
11.07 to the respective Owners of any Certificates designated 
for prepayment in whole or in part prior to their prepayment 
date and, by certified mail, overnight delivery or telecopy or 
other secured means, to all securities depositories and 
securities information services selected by the City to comply 
with custom or the rules of any securities and exchange 
commission or brokerage board or otherwise as may be 
determined by it in its sole discretion. Each notice shall 
state the date of such notice, the Certificates to be prepaid, 
the date of the Certificates, the prepayment date, the 
prepayment price, the place of prepayment (including the name 
and address, contact person and phone numbers of the Trustee), 
the CUSIP numbers (if any) of the Certificates to be prepaid, 
the Certificate Payment Dates and, if less than all of any 
such Certificate Payment Date, the numbers of the Certificates 
of such Certificate Payment Date to be prepaid and, in the 
case of Certificates to be prepaid in part only, the 
respective parts of the principal amount evidenced and 
represented thereby to be prepaid, the interest rates 
evidenced and represented thereby, and shall give notice that 
further interest evidenced and represented by the Certificates 
or the parts thereof designated for prepayment shall cease to 
accrue from and after such prepayment date and that on such 
prepayment date there will become due and payable on each of 
the Certificates or the parts thereof designated for 
prepayment the prepayment price evidenced and represented 
thereby, and shall require that such Certificates be then 
surrendered at the address of the Trustee so designated. If 
any Certificate so chosen for prepayment shall not be 
prepayable in whole, such notice shall also state that such 
Certificate is to be prepaid in part only and that upon 
presentation of such Certificate for prepayment there will be 
executed and delivered in lieu of the unprepaid principal 
amount evidenced and represented thereby a new Certificate or 
Certificates of the same Certificate Payment Date of 
authorized denominations equal in aggregate principal amount 
to such unprepaid principal amount. 
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. 	The.Trustee shall give nOtice of prepayment of any 
:Certificates or anT: paxtSthereofto;he prepaid upon receipt 
of a.Writtenj2equest of the City .(which: request shall be given 

thetyrustee:-:atleaSt -SixtyA6,0Ydays prior to the date 
'fixed for:prepayment)',but:Only afterthe City shall have made 
_a Base Rental.Payment_to the Trustee and the Trustee shall 
have determined that such Base Rental . .Payment is sufficient to 
provide for thepaymentiof the prepayment price evidenced and 
represented byall,: Cettificates or the parts thereof to be 
prepaid (or the Trustee shall have determined that a Base 
Ftental - payment 	 made'.available to it which will 
be sufficient:.to_pxovide.forisuch:purpOse), together with the 
estimated expense of giving such notice. 

SECTION, 4.04. Partial Prepayment of Certificates. 
Upon surrenderof any. Certificate prepaid in part only, the 
Trustee shall execute and delivef to the Owner thereof a new 
Certificate or Certificates_evidencing and representing the 
unprepaid principal amount of the Certificate so surrendered. 

SECTION_4_,.05. Effect of Prepayment. If notice of 
prepayment has been duly given as: aforesaidand money for the 
payment I of the prepayment price of the Certificates or the 
parts thereof to be prepaid is held by the Trustee, then on 
the prepayment date designated in such notice the Certificates 
or the parts thereof so called for prepayment shall become 
payable at the prepayment price evidenced and represented 
thereby as specified in such notice; and from and after the 
date so designated interest evidenced and represented by the 
Certificates or such parts thereof so called for prepayment 
shall cease to accrue, such Certificates or such parts thereof 
shall cease to be entitled to such benefit, protection or 
security hereunder and the Owners of such Certificates shall 
have no rights in respect thereof except to receive payment of 
the prepayment price evidenced and represented by the 
Certificates or such parts to be prepaid. The Trustee shall, 
upon surrender for prepayment of any of the Certificates to be 
prepaid in whole or in part on their prepayment dates, pay 
such Certificates or such parts thereof at the prepayment 
price evidenced and represented thereby. All Certificates 
paid pursuant to the provisions of this article shall be 
cancelled by the Trustee and shall not be redelivered. 
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ARTICLE V 

BASE RENTAL PAYMENTS 

SECTION 5.01. Use of Base Rental Payments. 

All Base Rental Payments shall be paid directly by 
the City to the Trustee, and if received by the Corporation at 
any time shall be deposited by the Corporation with the 
Trustee within one (1) Business Day after the receipt 
thereof. All Base Rental Payments received by the Trustee 
shall be held in trust by the Trustee under the terms hereof 
and shall be deposited by it as and when received in the Base 
Rental Payment Fund, which fund the Trustee hereby agrees to 
establish and maintain so long as any Certificates are 
Outstanding, and all money in such fund shall be held in trust 
by the Trustee for the benefit of the City until deposited in 
the funds provided in Section 5.02, whereupon such money shall 
be held in trust in such funds by the Trustee for the benefit 
of the Owners. The City and the Corporation hereby pledge and 
grant a lien on and a security interest in the Base Rental 
Payments for the benefit of the Owners. Notwithstanding the 
foregoing, any delinquent installments of Base Rental Payments 
and the interest thereon will be deposited in the Reserve 
Fund, created pursuant to Section 4.02 of the Project Lease 
and maintained by the Trustee on behalf of the City. The 
Trustee shall apply the moneys on deposit in the Reserve Fund 
for the payment of Base Rental in accordance with the terms of 
the Project Lease. 

SECTION 5.02. Deposit of Money in the Base Rental  
Payment Fund.  The Trustee shall deposit the money contained 
in the Base Rental Payment Fund at the following respective 
times in the following respective funds in the manner 
hereinafter provided, each of which funds the Trustee hereby 
agrees to establish and maintain so long as any Certificates 
are Outstanding, and the money in each of such funds shall be 
disbursed only for the purposes and uses hereinafter 
authorized: 

(a) Interest Fund.  The Trustee, on each Interest 
Payment Date (commencing on August 1, 1988), shall 
deposit in the Interest Fund that amount of money 
evidencing and representing the portion of the Base 
Rental Payments constituting the interest component 
becoming due and payable on such Interest Payment Date. 
All money in the Interest Fund shall be used and 
withdrawn by the Trustee solely for the purpose of paying 
the interest evidenced and represented by the 
Certificates on their respective Interest Payment Dates. 
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AIDYPrincipal Fund.  The Trustee, on each 
. Certificate.Tayment - DateAcOMmencing on August 1, 1989), 
shall deposit in the Principal Fund that amount of money 
evidentingancLrepresenting7the portion of the Base 

, .RentplPayments.constitutingthe principal component 
becoming; due and-payabIe:on such Certificate Payment 
Date; All money in the "principal Fund shall be used and 

- withdrawniby the Trustee solely - for the purpose of paying 
.the:principal:evidenced and represented by the 
.Certificates on their respective Certificate Payment 
Datesorop:Mandatoryprepayment prior thereto pursuant 
to Section 4.01(b). 

(c) Prepayment Fund.  The Trustee, on the 
prepayment date specified in the Written Request of the 

- City filed with the Trustee at the time that any prepaid 
Base Rental Payment is paid to the Trustee pursuant to 
	 the project Lease; shall_deposit in the Prepayment Fund 

that-aMount Of money reptesenting the portion of the Base 
_Rental, Payments constituting prepaid Base Rental 
Payments. All money in the Prepayment Fund shall be used 
and withdrawn by the Trustee solely for the purpose of 
_paying the interest and principal and prepayment 
premiums, if any, evidenced and represented by the 
Certificates to be prepaid on their respective prepayment 
dates. 

ARTICLE VI 

COVENANTS 

SECTION 6.01. Compliance with Trust Agreement.  The 
Trustee will not execute or deliver any Certificates in any 
manner other than in accordance with the provisions hereof; 
and neither the Corporation nor the City will suffer or permit 
any default by them to occur hereunder, but each will 
faithfully observe and perform all the agreements, conditions, 
covenants and terms contained herein required to be observed 
and performed by it. 

SECTION 6.02. Compliance with Project Lease. 
The Corporation will faithfully observe and perform all the 
agreements, conditions, covenants and terms contained in the 
Project Lease required to be observed and performed by them 
and will enforce the Project Lease against the other party 
thereto in accordance with its terms. 

The Corporation and the. City will not amend the 
Project Lease without the prior written consent of the 
Trustee, which consent shall be given only if, in the opinion 
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of the Trustee (which opinion may, in the discretion of the 
Trustee, be based upon an Opinion of Counsel or a Certificate 
of the City), such amendment will not result in any material 
impairment of the security given or intended to be given by 
the Project Lease for the payment of the Base Rental Payments. 

SECTION 6.03. Observance of Laws and Regulations. 
The Corporation and the Trustee will faithfully observe and 
perform all lawful and valid obligations or regulations now or 
hereafter imposed on them by contract, or prescribed by any 
state or federal law, or by any officer, board or commission 
having jurisdiction or control, as a condition of the 
continued enjoyment of each and every franchise, right or 
privilege now owned or hereafter acquired by them, including 
their right to exist and carry on their respective businesses, 
to the end that such franchises, rights and privileges shall 
be maintained and preserved and shall not be abandoned, 
forfeited or in any manner impaired. 

SECTION 6.04. Other Liens. The City will keep the 
Project and all portions thereof free from judgments and liens 
and free from all claims, demands or encumbrances of whatever 
nature or character, and free from any claim or liability 
which, in the judgment of the Trustee (and its determination 
thereof shall be final), might interfere with the City in 
utilizing the Project or any portion thereof; provided, that 
any such determination made by the Trustee shall not cause any 
liability to the Trustee. The City will notify the Trustee 
within five (5) days of receipt by the City of notice of any 
lien, claim or liability encompassed by this section. The 
Trustee at its option (after first giving the City ten (10) 
days' written notice to comply therewith and failure of the 
City to so comply within such period) may defend against any 
and all actions or proceedings in which the validity hereof is 
or might be questioned, or may pay or compromise any claim or 
demand asserted in any such actions or proceedings; provided, 
that in defending against any such actions or proceedings or 
in paying or compromising any such claims or demands, the 
Trustee shall not in any event be deemed to have waived or 
released the City from liability for or on account of its 
failure to observe or perform any of the agreements, 
conditions, covenants or terms contained herein required to be 
observed or performed by it, or from its liability hereunder 
to defend the validity hereof and to observe and perform all 
such agreements, conditions, covenants and terms. 

So long as any Certificates are Outstanding, the 
City will not create or suffer to be created any pledge of or 
lien on the Base Rental Payments other than the pledge and 
lien provided in Article V. 
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SECTION 605 	Prosecution - and Defense of Suits. 
City 	 upon request of the Trustee, the 

Corporation, - or'.any Owner, take. such action from time to-time 
as maybe necessary or properto,:temedy,or cure any - cloud upon 

ior defect im:theHtitle;:to the'Project.or.any portion thereof; 
'whether now ,existing,Orhereafter• developing, will prosecute 
_all:_actions, suits orother proceedings as may be appropriate 
'forlsuch•purpose.and.willindemnify and save the Trustee and 
.every Owner_harmless,from_all cost, damage, expense or loss, 
'including attorneys' fees, 'which they or any of them may incur 
- by„- reasonof.:any such_cloud;defect, action, suit or other 
proceeding. 

:The City will defend against-every action, suit or 
other:proceeding at,;' anytime brought.against the Trustee, the 
Corporation-orany Owner upon any, claim arising out of the 
receipt, deposit or disbursement of any of the Base Rental 
Payments ,or involving any rights or obligations of the Trustee 
	.7orFanT:OWner,hereunder; provided;that the Trustee, the 
' 	 Corporation or any Owner:at its or=his election may appear in 
anddefend'anY-such action, suit or otherproceeding. The 
Cityi.wiILAndemnify:.and hold harmless the Trustee, the 
Corporation and the Owners against any and all liability 
C:laimed: - orasserted by, any:Tersonarising out of any such 
receipt, deposit or disbursement, and will indemnify and hold 
harmless the Owners against any attorneys' fees or other 
expenses which any of them may incur in connection with any 
litigation or otherwise in connection with the foregoing to 
which any of them may become a party in order to enforce their 
rights hereunder or under the Certificates; provided, that 
such litigation shall be concluded favorably to such Owners' 
contentions therein. 

SECTION 6.06. Accounting Records and Statements. 
The Trustee shall keep proper books of record and account in 
accordance with trust accounting standards in which complete 
and correct entries shall be made of all transactions relating 
to the receipt, investment, disbursement, allocation and 
application of the Base Rental Payments and the proceeds of 
the Certificates or the obligation which they evidence and 
represent. Such records shall specify the account or fund to 
which each investment (or portion thereof) held by the Trustee 
is to be allocated and shall set forth, in the case of each 
investment, (a) its purchase price, (b) identifying 
information, including par amount, coupon rate, and payment 
dates, (c) the amount received at maturity or its sale price, 
as the case may be, (d) the amounts and dates of any payments 
made with respect thereto, and (e) such documentation as is 
required to be obtained by the Trustee as evidence to 
establish that all investments have been purchased in 
arms-length transactions with no amounts paid to reduce the 
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yield on the investments. With respect to any determinations 
required to be made pursuant to this section, the Trustee may 
request and the City shall provide such determination, upon 
which determination the Trustee may conclusively rely. Such 
records shall be open to inspection by any Owner at any 
reasonable time during regular business hours on reasonable 
notice. Not later than the fifteenth (15th) day of each 
January, commencing on January 15, 1989, and continuing so 
long as any Certificates are Outstanding, the Trustee will 
furnish to the City, to the Corporation and to any Owner who 
may so request (at the expense of such Owner) a complete 
statement covering the receipts, deposits and disbursements of 
the Base Rental Payments for the preceding year. 

SECTION 6.07. Recordation and Filing.  The City 
will file, record, register, renew, refile and rerecord all 
such documents, including financing statements (or 
continuation statements in connection therewith), as may be 
required by law in order to maintain at all times a security 
interest in the Base Rental Payments hereunder, all in such 
manner, at such times and in such places as may be required in 
order to fully perfect, preserve and protect the benefit, 
protection and security of the Owners and the rights of the 
Trustee hereunder, and the City will do whatever else may be 
necessary or be reasonably required in order to perfect and 
continue the pledge of and lien on the Base Rental Payments as 
provided herein. 

SECTION 6.08. Further Assurances.  Whenever and so 
often as requested to do so by the Trustee or any Owner, the 
Corporation and the City will promptly execute and deliver, or 
cause to be executed and delivered, all such other and further 
assurances, documents or instruments and promptly do or cause 
to be done all such other and further things as may be 
necessary or reasonably required in order to further and more 
fully vest in the Trustee and the Owners the benefit, 
protection and security conferred, or intended to be 
conferred, upon them hereby. 

SECTION 6.09. Tax Covenants; Rebate Fund.  (a) The 
City will not directly or indirectly use or permit the use of 
any proceeds of the Certificates or the obligation which they 
represent or any other funds of the City or take or omit to 
take any action that would cause the Certificates or the 
obligation which they represent to be "private activity bonds" 
within the meaning of Section 141(a) of the Code or 
obligations which are "federally guaranteed" within the 
meaning of Section 149(b) of the Code. The City will not 
allow ten per cent (10%) or more of the proceeds of the 
Certificates or the obligation which they represent to be used 
in the trade or business of any nongovernmental units and will 
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not loan five per cent (5%)-or more of the proceeds of the 
Certificates or the obligation which- they represent to any 
nongovernmental units. 

(b) Yrhe'City Win- not:directly -or indirectly use or 
:permit the use of any proceeds of_the Certificates or the 
. obligation which they represent or any:other funds of the City 
or take or omit to take any action that would cause the 

-Cettificates_or the obligation, which they represent to be 
"arbitrage bonds" within the.meaningof Section 148 of the 

:Code. ,To.that end, the City will comply,with all requirements 
of Section 148 of the Code to the extent applicable t9 the .  
Certificates or the obligation which' they represent. In the 
:event that at any.time.the City isof the opinion that for 
purposes of this_section:it is .  necessary to restrict or to 
_limit the yield on-the ipvestmentof.any moneys held by the 
Trustee: hereunder, the.City ,:shallso instruct the Trustee in 
-writing; and - the . :TruStee:shalltakeLsuch action as may be 
TJieceSsary_An accordance:mith such instructions. 

The 'City' specifically' covenants that the City will 
pay or Cause to be paid to-the- United States Government at the 

	 times and in_the.samounts:determined:pursuant to the Rebate 
:Certificate-the-Rebate-RequiTements as defined therein. 
Notwithstanding any other provision hereof or of the Project 
Lease, the obligation to remit the Rebate Requirements to the 
United States Government and to comply with the other 
requirements of this section and the Rebate Certificate shall 
survive the defeasance or payment in full of the Rental 
Payments. 

(c) (i) The Trustee shall establish and maintain a 
fund separate from any other fund established and maintained 
hereunder designated the "City of Sacramento Certificates of 
Participation (1987 Public Facilities Project) Rebate Fund." 
Within the Rebate Fund, the Trustee shall maintain such 
accounts as instructed by Written Request of the City. 
Subject to the transfer provisions provided in this section, 
moneys held in the Rebate Fund are hereby pledged to secure 
payments to the United States Government of the Rebate 
Requirements, and the City or the Owners shall have no rights 
in or claim to such moneys. 

(ii) The Trustee shall invest all amounts held 
in the Rebate Fund in Permitted Investments, subject to the 
restrictions set forth in the Rebate Certificate. 

(iii) Upon receipt of the Rebate Instructions 
required to be delivered to the Trustee pursuant to the Rebate 
Certificate, the Trustee shall remit part or all of the 
balances in the Rebate Fund to the United States Government, 

8826f-3470h2 
34 87150 

Ga 	No  Agreement !IOC  



as so directed by the Rebate Instructions. In addition, if 
the Rebate Instructions so direct, the Trustee will deposit 
moneys into or transfer moneys out of such accounts or funds 
as the Rebate Instructions direct. 

(d) The City hereby agrees to deliver the required 
Rebate Instructions to the Trustee in the manner and at the 
times required by the Rebate Certificate. The Trustee, if it 
does not receive Rebate Instructions from the City by the 
twenty-fifth (25th) day following each anniversary of the 
initial delivery date of the Certificates, shall promptly 
request such Rebate Instructions from the City in writing. 

(e) The City shall retain all records with respect 
to the calculations and instructions required by this section 
and the Rebate Certificate for at least six (6) years after 
the date on which the principal of and interest on the 
Certificates or the obligation which they represent has been 
paid. 

(f) Notwithstanding any provision of this section, 
if the City shall provide to the Trustee an Opinion of Counsel 
that any specified action required under this section is no 
longer required or that some further or different action is 
required to maintain the exclusion from gross income for 
federal income tax purposes of interest with respect to the 
Certificates or the obligation which they represent, the 
Trustee and the City may conclusively rely on such opinion in 
complying with the requirements of this section, and the 
covenants hereunder shall be deemed to be modified to that 
extent. 

ARTICLE VII 

DEFAULT AND LIMITATIONS OF LIABILITY 

SECTION 7.01. Action on Default. If any Event of 
Default (as that term is defined in Section 12.01 of the 
Project Lease) shall happen, then such Event of Default shall 
constitute a default hereunder, and in each and every such 
case during the continuance of such Event of Default the 
Trustee or the Owners of not less than a majority in aggregate 
principal amount evidenced and represented by the Certificates 
at the time Outstanding shall be entitled, upon notice in 
writing to the Corporation and to the City, to exercise the 
remedies provided to the Corporation in the Project Lease; 
provided, that nothing contained herein shall affect or impair 
the right of action of any Owner to institute suit directly 
against the City to enforce payment of the obligation 
evidenced and represented by such Owner's Certificate. 
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• • SECTION 7.02... Other Remedies of the Trustee. The 
. Trustee shall have the right -- 

:.(a)..ljyrmandamusOrr:bther: ,action or proceeding or 
	 .'suit at law'orA.n 'eqUity.toenforce its rights against 

the....Corporation.or the City•or any councilmembef, officer 
•employee thereof, and to compel. the Corporation or the 

.City or .any such councilmember,.officer, 	or employee 
thereof to. 	perform its or his dutieS ; under 

.applicable law and the agreements, conditions, covenants 
arid ter mS contained herein required to be observed or 
performed by it or him; 

. (b) by -suit.irt:equityto:enjoin any acts or things 
•..which. are uniaWfuldr Violate:the rights of the Trustee; 
or 	 ' 

(c)-by: sUi:irCequity.upon the happening Of any 
.0p.faulthereunderta . •reqUire.:th0:Corporation and the City 
,and:Ita coundilmembers-, afficersand employees to account 
as the trustee of any express trust. 

- 	SECTION 7.03. Non-Waiver.  A waiver of any default 
- hereunder, or breach of any obligation by the Trustee hereunder 
or by the Corporation under the Project Lease shall not affect 
any subsequent default hereunder or any subsequent breach of 
an obligation by the Trustee hereunder or impair any rights or 
remedies on any such subsequent default hereunder or on any 
such subsequent breach of an obligation by the Trustee 
hereunder. No delay or omission by the Trustee to exercise 
any right or remedy accruing upon any default hereunder shall 
impair any such right or remedy or shall be construed to be a 
waiver of any such default hereunder or an acquiescence 
therein, and every right or remedy conferred upon the Trustee 
by applicable law or by this article may be enforced and 
exercised from time to time and as often as shall be deemed 
expedient by the Trustee. 

If any action, proceeding or suit to enforce any 
right or to exercise any remedy is abandoned or determined 
adversely to the Trustee or the Corporation, the Trustee, the 
Corporation and the City shall be restored to their former 
positions, rights and remedies as if such action, proceeding 
or suit had not been brought or taken. 

SECTION 7.04. Remedies Not Exclusive. No remedy 
conferred herein upon or reserved herein to the Trustee is 
intended to be exclusive and all remedies shall be cumulative 
and each remedy shall be in addition to every other remedy 
given hereunder or now or hereafter existing under applicable 
law or equity or by statute or otherwise and may be exercised 



without exhausting and without regard to any other remedy 
conferred by any other applicable law. 

SECTION 7.05. Application of Funds.  All moneys 
received by the Trustee pursuant to any right given or action 
taken under the provisions of this article shall be deposited 
in a segregated account maintained by it and shall be applied 
by the Trustee (after payment of all amounts due and payable 
under Section 8.03) in the following order and upon 
presentation of the several Certificates, and the stamping 
thereon of the payment if only partially paid, or upon the 
surrender thereof if fully paid - 

First, Costs and Expenses:  to the payment of the 
costs and expenses of the Trustee and of the Owners in 
declaring such Event of Default, including reasonable 
compensation to its or their agents, attorneys and counsel; 

Second, Interest:  to the payment to the persons 
entitled thereto of all payments of interest evidenced and 
represented by the Certificates then due in the order of the 
due date of such payments, and, if the amount available shall 
not be sufficient to pay in full any payment or payments 
coming due on the same date, then to the payment thereof 
ratably, according to the amounts due thereon, to the persons 
entitled thereto, without any discrimination or preference; and 

Third, Principal:  to the payment to the persons 
entitled thereto of the unpaid principal and prepayment 
premiums, if any, evidenced and represented by any 
Certificates which shall have become due, whether on the 
Certificate Payment Date or by call for prepayment, in the 
order of their due dates, with interest on the overdue 
principal and interest and prepayment premiums, if any, 
evidenced and represented by the Certificates at a rate equal 
to the rate paid with respect to the Certificates and, if the 
amount available shall not be sufficient to pay in full all 
the amounts due with respect to the Certificates on any date, 
together with such interest, then to the payment thereof 
ratably, according to the amounts of principal and prepayment 
premiums due on such date to the persons entitled thereto, 
without any discrimination or preference. 

SECTION 7.06. No Liability by the Corporation to  
the Owners.  Except as expressly provided herein, the 
Corporation shall not have any obligation or liability to the 
Owners with respect to the payment when due of the Base Rental 
Payments by the City, or with respect to the observance or 
performance by the City of the other agreements, conditions, 
covenants and terms contained in the Project Lease or herein 
required to be observed or performed by it, or with respect to 
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the performance by the Trustee-of any obligation contained 
herein required to be performed by it. 

'SECTION' 7.O7 •:No -LiabiJity by the City to the  
Owners_  Except: for the payment, when due of the Base Rental 
Payments and the observance and performance of the other 
agreements, conditions, covenants and terms contained in the 
Project Lease 'or herein required to be observed or performed . 

- by it, the City shall not have'any_obligation or liability to 
the Owners with respect hereto, or, the,,preparation, execution, 
delivery, transfer; exchange or cancellation of the 
Certificates or the receipt, deposit or disbursement: of the 
,Base Rental Payments by the Trustee, or with respect to the 
-performancebythe_Trustee_of.any_obligation contained herein 
.required to be performed by it. 

• 	 SECTION-7.08.: No LiabiLity by the Trustee to the  
Owners.  Except as expressly provided herein, the Trustee 
shall not have any _obligation or liability to the Owners with 
respect to the payment when due of the-Base Rental Payments by 
the City, or with respect to the observance or performa -nce by 
the City of the other agreements, conditions, covenants and 
terms contained in the Project Lease or herein required to be 
observed and performed by it. 

ARTICLE VIII 

THE TRUSTEE 

SECTION 8.01. Employment and Duties of the  
Trustee.  The Corporation and the City hereby appoint and 
employ the Trustee to receive, deposit and disburse the Base 
Rental Payments as provided herein, to prepare, execute, 
deliver, transfer, exchange and cancel the Certificates as 
provided herein, to pay the interest and principal and 
prepayment premiums, if any, evidenced and represented by the 
Certificates to the Owners thereof as provided herein and to 
perform the other obligations contained herein; all in the 
manner provided herein and subject to the conditions and terms 
hereof. By executing and delivering the Trust Agreement, the 
Trustee undertakes to perform such obligations (and only such 
obligations) as are specifically set forth herein, and no 
implied obligations shall be read herein against the Trustee. 

SECTION 8.02. Removal and Resignation of the  
Trustee.  The Corporation and the City may at any time, so 
long as the City is not in default under the Project Lease, 
remove the Trustee initially a party hereto and any successor 
thereto by giving written notice of such removal to the 
Trustee and by giving notice by mail in accordance with 
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Section 11.07 of such removal to all Owners of Certificates, 
and the Trustee initially a party hereto and any successor 
thereto may at any time resign by giving written notice of 
such resignation to the Corporation and the City and by giving 
notice by mail in accordance with Section 11.07 of such 
resignation to all Owners of Certificates. Upon giving any 
such notice of removal or upon receiving any such notice of 
resignation, the Corporation and the City shall promptly 
appoint a successor Trustee by an instrument in writing; 
provided, that in the event the Corporation and the City do 
not appoint a successor Trustee within sixty (60) days 
following the giving of any such notice of removal or the 
receipt of any such notice of resignation, the removed or 
resigning Trustee may petition any appropriate court having 
jurisdiction to appoint a successor Trustee. Any successor 
Trustee shall be a bank or trust company doing business and 
having a principal corporate trust office in San Francisco, 
California, having a combined capital (exclusive of borrowed 
capital) and surplus of at least fifty million dollars 
($50,000,000) and subject to supervision or examination by 
state or federal authorities. If such bank or trust company 	_ 
publishes a report of condition at least annually, pursuant to 
law or to the requirements of any supervising or examining 
authority above referred to, then for the purposes of this 
section the combined capital and surplus of such bank or trust 
company shall be deemed to be its combined capital and surplus 
as set forth in its most recent report of condition so 
published. 

Any removal or resignation of a Trustee and 
appointment of a successor Trustee shall become effective only 
upon the acceptance of the appointment by the successor 
Trustee. 

SECTION 8.03. Compensation and Indemnification of  
the Trustee. The City shall from time to time, subject to any 
agreement then in effect with the Trustee, pay the Trustee 
compensation for its services and reimburse the Trustee for 
all its advances and expenditures hereunder, including, but 
not limited to, advances to and fees and expenses of 
accountants, agents, appraisers, consultants, counsel or other 
experts employed by it in the observance and performance of 
its rights and obligations hereunder; provided, that the 
Trustee shall not have any lien for such compensation or 
reimbursement against any money held by it in any of the funds 
established hereunder or under the Project Lease, although the 
Trustee may take whatever legal actions are available to it 
directly against the City to recover such compensation or 
reimbursement. 
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. •_To_the extent permitted by law, the City does hereby 
assume liability - fOr,.and - agtee to defend, indemnify, protect, 
save and, keep harmless, the Trustee and its directors, 

- officers and.employeesand - itssUccessors and assigns from and 
liabilities,obligations, losses, damages 

(including consequential damages incurred by others) t , taxes 
and impositions, penalties, fines claims, actions, suits, 
cOsts andexpenses•and disbursements (including legal fees and 
expenses):of-whatsoeyer•kind,ancLnature imposed in, asserted 
against or. or suffered by the Trustee or its 

- directors, offiCers.ar-employeeS or' itssuccessors and assigns 
in any way;relatingito or arising out of (i) the condition, 
managementc maintenance or use, of or from any work done in 
connection with -the Project„-theH3uildings or the Equipment by 

: - the city,.00 anyact of negligence of the City or of any of 
its agentt- i-cOntractorscouncilmembers, employees, invitees, 
licenseesLOr officersjinconnection the Project, with the 
-Builditig8:OrtheEqUipMent',: , _(iii)the authorization of the 
, paymentof 	Cbstsyorlekpensesforthe acquisition,of the 
Buildings' or' the Equipment,:.orAiv):theexercise of any rights 
:or.obligations of, the Trustee- hereunder; provided,-that no 
'indeMnificatibh:wiflibe_made_for willful misconduct Or 
: negligence' hereunder by the Trustee. 

SECTION 8.04. Protection of the Trustee. The 
Trustee shall be protected and indemnified as stated herein by 
the City and shall incur no liability in acting or proceeding 
in good faith upon any affidavit, bond, certificate, consent, 
notice, request, requisition, resolution, statement, telegram, 
voucher, waiver or other paper or document which it shajl in 
good faith believe to be genuine and to have been adopted, 
executed or delivered by the proper party or pursuant to any 
of the provisions hereof, and the Trustee shall be under no 
duty to make any investigation or inquiry as to any statements 
contained or matters referred to in any such instrument, but 
may accept and rely upon the same as conclusive evidence of 
the truth and accuracy of such statements. The Trustee may 
consult with counsel, who may be counsel to the City, with 
regard to legal questions arising hereunder, and the opinion 
of such counsel shall be full and complete authorization and 
protection in respect to any action taken or suffered by it 
hereunder in good faith in accordance therewith. 

The Trustee shall not be responsible for the 
sufficiency of the Project Lease and certain other rights, or 
of the assignment made to it by the Assignment Agreement of 
all rights to receive the Base Rental Payments thereunder, and 
certain other rights, or of the title or value of the 
Property, of the Buildings or the Equipment, and shall not be 
deemed to have knowledge of any Event of Default unless and 
until it shall have actual knowledge thereof or have received 
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written notice thereof at its principal corporate trust office 
in San Francisco, California. All recitals, warranties or 
representations contained therein are statements of the City 
and the Trustee assumes no responsibility for their 
correctness, and the Trustee shall not be accountable for the 
use or application by the City, or any other party, of any 
funds which the Trustee properly releases to the City or which 
the City may otherwise receive from time to time. The Trustee 
makes no representation concerning, and has no responsibility 
for, the validity, genuineness, sufficiency, or performance by 
parties other than the Trustee of the Trust Agreement, of any 
Certificate or of any other paper or document, or for taking 
any action on them (except as specifically and expressly 
stated for the Trustee herein), or with respect to any 
obligation of the City or the Corporation. 

Whenever in the observance or performance of its 
rights and obligations hereunder or under the Certificates the 
Trustee shall deem it necessary or desirable that a matter be 
proved or established prior to taking or suffering any action 
hereunder, such matter (unless other evidence in respect 
thereof be herein specifically prescribed) may be deemed to be 
conclusively proved and established by a Certificate of the 
City, and such certificate shall be full warrant to the 
Trustee for any action taken or suffered under the provisions 
hereof upon the faith thereof, but in its discretion the 
Trustee may, in lieu thereof, accept other evidence of such 
matter or may require such additional evidence as to it may 
seem reasonable. 

The Trustee may buy, sell, own, hold and deal in any 
of the Certificates and may join in any action which any Owner 
may be entitled to take with like effect as it were not a 
party hereto. The Trustee, either as principal or agent, may 
also engage in or be interested in any financial or other 
transaction with the Corporation or the City, and may act as 
agent, depositary or trustee for any committee or body of 
Owners or of owners of obligations of the Corporation or the 
City as freely as if it were not the Trustee hereunder. 

The Trustee shall not be answerable for the exercise 
of any of its rights hereunder or for the performance of any 
of its obligations hereunder or for anything whatsoever in 
connection with the funds established hereunder, except only 
for its own willful misconduct or negligence. 

No provision hereof shall require the Trustee to 
expend or risk its own funds or otherwise incur any financial 
or other liability or risk in the performance of any of its 
obligations hereunder, or in the exercise of any of its rights 
hereunder, if it shall have reasonable grounds for believing 
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' that repayment of .  Such funds or adequate indemnity against 
. Such-risk-or-liability,is not reasonably assured to it, and 
before taking any action hereunder the Trustee may require 

_that indemnity .satisfactory to it be furnished for all 
expenses. to Which-it -mayheTut:arid to protect it from all 
liability thereunder. 

ARTICLE IX 

AMENDMENT OF7.01ISUPPLEMENT• TO THE TRUST AGREEMENT 

.,SECTION:9-.A1. - Amendment-or -Supplement'by Consent of  
Owners..  The 	and the. rights and obligations of 
.the Corporation and the City and the Owners and the Trustee 
:Alereunder may  be amended or Supplemented at any time by an 
H'4mendment,:_hereofdr , supplement hereto which shall become 
lainding ,when-the written, consentS_ofAhe Owners of a majority 
in-aggregates-principal amount of the Certificates then 

-Outstanding,exclUsive of Certificates disqualified as 
provided' inSedtion 	are filedTwith the Trustee. No such 

.:amendment or supplement.shall (1).redu -ce the rate of interest 
-:evidenced and:represented-by any Certificate or extend the 
jtimex)fpayment,thereof-or , reclude-the amount of the principal 
and prepayment premium, if any, evidenced and represented by 
any Certificate or extend the Certificate Payment Date thereof 
or otherwise alter or impair the obligation of the City to pay 
the interest and principal and prepayment premium, if any, 
evidenced and represented thereby at the time and place and at 
the rate and in the currency and from the funds provided 
herein without the prior written consent of the Owner of the 
Certificate so affected, or (2) reduce the percentage of 
Owners whose consent is required for the execution of any 
amendment hereof or supplement hereto, or (3) modify any of 
the rights or obligations of the Trustee without its prior 
written consent thereto. 

The Trust Agreement and the rights and obligations 
of the Corporation and the City and the Owners and the Trustee 
hereunder may also be amended or supplemented at any time by 
an amendment hereof or supplement hereto which shall become 
binding upon execution without the written consents of any 
Owners, but only to the extent permitted by law and after 
receipt of an approving Opinion of Counsel and only for any 
one or more of the following purposes -- 

(a) to add to the agreements, conditions, covenants 
and terms contained herein required to be observed or 
performed by the Corporation or the City other 
agreements, conditions, covenants and terms thereafter to 
be observed or performed by the Corporation or the City, 
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or to surrender any right reserved herein to or conferred 
herein on the Corporation or the City, and which in 
either case shall not adversely affect the interests of 
the Owners; or 

(b) to make such provisions for the purpose of 
curing any ambiguity or of correcting, curing or 
supplementing any defective provision contained herein or 
in regard to questions arising hereunder which the 
Corporation or the City may deem desirable or necessary 
and not inconsistent herewith, and which shall not 
adversely affect the interests of the Owners; or 

(c) to amend, alter, supplement or delete the 
description of the Buildings and Equipment financed 
hereby. 

SECTION 9.02. Disqualified Certificates. 
Certificates held for the account of the City (but excluding 
Certificates held in any pension or retirement fund of the 
City) shall not be deemed Outstanding for the purpose of any 
consent or other action or any calculation of Outstanding 
Certificates provided herein, and shall not be entitled to 
consent to or take any other action provided herein, and the 
Trustee may adopt appropriate regulations to require each 
Owner, before his consent provided for herein shall be deemed 
effective, to reveal if the Certificates as to which such 
consent is given are disqualified as provided in this section. 

SECTION 9.03. Endorsement or Replacement of  
Certificates After Amendment or Supplement.  After the 
effective date of any action taken as hereinabove provided, 
the Trustee may determine that the Certificates may bear a 
notation by endorsement in form approved by the Trustee as to 
such action, and in that case upon demand of the Owner of any 
Outstanding Certificate and presentation of the Certificate 
for such purpose at the office of the Trustee a suitable 
notation as to such action shall be made on such Certificate. 
If the Trustee shall so determine, new Certificates so 
modified as in the opinion of the Trustee shall be necessary 
to conform to such action shall be prepared, and in that case 
upon demand of the Owner of any Outstanding Certificates such 
new Certificates shall be exchanged without cost to each Owner 
for Certificates then Outstanding at the office of the Trustee 
upon surrender of such Outstanding Certificates. All 
Certificates surrendered to the Trustee pursuant to the 
provisions of this section shall be cancelled by the Trustee 
and shall not be redelivered: 

SECTION 9.04. Amendment or Supplement by Mutual  
Consent.  The provisions of this article shall not prevent any 
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Owner from accepting any amendment or supplement as to the 
particular Certificates owned by him; provided, that due 
notation thereof is made on such Certificates. 

ARTICLE X 

DEFEASANCE 

SECTION 10A1- Dischar.ge:o. 'Certificates and Trust  
Agreement. 

Hoy, If the-Trustee shall pay, or cause to be paid or 
thereShall.otherwise be paid to the Owners of all Outstanding 
Certificates tine Interestand.principal and prepayment 

if:anyirevidenced:and represented thereby at the 
	times and in the,mannerTrovided;herein:and therein, then such 

:Owners shall cease tO. ,_beentitled to the pledge of and lien on 
-the BaselZerftPayMents-a -spriovided herein, and all 
,,Agreementsand.covenants.ofithe - Corporation and the City to 
sUch Owners , bereunder shall thereupon cease, terminate and 
become-  voia -and shall be discharged and satisfied. 

(b) Any Outstanding Certificates shall on their 
Certificate Payment Dates or their dates of prepayment prior 
thereto be deemed to have been paid within the meaning of and 
with the effect expressed in subsection (a) of this section if 
there shall be on deposit with the Trustee money which is 
sufficient to pay the interest and principal and prepayment 
premiums, if any, evidenced and represented by such 
Certificates payable on and prior to their Certificate Payment 
Dates or their dates of prepayment prior thereto. 

(c) Any Outstanding Certificates shall prior to 
their Certificate Payment Dates or their dates of prepayment 
prior thereto be deemed to have been paid within the meaning 
of and with the effect expressed in subsection (a) of this 
section if (1) in case any of such Certificates are to be 
prepaid on any date prior to their Certificate Payment Dates, 
the City shall have given to the Trustee in form satisfactory 
to it irrevocable instructions to give notice by mail in 
accordance with Section 11.07 to the Owners of such 
Certificates of the prepayment of such Certificates on such 
prepayment dates, (2) there shall have been deposited with the 
Trustee or other fiduciary either money in an amount which 
shall be sufficient or United States Treasury bills, notes, 
bonds or certificates of indebtedness, or obligations for 
which the full faith and credit of the United States of 
America are pledged for the payment of interest and principal, 
and which are not subject to redemption except by the holder 
thereof prior to maturity (including any such securities 



issued or held in book-entry form on the books of the 
Department of the Treasury of the United States of America), 
the interest on and principal of which when paid will provide 
money which, together with the money, if any, deposited with 
the Trustee or other fiduciary at the same time, shall be 
sufficient to pay when due the interest evidenced and 
represented by such Certificates on and prior to their 
Certificate Payment Dates or their dates of prepayment prior 
thereto, as the case may be, and the principal and prepayment 
premiums, if any, evidenced and represented by such 
Certificates, and (3) in the event such Certificates are not 
by their terms subject to prepayment within the next 
succeeding sixty (60) days, the City shall have given the 
Trustee in form satisfactory to it irrevocable instructions to 
give notice by mail in accordance with Section 11.07 to the 
Owners of such Certificates and to such securities 
depositories and securities information services selected by 
if pursuant to Section 4.03 that the deposit required by 
clause (2) above has been made with the Trustee and that such 
Certificates are deemed to have been paid in accordance with 
this section and stating their Certificate Payment Dates or•
their dates of prepayment prior thereto upon which money is to 
be available for the payment of the interest and principal and 
prepayment premiums, if any, evidenced and represented by such 
Certificates. 

(d) After the payment of the interest and principal 
and prepayment premiums, if any, evidenced and represented by 
all Outstanding Certificates as provided in this section, the 
Trustee shall execute and deliver to the Corporation and the 
City all such instruments as may be necessary or desirable to 
evidence the discharge and satisfaction of the Trust 
Agreement, and the Trustee shall pay over or deliver to the 
City all money or deposits or investments held by it pursuant 
hereto which are not required for the payment of the interest 
and principal and prepayment premiums, if any, evidenced and 
represented by such Certificates. 

SECTION 10.02. Unclaimed Money. Anything contained 
herein to the contrary notwithstanding, any money held by the 
Trustee or other fiduciary in trust for the payment and 
discharge of the interest or principal or prepayment premiums, 
if any, evidenced and represented by any Certificates which 
remains unclaimed for six (6) years after the date when the 
payments evidenced and represented by such Certificates have 
become payable, if such money was held by the Trustee on such 
date, or for six (6) years after the date of deposit of such 
money if deposited with the Trustee after the date when the 
interest and principal and prepayment premiums, if any, 
evidenced and represented by such Certificates have become 
payable, shall at the Written Request of the City be repaid by 
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the Trustee to the City as its absolute property free from 
trust, and the Trustee shall thereupon be released and 
discharged with respect thereto and the Owners shall look only 
to the City for the payment of the interest and principal and 

-prepayment premiums, if any, evidenced and represented by such 
Certificates; provided, that before being required to make any 
such payment to the City, the Trustee shall, at the expense of 
the City, give notice by mail in accordance with Section 11.07 
to all Owners of. Certificates and to such securities 
depositories and securities information services sel.ected by 
it pursuant to Section 4,03 that'such:money remains unclaimed 
and that:after-a date named in suchnotice, which date shall 
not be less than sixty (60) days after the date of giving Such 
notice,:the'balance:of such money then unclaimed will be 
returned to the City. 

_ ARTICLE XI 

MISCELLANEOUS 

SECTION 11.01. Benefits of the Trust Agreement  
Limited to Parties. Nothing contained herein, expressed or 
implied, is intended to give to any person other than the 
Corporation, the City, the Trustee and the Owners any claim, 
remedy or right under or pursuant hereto, and any agreement, 
condition, covenant or term contained herein required to be 
observed or performed by or on behalf of the Corporation or 
the City shall be for the sole and exclusive benefit of the 
Trustee and the Owners. 

SECTION 11.02. Successor Deemed Included in All  
References to Predecessor. Whenever either the Corporation or 
the City or the Trustee or any officer thereof is named or 
referred to herein, such reference shall be deemed to include 
the successor to the powers, duties and functions that are 
presently vested in the Corporation, the City or the Trustee 
or such officer, and all agreements, conditions, covenants and 
terms contained herein required to be observed or performed by 
or on behalf of the Corporation, the City or the Trustee or 
any officer thereof shall bind and inure to the benefit of the 
respective successors thereof whether so expressed or not. 

SECTION 11.03. Execution of Documents by Owners. 
Any declaration, request or other instrument which is 
permitted or required herein to be executed by Owners may be 
in one or more instruments of similar tenor and may be 
executed by Owners in person or by their attorneys appointed 
in writing. The fact and date of the execution by any Owner 
or his attorney of any declaration, request or other 
instrument or of any writing appointing such attorney may be 
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proved by the certificate of any notary public or other 
officer authorized to take acknowledgments of deeds to be 
recorded in the state or territory in which he purports to act 
that the person signing such declaration, request or other 
instrument or writing acknowledged to him the execution 
thereof, or by an affidavit of a witness of such execution 
duly sworn to before such notary public or other officer, or 
by such other proof as the Trustee may accept which it may 
deem sufficient. 

Any declaration, request or other instrument in 
writing of the Owner of any Certificate shall bind all future 
Owners of such Certificate with respect to anything done or 
suffered to be done by the Corporation or the City or the 
Trustee in good faith and in accordance therewith. 

SECTION 11.04. Waiver of Personal Liability. No 
councilmember, officer or employee of the City shall be 
individually or personally liable for the payment of the 
interest or principal or prepayment premiums, if any, 
evidenced and represented by the Certificates, but nothing 
contained herein shall relieve any councilmember, officer or 
employee of the City from the performance of any official duty 
provided by any applicable provisions of law or by the Project 
Lease or hereby. 

SECTION 11.05. Acquisition of Certificates by 
City. All Certificates acquired by the City, whether by 
purchase or gift or otherwise, shall be surrendered to the 
Trustee for cancellation. 

SECTION 11.06. Content of Certificates. Every 
Certificate of the City with respect to compliance with any 
agreement, condition, covenant or term contained herein shall 
include (a) a statement that the person or persons executing 
such certificate have read such agreement, condition, covenant 
or term and the definitions herein relating thereto; (b) a 
brief statement as to the nature and scope of the examination 
or investigation upon which the statements contained in such 
certificate are based; (c) a statement that, in the opinion of 
the signers, they have made or caused to be made such 
examination or investigation as is necessary to enable them to 
express an informed opinion as to whether or not such 
agreement, condition, covenant or term has been complied with; 
and (d) a statement as to whether, in the opinion of the 
signers, such agreement, condition, covenant or term has been 
complied with. 

Any Certificate of the City may be based, insofar as 
it relates to legal matters, upon an Opinion of Counsel unless 
the person or persons executing such certificate know that the 

47 
8826f-3470h2 



:Opinion of Counsel with respect-to:the. matters upon Which his 
or their certificate may be based, as aforesaid, is erroneous, 
or in the .exercise of. reasonable care should have known that 
the samewas erroneous'. Any. Opinion of Counsel may be based, 
insofar as it relates to factual matters and information with 
respect to which is in the ,possession of the City, upon a 
representation by an officer or officers of the City unless 
the counsel executing such Opinion of. Counsel knows that the 
representation with,respect:to the, matters upon which his 
opinion may be based, as aforeSaid,- is erroneous, or in the 
exercise..of. reasonable.care_should have known that the same 
was erroneous. 

. SECTION. 11.07. Notice by Mail.  Any notice required 
:to:be given hereunder by mail to any Owners of Certificates 
shall be given by mailing a -copy ofsuch notice, first class 
postage. prepaid, to-the Owners of such Certificates at their 
addresses appearing in the. books required to be kept by the 
'Trustee pursuant to the provisions of Section 2.07 not less 
than thirty (30) -days nor more ,than sixty (60) days following 
the action .or prior to the event concerning which notice 
thereof is required to be given; provided,  that receipt of any 
such notice shall not be :acondition:precedent to the effect 
of such notice and failure to receive any such notice shall 
not affect the sufficiency or validity of the proceedings 
taken in connection with the action or the event concerning 
which such notice was given. 

SECTION 11.08. Funds.  Any fund required to be 
established and maintained herein by the Trustee may be 
established and maintained in the accounting records of the 
Trustee either as an account or a fund, and may, for the 
purpose of such accounting records, any audits thereof and any 
reports or statements with respect thereto, be treated either 
as an account or a fund; but all such records with respect to 
all such funds shall at all times be maintained in accordance 
with sound accounting practice and with due regard for the 
protection of the security of the Certificates and the rights 
of the Owners. 

SECTION 11.09. Investments.  Any money held by the 
Trustee in the Base Rental Payment Fund, the Reserve Fund or 
the Costs of Issuance Fund may be invested (and, upon the 
Written Request of the City, shall be invested) by the Trustee 
in Permitted Investments which will, as nearly as practicable, 
mature on or before the dates on which such money is 
anticipated to be needed for disbursement hereunder. Any 
money held by the City in the Acquisition Fund may be invested 
by the City in Permitted Investments which will, as nearly as 
practicable, mature on or before the dates on which such money 
is anticipated to be needed for disbursement. The Trustee may 
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act as principal or agent in the acquisition or disposition of 
any such deposit or investment and may, for the purpose of any 
such deposit or investment, commingle any of the money held by 
it hereunder. The Trustee shall not be liable or responsible 
for any loss suffered in connection with any such deposit or 
investment made by it under the terms of and in accordance 
with this section. The Trustee may present for redemption or 
sell any such deposit or investment whenever it shall be 
necessary in order to provide money to meet any payment of the 
money so deposited or invested, and the Trustee shall not be 
liable or responsible for any losses resulting from any such 
deposit or investment presented for redemption or sold. Any 
interest or profits on such deposits and investments received 
by the Trustee, prior to completion of the acquisition and 
construction of the Buildings and Equipment, shall be 
transferred to the City and deposited in the Acquisition Fund 
and thereafter shall be paid to the City, in each case, 
semiannually on February 2 and August 2 of each year. 

SECTION 11.10. Article and Section Headings, Gender  
and References. The headings or titles of the several 
articles and sections hereof and the table of contents 
appended hereto shall be solely for convenience of reference 
and shall not affect the meaning, construction or effect 
hereof, and words of any gender shall be deemed and construed 
to include all genders. All references herein to "Articles," 
"Sections" and other subdivisions or clauses are to the 
corresponding articles, sections, subdivisions or clauses 
hereof; and the words "hereby," "herein," "hereof," "hereto," 
"herewith," "hereunder" and other words of similar import 
refer to the Trust Agreement as a whole and not to any 
particular article, section, subdivision or clause thereof. 

SECTION 11.11. Partial Invalidity. If any one or 
more of the agreements, conditions, covenants or terms 
contained herein required to be observed or performed by or on 
the part of the Corporation, the City or the Trustee shall be 
contrary to law, then such agreement or agreements, such 
condition or conditions, such covenant or covenants or such 
term or terms shall be null and void and shall be deemed 
separable from the remaining agreements, conditions, covenants 
and terms hereof and shall in no way affect the validity 
hereof or of the Certificates, and the Owners shall retain all 
the benefit, protection and security afforded to them 
hereunder and under all provisions of applicable law. The 
Corporation, the City and the Trustee hereby declare that they 
would have executed and entered into the Trust Agreement and 
each and every other article, section, paragraph, subdivision, 
sentence, clause and phrase hereof and would have authorized 
the execution and delivery of the Certificates pursuant hereto 
irrespective of the fact that any one or more of the articles, 
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sections, paragraphs, subdivisions, sentences, clauses or 
phrases hereof or the application thereof to any person or 
circumstance may be held to be unconstitutional, unenforceable 
or invalid. 

SECTION 11.12, California Law,  The Trust Agreement 
shall be Construed and governed in accordance with the laws of 
the State of California. 

.SECTION 11:13.. Notices.  All written notices to be 
given hereunder shall be . given by mail to the party entitled 
.thereto- at its .address set forth. below, or at such other 
address-as such party may provide to the other parties in 
writing, from time to time, namely: 

If to the Trustee: 

•Security Pacific National Bank 
Corporate Services Division N5-145 
33 New Montgomery Street, Eleventh Floor 
San Francisco, California 94105 

If to the Corporation: 

Sacramento City Public Facilities Financing 
Corporation 

c/o City Clerk 
City of Sacramento 
City Hall 
916 "I" Street 
Sacramento, California 95814 

If to the City: 

City Treasurer 
City of Sacramento 
800-10th Street 
Sacramento, California 95814 

SECTION 11.14. Effective Date.  The Trust Agreement 
shall become effective upon its execution and delivery. 

SECTION 11.15. Execution in Counterparts.  The 
Trust Agreement may be executed and entered into in several 
counterparts, each of which shall be deemed an original, and 
all of which shall constitute but one and the same instrument. 
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By 

By 
President 

Approved as to form: 

City Att 

IN WITNESS WHEREOF, the parties hereto have executed 
and entered into the Trust Agreement by their officers 
thereunto duly authorized as of the day and year first above 
written. 

SECURITY PACIFIC NATIONAL BANK, 
as Trustee 

Vice President 

SACRAMENTO CITY PUBLIC 
FACILITIES FINANCING CORPORATION 

(SEAL) 

ATTEST: 

Secretar 

CITY OF SACRAMENTO 

By 

  

   

Mayor 
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(SEAL) 

ATTEST:. 

City Cle 
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EXHIBIT A 

DESCRIPTION OF BUILDINGS 

1. Police Substations located in the southern area 
and known as Police Substation No. 1, and local acquisitions 
for central police substation. 

2. .Community Convention Center Expansion, 
including -acquisition of Scofield Building. 

3- 	East End Parking Garage. 
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EXHIBIT B 

DESCRIPTION OF EQUIPMENT 

1. Public Safety System Phase II 

2. Solid Waste 90-gallon containers 

3. Utility Customers Information System 

4. Building Permit Management System 

5. Geographic Information System 

8826f-3470h2 



CITY OF SACRAMENTO--  
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.-ADOPTED BY THE SACRAMENTO CITY COUNCIL 

ON 'THE. -DATE OF 	AN 5 1986 

RESOLUTION OF THE:CITY COUNCIL OF THE CITY-OF' 
,SACRAMENTO APPROVING THE FINAL FORMS OF AND 
..AUTHORIUNG.THE. EXECUTION OF AN ACQUISITION 
.AGREEMENT,_PROJECT LEASE, A TRUST 
,L.AGREEMENT 4,-ANESCROW AGREEMENT AND RELATED 
:DOCUMENTSAFOR:THE1987 PUBLIC FACILITIES • 

- 	 . -PROJECT-ANDAUTHORIZING THE CITY TREASURER TO 
,!ufiblop:IN-T-RPST:7WjACQUISITION FUND PURSUANT 

:;TO:ITHE-:,TRUSTAGREEMENT AND AUTHORIZING 
CERTAIN ACTIONSIN CONNECTION WITH SUCH 
FINANCING 

:-WHEREASi-the city.:Of(-Sacramento is a charter city 
and municipal corporation duly organized and existing under 

-::411VbY-ViT:tue_Of]the 
 

Constitution and laws of the State of 
CaIifornia:(herein called the "City"); 

WHEREAS, the Sacramento City Public Facilities 
Financing Corporation (herein called the "Corporation") is a 
non-profit corporation duly organized and existing under and 
by virtue of the laws of the State of California for the 
purpose of facilitating the financing of public improvements 
and facilities of the City; 

WHEREAS, under Ordinance No. 87-114 passed and 
adopted on December 1, 1987 and effective 30 days thereafter 
(the "Ordinance"), the City is authorized to execute and enter 
into into a sale-leaseback financing with the Corporation of 
the theater comprising a part of the Sacramento 
Community/Convention Center (the "Facility") in the City of 
Sacramento, California, in order to acquire and construct 
certain municipal improvements and to refinance the Sacramento 
Community Center Authority 1971 Bonds, pursuant to an Escrow 
Agreement (the "Escrow Agreement"), dated as of December 1. 
1987, by and between the Sacramento Community Center 
Authority, the City and Security Pacific National Bank; 

WHEREAS, the City will sell the Facility to the 
Corporation, pursuant to the Acquisition Agreement (the 
"Acquisition Agreement"), and will lease the Facility from the 
Corporation, pursuant to the Project Lease (the "Project 
Lease"), and the Corporation will, pursuant to a Trust 

RESOLUTION NO, 

rY 

-1 
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-Agreement: among the city, the Corporation and Security Pacific 
National Bank,_ap_trustee (the "Trust Agreement"), arrange for 
the executionanddelivery of certificates of participation 
(the "Certificates") evidencing proportionate undivided 
interests in the•pase rental payments to be made by the City 
pursuant to the Project Lease; 

, WHEREAS, this. Council pursuant to such Ordinance 
adopted on-December 1, 1987.and Resolution No.87-1014 adopted 
December 8, 1987 approved certain documents relating to such 
financing, including the then current forms of the Acquisition 
Agreement, the Project. Lease, the Trust Agreement, the Escrow 

. - Agreement. , an Official Statement relating to the Certificates 
(the 'Official Statement") .a. ndal Purchase Agreement (the 
"Purchase 'Agreement") and authorized and directed the 
.execution of such .documents and the consummation of such 
financing; 

WHEREAS, the-Purchase.Agreement and Official 
Statementhaye; heretofore been--executed by the appropriate 
City,..offici.alsand..itis now necessary to approve the final 
forms :of,the, idocuments,and authorize : the execution thereof; and 

„.WHEREAS„all,acts, conditions and things required by 
;the constitution' and_lawsof .  the :  State of California to exist, 
to have happened and to, have been performed precedent to and 
in connection with the consummation of such financing 
authorized hereby do exist, have happened and have been 
performed in regular and due time, form and manner as required 
by law, and the City is now duly authorized and empowered, • 
pursuant to each and every requirement of law, to consummate 
such financing for the purpose, in the manner and upon the 
terms herein provided; 

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

Section 1. The City hereby specifically finds and 
declares that the actions authorized hereby constitute and are 
with respect to municipal affairs of the City and that the 
statements, findings and determinations of the City set forth 
above are true and correct. 

Section 2. The form of the Acquisition Agreement, 
executed and entered into as of December 1, 1987, between the 
City, as seller, and the Corporation, as purchaser, on file 
with the City Clerk and the acquisition price of 
$40,902,842.90 for the Project as set forth therein are hereby 
approved. The Mayor of the City and the City Clerk are hereby 
authorized and directed, for and in the name and on behalf of 
the City, to execute, acknowledge and deliver to the 



:Corpora.tion •heAcquisition Agreement in substantially said 
chric;tformwith such changes. therein as such officers may require 

c:)r. approve,._such approval to. be conclusively evidenced by the 
execution_and delivery thereof. 

Section3.  The:form,:of,:Project Lease between the 
City ,and:.theHCorporation.,.. executed and entered into as of 
December l ,'.1 987, on file:with.the City Clerk is hereby 
approved and the Mayorof_the City and the City Clerk are 
hereby authorized and directed,.forand in the name and on 

Lbehalf,:of,theCity, to execute,-acknowledge and deliver the 
Project:Lease in substantially said form with such changes 
thereip a5gsuch officersvmaT]require,or_approve, such approval 

c-t9b._:ConOusivelyeVidenced byJhe : execution and delivery 
thereof. 

,Section 	iTheexecution and:,delivery, pursuant to 
,theTrust.:Agreement,Hof$41,650000 aggregate principal amount 
.o.ftheCity,of;Sacramento:Certificates:of Participation (1987 

. Public 	 PrgicteVjdencingproportionate undivided 
ipterestsim: therightstoreceive base rental payments 
:payeble .  by the CitTTPrsuant,to:the:PrOject Lease, is hereby 
	_=authorized and approved. 

Section 5.  The City Treasurer is hereby authorized 
to establish and to hold in trust the Acquisition Fund as a 
separate account within the treasury of the City and to 
perform such other trust duties related to the Acquisition 
Fund in accordance with the provisions of the Trust Agreement. 

Section 6.  The form of Trust Agreement, Escrow 
Agreement, Project Lease and related documents, on file with 
the City Clerk, are hereby approved. The appropriate officers 
of the City are hereby authorized and directed, for and in the 
name and on behalf of the City, to execute and deliver such 
documents in substantially said forms, with such changes 
therein as such officers may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 7.  The officers of the City are hereby 
authorized and directed, jointly and severally, to do any and 
all things and to execute and deliver any and all documents, 
including arbitrage certificates, or make any necessary or 
advisable modifications to those documents which are 
acceptable to the City Attorney's Office and Orrick, 
Herrington & Sutcliffe and Arnelle & Hastie, Co-Bond Counsel, 
and which they may deem necessary or advisable in order to 
consummate the sale, execution and delivery of the 
Certificates. 
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Section 8. All actions heretofore taken by the 
officers and -agents..of:the - City . with respect to the sale, 
execution and delivery of the Certificates are hereby 
approved, confirmed and ratified. 

Section 9. This Resolution shall take effect 
immediately from and: afterjts adoption and approval. 

Mayor of the 
City of Sacramento 

Attest: 

LORRAINE MAGANA  
City Clerk of the 
City of Sacramento 



XECUTION COPY RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

• 

'ORRICK, HERRINGTON & SUTCLIFFE 
555 Capitol Mall, Suite 1200 
Sacramento, California 95814 003382 
Attention: Randolph Hooks 

ORDER No. 328101 

ASSIGNMENT AGREEMENT 

by and between the 

SACRAMENTO CITY PUBLIC FACILITIES FINANCING CORPORATION 

and 

SECURITY PACIFIC NATIONAL BANK 

RELATING TO THE 
CITY OF SACRAMENTO 

1987 PUBLIC FACILITIES PROJECT 

Executed and Entered Into as of December 1, 1987 

- 
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ASSIGNMENT AGREEMENT 

This Assignment Agreement (this "Assignment 
Agreement"), executed and entered into as of December 1, 1987, 
by and between the Sacramento City Public Facilities Financing 
Corporation, a nonprofit corporation duly organized and 
existing under and by virtue of the laws of the State of 
California (the "Corporation"), and Security Pacific National 
Bank, a national banking association duly organized and 
existing under and by virtue of the laws of the United States 
of America (the "Trustee"); 

WITNESSETH: 

WHEREAS, the Corporation and the City of Sacramento, 
a municipal corporation duly organized and existing under and 
by virtue of the Constitution and laws of the State of 
California (the "City"), have executed and entered into a 
lease (the "Project Lease") as of December 1, 1987, whereby 
the Corporation has agreed to lease the Project (as defined 
therein), which is located on and includes the real property 
described in Exhibit A attached hereto, to the City as 
provided therein; and 

WHEREAS, under and pursuant to the Project Lease, 
the City is obligated to make rental payments to the 
Corporation for the lease of the Project to it; and 

WHEREAS, the Corporation desires to assign to the 
Trustee without recourse all its rights to receive the base 
rental payments scheduled to be paid by the City under and 
pursuant to the Project Lease and certain other rights; and 

WHEREAS, in consideration of such assignment and the 
execution and entering into of a Trust Agreement (the "Trust 
Agreement") as of December 1, 1987, by and among the Trustee, 
the Corporation and the City, the Trustee has agreed to 
execute and deliver certificates of participation (the 
"Certificates") in an aggregate principal amount equal to the 
aggregate principal components of such base rental payments, 
each evidencing and representing a proportionate, undivided 
interest in such base rental payments; and 

WHEREAS, all acts, conditions and things required by 
law to exist, to have happened and to have been performed 
precedent to and in connection with the execution and entering 
into of this Assignment Agreement do exist, have happened and 
have been performed in regular and due time, form and manner 
as required by law, and the parties hereto are now duly 
authorized to execute and enter into this Assignment Agreement; 

87152 u:1;y Ahilefic 
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NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND 
OF THE MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN AND 
FOR OTHER VALUABLE CONSIDERATION, THE PARTIES HERETO DO HEREBY 
AGREE AS FOLLOWS: 

SECTION 1. Assignment.  The Corporation, for one 
dollar ($1.00) and other good and valuable consideration in 
hand received, does hereby unconditionally grant, sell, assign 
and transfer to the Trustee without recourse all its rights to 
receive the base rental payments scheduled to be paid by the 
City under and pursuant to the Project Lease and any and all 
of the other right, title and interest of the Corporation as 
lessor under the terms of the Project Lease and any 
extensions, renewals or modifications of the Project Lease for 
the purpose of securing: (a) the payment of all sums due and 
owing to the owners of the Certificates under the terms of the 
Trust Agreement; and (b) the observance, performance and 
discharge of each agreement, condition, covenant and term 
required to be observed or performed by the Corporation 
contained therein and in the Trust Agreement; provided,  that 
so long as no Event of Default (as defined in the Project 
Lease) shall have occurred or be continuing, the Corporation 
shall have and may exercise all rights of the lessor under the 
Project Lease (other than the right to receive the base rental 
payments due and owing under the Project Lease). 

SECTION 2. Acceptance. The Trustee hereby accepts 
the foregoing assignment for the benefit of the owners of the 
Certificates, subject to the conditions and terms of the Trust 
Agreement, and all such base rental payments shall be applied 
and all such rights so assigned shall be exercised by the 
Trustee under and pursuant to the Trust Agreement. 

SECTION 3. Conditions.  This Assignment Agreement 
shall confer no rights and shall impose no obligations upon 
the Trustee beyond those expressly provided in the Trust 
Agreement. 

SECTION 4. Payment of Rentals.  Upon payment or 
provision for payment to the Trustee in full of all base 
rental payments as described in the Project Lease and of all 
other amounts, including any additional rental owed by the 
City under the Project Lease, this Assignment Agreement shall 
become and be void and of no effect with respect to the 
property subject to the Project Lease, and the Trustee shall 
execute any and all documents or certificates reasonably 
requested by the Corporation to evidence the termination of 
this Assignment Agreement with respect to such property. 
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SECTION 5. California Law. This Assignment 
Agreement shall be governed by and construed and interpreted 
in accordance with the laws of the State of California. 

SECTION 6. Severability. If any agreement, 
condition, covenant or term hereof or any application hereof 
should be held by a court of competent jurisdiction to be 
invalid, void or unenforceable, in whole or in part, all 
agreements, conditions, covenants and terms hereof and all 
applications thereof not held invalid, void or unenforceable 
shall continue in full force and effect and shall in no way be 
affected, impaired or invalidated thereby. 

SECTION 7. Execution in Counterparts. This 
Assignment Agreement may be executed and entered into in 
several counterparts, each of which shall be deemed an 
original, and all of which shall constitute but one and the 
same instrument. 

IN WITNESS WHEREOF, the parties hereto have executed 
and entered into this Assignment Agreement by their officers 
thereunto duly authorized as of the day and year first above 
written. 

SACRAMENTO CITY PUBLIC FACILITIES 
FINANCING CORPORATION 

Presiden 
kJ 

(SEAL) 

ATTEST: 

SECURITY PACIFIC NATIONAL BANK, 
as Trustee 

By 	  

Vice President 



On this 64-4  day of January in the year 1988, before 
me, 	U1-6( g /70c ,4/ 	, a Notary Public, State of 
California, personally appeared R. Burnett Miller and Lorraine 
Magana, personally known to me (or proved to me on the basis 
of satisfactory evidence) to be the persons who executed the 
within instrument on behalf of the corporation therein named, 
and acknowledged to me that the corporation executed it. 

OFFICIAL SEAL 
DAVID B. PAUL 

Notary Public—Caatomla 
SACRAMENTO COUNTY 

My Comm. Exp. Apr. 12. 19121 

[Notarial Seal] 

:-8823f-3466h2 
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this ,/ 
me, 	 a Notary Public, State of 
California, per onall,iappeared , 
personally known to me (or proved to me on the basis of 
satisfactory evidence) to be the persons who executed the 
within instrument on behalf of the corporation therein named, 
and acknowledged to me that the corporation executed it. 

[Notarial Seal] 

day of January in the year 1988, before 

BB 01-7 0964 

Notary Publi 
State of California 



EXHIBIT A 

Description of Site 

All that real property situate in the State of 
California, County of Sacramento, City of Sacramento, 
described as follows: 

A portion of that certain parcel bounded on the 
North by the South line of J Street, on the East by the West 
line of 14th Street, on the South by the North line of 
L Street and on the West by the centerline of 13th Street, 
described as follows: 

BEGINNING at the intersection of the West line of 
14th Street and the North line of L Street; thence, along said 
North line of L Street, North 71 ° 23'24" West 361.11 feet to 
the centerline of 13th Street; thence, along said centerline, 
North 18 ° 36'30" East 262.70 feet; thence, South 71 ° 2324" 
East 360.73 feet to the West line of 14th Street; thence, 
along said West line, South 18 ° 31'31" West 262.70 feet to 
the point of beginning. 
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ASSIGNMENT AGREEMENT 

This Assignment-Agreement (this "Assignment 
Agreement);. - executed and entered into, as of December 1, 1987, 
by and between the Sacramento City Public Facilities, Financing 
Corporation, a nonprofit corporation duly organized .and 
existing under and by virtue of the laws of the State of 
California (the "Corporation"), and Security Pacific National 

-A3ank;:a national banking association duly organized and 
existing under and...by virtue of the laws of the United States 
of;America (the "Trustee"); 

WITNESSETH: 

WHEREAS,. the Corporation -and the City of Sacramento, 
a:InUnicipal:corpOratioh.dUly organized and existing under and 
'by virtue of the_Constitution_.and laws of the State of 

- California .(the 7City7),:hava]executed and entered into a 
. leaSe(the "Project Lease") as of December 1, 1987, whereby 
the Corporation has agreed to leasethe Project (as defined 
therein), which is located on, and includes the real property 
described in Exhibit:A-attached hereto, to the City ,as 
provided therein; and 

WHEREAS, under and pursuant to the Project Lease, 
the City is obligated to make rental payments to the 
Corporation for the lease of the Project to it; and 

WHEREAS, the Corporation desires to assign to the 
Trustee without recourse all its rights to receive the base 
rental payments scheduled to be paid by the City under and 
pursuant to the Project Lease and certain other rights; and 

WHEREAS, in consideration of such assignment and the 
execution and entering into of a Trust Agreement (the "Trust 
Agreement") as of December 1, 1987, by and among the Trustee, 
the Corporation and the City, the Trustee has agreed to 
execute and deliver certificates of participation (the 
"Certificates") in an aggregate principal amount equal to the 
aggregate principal components of such base rental payments, 
each evidencing and representing a proportionate, undivided 
interest in such base rental payments; and 

WHEREAS, all acts, conditions and things required by 
law to exist, to have happened and to have been performed 
precedent to and in connection with the execution and entering 
into of this Assignment Agreement do exist, have happened and 
have been performed in regular and due time, form and manner 
as required by law, and the parties hereto are now duly 
authorized to execute and enter into this Assignment Agreement; 

City Agreement No. _Z2. 



NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND 
OF THE MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN AND 
FOR OTHER VALUABLE CONSIDERATION, THE PARTIES HERETO DO HEREBY 
AGREE AS FOLLOWS: 

SECTION 1. Assignment. The Corporation, for one 
dollar ($1.00) and other good and valuable consideration in 
hand received, does hereby unconditionally grant, sell, assign 
and transfer to the Trustee without recourse all its rights to 
receive the base rental payments scheduled to be paid by the 
City under and pursuant to the Project Lease and any and all 
of the other right, title and interest of the Corporation as 
lessor under the terms of the Project Lease and any 
extensions, renewals or modifications of the Project Lease for 
the purpose of securing: (a) the payment of all sums due and 
owing to the owners of the Certificates under the terms of the 
Trust Agreement; and (b) the observance, performance and 
discharge of each agreement, condition, covenant and term 
required to be observed or performed by the Corporation 
contained therein and in the Trust Agreement; provided, that 
so long as no Event of Default (as defined in the Project 
Lease) shall have occurred or be continuing, the Corporation 
shall have and may exercise all rights of the lessor under the 
Project Lease (other than the right to receive the base rental 
payments due and owing under the Project Lease). 

SECTION 2. Acceptance. The Trustee hereby accepts 
the foregoing assignment for the benefit of the owners of the 
Certificates, subject to the conditions and terms of the Trust 
Agreement, and all such base rental payments shall be applied 
and all such rights so assigned shall be exercised by the 
Trustee under and pursuant to the Trust Agreement. 

SECTION 3. Conditions. This Assignment Agreement 
shall confer no rights and shall impose no obligations upon 
the Trustee beyond those expressly provided in the Trust 
Agreement. 

SECTION 4. Payment of Rentals. Upon payment or 
provision for payment to the Trustee in full of all base 
rental payments as described in the Project Lease and of all 
other amounts, including any additional rental owed by the 
City under the Project Lease, this Assignment Agreement shall 
become and be void and of no effect with respect to the 
property subject to the Project Lease, and the Trustee shall 
execute any and all documents or certificates reasonably 
requested by the Corporation to evidence the termination of 
this Assignment Agreement with respect to such property. 
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SECTION 5. California Law. This Assignment 
-Agreement shall,-be.governed by and-construed and interpreted 
in accordance with the laws - of.the State of California. 

'SECTION 6...:Severability. If any agreement, 
condition, covenant .  or term hereof or any application hereof 
should be held by a court of competent jurisdiction to be 
invalid; void or unenforceable, in - whole or in part, all 
agreements, conditions, covenants and terms hereof and all 
applications thereof not_held invalid, void or unenforceable 
shall continue in full force and effect and shall in no way be 
affected, impaired or invalidated thereby. 

SECTION 7. -Execution in Counterparts. This 
Assignment Agreement may-be executed and entered into in 
several.counterparts,. each. of-which shall be deemed an 
original, ancLall of , which shall-constitute but one and the 
same instrument. 

-IN WITNESS WHEREOF, the-parties hereto have executed 
and entered into this Assignment Agreement by their officers 
thereunto:rduly authorized as of the day and year first above 
written. 

SACRAMENTO CITY PUBLIC FACILITIES 
FINANCING CORPORATION 

Presiden 

(SEAL) 

ATTEST: 

- 

Secretar 

SECURITY PACIFIC NATIONAL BANK, 
as Trustee 

Vice President 

8823f-3466h2 
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OFFICIAL SEAL 
DAVID B. PAUL 

Notary Public-California 
SACRAMENTO COUNTY 

My Comm. E. Apr. 12. 1991 

4823f-3466h2 

qn this 4F4  day of January in the year 1988, before 
me, Da , -d pa, c,  , a Notary Public, State of 
California, personally appeared R. Burnett Miller and Lorraine 
Magana, personally known to me (or proved to me on the basis 
of satisfactory evidence) to be the persons who executed the 
within instrument on behalf of the corporation therein named, 
and acknowledged to me that the corporation executed it. 

[Notarial Seal] 

Notary Public, 
State of California 



STATE OF CALIFORNIA 	) 

COUNTY OF SACRAMENTO ) 

On this 	day of January in the year 1988, before 
me, 	?4- 	a Notary Public, State of 
California, pers n lly ppeared -1/cr7c,  

personally known to me (or proved to me on the basis of 
_satisfactory evidence) to be the persons who executed the 
within instrument on behalf of the corporation therein named, 
and acknowledged to me that the corporation executed, it. 

OFFICIAL SEAL 
RHONDA A. MC KINNEY 

Notary Pub!ic-Califorili.-.; 
SACRAMENTO COUNTY 

My Comm. Exp. Mar. 23. 19c. .F; 

[Notarial Seal] 

-1823f-3466h2 
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EXHIBIT A 

Description of Site  

All that real property situate in the State of 
California, County of Sacramento, City of Sacramento, 
described as follows: 

A portion of that certain parcel bounded on the 
North by the South line of J Street, on the East by the West 
line of 14th Street, on the South by the North line of 
L Street and on the West by the centerline of 13th Street, 
described as follows: 

BEGINNING at the intersection of the West line of 
14th Street and the North line of L Street; thence, along said 
North line of L Street, North 71 0 23'24" West 361.11 feet to 
the centerline of 13th Street; thence, along said centerline, 
North 18 ° 3630" East 262.70 feet; thence, South 71 ° 2324" 
East 360.73 feet to the West line of 14th Street; thence, 
along said West line, South 18 ° 31'31" West 262.70 feet to 
the point of beginning. 

-:.13823f-3466h2 
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ebalution No. 	8—.4,(7  

VAR, 2 9 1988 
"," 

; 	CITY OF SACRAMENTO. 

(-- RESOLUTION NO. 
Dept, 

ADOPTEDBYTHEiSACRAMENTO CITY COUNCIL 

,J . .4._; ON:THEDATE OF 	JAU 5 Vai  

;RESOLUTION OFTHEICITT:COUNCIL OF THE CITY OF 
'SACRAMENTOAPPROVINGTHE FINAL FORMS OF AND 

: -:AUTHQRIUNQTHEEXECUTION OF AN ACQUISITION 
- .AGREEMENT:,::APROJECT LEASE, A TRUST 

,LAGREEMENTANyESCROW AGREEMENT AND RELATED 
ii1DOCUMENTS:=.FORTHE.- -.1987 PUBLIC FACILITIES 

1.1==PIRWECT,AND7AUTHPR,12- ING -  THE CITY TREASURER TO 
J.1Q.LPfIWTRLIST;'11-MTACQUISITION FUND PURSUANT 

_TOIJHE::,TRUSTz,AGREEMENT AND AUTHORIZING 
TCERTAIN AcTIONS_IN CONNECTION WITH SUCH 

FINANCING 

,WHEREASi-the city0f-Sacramento is a charter city - 
and municipalcorporation:dulya.rgapized and existing under 

:-:ndtby_Virtue_of. -,the ConStitution and laws of the State of 
:Ca1ifornia:(becein called the "City"); • 

WHEREAS, the Sacramento City Public Facilities 
Financing Corporation (herein called the "Corporation") is a 
non-profit corporation duly organized and existing under and 
by virtue of the laws of the State of California for the 
purpose of facilitating the financing of public improvements 
and facilities of the City; 

WHEREAS, under Ordinance No. 87-114 passed and 
adopted on December 1, 1987 and effective 30 days thereafter 
(the "Ordinance"), the City is authorized to execute and enter 
into into a sale-leaseback financing with the Corporation of 
the theater comprising a part of the Sacramento 
Community/Convention Center (the "Facility") in the City of 
Sacramento, California, in order to acquire and construct 
certain municipal improvements and to refinance the Sacramento 
Community Center Authority 1971 Bonds, pursuant to an Escrow 
Agreement (the "Escrow Agreement"), dated as of December 1. 
1987, by and between the Sacramento Community Center 
Authority, the City and Security Pacific National Bank; 

WHEREAS, the City will sell the Facility to the 
Corporation, pursuant to the Acquisition Agreement (the 
"Acquisition Agreement"), and will lease the Facility from the 
Corporation, pursuant to the Project Lease (the "Project 
Lease"), and the Corporation will, pursuant to a Trust 

.6543c-3555h2 87152 
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-Agreement among the City, the corporation and Security Pacific 
National Bank, as trustee (the "Trust Agreement"), arrange for 
the execution and delivery of certificates of participation 
(the "Certificates") evidencing proportionate undivided 

- .interests in the base rental . payments.to  be made by the City 
pursuant to the Project Lease; 

:WHEREAS, this Council pursuant to such Ordinance 
adopted on December 1, 1987 and Resolution No.87-1014 adopted 
December 8, 1987 approved certain documents relating to such 
financing, including the then current forms of the Acquisition 
Agreement, the Project Lease, the TTIJSt  Agreement, the Escrow 
Agreement,. an Official_Statement : relating to the Certificates 
(the "Official Statement"). and a Purchase Agreement (the 
"Purchase Agreement") and authorized and directed the 
execution of such documents and the consummation of such 
financing; 

. WHEREAS, the Purchase Agreement and Official 
-Statement have heretofore- been,_execnted by the appropriate 
City officials a_ndjt;j:no.W necessary to approve the final 
forms: of the documents and 'authorize: the .execution thereof; and 

, WHEREAS, all acts, conditionsand things required by 
the Constitution and laws of the.Stateof California to exist, 
to have happened and to:  have been performed precedent to and 
in connection with the consummation of such financing 
authorized hereby do exist, have happened and have been 
performed in regular and due time, form and manner as required 
by law, and the City is now duly authorized and empowered, 
pursuant to each and every requirement of law, to consummate 
such financing for the purpose, in the manner and upon the 
terms herein provided; 

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

Section 1.  The City hereby specifically finds and 
declares that the actions authorized hereby constitute and are 
with respect to municipal affairs of the City and that the 
statements, findings and determinations of the City set forth 
above are true and correct. 

Section 2. The form of the Acquisition Agreement, 
executed and entered into as of December 1, 1987, between the 
City, as seller, and the Corporation, as purchaser, on file 
with the City Clerk and the acquisition price of 
$40,902,842.90 for the Project as set forth therein are hereby 
approved. The Mayor of the City and the City Clerk are hereby 
authorized and directed, for and in the name and on behalf of 
the City, to execute, acknowledge and deliver to the 

6543c7.-3555h2 



CERTIFICATE OF RISK MANAGER  

I, WILLILAM R. REDMOND, City Risk Manager of the City of 
Sacramento, State of California, do hereby certify: 

1. That I have read and am familiar with the insurance 
provisions contained on Page 6 of the $41.650 million City of Sacramento 
Certificates of Participation Official Statement (COP), dated December 1, 
1987. 

2. That I have read and am familiar with the insurance 
provisions of Appendix B-10 and 11 of the COP Official Statement. 

3. That I am familiar with the general financial condition of 
the City's Self-Insurance Fund and have satisfied myself that the City is 
taking reasonable steps to fund its actuarially determined liabilities, 
both General Liability as well as Workers' Compensation, on an actuarial 
discount basis. 

4. That the City is obtaining an actuarial evaluation on an 
annual basis of its Self-Insurance Fund liabilities. 

5. That the City Risk Manager shall endeavor to obtain a 
Comprehensive Public Liability and Property Damage insurance policy, 
Structure Loss Coverage and Use and Occupancy insurance on the Project 
with limits as defined in the Official Statement, dated December 1, 1987, 
and the Project Master Lease or shall self insure such coverage (or 
portions thereof) in accordance with the provisions of the Master Lease 
after filing an actuarial report from an enrolled actuary certifying as to 
the actuarial soundness of the self-insurance plan. 

Risk Manager 
City of Sacramento 

December 11, 1987 



STATEMENT OF OPINION 
ON PUBLIC LIABILITY 

SELF-INSURANCE PROGRAM OF 
THE CITY OF SACRAMENTO 

I, Lawrence Williams, Consulting Actuary, am a Consultant of the firm 
Tillinghast, a Towers Perrin company. I am an Associate of the Casualty 
Actuarial Society and a member of the American Academy of Actuaries, and am 
familiar with programs of insurance and self-insurance used by municipalities 
and other organizations. Tillinghast has been retained by the City of 
Sacramento (City) with regard to its public liability self-insurance program. 
Tillinghast has reviewed and is familiar with the provisions of Section 7 of 
the Certificate of Participation (COP) project lease, dated as of 1/7/88. 
Tillinghast has also reviewed and is familiar with the City's self-insurance 
program with regard to claims related to comprehensive public liability 
(including both bodily injury and property damage). 

In Tillinghast's opinion, giving consideration to cost, availability, and 
plans or methods of protection used by other municipalities and organizations, 
the City's self-insurance program provides a reasonable alternative to the 
insurance described in Section 7 of the project lease and provides the lessor 
and the Trustee (as that term is used in the project lease) with protection as 
described in that section. 

Furthermore, on the basis of Tillinghast's analysis of the City's exposure and 
loss data, the June 30, 1987 accrued liability reserve and funded contingency 
reserve of approximately $5.6 million, which is allocated for the payment of 
public liability claims (including allocated claims expense), is an actuarial-
ly appropriate amount to cover the City's expected liability for self-insured 
public liability claims (up to the minimum limits of liability specified in 
Section 7 of the project lease) incurred through that date. It should be 
noted that excess liability insurance ($50 million excess of $1 million) above 
the minimum limits specified was in place until November 20, 1985 and the City 
is presently attempting to obtain excess insurance protection. The assump-
tions on which this determination is based are found in Tillinghast's report 
to the City dated October 28, 1987. 

Lawrence Williams, ACAS, MAAA 
Consulting Actuary 
December 4, 1987 
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[SEAL] 

$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tha 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

COSTS OF ISSUANCE FUND REQUISITION 

Security Pacific National Bank, as Trustee 
San Francisco, CA 

Date: January 7, 1988 
Requisition No. 1 

Ladies and Gentlemen: 

This letter is our authorization to you to disburse from 
the Costs of Issuance Fund established under the Trust Agreement 
dated as of December 1, 1987 (the "Trust Agreement") by and among 
Security Pacific National Bank (the "Trustee"), the Sacramento 
City Public Facilities Financing Corporation (the "Corporation") 
and the City of Sacramento (the "City"), the sums specified in 
Schedule I attached hereto to the individuals, firms or 
corporations named therein for the payment of the specified 
costs. Attached hereto is an invoice or evidence of the City's 
payment of an invoice relating to each payment requested. 

Each payment requested hereby is a proper charge against 
the Costs of Issuance Fund. 

Very truly yours, 
CITY OF SACRAMENTO 

By .  

Attest: 

City Cl rk 

sac-20 
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Schedule I 

Payee  

Moody's Investors Service 

David E. Lane, Inc. 

Security Pacific National Bank 

Security Pacific National Bank 

Standard & Poor's Corp, 

Fidelity National Title 

Total  

Amount 	 Plumose  

	

$40,000.00 	Rating Agency service 

	

9,057.50 	Real Estate Appraisal 

9,787.75 . 	Acceptance Fee 

	

9,996.00 	Annual Administration . 

	

10,500.00 	Rating Agency service 

35,1. 20.00 	Title Policy 

884,461.25 

sac-19 
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$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tha 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the_ 

Sacramento City Public 
Facilities Financing Corporation 

COSTS OF ISSUANCE FUND REQUISITION 

Security Pacific National Bank, as Trustee 
San Francisco, CA 

Date: 
Requisition No. 

Ladies and Gentlemen: 

This letter is our authorization to you to disburse from 
the Costs of Issuance Fund established under the Trust Agreement 
dated as of December 1, 1987 (the "Trust Agreement") by and among 
Security Pacific National Bank (the "Trustee"), the Sacramento 
City Public Facilities Financing Corporation (the "Corporation") 
and the City of Sacramento (the "City"), the sums specified in 
Schedule I attached hereto to the individuals, firms or 
corporations named therein for the payment of the specified 
costs. Attached hereto is an invoice or evidence of the City's 
payment of an invoice relating to each payment requested. 

Each payment requested hereby is a proper charge against 
the Costs of Issuance Fund. 

Very truly yours, 

CITY OF SACRAMENTO 

By 	  
Title: 
(Either Mayor, City Manager 
or Treasurer) 

Attest: 

By ' 
City Clerk 

sac-19 
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" 

$41,650,000 
City Of Sacramento 

Certificates Of Participation 
(1987 Public Facilities Project) 

Representing Proportionate Undivided Interests of tte 
Owners Thereof in Rental Payments to be made by the 

City of Sacramento 
to the 

Sacramento City Public 
Facilities Financing Corporation 

ACQUISITION FUND REOUISITION 

Date: 
Requisition No. 

Ladies and Gentlemen: 

This letter is our notification to you that there is being 
disbursed from the Acquisition Fund established under the Trust 
Agreement dated as of December 1, 1987 (the "Trust Agreement") by 
and among Security Pacific National Bank (the "Trustee"), the 
Sacramento City Public Facilities Financing Corporation (the 
"Corporation") and the City of Sacramento (the "City"), the sums 
specified in Schedule I attached hereto to the individuals, firms 
or corporations named therein for the payment of the specified 
costs. In respect to each payment, the City certifies that: 

a) such amount has not been paid previously for such 
purpose from the Acquisition Fund; 

b) an obligation in the stated amount has been properly 
incurred under and pursuant to the Trust Agreement and that 
such obligation is a proper charge against the Acquisition 
Fund; and 

sac-21 
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C) 	there has not been filed with or served upon the 
City a stop notice or any other notice of any lien, right 
to lien or attachment upon, or claim affecting the right to 
receive payment of any of the money payable to any 
individual, firm or corporation named on Schedule I which 
has not been released or will not be released 
simultaneously with the payment of such obligation, other 
than liens accruing by mere operation of law. 

Very truly yours, 

CITY OF SACRAMENTO 

By 
Title: 
(Either Mayor, City Manager 
or Treasurer) 

sac-21 
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Schedule I 

Egag% 	 Amount 	Purpose 
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CITY OF SACRAMENTO 
	

800 TENTH STREET 
CALIFORNIA 
	

SUITE ONE 
SACRAMENTO, CA 

January 7, 1988 
	 95814-2688 

916-449-5318 
OPERATIONS 

916-449-5168 
INVESTMENTS & 

VIA CERTIFIED MAIL 
	

ADMINISTRATION 

916-448-3139 
DEX TRANSCEIVER 

California Debt Advisory Commission 
915 Capitol Mall, Room 400 
Sacramento, California 95809 

Re: 	City of Sacramento Certificates of Participation 
(1987 Public Facilities Project)  

Ladies and Gentlemen: 

Pursuant to Section 53583 of the State of California 
Government Code, the following sets forth the reasons for a 
negotiated sale of the above-captioned Certificates of 
Participation (the "Certificates"): 

1. 	The proceeds of the Certificates will be 
used to finance the acquisition of 
certain police and fire communications 
equipment, the upgrading of certain such 
equipment and the construction of a 
police substation and other projects. 
Initially, the City of Sacramento (the 
"City") examined the financing of these 
facilities through the issuance of 
obligations, secured by the lease by the 
City of the facilities. However, due to 
certain considerations of federal tax 
laws governing the issuance of such 
obligations, the City determined to 
obtain funds to undertake such projects 
through a sale-leaseback of the 
Sacramento Community Center. However, 
the Community Center was previously owned 
by the Sacramento Community Center 
Authority (the "Authority") and leased to 
the City, the City's obligations under 
such lease serving as security for the 
Authority's 1971 Bonds. Therefore, in 
order to accomplish the proposed sale- 

OFFICE OF THE 
CITY TREASURER 

THOMAS P. FRIERY 
TREASURER 

DONALD E. SPERLING 
ASSISTANT TREASURER 

1 sac-22 
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leaseback, the City was required to 
defease the 1971 Bonds and its 
obligations under that lease. The City 
had determined to issue obligations to 
undertake the projects by a negotiated 
sale. As set forth in items 3 and 4 
below, the refunding amounted to less 
than one-fourth of the total financing 
undertaken, so it was determined that a 
single negotiated sale was the preferable 
alternative. 

The second reason that negotiated sale 
was preferable to competitive sale was 
due to the requirement of federal 
arbitrage regulations that the proceeds 
of the Certificates used to accomplish 
the refunding be invested in securities 
the yield on which does not exceed the 
yield on such certificates. Because the 
principal amount of those securities 
together with the interest income thereon 
must be sufficient and timely to pay all 
debt service on the bonds being refunded, 
it is necessary to know the yield on the 
bonds being refunded in order to know the 
amount of Certificates necessary and 
these amounts will change between a 
notice of sale and a sale date. As a 
consequence, it is not practicable to 
permit competitive bidding for 
obligations, such as the Certificates, a 
portion of which will be used for 
refunding on the usual basis of interest 
rates along. Also, considerable 
mathematical computations by computer are 
necessary to structure a refunding issue 
for sale and, if not performed by the 
underwriters, would have to be performed 
by a separate consultant or advisor at 
additional cost. 

Finally, the complexities involved in the 
structure of this issue, including the 
purchase of "open market" escrowed 
securities, would have made a competitive 
sale more difficult, if not impossible, 
to accomplish. For these reasons, the 
City elected a negotiated sale of the 
Certificates as the most cost-effective 
means of effecting the sale. 

sac-22 
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2. Local Agency: City of Sacramento 

3. Amount Sold: $41,650,000 

4. Amount Used for Refunding: $9,892,588.18 
of Certificate proceeds are to be 
deposited in escrow for the payment of 
the 1971 Bonds. 

5. Sale Date: December 8, 1987, Closing 
Date: January 7, 1988 

6. Issue Being Refunded: Sacramento 
Community Center Authority 1971 Bonds. 

Please contact the undersigned or Mary A. Collins of 
Orrick, Herrington & Sutcliffe, if you have any questions or need 
any further information. 

erely, 

Tfionths riery 
Treasurer 
City of Sacramento 

sac-22 	 3 
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NAME OF ISSUER. City of Sacramento 

SALE DATE  December 8, 1987 . PRINCIPAL AMOUNT SOLD S  41 , 650 , 0 00 

C703 432 10 IF NEGOTIATED SALE, INDICATE GROSS SPREAD. 

CDAC #.  87 - 0973  

REPORT OF FINAL SALE 

California Debt Advisory Commission 
915 Capitol Mall, Room 400, Sacramento, CA 95814 

P.O. Box 942809, Sacramento, CA 94209-0001 
(916) 324-2585 

Completion of this form is requested to provide information which was not available when the "Report of Proposed Debt Issuance" was filed with 
the CDAC or to verify information which was reported as "proposed." Additionally, please send a copy of the official statement (or offering 
circular) with this form to the CDAC. 

City of Sacramento Certificates of Participation 
ISSUE NAME.  (1987 Public Facilities Project)  

OFFICIAL STATEMENT: fa Enclosed 0 To be sent 0 None available 

IS THE INTEREST ON THE DEBT EXEMPT FROM TAXATION? 
Under State law: 0 NO (taxable) 	F YES (tax-exempt) 
Under Federal law: 0 NO (taxable) 	0 YES (tax-exempt) If the issue is federally tax-exempt, is interest a specific preference item for 

the purpose of alternative minimum tax? 
0 Yes, preference item 	fa No, not a preference item 

IS ANY PORTION OF THE DEBT FOR REFUNDING? 
0 No 	IED Yes, amount of this issue (including costs) which is for refunding of existing debt $ 	  

	

UNDERWRITER OR PURCHASER PaineWebber Incornorated; Stone & Younqbera; Cranston 	 . 
Prescott Securities 

FINANCIAL ADVISOR. 

INDICATE CREDIT RATING: (For example, "AAA" or "Aaa") 
El RATED 

Standard & Poor's:  A+ 	Fitch. 	  

Moody's: 	Aa 	Other 	  

0 NOT RATED 

WAS THE ISSUE INSURED OR GUARANTEED? 3 No 	0 Bond insurance 	0 Letter(s) of credit 	0 Other 

GUARANTOR'S NAME. 	  

INTEREST COST: 	8.001 	% 0 TIC Et NIC 0 Variable (Please specify ) 	  

FINANCIAL ADVISOR FEE: 	  BOND COUNSEL FEE'  $140,000. 

OTHER COSTS OF ISSUANCE PAID BY THE ISSUER: (For example, advertising, printing, bond registration, bond rating, etc. Please 
specify amount and purpose ) $20,500—Ratinq aqencies ; S9 060 — • - .  
$1,123.50-Bond Registration; S20 00n - Tnitial TrUqtPe res  

Section 53583(c)(2)(B)of the California Government Code requires that any local agency selling refunding bonds at private sale or on a negotiated basis shall send a 
written statement, within two weeks after the bonds are sold, to the CDAC explaining the reasons why the local agency determined to sell the bonds at private sale or 
on a negotiated basis instead of at public sale. 

2/4/87 



- 
MATURITY SCHEDULE (Please complete if an official statement is not submitted with this form.) 

Maturity Date 	 - 	. 	Amount Interest Rate 

CDAC: Report of Final Sale 	 Page 2 

See Attached.  

1 	  
4. 	  
5 
6 
7. 
8. 	  
9. 	  

10.	  

Name of individual (representing t2 Bond Counsel, 0 Issuer, 0 Financial Advisor, or 0 Lead Underwriter) who completed this form 
and may be contacted for information: 

Name: 	Susan G: CoChian .  

Firm/Agency- 	Orrick, Herrington & Sutcliffe  

Address: 	555 Capitol Mall, Suite 1200, Sacramento, CA 95814 

Phone: 	916-329-7913 	Date of Completion-  January 7, 1988 

Contact person at issuing jurisdiction, if different from above: 

Thomas P. Friery 

Title: 	 

Address 

Phone: 	 

City Treasurer 

800 - 10th Street, Suite 1, Sacramento, CA 95814 

916-449-5168 

Name of individual to whom an invoice for the CDAC notification fee should be sent: 2  

Name: 	 

Firm-

Address -

Phone - 

Ashford D. Wood 

 

  

PaineWebber Incorporated 

 

100 California Street, Suite 1200, San Francisco. CA 94111  

415-362-8000 

 

  

   

2  This fee is authorized by Section 8856 of the California Government Code. 

2/4/87 
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DEC' tc,87 
REPORT OF PROPOSED DEBT ISSUANCE 

California Debt Advisory Commission 
915 Capitol Mall, Room 800, Sacramento, CA 95814 

P.O. Box 942809, Sacramento, CA 94209-8001 
(910 324-2585 

Completion and timely submittal of this form to the California Debt Advisory Commission (CDAC) 	above address will assure your 
compliance with existing California State law and will assist in the maintenance of a complete data base. Thank you for your cooperation. 

NAME OF ISSUER: 	City of Sacramento  

ADDRESS OF ISSUER. 800 10th Street, Suite 1. Sacramento. Califnrnia 9SR14  

	  COUNTY.  Sacramento  

PROPOSED SALE DATE.  December  8, 1987  

TYPE OF SALE: 0 Competitive 151 Negotiated 

PROPOSED PRINCIPAL TO BE SOLD: $  42,225,000  

IS THE INTEREST ON THE DEBT EXEMPT FROM TAXATION? 
Under State law: 0 NO (taxable) 	El YES (tax-exempt) 
Under Federal law: 0 NO (taxable) 	El YES (tax-exempt) If the issue is Federally tax-exempt, is interest a specific preference item for 

the purpose of alternative minimum tax? 
0 Yes, preference item 	la No, not a preference item 

IS ANY PORTION OF THE DEBT FOR REFUNDING? ' 

El No 	la Yes, proposed amount for refunding 

TYPE OF DEBT INSTRUMENT 
NOTE 

$ 	15, 500, 000 

BOND 
0 Tax anticipation (T101) 0 General obligation (T201) 
O Tax and revenue anticipation (1102) 0 Limited tax obligation (T202) 
O Revenue anticipation (T103) El Revenue (Public enterprise) (T203) 
O Bond anticipation (1104) 0 Conduit revenue (Private obligor) (T204) 
O Grant anticipation (T105) 0 Special assessment (T205) 
o Tax allocation (T106) 0 Tax allocation (1206) 
EJ Other note (Please specify below.) (T107) 0 Public lease revenue (T207) 

FINANCING LEASE (T301) O COMMERCIAL PAPER (T401) 
ED CERTIFICATES OF PARTICIPATION crsoi) 0 OTHER (Please specify below.) (T601) 

Please specify if "Other note/OTHER" was checked- 

0 
SOURCE(S) OF REPAYMENT 

Public enterprise revenues (S101) 0 Tax-increment (S 106) 
0 Private obligor payments (S102) - Special assessments (S 107) 
0 Bond proceeds (S103) Special tax revenues (S108) 
0 Grants (S104) ' El  Property tax revenues (S109) 
0 Intergovernmental transfers other than grants (S105) General fund of issuing jurisdiction (S110) 

Other (Please specify.) (S111)- 

Section 8855(g) of the California Government Code requires the issuer of any proposed new public debt issue to give written notice of the proposed sale to the 
CDAC no later than 30 days prior to the sale. 

' Section 53583(cX2)(R)of the California Government Code requires that any local agency selling refunding bonds al private sale or on a negotiated basis shall send 
a written statement, within two weeks after the bonds are sold to the CDAC explaining the reasons why the local agency determined to sell the bonds at private sale 
or on a negotiated basis inst.tad of at public sale. 



CDAC: Report of Proposed Debt Issuance 

PURPOSE(S) OF FINANCING 
O Cash-flow, interim financing (P101) 

O Single-family housing (P201) 3  
O.  Multifamily housing (P203) 3  
O College/university housing (P204) 

Hospital (P301) 
Health care facilities (P302) 
Other/multiple health care purposes (equipment, etc.) (P303) 

K-12 school facility (P501) 
College/university facility (P502) 
Student loans (P504) 
Other/multiple educational uses (equipment, etc.) (P503) 

Redevelopment, multiple uses (P60I) 

Pollution control (P701) 
Commercial development (P703) 
Industrial development (P7(M) 

Airport (P401) 
Ports and tsarinas (P402) 
-Itechaticseatid sports facilities (P403) 
ihrks/open space (P419) 
'Power generation/hanamimion (P404) 
%ding (F11105) •••:•: ; • • 
Convention center (P406) 
Solid waste recovery facilities (P407) 
Equipment (P408) 
Flood control/storm drainage (P409) 
Water supply/storage/distribution (P410) 
Wastewater collection and treatment (P411) 
Public transit (P4 12) 
Bridges and highways (P413) 
Public building (P4 14) 
Street construction and improvements (P4I5) 
Prisons/jails/correctional facilities (P418) 
Multiple capital improvements and public works (P416) 
Other capital improvements and public works (P417) 

Please specify type/name of project. 

BOND COUNSEL: 	Orrick. Herrington 

0 Other than listed above (P901) 

Facilities Project  

& Sutcliffe 

1987 Public 

FINANCIAL ADVISOR: 	  

LEAD UNDERWRITER: PaineWebber Incorporated 

(or PURCHASER. 	  or PLACEMENT AGENT: 	  

Name of individual (representingn Bond Counsel, 0 issuer, 0 Financial Advisor, or 0 Lead Underwriter) who completed this form 
and may be contacted for Information: 

Name: 

Firm/Agency. 

Address: 

Phone: 	 

Sugan G. Cochran 

Orrick, Herrington & Sutcliffe 

555 Capitol Mall, Suite 1200, Sacramento, CA 59814 

Date of Completion:  December 1, 1987 916-329-7913 

Contact person at issuing jurisdiction, if different from above: 

Name: 	 

Address 

Phone: 	 

Thomas P. Frierv 

Treasurer. City of Sacramento 

800 10th Street. Suite 1. Sacramento. CA 95814 

916-449-5168 

3  Certain local government issuers of housing bonds are required to obtain a certification from the State Treasurer attesting to their compliance 
with the State housing reporting requirements prior to issuance of the bonds to finance single- or multifamily housing. 

2/4/87 



STATE OF CALIFORNIA 

CALIFORNIA DEBT ADVISORY COMMISSION 
915 CAPITOL MALL, ROOM 400 
P.O. BOX 942809 
SACRAMENTO, CAUFORNIA 94209-0001 
TELEPHONE: (916) 324-2585 

December 2, 1987 

TO: 
	

Susan G. Cochran 
Orrick, Herrington & Sutcliffe 
555 Capitol Mall, Suite 1200 
Sacramento, CA 95814 

MEMBERS 

Jesse M. Unruh, Chairman 
State Treasurer 

George Deukmejian 
Governor 

Csmythivis 
State Controller 

Robert G. Beverly 
State Senator 

Newton R. Russell 
State Senator 

Jim Costa 
State Assernbliman 

Patrick J. Nolan 
State Assemblyman 

Thomas C. Rupert 
Treasurer. Cies of Torrance 

Richard B. Dixon 
Chief Administrative Officer 
County of Los Angeles 

FROM: 	CALIFORNIA DEBT ADVISORY COMMISSION 

SUBJECT: Acknowledgment of Report of Proposed Debt Issuance  

Section 8855(g) of the California Government Code requires 
written notice to be given to the California Debt Advisory 
Commission not later than 30 days prior to the proposed sale of 
any public agency debt issue. 

The California Debt Advisory Commission (CDAC) acknowledges your 
written notice of the following proposed debt issuance: 

CDAC Number: 	 87-0973 

Issuer: 	 CITY OF SACRAMENTO 

Proposed Amount: 	$42,225,000 

Project: 	 1987 Public Facilities Project 

Proposed Sale Date: 	December 8, 1987 

Date Notice Received: December 1, 1987 

Please submit the "Report of Final Sale" and the Official 
Statement (or offering circular) on this issue after the sale 
is completed. 

Any questions regarding reporting requirements may be directed to 
the CDAC staff at (916) 324-2585. 

cc: Thomas P. Friery 



Form 8038-6 
(December 1986) 

Department of the Treasury 
'memo Revenue Service 

issue Price 

/ep, 

Information Return for Tax-Exempt 
Governmental Bond Iss 

• Under Soction 1490) 
(Us. Form 11038.GC a Issue arks Is undw $100.0001 

OMB !-4g 1545 0720 

Ewes 12-31-89 

Check box  if Amended Return  • 
I lumeesemoteyr iclenld.cston number 

94-6000410 

Reporting Authority 
1 Roues norm 

City of Sacramento 
4 Report number 

C 1 9 8 8  - 
a Number and strew 

800 10th Street 
W W issue • City w town. suite. and ZIP code 

Sacramento, CA 95814 January , 1988 
Part II Type of Issue (check box(es) that applies) 

7 Check box if bonds are tax or other revenue anticipation bonds • 
• Check box if bonds are in the form of a lease or installment sale • 
9 0 Education 	  

10 0 Heatth and hospital 	  
11 0 Transportation 	  
12 EE1 Public safety 	  
13 0 Environment (including sewage bonds) 	  
14 0 Housing 	  
is 0 Utilities 	  
16 0 Other. Describe (see instructions) • 	  

41,606,2/ 

/A 
Part HI Description of Bonds 

(f) 
Yie ld 

Net .ntefest 
cost 

/44 	• 	/ 17 - Final maturity 
18 Entire issue . 
Part IV Uses of Original Proceeds of Issue ( ncluding underwriters' discount) 

 

19 	321,974.00 
20 	898,432.00 
21 	- 0- 
22 3,939;200.00 
23 9,888,200.00 
24 26,880,443.00 

19 Proceeds used for accrued interest 	  
20 Proceeds used for bond issuance costs (including underwriters' discount) 	  
21 Proceeds used for credit enhancement 	  
22 Proceeds allocated to reasonably reqbired reserve or replacement fund 	  
23 Proceeds used to refund prior issues 	  
24 Nonrefunding proceeds of the issue (subtract lines 20. 21. 22. and 23 from line 18. column (c))  
Part V Description of Refunded Bonds (complete this part only for refunding bonds)  

25 Enter the remaining weighted average maturity of the bonds to be refunded 	  
26 Enter the last date on which the refunded bonds win be caned 	  
27 Enter  the date(s) the refunded bonds were issued • August 27, 1 971  
OM  Miscellaneous  

• 	  
• Augus 	OOb 

-o- 2$ Enter the amount (if any) of the state volume cap allocated to this issue 
29 Arbitrage rebate: 

a Check box if the small governmental unit exception to the arbitrage rebate requirement applies 	  
b Check box if the 6-month temporary investment exception to the arbitrage rebate requirement is expected to apply 

Check box if you expect to earn and rebate arbitrage profits to the U.S. 	  
30 Enter the amount of the bonds designated by the issuer under section 265(bX3XBXii) 
31 Pooled financings: 

a Check box if any of the proceeds of this issue are to be used to make loans to other governmental units • 0 and 
enter the amount • 	  

b Check box if this issue is a loan made from the proceeds of another tax-exempt issue • 0 and enter the name of the 
issuer • 	 and the date of the issue •  

(maw pets 	penury. I ilactant that I hate awning° that return and accompanying schedules and Statornents, ging t0 tbe best 01 fay knowing' rano crenes 
Please 	they are 

Sign 
Hue 	

City Treasurer 

• -0- 

1/7/88  
Tow 

Fenn 11038.0 1:2-86) For Paperwork Reduction Act Notice, we page 1 of the Instructions. 



812 TENTH STREET 
SACRAMENTO, CA 
95814-2694 

916-449-5346 

OFFICE OF THE 	 CITY OF SACRAMENTO 
CITY ATTORNEY 	 CALIFORNIA 

JAMES P JACKSON 
CITY ATTORNEY 

THEODORE H. KOBEY, JR. 
ASSISTANT CITY ATTORNEY 

City of Sacramento 
Sacramento, California 

January 7, 1988 DEPUTY CITY 
ATTORNEYS: 
SAMUEL L. JACKSON 
WILLIAM P. CARNAZZO 
LAWRENCE M. LUNARDINI 
GARLAND E. BURRELL, JR. 
DIANE B. BALTER 
RICHARD F. ANTOINE 
TAMARA MILLIGAN-HARMON 
RICHARD E. ARCHIBALD 
LINDA M. GONZALEZ 

PaineWebber Incorporated 
San Francisco, California 

Stone & Youngberg 
San Francisco, California 

Cranston/Prescott, a Division of 
Prescott, Ball & Turben, Inc. 
Los Angeles, California 

Orrick, Herrington & Sutcliffe 
Sacramento, California 

Arnelle & Hastie 
San Francisco, California 

Re: $41,650,000 City of Sacramento, Certificates Of 
Participation (1987 Public Facilities Project) 
Representing Proportionate Undivided Interests of the 
Owners Thereof in Rental Payments to be made by the 
City of Sacramento to the Sacramento City Public 
Facilities Financing Corporation 

Ladies and Gentlemen: 

I am the City Attorney of the City of Sacramento, California (the 
"City") and, in connection with the execution and delivery of 
$41,650,000 principal amount of the above-captioned Certificates of 
Participation (the "Certificates"), pursuant to a Trust Agreement 
dated as of December 1, 1987 (the "Trust Agreement"), by and among the 
City, the Sacramento City Public Facilities Financing Corporation (the 
"Corporation") and Security Pacific National Bank, as trustee (the 
"Bank"), I have reviewed certified copies of Ordinance No. 87-114 
adopted by the City Council of the City on December 1, 1987 and 
Resolution Nos. 87-1014 and 88-001 adopted by the Council of the City 
on December 8, 1987 and January 5, 1988, respectively, and an executed 



City of Sacramento 
PaineWebber Incorporated 
Stone & Youngberg 
Cranston/Prescott 
Orrick, Herrington & Sutcliffe 
Arnelle & Hastie 

January 7, 1988 
Page -2- 

copy of each of the following documents: 

(i) the Trust Agreement; 

(ii) the Project Lease dated as of December 1, 1987 (the 
"Lease") by and between the City and the Corporation; 

(iii) the Acquisition Agreement dated as of December 1, 1987 (the 
"Acquisition Agreement"), by and between the City and the 
Corporation; 

(iv) the Escrow Agreement dated as of December 1, 1987 (the 
"Escrow Agreement"), by and between the City, the 
Corporation and the Bank; 

(v) the Purchase Agreement dated December 8, 1987 (the 
"Purchase Agreement"), by and among the City, the 
Corporation and the underwriters named therein; 

(vi) the Official Statement dated December 8, 1987 (the 
"Official Statement") of the City relating to the 
Certificates; 

(vii) the Grant Deed dated January 7, 1988, (the "Grant Deed") 
from the City to the Corporation; and 

(viii) the Notice of Termination dated as of January 7, 1988 (the 
"Notice of Termination"), by and among the City, the County 
of Sacramento, the Sacramento Community Center Authority 
and the Bank. 

I have also examined such other documents and matters of law as I have 
deemed necessary in connection with rendering the opinions set forth 
herein. 

Terms not otherwise defined herein shall have the meanings defined 
in the Purchase Agreement. 

Based on the foregoing, in my opinion: 

(i) 	The City is a charter city duly organized and existing 
under the Constitution and laws of the State of California. 
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City of Sacramento 
PaineWebber Incorporated 
Stone & Youngberg 
Cranston/Prescott 
Orrick, Herrington & Sutcliffe 
Arnelle & Hastie 

(ii) The proceedings authorizing the sale and lease of the 
Property, and the execution and delivery of the Lease, the 
Trust Agreement, the Acquisition Agreement, the Escrow 
Agreement, the Purchase Agreement, the Grant Deed, the 
Notice of Termination and the Official Statement have been 
duly adopted by the City in accordance with all require-
ments of California law and the City Charter and all proce-
dural rules of the City and are in full force and effect on 
the date hereof. 

(iii) The Lease, the Trust Agreement, the Acquisition Agreement, 
the Escrow Agreement, the Purchase Agreement, the Grant 
Deed and the Notice of Termination have been duly 
authorized, executed and delivered by the City and are 
legal, valid and binding obligations of the City enfor-
ceable against it in accordance with their terms, and the 
Official Statement has been duly authorized, executed and 
delivered by the City. 

(iv) The City has duly authorized the execution and delivery of 
the Lease, the Trust Agreement, the Acquisition Agreement, 
the Escrow Agreement, the Purchase Agreement, the Grant 
Deed, and the Notice of Termination and all actions 
necessary or appropriate, by the date hereof, to carry out 
and consummate the transactions contemplated thereby, and 
the making and performance of each such Agreement, the 
taking of all actions in carrying out and consummating the 
transactions contemplated thereby and by the Official 
Statement, the execution and delivery of the Lease, the 
Trust Agreement, the Acquisition Agreement, the Escrow 
Agreement and the Purchase Agreement and delivery of the 
Lease, the Trust Agreement, the Acquisition Agreement, the 
Escrow Agreement, the Purchase Agreement, the Grant Deed 
and the Notice of Termination and the performance of the 
City of its obligations thereunder will not conflict with, 
violate or result in a breach of or constitute a default 
under any indenture, agreement or other instrument by which 
the City or any of its properties may be bound or any 
constitutional or statutory provision or order, rule, regu-
lation, decree or ordinance of any federal or state court, 
government or governmental body having jurisdiction over 
the City or any of its property and by which the City or 
any of its properties may be bound. 
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City of Sacramento 
PaineWebber Incorporated 
Stone & Youngberg 
Cranston/Prescott 
Orrick, Herrington & Sutcliffe 
Arnelle & Hastie 

(v) To the best of my knowledge, after due inquiry, except as 
may be stated in the Official Statement, there is no liti-
gation, proceeding or investigation before or by any 
courts, public board or body pending, or to my knowledge 
threatened, against or affecting the City challenging the 
validity of, or in which an unfavorable decision, ruling or 
finding would materially adversely affect, the Lease, the 
Trust Agreement, the Acquisition Agreement, the Escrow 
Agreement, the Purchase Agreement, the Grant Deed and the 
Notice of Termination any of the transactions contemplated 
by such instruments and the Official Statement or the per-
formance by the City of any of its obligations under any of 
such agreements. 

(vi) Nothing has come to my attention which causes me to believe 
that the information contained under the following headings 
of the Official Statement other than financial information 
as to which no opinion is expressed, is not true and 
correct or contains any untrue statement of a material fact 
or omits to state a material fact, necessary to make the 
statements in the Official Statement, in light of the cir-
cumstances under which they were made, not misleading: 
"The Sacramento Community Center," "The Projects," "The 
City of Sacramento," "The City's Economy," "Constitutional 
and Statutory Limits on Taxes and Appropriations," "The 
Authority," "Litigation" and information relating to the 
same under "Introduction." 

Enforceability of the Lease, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, the Purchase Agreement, the Grant 
Deed and the Notice of Termination may be limited to bankruptcy, 
insolvency, moratorium or other similar laws relating to the enfor-
cement of creditors' rights and by such principles of equity as the 
court having jurisdiction may impose with respect to certain remedies 
which require, or may require, enforcement by a court or equity. 

Very truly yours, 

JAMES P. JACKSON 
City Attorney 
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and the 

CITY OF SACRAMENTO 

and 

SECURITY PACIFIC NATIONAL BANK 

• 

ESCROW AGREEMENT 

by and among the 

RELATING TO THE 
SACRAMENTO COMMUNITY CENTER AUTHORITY 

1971 BONDS 

Dated as of December 1, 1987 



ESCROW AGREEMENT 

This ESCROW AGREEMENT (the "Agreement"), dated as of 
December 1, 1987, by and among the SACRAMENTO COMMUNITY CENTER 
AUTHORITY, a public entity and agency (the "Authority") duly 
organized and existing under and by virtue of the laws of the 
State of California and pursuant to the agreement entitled 
"Joint Exercise of Powers Agreement" dated for convenience as 
of November 25, 1969 (the "Agreement"), the CITY OF 
SACRAMENTO, a charter city and municipal corporation duly 
organized and existing under and by virtue of the Constitution 
and laws of the State of California (the "City"), and SECURITY 
PACIFIC NATIONAL BANK, a national banking association duly 
organized and existing under and by virtue of the laws of the 
United States of America and having a principal corporate 
trust office in San Francisco, California, and being qualified 
to accept and administer the trust hereby created (the "Escrow 
Agent"); 

WITNESSETH: 

WHEREAS, the Authority duly issued $19,100,000 
principal amount of Sacramento Community Center Authority 1971 
Bonds (the "Bonds") under and pursuant to Resolution No. 10-71 
adopted by the Authority on July 28, 1971 (the "Resolution"); 
and 

WHEREAS, the Authority and the City have determined 
that it would be in the best interests of the City and the 
residents of the City to retire the outstanding Bonds as 
herein provided; and 

WHEREAS, the Escrow Agent, as trustee, duly executed 
and delivered $41,650,000 principal amount of City of 
Sacramento Certificates of Participation (1987 Public 
Facilities Project) (the "Certificates") under and pursuant to 
a Trust Agreement (the "1987 Trust Agreement") executed and 
entered into as of December 1, 1987, by and among the Escrow 
Agent, as trustee, the Sacramento City Public Facilities 
Financing Corporation (the "Corporation") and the City for the 
purpose, among others, of providing funds for the retirement 
of the outstanding Bonds; and 

WHEREAS, the Authority and the City have taken 
action to cause to be delivered to the Escrow Agent, as 
trustee for the Bonds, for deposit in the Escrow Fund 
hereinafter referred to certain noncallable United States 
Treasury obligations and other direct noncallable obligations 
the payment of the principal and interest of which is 
guaranteed by a pledge of the full faith and credit of the 
United States of America (the "Escrow Securities") listed on 
Schedule I attached hereto and made a part hereof in an 

6405c-3468h2 City Agreement No. ff7151 



-aggregate principal amount which, together with the money 
deposited in the'Escrow•Fund hereinafter referred to at the 
same time as-Zuch:deposit.and.the income to accrue on such 
.securities., will .be. sufficient,.• as certified by Ernst & 
Whinney.,••cettified PubliCaccountants.in their verification 
report dated :January r7, 1988, to provide for the payment of 
all outstanding Bonds on their respective maturity or sinking 
fund redemption dates together with. accrued interest thereon; 
and 

:WHEREAS; the provisions of the Resolution are 
i•Ticorparated herein by reference. as if set forth herein in 
full; 

NOW, THEREFORE, the Authority and the City and the 
Escrow Agent hereby agree as follows: 

Section 1. Establishment and Maintenance of Escrow  
,TUnd -: -.;::The 'Escrow:Agent agreezto establish and maintain the 
Escrow Fund (the' "Escrow Fund") until the Bonds have been 
retired.,, and, -  except as provided in Sections 2 and 3 hereof, 
to:Kold:theESdrow SecuritieS.'and the money (whether 
constituting the i_nitial-deposit-inthe Escrow Fund or 
constitutingreceipts-on the EsdrowlSecurities) in the Escrow 
Fund at all times as a separate trust account wholly 
segregated from all other securities, investments or money 
held by it. All securities and money in the Escrow Fund are 
hereby irrevocably pledged, subject to the provisions of 
Sections 2 and 3 hereof, to secure the retirement of the Bonds 
as provided in Section 4 hereof; provided, that following the 
retirement of the Bonds, any money held in the Escrow Fund 
that is not used for the retirement of the Bonds shall be paid 
to the City free from the trust created by the Agreement. The 
agreement of the Authority and the City contained herein with 
respect to the establishment and maintenance of the Escrow 
Fund is irrevocable. 

Pursuant to Section 10.01(d) of the Resolution, the 
Escrow Agent, as trustee under the Resolution, hereby 
determines that the Escrow Securities and amounts deposited in 
the Escrow Fund, together with the income or increment to 
accrue thereon, are fully sufficient to pay and discharge the 
indebtedness on the Bonds at or before their respective 
maturity dates. In making this determination the Escrow Agent 
has relied exclusively on the verification report referred to 
in the preambles hereto. 

Pursuant to Section 10.01 of the Resolution, the 
Authority hereby signifies its intention to pay and discharge 

.c; 
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all such indebtedness and the Resolution and all other 
obligations of the Authority under the Resolution shall cease 
and terminate. 

Section 2. Investment of Money in the Escrow Fund. 
The Escrow Securities initially deposited in the Escrow Fund 
are United States Treasury Obligations -- State and Local 
Government Series ("SLGS") and other direct noncallable 
obligations of the United States of America or obligations the 
payment of the principal of and interest on which is 
guaranteed by a pledge of the full faith and credit of the 
United States of America, with interest rates specified in the 
attached Schedule I. The Escrow Agent is hereby instructed to 
reinvest $395,800 of receipts from the SLGS on August 1, 1988 
in SLGS with a yield of 0% maturing on the following dates and 
in the following amounts: 

Maturity Date 	 Amount  

$ 69,400.00 
326,400.00 

02/01/89 
08/01/89 

If other amounts of interest on or repayments of 
principal of the Escrow Securities are received by the Escrow 
Agent in excess amounts or more than five business days prior 
to the date on which such receipts are to be applied (pursuant 
to Section 4) to the retirement of the Bonds, the Escrow Agent 
shall, upon the written request of the City, invest such 
receipts until the next interest or principal payment of the 
Bonds in direct obligations of the United States of America or 
obligations the payment of the principal of and interest on 
which is guaranteed by a pledge of the full faith and credit 
of the United States with a quoted yield to maturity no 
greater than 7.93387% or, if such reinvestment is not 
feasible, shall retain such funds uninvested. The Escrow 
Agent may reinvest such amounts in such securities at a yield 
in excess of 7.93387% provided that the City has delivered to 
the Escrow Agent an opinion of nationally recognized bond 
counsel to the effect that such reinvestment at such higher 
yield will not affect the exclusion from gross income for 
federal income tax purposes of the interest on the Bonds or 
the interest evidenced and represented by the Certificates. 
Any receipts on investments made pursuant to this section in 
excess of the cost of such investments which are not needed 
for the retirement of the Bonds, as determined by the Escrow 
Agent which determination may be made in reliance upon the 
currently applicable verification report from an independent 
certified public accountant, shall be remitted to the City, at 
the Request of the City, free from the trust created by the 
Agreement upon the retirement of the Bonds. The Escrow Agent 
shall not be liable or responsible for any loss resulting from 

3 
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any investment made pursuant to this section and in full 
compliance with the provisions hereof. 

Section  3. SUbstitution  Of  Securities  in the  Escrow  

Fund. !UpontelephonicAconf--i:rMed . in writing) or written 
• 	request of the City, and after receiving from the City an 

unqualified Opinion of a.nationally recognized bond counsel 
that such substitution will not cause, the Certificates to be 
"arbitrage bonds" as defined in Section 148 of the Internal 

,Revenue Code of-:1986,.as amended, and the regulations of the 
United States Department of the Treasury issued thereunder, 
and will-not result in thebreach of any covenant of the 
. Authority Contained in the Resolution, and after receiving 
'from the Citya written report,of a nationally recognized firm 
of independent certified public accountants to the effect that 
thesub .Stitute . securities. will mature in such principal 

, amounts and: earn interest' in' such amounts and at such times so 
 	- ; thatisUfficient'money . will'be available to 'provide for the 

-payment-of_all OUtstanding:Bonds.on:their respective maturity 
-iotsinking - fund.redemptiOn dates,:together with accrued 
.jnterest -.thereon,:the-Escrow Agent' shallsell, redeem or 

: otherwise' dispose of any:securitie -s:- inthe Escrow Fund if, but 
..only:if.;.:there:are substituted. therefor, from the Proceeds of 

- such securities,' other' direCt-noncallable obligations of the 
United States of America or noncallable obligations the 
payment of the principal of and interest on which is 
guaranteed, by a pledge of the full faith and credit of the 
United States of America. Any proceeds of the sale, 
redemption or other disposition of such securities in the 
Escrow Fund not needed for the foregoing substitution purpose, 
as evidenced by such report of a.nationally recognized firm of 
independent certified public accountants, shall be remitted to 
the City free from the trust created by the Agreement upon the 
retirement of the Bonds. The Escrow Agent shall not be liable 
or responsible for any loss resulting from any investment made. 
pursuant to this section and in full compliance with the 
provisions hereof. 

Section 4. Payment from the Escrow Fund.  The - 
Escrow Agent is hereby irrevocably instructed to, and the 
Escrow Agent hereby agrees to, collect and deposit in the 
Escrow Fund the principal of and interest on all Escrow 
Securities held in the Escrow Fund promptly as such principal 
and interest become due, and to use such principal and 
interest, together with any other money and the principal of 
and interest on any other securities deposited in the Escrow 
Fund, to provide for the payment of all outstanding Bonds on 
their respective maturity or sinking fund redemption dates, 
together with accrued interest thereon, at the times and 
places and in the manner stipulated in the Bonds and in the 
Resolution. 
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Section 5.  Deficiencies in the  Escrow  Fund. 	If at 
any time it shall appear to the Escrow Agent that the money in 
the Escrow Fund, including the anticipated proceeds of the 
Escrow Securities, will not be sufficient to make all payments 
required by Section 4 hereof, the Escrow Agent shall notify 
the City in writing as soon as reasonably practicable of such 
fact, stating the amount of such deficiency and the reason 
therefor, and the City shall use its best efforts to obtain 
and deposit with the Escrow Agent for deposit in the Escrow 
Fund, from any legally available moneys, such additional money 
as may be required to provide for the payment of all 
outstanding Bonds on their respective maturity and sinking 
fund redemption dates, together with accrued interest 
thereon. The Escrow Agent shall in no event or manner be 
responsible for the failure of the City to make any such 
deposit. 

Section 6. Compensation and Indemnification of the 
Escrow Agent. 

(a) The City shall pay the Escrow Agent fees for 
services hereunder and shall reimburse the Escrow Agent for 
its out-of-pocket expenses (including but not limited to the 
fees and expenses, if any, of its counsel or accountants) 
incurred by the Escrow Agent in connection with these 
services; provided,  that these fees and expenses shall in no 
event be deducted from the Escrow Fund. 

(b) The City agrees, to the extent permitted by 
law, to indemnify the Escrow Agent, its agents and its 
officers or employees for, and hold the Escrow Agent, its 
agents and its officers or employees harmless from, 
liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, claims, costs, expenses and disbursements of 
any kind (including, without limitation, reasonable fees and 
disbursements of counsel or accountants for the Escrow Agent) 
which may be imposed on, incurred by, or asserted against the 
Escrow Agent or such other party at any time by reason of its 
performance of Escrow Agent's services, in any transaction 
arising out of the Agreement or any of the transactions 
contemplated herein, unless due to the negligence or willful 
misconduct of the particular indemnified party. 

Section 7. Functions of the Escrow Agent. 

(a) The Escrow Agent undertakes to perform only 
such duties as are expressly and specifically set forth in the 
Agreement and no implied duties or obligations shall be read 
into the Agreement against the Escrow Agent. 

6405c-3468h2 
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(b) The Escrow Agent may conclusively rely, as to 
the truth of the statements and the correctness of the 
..opinions expressed therein, and shall be protected and 
• indemnified as stated in the Agreement, in acting, or 

- refraining frOM'acting; upon - any - written notice, instruction, 
request, certificate, document, report or opinion furnished to 
the Escrow Agent and reasonably believed by the Escrow Agent 
to have been signed or presented by the proper party, and it 
need not.investigate-any fact or matter,stated in such notice, 
instruation, request; certificate, document, report or opinion. 

(0 The Escrow Agent Shall not have any liability 
hereunder except to the extent of its own negligence or 
willful misconduct. 

• (d)-  ..TheEscrOw.Agent .may _consult with counsel of 
its Own choice (which may,be.cOunsel to the City), and the 
•Opinicin Of such counsel, shall be full and complete 
authorizationto'takeor:sufferin good faith any action in 
aecOrdande_ with Such opinion of counsel. 

(6):' , The'EScrow-AgentShalInot be responsible for 
• anYof the recitals or representations contained herein, in 
the1987 Trust Agreement or in the Certificates. 

(f) The Escrow Agent may become the owner of, or 
acquire any interest in, any of the Certificates with the same 
rights that it would have if it were not the Escrow Agent, and 
may engage or be interested in any financial or other 
transaction with the City. 

(g) The Escrow Agent shall not be liable for any 
action or omission of the Authority or the City under the 
Agreement, the Resolution, the 1987 Trust Agreement or 
otherwise. 

(h) Whenever in the administration of the trust of 
the Agreement the Escrow Agent shall deem it necessary or 
desirable that a matter be proved or established prior to 
taking or suffering any action hereunder, such matter (unless 
other evidence in respect thereof be herein specifically 
prescribed) may, in the absence of negligence or willful 
misconduct on the part of the Escrow Agent, be deemed to be 
conclusively proved and established by a certificate of the 
City Manager or the City Treasurer, and such certificate 
•shall, in the absence of negligence or willful misconduct on 
the part of the Escrow Agent, be full warrant to the Escrow 
Agent for any action taken or suffered by it under the 
provisions of the Agreement upon the faith thereof. 



(i) The Escrow Agent may at any time resign by 
giving written notice to the Authority and to the City of such 
resignation, whereupon the City shall promptly appoint a 
successor Escrow Agent by the resignation date. Resignation 
of the Escrow Agent will be effective upon appointment of a 
successor Escrow Agent and acceptance of such appointment by 
such successor Escrow Agent. If the City does not appoint a 
successor Escrow Agent within 60 days of the resignation, the 
resigning Escrow Agent may petition any court of competent 
jurisdiction for the appointment of a successor Escrow Agent 
(or may deposit with the court the Escrow Securities and money 
or other property held by it in trust under the Agreement), 
which court may thereupon, after such. notice, if any, as it 
may deem proper and prescribe and as may be required by law, 
appoint a successor Escrow Agent. After receiving a notice of 
resignation of an Escrow Agent, the City may appoint a 
temporary Escrow Agent to replace the resigning Escrow Agent 
until the City appoints a successor Escrow Agent. 

(j) The Escrow Agent will provide the City with 
annual statements of the account maintained hereunder. 

(k) Funds or securities remaining in the Escrow 
Fund after the final payment of the Bonds shall be disbursed 
to the City. 

Section 8. Termination; Unclaimed Money.  This 
Escrow Agreement shall terminate when the principal of and 
interest on all Bonds have been paid; provided, that money 
held by the Escrow Agent in the Escrow Fund for the payment 
and discharge of any of the Bonds which remain unclaimed for 
six (6) years after the final maturity of the Bonds, shall, at 
the written request of the City, be repaid by the Escrow Agent 
to the City free from the trust created by the Resolution and 
this Escrow Agreement and the Escrow Agent shall thereupon be 
released and discharged with respect thereto and hereto and 
all liability of the Escrow Agent with respect to such money 
shall thereupon cease. 

Section 9. Amendment.  The parties hereto may, 
without the consent of, or notice to the holders of the unpaid 
Bonds, enter into such agreements supplemental to this Escrow 
Agreement as shall not adversely affect the rights of such 
holders hereunder and shall not be inconsistent with the terms 
and provisions of this Escrow Agreement, for any one or both 
of the following purposes: 

(a) to cure any ambiguity or formal defect or 
omission in this Escrow Agreement; and 
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(b). to grant or confer upon the Escrow Agent for 
the benefit of the holders ofthe Bonds, any additional 
rights,- remedies, powers orauthority that may lawfully be 
granted to or conferred upon the Escrow Agent. 

The Escrow Agent shall enter into such agreements 
only upon receipt - Of: and shall be entitled to rely 
conclusively upon, an unqualified opinion of nationally 
reCognized - bond COunsel.to - the effect that any such agreement 
complies with this Section ,9; and'does not adversely affect 
the rights of the holders of the Bonds. 

' If the agreements set birth herein are severed, 
amended or revoked . , notice—sha .11 be given to Moody's Investors 
Service as follows: -:Moodys Investors Service, 99 Church 
Street, , New York; New Yar-kA.0.0.07, Attri:H Public Finance Rating 
Desk/Refunded Bonds; 

• SectianHIG:—  Notices. All notices and 
'commUniaations hereUnder -ShaIlbein writing and shall be 
deemed - to be - :duly.g-ivenifLreCeived:ar sent by first class 
mail, as follows: 

1 	 If to the Authority: 

Sacramento Community Center Authority 
Secretary 

City Hall 
Sacramento, California 95814 

If to the City: 

City Treasurer 
City of Sacramento 
800-10th Street 
Sacramento, California 94814 

If to the Escrow Agent: 

Security Pacific National Bank 
Corporate Services Division N5-145 
33 New Montgomery Street, Eleventh Floor 
San Francisco, California 94105 

Section 11. Severability. If any section, 
paragraph, sentence, clause or provision of the Agreement 
shall for any reason be held to be invalid or unenforceable, 
the invalidity or unenforceability of such section, paragraph, 
sentence, clause or provision shall not affect any of the 
remaining provisions of the Agreement. 

6405c-3468h2 
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Section 12. Execution. The Agreement may be 
executed in any number of counterparts, each of which shall be 
deemed to be an original, but all together shall constitute 
but one and the same agreement. 

Section 13. Publication of Notice of Refunding. 
The Authority hereby irrevocably directs the Escrow Agent, and 
the Escrow Agent agrees, to publish, for and on behalf of the 
Authority, as soon as practicable, once in THE DAILY BOND 
BUYER, a notice to the owners of the Bonds in substantially 
the following form: 

NOTICE OF DEFEASANCE TO OWNERS OF 
SACRAMENTO COMMUNITY CENTER AUTHORITY 

1971 BONDS 

Notice is hereby given to the owners of the 
Sacramento Community Center Authority 1971 Bonds, dated as of 
August 1, 1971 (the "Bonds"), that there have been credited to 
the account of Security Pacific National Bank, as Trustee, 
federal securities the principal of and interest on which if 
paid when due will provide moneys which will be sufficient and 
available to pay when due the principal of and interest on the 
Bonds to and including their respective maturity dates. 

By such deposit all liability of the Authority in 
respect of such Bonds has been completely discharged. 

Dated: 	 , 1988 

SACRAMENTO COMMUNITY 
CENTER AUTHORITY 

By: Security Pacific 
National Bank, 

as Trustee 

6405c-3468h2 87151 City Agreement No 	 



IN WITNESS WHEREOF, the Authority and the City and 
the Escrow Agent have caused the Agreement to be executed each 
on its behalf as Of the day and year first above written. 

SACRAMENTO COMMUNITY CENTER 
AUTHORITY 

By 
7-Irman 

(SEAL) 

ATTEST: 

Sec etar 

CITY OF SACRAMENTO 

By 
Mayor 

(SEAL) 

ATTEST: 

Approved as to form: 

City A orney 

SECURITY PACIFIC NATIONAL BANK, 
as Escrow Agent 

By 

Vice Peesident 

6405c-3468h2 
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City Agreement No. 	 

SCHEDULE I 

"SLGS" 

(See Attached SLGS Subscriptions) 

Open Market Securities  

Principal 

	

Maturity Interest 	Amount 	 Cost of 	accrued 	Purchase 
Description 	Date 	Rate 	Purchased 	Price 	Principal 	Interest 	Price  

U.S. Treasury Notes 	1131/88 8.1252 $ 435,000.00 100.203152 	$ 435,883.59 $15,366.85 $ 451,250.44 
U.S. Treasury Notes 	7/31/88 6.6252 	880,000.00 99.953152 	879,587.50 25,347.83 	904,935.33 
U.S. Treasury Notes 	1/31/89 6.1252 	45,000.00 98.921852 	44,514.84 	1,198.37 	45,713.21 
U.S. Treasury STRIPS 5/151C0 0.0002 	775,000.00 32.33703Z 	250,611.75 	0.00 	250,611.75 

'U.S. Treasury STRIPS 11/15/00 0.0002 	221,000.00 33.8930)2 	68,273.53 	0.00 	65,273.53 
U.S. Treasury STRIPS 5/15/01 0.000% 	1,220,000.00 29.513CO2 	360,058.60 	0.03 	360,058.60 
U.S. Treasury STRIPS 11/15/01 0.00)2 	189,000.00 28.195C= 	53,236.55 	0.00 	53,268.55 
U.S. Treasury STRIPS 5/15/02 0.00O2 	1,239,000.00 26.936(114 	333,737.04 	0.00 	333,737.04 
U.S. Treasury STRIPS 11/15/02 0.0002 	156,000.00 25.733032 	40,143.48 	0.03 	40,143.48 
U.S. Treasury STRIPS 5/15/03 0.00O2 	1,282,000.00 24.5830UZ 	315,154.06 	0.00 	315,154.06 
U.S. Treasury STRIPS 11/15/03 0.0002 	121,000.00 23.591= 	28,547.53 	0.00 	28,547.53 
U.S. Treasury STRIPS 5/15/04 0.0002 	1,321,C00.00 22.54333% 	297,779.82 	0.00 	297,779.82 
U.S. Treasury STRIPS 11/15/04 0.0002 	84,000.00 21.7821= 	18,296.86 	0.00 	18,296.86 
U.S. Treasury STRIPS 5/15/05 0.0302 	1,383,000.00 20.64603% 	285,561.84 	0.03 	285,561.64 
U.S. Itessury snups 11/15/05 0.000z 	43,000.00 20.070302 	8,630.10 	0.00 	8,630.10 
U.S. Treasury STRIPS 5/15/06 0.0002 	1 418 000.00 18.85400Z 	267 349.72 	0.00 	267 349.72 

$10,812,000.00 	 $3,687,418.84 ;41,913.04 $3 729 331.88 
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DIGIT 

Standard 1-0mi 11S9A 

(Re. ,  Ju , v 

GOvernme• r,,arc.b 

• Oe'al 

•T;fias.., De p!C 	107C 

Expiration Date 12/31 )A 

V-- 

v.4S-.IN3ION DC 20432 S10CK NO -046 000 0C361 

SIGN-UP FORM 
DIRECTIONS 

• To sign up for 	Dosil. the payee is to read the back of this 	• The claim number and type of payment are printed on Government 

• form and till in the into!mation requested in Sections 1 and 2. Then 	 checks. (See the . sample check on the back of this form.) This informa- 

take or mail this form to the financial institution. The financ;al'in. • 	tion is also stated on beneficiary/annuitant award letters and othe: 

stitutio ,-. wit: verify the information in Sections 1 and 2. and will corn- - 	 documents from the Government agency. 

plete Section 3 ThE completed for'.. wiii be returned to the Govern-
ment agency identified beIow. 

• A sepa:ate 'torn mus! be comp;elec for each type of payment to be 
sent by Direct Deposit 

• • Payees tntist .  keep the Government agency informed of any address 

changes in order to receive important information about benefits and 
to remain qualified for payments. 

SECTION 1 (TO BE COMPLETED BY PAYEE) 

A NAVE OF PAVE E 	 nxicl! 	 Escrow 
Security Pacific National Bank, as Agent 

; 	 : 

33 New Montgomery, _11th Floor 
C•7 	 ST.C 7 E 

San  Francisco, 	CA 

AREA CE1....E • 415-995—.2105 

•c,-r PEP.SCN , S ENTIT LED TO PAYMENT 

Sacramento Community_Center  Escrow  
- 

ZIP CODE 

94105 

D TYPE OF DEPOSITOR ACCOUNT X CHECKING SAVINGS 

E DEPOSITOR ACCOUNT NUMBER 

F TYPE OF PAYMENT (Check onli -  uric) 

El So:iai Security 	 0 Fed Salary./Mil Civil an P,si 

Supplemental Security Income 	0 Mil. Active 	  

. 'D Railioad Retirement • 	 C Mil. Retire 	 

0 Civil Service Retirement lOPM) 	0 Mil. Survivor 	  

OVA Compensation or Pension 	E Other  MISCICInS  

(SreCi.r,ry) 

G tf-iiS . Box FOR ALLOTME NT OF PAYMENT ONLY (if arr' !": 

1 36 0 0 

TYPE '• 

94-6000410 	 So.! 

AMOUN7 

Pt. ■ EEJO.T PAYEE CEF.TirICATION.. 

Ice1 ,4 ) . tha' i a -- 	1:,•tne -pairrent id 	fed -above. and-that I 
I . . 	_ 	•, - 	thy 	 lhI5 form. I 

": PaY ---. " • :: t 	Sc'''. to the 	 ins:.!._:t.on named 
be;34% to 	 :c 	 ated account 

S;GNA 1 UR 

JOINT ACCOUNT HOLDERS' CERTIFICATION 

l - certify that l'tfave read and understood the back of this forr -. 
the SPECIAL NOTICE TO JOINT ACCOUNT HOLDERS 

SIGNATURE DA1 DATE 

DATE SIGNATURE 

SECTION 2(TO BE COMPLETED BY PAYEE OR FINANCIAL INSTITUTION) 

GOVERN ME NT ACENCY NAME 

Bureau of Public Debt 

GOVERNMENT AGENCY ADDRESS 

Dept. L 
Attn: SLGS 
Washington, D.C. 20239-0001 

SECTION 3 (TO BE COMPLETED BY FINANCIAL INSTITUTION) 

NAME AND ADDRESS OF FINANCIAL INSTITUTION 

Security Pacific National Bank 
33 New Montgomery St., 11th Floor 
San Francisco, CA 94105 

ROUTING NUMBER 

DEPOSITOR ACCOUNT TITLE 

Sacramento Community Center Escrow 

FINANCIAL INSTITUTION CERTIFICATION 

I confirm the identity of the above-named payee(s) and the acco 
	

umber and I As representative of the above•named financial institution. I cer. 
lily that the financial institution agrees to receive and depo 	th paymen de titled above in accordance with 31 CFR Parts 240, 209, and 210. 

PRINT OR TYPE REPRESENTATIVE'S NAME 

Roy Davis 
TELEPHONE NUMBER 

415-995-2105 
DATE 

12/23/87 
SIGNA TATIVE 

Financial instituti s sh 	rater 10 the GREEN BOOK for turth•r instructions. 

THE__NNANCIAL INSTITUTION SHOULD .AIL E COMPLETED FORM TO THE GOVERNMENT AGENCY IDENTIFIED ABOVE. 

NSN 7540-01-058-0224 PAyEE(S) COPY 



Date credited to Tress 
met (cannot be subse. 
outnt to Issue Date) 

SUBSCRIPTION FOR PURCHASE AND ISSUE Of 
U.S. TREASURY SECURITIES — 

STATE AND LOCAL GOVERNMENT SERIES 

San Francisco, California 
Reserve Bank or Branch at 

Ito the provIsionS Of Department of the Tressurv 	:Noblk Debt Series No. 3-72. current revision. the undersigned 
subscribes for the purchase of the following securiilis. 

1.0 

b. 

e. 153 United States Treasury Bonds 
(SCHEDULE 3) 

United States Treasury Certificates of Indebtedness — State and Local Coverturieht Series 
• (SCHEDULE 1) 

TOTAL AMOUNTS 	 

— State and Local Government Series 

TOTAL AMOUNTS 
 3040100.00 

 

GRAND TOTAL $  9 '
888

' 200.00 

State and Loci Government Series 

6,848 100.00 
TOTAL AMOUNT S 	  

...wiped on the attached schedules. which are Incorporated by reference to this subscription, to be used as entries on the 
3 Of the Bureau of the Public Debt. Department Of the Treasury. 

undersigned Certifies that the total investment (1) consiSts only of the proceeds of obligations described in Section 303(a) 
)1 Internal Revenue Code, and (2) is riot more nor Iess, within  authorized multiples (61,000 minimum and increments ol 
) over Duch amount) • directly subject to Yield restrictions under Section 103(c) Of the Code, and the regulations issued 
i ondar._e x cept for any  portion thereof required for  a payment due less than 45 days from the dale settlement is made for 

AeCurititS sub$cribed for.  The undersigned further certifies that funds for this subscription 
not derived from the early redemption of State and Local Government Series securities. 
undersigned requests that book-entry Mounts be established for; 

meow*,  -Scurity Par.ifir National Rank as Ecr.rnw Agent for the 
Sacramento Community  Center Authority  

undersignod 
D Submits payment in full herewith for the above seCuritieS. es shown below. 
rst requests that issuance be deterred until  Jartliary 7, 1988 	(not to exceed by more than 60 days the date On 

Nicri this subscription is received at a Federal Rtienet Bank Or Branch or. where mailed, by the stamp date appearing *n the 
)iStered or certified mail envelope in which it is received). and agrees to make payment on that pate. 

le undersigned further certifies that the following ottrcial(s). by tine(s), are authorized. subject to the provisions of the above 
:cutsr. to request redemption prior to maturity of the securitres (if no One hat been SO author aid, enter the word —none"). 

Any Vice President or Trust Officer  

Sacram nto Community Center Authority 
(NM* • Slate or Local Government Sear) 

City Treasurer 

FOR USE BY BANK IN TRANSMITTING PAYMENT FO 	OV SECURITY  
Issue gate of the account will be the date speCifitd in this subscription. Provided payment therefor In readily available funds 

:Coed herewith Or within the time limitation specified IltrOve. Where payment Is Submitted Septet ly. it should be accompanied 

COI' of this subscription.) 	 Name of lostitmlio.  Security Pacif 	Na0( al Bank  
:heck enclosed 

:harp No reserve ait On 1/7/88 	City 

)the, 	
10.1.) 

Cle none •0+o ci• A. 

AuthoriZed Signature and title 

ACCOUNT NUMBERS 

FOR USE OF THE DIVISION OF SECURITIES OPERATIONS 



SCHEDULE OF UNITED STATES TREASURY NOTES—STATE AND LOCAL GOVERNMENT SERIES 

The United States Treasury Notes—State and Local Government Series subscribed for on the FORM PO 4144 to which this schedule is attached and incorpo.'ated, are re-
tested to be issued and held in book-entry accounts on the books of the Department of the Treasury, as follows: 

NAME AND ADDRESS OF OWNER 

Sacramento Community Center Authority 
c/o City Treasurer 
800 10th Street, Suite 1 
Sacramento, CA 95814 

NAME AND ADDRESS OF SUBSCRIBER'S BANK 

Security Pacific National Bank 
33 New Montgomery, 11th Floor 
San Francisco, CA 94105 

THE UNDERSIGNED REQUESTS THAT FAYMENT OF INTEREST, AND PRINCIPAL WHEN DUE, BE MADE FOR THE ACCOUNT OF THE OWNER AS BELOW: 

3 CREDIT RESERVE ACCOUNT OF:  Security Paci 	 MAIL CHECK TO 	  

National Bank - 11-7-13600-0 

0TE: The interest rate on each note may not exceed.::the maximum interest rate for Treasury notes of comparable terms to maturity, as shown in the Treasury rate table ap-
iicable to this issuance. -  The maturity dates specified must be not less than one year and one day nor more than ten years from date of issue. Interest will be paid on the desig. 
toted first interest payment date and semi-annually thereafter, the final six months interest to be paid at maturity with the principal. If the date for the first interest payment is 

ss than 45dayS, from the date of issue, such payrnen may be delayed. 

(ASSIGNED SY FRSI PRINCIPAL AMOUNT ACCOUNT NUMBERS 
 

INTERESTRATE ISSUE DATE MATURITY DATE 
FIRST INT PYMT 

DATE 
' FOR TREASURY DEPARTMENT 

, 	
USE ONLY 

244,300.00 0.000 1/7/87 8/1/89 8/1/88 
107 300.00 0.000 1/7/87 2/1/90 8/1/88 

582,300.00 0.000 1/7/87 8/1/90 8/1/88 

93 000.00 0.000 _1/7/87 2/1/91 8/1/RA 
618,000.00 0.000. 1/7/87 8/1/91 8/1/88 

.77,300.00 0.000 1/7/87. 2/1/92 8/1/88 

h77 300.00 5.255 1/7/A7 R/1/92 B/1/88 
.76,500.00 8.340 1/7/87 2/1/93 8/1/88 

679 800.00 8.420 1/7/87 8/1/93 8/1/88 
89 600.00 8.530 _1/7/87 _ 	2/1/94 _ 	8/1/88 

TOTAL 

IAME OF STATE OR LOCAL 
Sacramento Community 

3,19 	,400.00 

GOVERNMENT BODY: 
center Authority 

FOR FRB OR BRANCH 

ACCOUNT NOS. ASSIGNED 

USE ONLY: 

BY 	 FRB 

FOR TREASURY DEPARTMENT 

ACCOUNTS ESTABLISHED 

USE ONLY: 

BY 	 ON 
3 	. 

;IGNATURE• 	. s 	• 	' 	\  
fILTLE:. 	TrPairrPr _ 

• 



SCHEDULE OF UNITED STATES TREASURY NOTES—STATE AND LOCAL GOVERNMENT SERIES 

The United States Treasury Notes.-Slate and Local Government Series subscribed for on the FORM PO 4144 to which this schedule is attached and incorporated, are re-
uested to be issued and held in book-entry accounts on the books of the Department of the Treasury, as follows: 

NAME AND ADDRESS OF OWNER  

Sacramento Community Center Authority 
c/o City Treasurer 
800 10th Street, Suite 1 
Sacramento, CA 95814 

EMPLOYER IDENTIFICATION No. 9 4 - 6 0 0 0 4 1 0 

THE UNDERSIGNED REQUESTS THAT FAYMENTOF INTEREST.ANDPRINCIPALWHEN DUE. BE  MADE FOR THE ACCOUNT OF THE OWNER MBELOW: 

0 CREDIT-RESERVE ACCOUNT OF:  Security Pacific 	 MAIL CHECK TO 	  
National Bank - 11-7-13600-0 

IOU: The lowest rate on each note may not exceed the maximum interest rate for Treasury notes of comparable terms to maturity, as shown in the Treasury rate table ap-
,Iicabee to this issuance. The, maturity dates specified must be not less than one year and one day nor more than ten years from date of issue. Interest will be paid on the desit 
iated first interest payment date and semi-annually thereafter, the final six months interest to be paid at maturity with the principal. If the date for the first interest payment is .  
rss than 45 days from the date of issue, such paymen may be delayed. 

ACCOUNT NUMBERS 
(ASSIGNED OY F581 , 

PRINCIPAL AMOUNT 
, 

INTEREST RATE 
_ 

ISSUE DATE 
_ 

MATURITY DATE 
FIRST INT PYAIT 

DATE 
FOR TREASURY DEPARTMENT 

USE ONLY 1 

718,500.00 8.640 1/7/88 8/1/94 8/1/88 

105 000.00 8.730 1/7/88 2/1/95 811/88 
784,500.00 8.790 1/7/88 8/1/95 8/1/88 

122,900.00 8.830 1/7/88 2/1/96 8/1/88 
853,400.00 8.860 1/7/88 8/1/96 8/1/88 

143 500.00 8.890 1/7/88 2/1/97 8/1/88 
924,900.00 8.900 1/7/88 8/1/97 8/1/88 

1 

TOTAL 

NAME OF STATE OR LOCAL 
Sacramento Community 

3 
7
652

)

700.00 

GOVERNMENT BODY: 
Center Authority 

FOR FRB OR BRANCH 

ACCOUNT NOS. ASSIGNED 

USE ONLY: 

BY 	 FRB 

FOR TREASURY DEPARTMENT 

ACCOUNTS ESTABLISHED 

USE ONLY: 
BY 	 ON SIGNATURE: 	". 	\ - 

fITLF" 	 reasurer 	\ 

NAME AND ADDRESS Of SUBSCRIBER'S BANK 

Security Pacific National Bank 
33 New Montgomery, 11th Floor 
San Francisco, CA 94105 

v-4 

IMENtriPESS 



Sacramento Community Center Authority 
c/o City Treasurer 
800 10th Street, Suite 1 
Sacramento, CA 95814 

4AME AND ADDRESS OF OWNER NAME AND ADDRESS OF SUBSCRIBER'S BANK 

Security Pacific National Bank 
33 New Montgomery, 11th Floor 
San Francisco, CA 94105 

MUM 

bCHLOULE 3 

PCI 1  oF 1  
SCHEDULE OF UNITED STATES TREASURY BONDS—STATE AND LOCAL GOVERNMENT SERIES 

The United States Treasury Bonds—State and Local Government SerleS subscribed for on the FORM PC 4144 to which this schedule Is attached and IncorPorated, are re-
Jested to be issued and held In book-entry accounts on the books of the Department of the Treasury, as follows: 

THE UNDERSIGNED REOUEST3 THAT PAYMENT OF INTEREST, AND PRINCIPAL WHEN DUE, BE MADE FOR THE ACCOUNT OF THE OWNER AS BELOW: 

0 MAIL CHECK TO. 	  

OTE: The interest rate on eadi bond may not exceed the maximum interest rate for Treasury bonds of comparable terms to maturity, as shown In the Treasury rate table 
rplicabie to this issuance. The maturity dates specified must be not less than ten years and one day nor more than forty years from the date of Issue. Interest will be paid on the 
rsignated first Interest payment date and semi-annually thereafter, the final six months Interest to be paid at maturity with the principal. If the date designated for the first inter-

payment payment Is less than 45 days from the date of issue, such payment may be delayed. 

ACCOUNT NUMBERS ' 
lASSIDNED SY FRS, PRINCIPAL AMOUNT INTEREST RATE ISSUE DATE 

. 
MATURITY DATE FIRST INT MIT 

DATE 
FOR TREASURY DEPARTMENT 

USE ONLY 

166,800.00 8.910 1/7/88 2/1/98 8/1/88 

999.300.00 8.910 1/7/88 8/1/98 8/1/88 

193,000.00 8.910 1/7/88 2/1/99 8/1/88 
1,076,500.00 8.920 1/7/88 8/1/99 8/1/88 

222,300.00 8.920 1/7/88 2/1/2000 8/1/88 

382,200.00 8.920 , 1/7/88 8/1/2000 8/1/88 • 

TOTAL 

IAME OF STATE OR LOCAL 
Sacramento Community 

3,040,100.00 

GOVERNMENT BODY: 
Center 

FOR FRB OR BRANCH 

ACCOUNT NOS. ASSIGNED 

USE ONLY: 
BY 	 FRB 

FOR TREASURY DEPARTMENT 
ACCOUNTS ESTABLISHED 

USE ONLY: 
BY 	 ON IGNAtURE. 	 ' Y\ 	 ' 

- 111 p• 	 Treasurer 

E CREDIT RESERVE ACCOUNT OF. _Security Pacific 
National Bank - 11-7-13600-0 
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MAR 	1988 CITY OF SACRAMENTO -

'RESOWTION NO. 	6‘&4"“" D 

4°V12ty,  

ADOPTED1BY THESACRAMENTO CITY COUNCIL 

0,Nr:THEDATE OF 	JAN 5 TM&  

4KLIG  
crr 

• RESOLUTION, OF THE. CITY .  COUNCIL OF THE CITY QF 
::SACRAMENTO,iNPPROVI-NG!THE FINAL FORMS OF AND 
AUTHORIZING: THE EXECUTION OF AN ACQUISITION 
AGREEMENT, AJPROJECT LEASE, A TRUST 
AGREEMENT, i ARLESCROW*AGREEMENT AND RELATED 

101.1.0CUMENTS:FOR:THE- J9B 7  PUBLIC FACILITIES 
pROJECT71ND. -.AUTBORIZING THE CITY TREASURER TO 
HOLD,JWTRUSZrTHAQQUJISITION FUND PURSUANT 

:- '. 1?0,i - THETRUSTAGREEMENT AND AUTHORIZING 
:CERTAIN_ACTIONEJN!CONNECTION WITH SUCH 
FINANCING 

—WHEREAS„thecity : of!,Sacramen,to is a charter city 
:and punicipal-p:!TTOKon:duly. -,oganized and existing under 

Of_the_ConStitution-and,daws of the State of 
c..aljforrii.a - (11-eein called the "City"); 

WHEREAS, the Sacramento City Public Facilities 
Financing Corporation (herein called the "Corporation") is a 
non-profit corporation duly organized and existing under and 
by virtue of the laws of the State of California for the 
purpose of facilitating the financing of public improvements 
and facilities of the City; 

WHEREAS, under Ordinance No. 87-114 passed and 
adopted on December 1, 1987 and effective 30 days thereafter 
(the "Ordinance"), the City is authorized to execute and enter 
into into a sale-leaseback financing with the Corporation of 
the theater comprising a part of the Sacramento 
Community/Convention Center (the "Facility") in the City of 
Sacramento, California, in order to acquire and construct 
certain municipal improvements and to refinance the Sacramento 
Community Center Authority 1971 Bonds, pursuant to an Escrow 
Agreement (the "Escrow Agreement"), dated as of December 1. 
1987, by and between the Sacramento Community Center 
Authority, the City and Security Pacific National Bank; 

WHEREAS, the City will sell the Facility to the 
Corporation, pursuant to the Acquisition Agreement (the 
"Acquisition Agreement"), and will lease the Facility from the 
Corporation, pursuant to the Project Lease (the "Project 
Lease"), and the Corporation will, pursuant to a Trust 

kit 
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Agreement•among - the City,-  the:Corpo,ration and Security Pacific 
National Bank, as trustee (the "Trust Agreement"), arrange for 
the execution and delivery of certificates of participation 
(the "Certificates") evidencing proportionate undivided 
interests in the basp.rental,payments : to be made by the City 
pursuant to the Project Lease; 

• WHEREAS, this Council pursuant to such Ordinance 
adopted on December 1, 1987 and Resolution Na.87-1014:adopted 
December 8, 1987 approved certain documents relating to such 
financing, including the then current:forms of the Acquisition 
Agreement, the Project Lease, the Trust Agreement, the Escrow 
Agreement, an Official Statement relating to the Certificates 
(the "Official Statement")..andai,Purchase Agreement (the 
"Purchase Agreement") and. : authorized and directed the • 
execution of such documents and the consummation of such 
financing; 

• WHEREAS, the Purchase Agreement and Official 
HStatement have - heretofore.,beenexecuted by the appropriate 
City officials and it is now necessary to approve the final 
forms of the documents and : ,authorize ; theexecution thereof; and 

WHEREAS, all. acts, conditions and things required by 
the Constitution and laws. ofthe_State_Of. 	California to exist, 
to have happened and to have been performed precedent to and 
in connection with the consummation of such financing 
authorized hereby do exist, have happened and have been 

. performed in regular and due time, form and manner as required 
by law, and the City is now duly authorized and empowered, 
pursuant to each and every requirement of law, to consummate 
such financing for the purpose, in the manner and upon the 
terms herein provided; 

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

Section 1. The City hereby specifically finds and 
declares that the actions authorized hereby constitute and are 
with respect to municipal affairs of the City and that the 
statements, findings and determinations of the City set forth 
above are true and correct. 

Section 2. The form of the Acquisition Agreement, 
executed and entered into as of December 1, 1987, between the 
City, as seller, and the Corporation, as purchaser, on file 
with the City Clerk and the acquisition price of 
$40,902,842.90 for the Project as set forth therein are hereby 
approved. The Mayor of the City and the City Clerk are hereby 
authorized and directed, for and in the name and on behalf of 
the City, to execute, acknowledge and deliver to the 



• 

Corporation. the Acquisition.Agrement_imsubstantially said 
form, -:W.ithsuch -  changes' therein.as  :suchofficers may require 
or approve,-_such.apprOva* to. be .conclusively evidenced by the 
execution and delivery thereof. 

i.irSec,tion ,.3Th-efOrrIof:Ptoiect Lease between the 
City and the :Corporation,,,executed,,and entered into as of 
December: 1 U: 1987,. on file vith,the..City Clerk is hereby 
approved and . th.Mayor...of. the _CitTancl.the City Clerk are 
hereby authorized and directed, for and in the name and on 

City,Htcy.executeacknowIedge and deliver the 
J3 rojectLease.j. -11..substantially:!saidorm with such changes 
therein as suchaff.icers,may , requiTe H orapprove, such approval 

, tabe::Con:Clu,simely-.evidenced-byth0.execution and delivery 
thereof. 

,Section 	:Thei ,exec.ution.:and delivery, pursuant to 
the .Trust Agreement oi.$41,650,000:aggregate principal amount 
:of :the City .6f.sacramento:COrti,ficates: -Pf. Participation (1987 
AD'ublicfa6ilitie5.PP:qt)-, ,levidenCi-ngpr-oportionate undivided 

I i.,nterestsjn_the :rights Itorecaive .base rental payments 
. -payable.:0Ythe-City , PPr.SUant :to the :Project Lease, is hereby 
authorized and approved. 

Section 5.. The City _Treasurer is hereby authorized 
to establish and to hold in trust the Acquisition Fund as a 
separate account within the treasury of the City and to 
perform such other trust duties related to the Acquisition 
Fund in accordance with the provisions of the Trust Agreement. 

Section 6. The form of Trust Agreement, Escrow 
Agreement, Project Lease and related documents, on file with 
the City Clerk, are hereby approved. The appropriate officers 
of the City are hereby authorized and directed, for and in the 
name and on behalf of the City, to execute and deliver such 
documents in substantially said forms, with such changes 
therein as such officers may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 7. The officers of the City are hereby 
authorized and directed, jointly and severally, to do any and 
all things and to execute and deliver any and all documents, 
including arbitrage certificates, or make any necessary or 
advisable modifications to those documents which are 
acceptable to the City Attorney's Office and Orrick, 
Herrington & Sutcliffe and Arnelle & Hastie, Co-Bond Counsel, 
and which they may deem necessary or advisable in order to 
consummate the sale, execution and delivery of the 
Certificates. 

3 
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Section 8.  All actions heretofore taken by the 
officers and .agents of the City with respect to the sale, 
execution and delivery of the Certificates are hereby 
approved, confirmed and ratified. 

Section 9. This Resolution shall take effect 
immedi..atel_Tjromand.after .its adoption and approval. 

PASSED AND ADOPTED this 5th day of  January 	, 1983. 

ANNE RUDIN 

Mayor of the 
City of Sacramento 

[SEAL] 

Attest: 

LORRAINE MAGANA 
City Clerk of the 
City of Sacramento 

6543c-3555h2 
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E Corporation theAcq0Sitio.ii,,Agreement.in substantially said 
form,._ with such, changes therein :as : such..officers may require 
or approve„ Stich approval to .be conclusively evidenced by the 
_execution and delivery thereof. 

Sectiom5._-tTheorm!iofHProiect Lease between the 
Cityand the:Corporation,..executed and entered into as of 

.December-1 ,, .1987, on file.with_the.,City Clerk is hereby 
_approved and the Mayor of the City and the City Clerk are 
hereby-authorized and directed,Jor and in the name and on 
beha1L,of.the•Citye ,  to execute , i acknowledge and deliver the 
	Project Lease in :substantially,said_form with such changes 

thereinas,such-officersmay. requireor:.approve, such approval 
._..t0Conc.kusIvely_evidenced,bythe,execution and delivery 
thereof. 

_   il'keexecutionrldJelivery, pursuant to 
the Tru,st_Agreemenk,S41,650,1)0.0: aggregate principal amount 

:of_theCityHof .Sacramento Certif,cate,sOf.: Participation (1987 
i•.POblic . FaciditieProiectevidencingl:proportionate undivided 

, •.interestshe_rights.tto receive base rental payments 
payable-by.the.CitT,pursuant to .the_Proiect Lease, is hereby_ 

,,authorized and approved. 

Section 5. The City Treasurer is hereby authorized 
to establish and to hold in trust the Acquisition Fund as a 
separate account within the treasury of the City and to 
perform such other trust duties related to the Acquisition 
Fund in accordance with the provisions of the Trust Agreement. 

Section 6. The form of Trust Agreement, Escrow 
Agreement, Project Lease and related documents, on file with 
the City Clerk, are hereby approved. The appropriate officers 
of the City are hereby authorized and directed, for and in the 
name and on behalf of the City, to execute and deliver such 
documents in substantially said forms, with such changes 
therein as such officers may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 7. The officers of the City are hereby 
authorized and directed, jointly and severally, to do any and 
all things and to execute and deliver any and all documents, 
including arbitrage certificates, or make any necessary or 
advisable modifications to those documents which are 
acceptable to the City Attorney's Office and Orrick, 
Herrington & Sutcliffe and Arnelle & Hastie, Co-Bond Counsel, 
and which they may deem necessary or advisable in order to 
consummate the sale, execution and delivery of the 
Certificates. 



Section 8.  All actions heretofore taken by the 
: officers and agents of the:City : with respect to the sale, 
execution and delivery of the Certificates are hereby 
approved, confirmed and ratified. 

ff111W0j-tely f.rpmand after its adoption and approval. 

PASSED AND ADOPTED this 5th  day of  Jahiiary 	, 1983. 

ANNE RUDIN 

Mayor of the 
City of Sacramento 

[SEAL] 

Attest: 

LORRAINE MAGANA 
City Clerk of the 
City of Sacramento 
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American Land Title Association 

Facultative Reinsurance Agreement (10-21-87) 

These facultative reinsurance provisions, including Schedule I, constitute the 
Facultative Reinsurance Agreement entered into by and between Ceder and each 
Reinsurer shown in Schedule I. 

PROVISIONS 

WHEREAS, Ceder has assumed or is about to assume a title insurance risk pursuant 
to its policy or policies shown in Schedule 1, herein called the Policy; and 

WHEREAS, Ceder desires to retain, unceded, a Primary Loss Risk under the Policy 
and to cede and reinsure all or part of the excess Loss Risk in the amounts and 
proportionate shares shown in Schedule I; and 

WHEREAS, Ceder and Reinsurer desire to arrange for the allocation of protection 
to the party entitled to the protection of the Policy, herein called the Insured; and 

WHEREAS, Reinsurer desires to assume its share of Secondary Loss Risk shown in 
Schedule I. 

NOW, THEREFORE, it is mutually agreed between Ceder and each Reinsurer 
as follows: 

1. CEDER'S CESSION AND WARRANTY 
Ceder, to induce Reinsurer to accept the offer of 

reinsurance, represents .  and warrants that Ceder has made 
disclosure of (a) the Policy being reinsured, and (b) any 
extrahazardous risk of which Ceder has actual knowledge. 
Ceder shall immediately upon issuance of the Policy forward 
a conformed copy to Reinsurer and pay its premium for 
reinsurance. 

Ceder cedes to Reinsurer the Reinsurer's coordinate and 
proportionate share of the Secondary Loss Risk shown in 
Schedule 1 and Ceder shall retain without reinsurance here-
under the entire amount of the Primary Loss Risk shown 
in Schedule I, and the unceded portion, if any, of the 
Secondary Loss Risk. 

2. REINSURER'S ASSUMPTION 
Reinsurer assumes its coordinate and proportionate 

share of Secondary Loss Risk shown in Schedule I and not 
the coordinate and proportionate share, if any, of Ceder 
or of any other Reinsurer. 

The liability of Reinsurer shall begin simultaneously 
with that of Ceder under the Policy, without notice of the 
issuance of its Policy or payment of the reinsurance 
premium. 

The liability of Reinsurer and any loss payable by 
Reinsurer under this Agreement shall be limited to 
expressed contractual liability of Ceder under the Policy, 
not including punitive or exemplary damages, and does not 
include any other contractual or any noncontractual 
liability of Ceder. 

3. DIRECT ACCESS 
Provided Insured shall give to Reinsurer notice of any claim 

under the Policy with a reasonable time after notice of the claim 
is given to our received by Ceder and is pursuing its remedies  

under the Policy against Ceder, unless prevented by law or 
regulation, then in the event that under the terms of the Policy 
Insured has sustained a loss or losses which, in the aggregate, 
exceeds Ceder's Primary Loss Risk, the liability of Reinsurer 
under this Agreement shall be extended to and in favor of In-
sured. Thereafter, if Insured requests payment of Reinsurer's 
liability under this Agreement directly to Insured, then this 
Agreement may be enforced by Insured directly against Rein-
surer to the extent of Reinsurer's liability to Ceder hereunder, 
without diminution, defense, setoff or counterclaim which Rein-
surer may have against Ceder. Any defense to liability which 
Ceder has against Insured shall inure to Reinsurer. 

Reinsurer agrees that Insured shall have the right to com-
mence a legal action to enforce this Agreement against it in 
the state in which the land is located or in any state where 
Reinsurer is qualified to do business, provided that when any 
service of process is made in any action, a copy is sent by 
Registered or Certified Mail to Reinsurer at its address set forth 
in Schedule I. 

4. NOTICES, INVESTIGATION AND SETTLEMENT 
OF CLAIMS 
Ceder shall have full charge of the investigation, nego-

tiation, litigation and settlement of all claims under the 
Policy. Upon receipt of notice from Insured of a claim 
under the Policy or upon learning of a potential claim 
thereunder, Ceder shall notify Reinsurer of the claim or 
potential claim. Ceder shall notify Reinsurer of any pro-
posed substantial payments or settlement of such claim and 
shall give Reinsurer reasonable opportunity to investigate 
the claim at its own expense. Failure to so notify as provided 
in this paragraph shall not defeat the rights of Ceder here-
under unless Reinsurer shall be actually prejudiced by the 
failure, and then only to the extent of the prejudice. 



Ceder on the Policy within a reasonable time after the claim 
is filed in the insolvency proceeding. During the pendency 
of the claim, Reinsurer may investigate the claim and inter-
pose, at its own expense, in the proceeding where the 
claim is to be adjudicated, any defense or defenses which 
it may deem available to Ceder or its liquidator, receiver or 
statutory successor. The expense so incurred by Reinsurer 
shall be charged against the insolvent company as part of 
the expense of liquidation. 

In the event that two or more Reinsurers are involved in 
the same claim and a majority in interest elects to interpose 
a defense to the claim, the expense shall be apportioned in 
accordance with the terms of this Agreement as though the 
expense had been incurred by Ceder. 

In the event of theinsolvency of Ceder, the reinsurance 
under this Agreement shall be payable by Reinsurer directly 
to Ceder, pursuant to Section 4 or to its liquidator, receiver 
or statutory successor, except when the direct access provi-
sions of Section 3 and the notice provisions of Section 4 
have been implemented, in which case, it shall be paid 
directly to Insured. 

7. RECOUPMENT AND SUBROGATION 
After payment of any loss or losses hereunder by 

Reinsurer, it shall be the duty of Ceder, by its right of 
subrogation or otherwise, to proceed diligently to recoup 
the losses paid. The net amount after expenses of collection 
of any recoupment or salvage, shall be distributed and paid 
to Reinsurer in the fractional proportions set forth on 
Schedule I. Any surplus, after full recoupment of losses 
sustained on the Secondary Loss Risk, shall be retained 
by Ceder in reduction of loss .  or losses paid on its Primary 
Loss Risk. 

In addition to the right of subrogation, which is secured 
to Ceder by the conditions of the Policy, Ceder will retain 
all the rights secured to it thereby unaffected by this 
agreement In the event, however, of the temporary or 
permanent discontinuance of business by Ceder, or if Ceder 
becomes insolvent, or if Ceder fails to proceed to recoup 
any loss or losses paid as aforesaid, Reinsurer shall be and is 
hereby subrogated to all rights of Ceder to recoup any losses 
paid by it hereunder. 

8. RIGHTS OF INSURED NOT PREJUDICED 
Ceder is authorized to furnish insured with a duplicate 

original or conformed copy of this Agreement. 
Neither this Agreement nor any modification thereof 

shall prejudice the rights of Insured under the Policy or 
conferred upon Insured under this Agreement. 

9. LAWS APPLICABLE 
The provisions of this Agreement shall be governed by 

the laws of the situs of the real property described in the 
Policy. 

10. NOTICES — WHERE SENT 
Any notice given hereunder shall be addressed to the 

party to receive the notice at its mailing address set forth 
in Schedule I. 

11. EFFECTIVE DATE 
This Agreement shall be in effect between Ceder and 

Reinsurer from the time a counterpart of Schedule I is 
executed by Reinsurer notwithstanding that other counter-
parts are not executed by other reinsurers. 

Reinsurer shall have the right, but shall not be obligated, 
to join in any action brought by or against Ceder under the 
Policy. Reinsurer shall have the right, through such repre-
sentatives as it may designate, to inspect and copy, at any 
reasonable time at the office of Ceder, any and all searches, 
abstracts, certificates, correspondence, attorneys' opinions, 
intra-company communications and other documents and 
records relating to the Policy. This right is and shall 
continue to be a right in rem and shall follOw and attach 
to said documents and records regardless of changes in 
ownership or possession. 

Unless Insured has given Reinsurer notice that Insured 
intends to enforce this Agreement directly against Reinsurer , 
and requests payment of Reinsurer's liability under this 
Agreement directly to Insured, as provided in Section 3 of 
this Agreement, Reinsurer shall pay the amount of its 
liability determined hereunder to Ceder within fifteen days 
after notice and demand by Ceder. Each payment by 
Reinsurer to Ceder shall satisfy pro tanto the amount of 
Reinsurer's liability hereunder to Insured and Ceder. The 
payment shall be received by Ceder, if not by way of 
reimbursement, in trust to be paid to or for the account of 
Insured, together with all other amounts similarly appli-
cable, in satisfaction of Ceder's liability under the Policy. 

If Insured shall give notice to Reinsurer that Insured 
intends to enforce this Agreement directly against Reinsurer 
and requests payment of Reinsurer's liability under this 
Agreement directly to Insured, as provided in Section 3 of 
this Agreement, no payment to Ceder of any part of Rein-
surer's liability to Insured shall be made without the 
written consent of Insured. Any payment by Reinsurer of its 
liability to Insured shall discharge Ceder's and Reinsurer's 
liability to Insured pro tanto. If Reinsurer makes payments 
directly to Insured as required by this Agreement, 
Reinsurer's liability to Ceder shall be reduced pro tanto. 

5. PAYMENT OF LOSSES 
Losses under the Policy for which Ceder becomes liable, 

including costs, attorneys' fees and expenses, which do not 
exceed the amount of Primary Loss Risk retained, and its 
proportionate fractional share of the Secondary Loss Risk, 
if any, shall be sustained and paid by Ceder, without 
recourse to Reinsurer, and shall reduce pro tanto Ceder's 
retained Loss Risk. 

In the event that the loss or aggregate of all losses under 
the Policy exceeds the amount thereof, the Ceder shall pay 
that portion of the excess as its retained Loss Risk, both 
Primary and Secondary, bears to the amount of the Policy, 
and the balance of the excess shall be divided between the 
Reinsurers in the proportions that the amount assumed by 
each of the Reinsurers bears to the amount of the Policy. 

Notwithstanding anything stated in this Section, 
Ceder's retained Loss Risk, both primary and secondary, 
shall not be reduced and Reinsurer's liability shall not be 
increased by the payment of any loss not assumed by 
Reinsurer under Section 2. 

6. INSOLVENCY OF CEDER 
The reinsurance under this Agreement shall be payable 

by Reinsurer on the basis of the liability of Reinsurer under 
this Agreement without diminution because of the insolv-
ency of Ceder. 

In the event of insolvency of Ceder, the liquidator, 
receiver or statutory successor of 'Ceder shall give written 
notice to Reinsurer of the pendency of a claim against 



SCHEDULE I 

1. The parties hereto are (a) FIDELITY NATIONAL TITLE INSURANCE 
COMPANY, a coporation of the State of Arizona having its principal 
office in Irvine, California as Ceder, and (b) Each Reinsurer named in 
3(h) herein. 

2. Cederls Policy, identified herein and reinsured hereby, assumes a 
title insurance risk in the aggregate amount of $41,650,000 (Forty-one 
Million Six Hundred Fifty Thousand Dollars.) 
The land described in the Policy is located in:Sacramento County, CA 

POLICY NO. 	INSURED 
	

TYPE OF POLICY  POLICY AMOUNT 
35-223174 	CITY OF SACRAMENTO,A 
	

CLTA STANDARD 
	

$41,650,000 
MUNICIPAL CORP.;SACRA-  COVERAGE POLICY- 
MENTO CITY PUBLIC 
	

1973 
FACILITIES FINANCING CORP., 
A NON-PROFIT CALIF. CORP.; 
SECURITY PACIFIC NATIONAL 
BANK, AS TRUSTEE. 

3. The distribution of the title insurance risk is: 
PRIMARY LOSS RISK 	 SECONDARY LOSS RISK 

Amount 	 Share 
(a)RETAINED BY CEDER $9,000,000 	and $NONE 

(b)CEDED TO,REINSURED WITH, AND ASSUMED BY 
Reinsurer 	 State of Incorporation Amount 	 Share  
FIDELITY NATIONAL TITLE INSURANCE CALIFORNIA 5,000,000 	15.32% 
COMPANY OF CALIFORNIA 

CHICAGO TITLE INSURANCE COMPANY 	MISSOURI 	13,825,000 	42.34% 

FIRST AMERICAN TITLE INSURANCE 
COMPANY 

CALIFORNIA 13,825,000 	42.34% 

4. This Schedule I is part of and incorporates by reference the 
provisions of the American Land Title Association Facultative 
Reinsurance Agreement(10-21-87). 

IN WITNESS WHEREOF, the undersigned each has caused this Agreement to 
be executed as of the date set forth below: 

CEDER 
Fidelity National Title Insurance 
Company 
2100 S.E. Main Street, Suite 400 
Irvine, California 	92714 

— 
By I/War, 

Vic'-President 
Date of Execution:  

REINSURANCE FILE NO. F-CWT-1-88 

REINSURER 
CHICAGO TITLE INSURANCE COMPANY 

111 W WASHINGTON STREET 
CHICAGO, ILLINOIS 6 602 

BY  ‘NCe444~' /AW7.1/14- 
Peinsuranc6 Counsel 

Date of Execution: 



American Land Title Association 

Facultative Reinsurance Agreement (10-21-87) 

FACULTATIVE REINSURANCE AGREEMENT 
These facultative reinsurance provisions, including Schedule I, constitute the 
Facultative Reinsurance Agreement entered into by and between Ceder and each 
Reinsurer shown in Schedule I. 

PROVISIONS 

WHEREAS, Ceder has assumed or is about to assume a title insurance risk pursuant 
to its policy or policies shown in Schedule I, herein called the Policy; and 

WHEREAS, Ceder desires to retain,.unceded, a Primary Loss Risk under the Policy 
and to cede and reinsure all or part of the excess Loss Risk in the amounts and 
proportionate shares shown in Schedule I; and 

WHEREAS, Ceder and Reinsurer desire to arrange for the allocation of protection 
to the party entitled to the protection of the Policy, herein called the Insured; and 

WHEREAS, Reinsurer desires to assume its share of Secondary Loss Risk shown in 
Schedule I. 

NOW, THEREFORE, it is mutually agreed between Ceder and each Reinsurer 
as follows: 

1. CEDER'S CESSION AND WARRANTY 
Ceder, to induce Reinsurer to accept the offer of 

reinsurance, represents and warrants that Ceder has made 
disclosure of (a) the Policy being reinsured, and (b) any 
extrahazardous risk of which Ceder has actual knowledge. 
Ceder shall immediately upon issuance of the Policy forward 
a conformed copy to Reinsurer and pay its premium for 
reinsurance. 

Ceder cedes to Reinsurer the Reinsurer's coordinate and 
proportionate share of the Secondary Loss Risk shown in 
Schedule I and Ceder shall retain without reinsurance here-
under the entire amount of the Primary Loss Risk shown 
in Schedule I, and the unceded portion, if any, of the 
Secondary Loss Risk. 

2. REINSURER'S ASSUMPTION 
Reinsurer assumes its coordinate and proportionate 

share of Secondary Loss Risk shown in Schedule I and not 
the coordinate and proportionate share, if any, of Ceder 
or of any other Reinsurer. 

The liability of Reinsurer shall begin simultaneously 
with that of Ceder under the Policy, without notice of the 
issuance of its Policy or payment of the reinsurance 
premium. 

The liability of Reinsurer and any loss payable by 
Reinsurer under this Agreement shall be limited to 
expressed contractual liability of Ceder under the Policy, 
not including punitive or exemplary damages, and does not 
include any other contractual or any noncontractual 
liability of Ceder. 

3. DIRECT ACCESS 
Provided Insured shall give to Reinsurer notice of any claim 

under the Policy with a reasonable time after notice of the claim 
is given to our received by Ceder and is pursuing its remedies  

under the Policy against Ceder, unless prevented by law or 
regulation, then in the event that under the terms of the Policy 
Insured has sustained a loss or losses which, in the aggregate, 
exceeds Ceder's Primary Loss Risk, the liability of Reinsurer 
under this Agreement shall be extended to and in favor of In-
sured. Thereafter, if Insured requests payment of Reinsurer's 
liability under this Agreement directly to Insured, then this 
Agreement may be enforced by Insured directly against Rein-
surer to the extent of Reinsurer's liability to Ceder hereunder, 
without diminution, defense, setoff or counterclaim which Rein-
surer may have against Ceder. Any .defense to liability which 
Ceder has against Insured shall inure to Reinsurer. 

Reinsurer agrees that Insured shall have the right to com-
mence a legal action to enforce this Agreement against it in 
the state in which the land is located or in any state where 
Reinsurer is qualified to do business, provided that when any 
service of process is made in any action, a copy is sent by 
Registered or Certified Mail to Reinsurer at its address set forth 
in Schedule I. 

4. NOTICES, INVESTIGATION AND SETTLEMENT 
OF CLAIMS 
Ceder shall have full charge of the investigation, nego-

tiation, litigation and settlement of all claims under the 
Policy. Upon receipt of notice from Insured of a claim 
under the Policy or upon learning of a potential claim 
thereunder, Ceder shall notify Reinsurer of the claim or 
potential claim. Ceder shall notify Reinsurer of any pro-
posed substantial payments or settlement of such claim and 
shall give Reinsurer reasonable opportunity to investigate 
the claim at its own expense. Failure to so notify as provided 
in this paragraph shall not defeat the rights of Ceder here-
under unless Reinsurer shall be actually prejudiced by the 
failure, and then only to the extent of the prejudice. 



Ceder on the Policy within a reasonable time after the claim 
is filed in the insolvency proceeding. During the pendency 
of the claim, Reinsurer may investigate the claim and inter-
pose, at its own expense, in the proceeding where the 
claim is to be adjudicated, any defense or defenses which 
it may deem available to Ceder or its liquidator, receiver or 
statutory successor. The expense so incurred by Reinsurer 
shall be charged against the insolvent company as part of 
the expense of liquidation. 

In the event that two or more Reinsurers are involved in 
the same claim and a majority in interest elects to interpose 
a defense to the claim, the expense shall be apportioned in 

-accordance with the terms of this Agreement as though the 
expense had been incurred by Ceder. 

In the event of the insolvency of Ceder, the reinsurance 
under this Agreement shall be payable by Reinsurer directly 
to Ceder, pursuant to Section 4 or to its liquidator, receiver 
or statutory successor, except when the direct access provi-
sions of Section 3 and the notice provisions of Section 4 
have been implemented, in which case, it shall be paid 
directly to Insured. 

7. RECOUPMENT AND SUBROGATION 
After payment of any loss or losses hereunder by 

Reinsurer, it shall be the duty of Ceder, by its right of 
subrogation or otherwise, to proceed diligently to recoup 
the losses paid. The net amount after expenses of collection 
of any recoupment or salvage, shall be distributed and paid 
to Reinsurer in the fractional proportions set forth on 
Schedule I. Any surplus, after full recoupment of losses 
sustained on the Secondary Loss Risk, shall be retained 
by Ceder in reduction of loss or losses paid on its Primary 
Loss Risk. 

In addition to the right of subrogation, which is secured 
to Ceder by the conditions of the Policy, Ceder will retain 
all the rights secured to it thereby unaffected by this 
agreement In the event, however, of the temporary or 
permanent discontinuance of business by Ceder, or if Ceder 
becomes insolvent, or if Ceder fails to proceed to recoup 
any loss or losses paid as aforesaid, Reinsurer shall be and is 
hereby subrogated to all rights of Ceder to recoup any losses 
paid by it hereunder. 

8. RIGHTS OF INSURED NOT PREJUDICED 
Ceder is authorized to furnish insured with a duplicate 

original or conformed copy of this Agreement. 
Neither this Agreement nor any modification thereof 

shall prejudice the rights of Insured under the Policy or 
conferred upon Insured under this Agreement. 

9. LAWS APPLICABLE 
The provisions of this Agreement shall be governed by 

the laws of the situs of the real property described in the 
Policy. 

10. NOTICES — WHERE SENT 
Any notice given hereunder shall be addressed to the 

party to receive the notice at its mailing address set forth • 
in Schedule I. 

11. EFFECTIVE DATE 
This Agreement shall be in effect between Ceder and 

Reinsurer from the time a counterpart of Schedule I is 
executed by Reinsurer notwithstanding that other counter-
parts are not executed by other reinsurers. 

Reinsurer shall have the right, but shall not be obligated, 
to join in any action brought by or against Ceder under the 
Policy. Reinsurer shall have the right, through such repre-
sentatives as it 'may designate, to inspect and copy, at any 
reasonable time at the office of Ceder, any and all searches, 
abstracts, certificates, correspondence, attorneys' opinions, 
intra-company communications and other documents and 
records relating to the Policy. This right is and shall 
continue to be a right in rem and shall follow and attach 
to said documents and records regardless of changes in 
ownership or possession. 

Unless Insured has given Reinsurer notice that Insured 
intends to enforce this Agreement directly against Reinsurer 
and requests payment of Reinsurer's liability under this 
Agreement directly to Insured, as provided in Section 3 of 
this Agreement, Reinsurer shall pay the amount of its 
liability determined hereunder to Ceder within fifteen days 
after notice and demand by Ceder. Each payment by 
Reinsurer to Ceder shall satisfy pro tanto the amount of 
Reinsurer's liability hereunder to Insured and Ceder. The 
payment shall be received by Ceder, if not by way of 
reimbursement, in trust to be paid to or for the account of 
Insured, together with all other amounts similarly appli-
cable, in satisfaction of Ceder's liability under the Policy. 

If Insured shall give notice to Reinsurer that Insured 
intends to enforce this Agreement directly against Reinsurer 
and requests payment of Reinsurer's liability under this 
Agreement directly to Insured, as provided in Section 3 of 
this Agreement, no payment to Ceder of any part of Rein-
surer's liability to Insured shall be made without the 
written consent of Insured. Any payment by Reinsurer of its 
liability to Insured shall discharge Ceder's and Reinsurer's 
liability to Insured pro tanto. If Reinsurer makes payments 
directly to Insured as required by this Agreement, 
Reinsurer's liability to Ceder shall be reduced pro tanto. 

5. PAYMENT OF LOSSES 
Losses under the Policy for which Ceder becomes liable, 

including costs, attorneys' fees and expenses, which do not 
exceed the amount of Primary Loss Risk retained, and its 
proportionate fractional share of the Secondary Loss Risk, 
if any, shall be sustained and paid by Ceder, without 
recourse to Reinsurer, and shall reduce pro tanto Ceder's 
retained Loss Risk. 

In the event that the loss or aggregate of all losses under 
the Policy exceeds the amount thereof, the Ceder shall pay 
that portion Of the• excess as its retained Loss Risk, both 
Primary and Secondary, bears to the amount of the Policy, 
and the balance of the excess shall be divided between the 
Reinsurers in the proportions that the amount assumed by 
each of the Reinsurers bears to the amount of the Policy. 

Notwithstanding anything stated in this Section, 
Ceder's retained Loss Risk, both primary and secondary, 
shall not be reduced and Reinsurer's liability shall not be 
increased by the payment of any loss not assumed by 
Reinsurer under Section 2. 

6. INSOLVENCY OF CEDER 
The reinsurance under this Agreement shall be payable 

by Reinsurer on the basis of the liability of Reinsurer under 
this Agreement without diminution because of the insolv-
ency of Ceder. 

In the event of insolvency of Ceder, the liquidator, 
receiver or statutory successor of Ceder shall give written 
notice to Reinsurer of the pendenCy of a claim against 
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SCHEDULE I 

1. The parties hereto are (a) FIDELITY NATIONAL TITLE INSURANCE 
COMPANY, a coporation of the State of Arizona having its principal 
office in Irvine, California as Ceder, and (b) Each Reinsurer named in 
3(b) herein. 

2. Ceder's Policy, identified herein and reinsured hereby, assumes a 
title insurance risk in the aggregate amount of $41,650,000 (Forty-one 
Million Six Hundred Fifty Thousand Dollars.) 
The land described in the Policy is located in:Sacramento County, CA 

POLICY NO. 	INSURED 
	

TYPE OF POLICY POLICY AMOUNT 
35-223174 	CITY OF SACRAMENTO,A 
	

CLTA STANDARD 	$41,650,000 
MUNICIPAL CORP.;SACRA-  COVERAGE POLICY- 
MENTO CITY PUBLIC 
	

1973 
FACILITIES FINANCING CORP., 
A NON-PROFIT CALIF. CORP.; 
SECURITY PACIFIC NATIONAL 
BANK, AS TRUSTEE. 

3. The distribution of the title insurance risk is: 
PRIMARY LOSS RISK 	 SECONDARY LOSS RISK 

	

Amount 	 Share 
(a)RETAINED BY CEDER $9,000,000 	and $NONE 

(b)CEDED TO,REINSURED WITH, AND ASSUMED BY 
Reinsurer 	 State of Incorporation Amount 	 Share  
FIDELITY NATIONAL TITLE INSURANCE CALIFORNIA 5,000,000 	15.32% 
COMPANY OF CALIFORNIA 

CHICAGO TITLE INSURANCE COMPANY 	MISSOURI 	13,825,000 

FIRST AMERICAN TITLE INSURANCE 	CALIFORNIA 13,825,000 
COMPANY 

4. 	This Schedule I is part of and incorporates by reference the 
provisions of the American Land Title Association Facultative 
Reinsurance Agreement(10-21-87). 

IN WITNESS WHEREOF, the undersigned each has caused this Agreement to 
be executed as of the date set forth below: 

CEDER 
Fidelity National Title Insurance 
Company 
2100 S.E. Main Street, Suite 400 
Irvine, California 	92714 

By 	  
V ce-President 

Date of Execution:/-13-131( 

REINSURANCE FILE NO. F-CWT-1-88 

REINSURER 
FIRST AMERICAN TITLE INSURANCE 
COMPANY 
114 E. FIFTH STREET 
SANT 	A CALIFORNIA 92701 

Senior Vice Preside 
Date of Execution: January 14, 1988 

REINSURANCE FILE NO. 7933 



American Land Title Association 

Facultative Reinsurance Agreement (10-21-87) 

These facultative reinsurance provisions, including Schedule I, constitute the 
Facultative Reinsurance Agreement entered into by and between Ceder and each 
Reinsurer shown in Schedule I. 

PROVISIONS 

WHEREAS, Ceder has assumed or is about to assume a title insurance risk pursuant 
to its policy or policies shown in Schedule I, herein called the Policy; and 

WHEREAS, Ceder desires to retain, unceded, a Primary Loss Risk under the Policy 
and to cede and reinsure all or part of the excess Loss Risk in the amounts and 
proportionate shares shown in Schedule I; and 

WHEREAS, Ceder and Reinsurer desire to arrange for the allocation of protection 
to the party entitled to the protection of the Policy, herein called the Insured; and 

WHEREAS, Reinsurer desires to assume its share of Secondary Loss Risk shown in 
Schedule I. 

NOW, THEREFORE, it is mutually agreed between Ceder and each Reinsurer 
as follows: 

1. CEDER'S CESSION AND WARRANTY 
Ceder, to induce Reinsurer to accept the offer of 

reinsurance, represents and warrants that Ceder has made 
disclosure of (a) the Policy being reinsured, and (b) any 
extrahazardous risk of which Ceder has actual knowledge. 
Ceder shall immediately upon issuance of the Policy forward 
a conformed copy to Reinsurer and pay its premium for 
reinsurance. 

Ceder cedes to Reinsurer the Reinsurer's coordinate and 
proportionate share of the Secondary Loss Risk shown in 
Schedule I and Ceder shall retain without reinsurance here-
under the entire amount of the Primary Loss Risk shown 
in Schedule I, and the unceded portion, if any, of the 
Secondary Loss Risk. 

2. REINSURER'S ASSUMPTION 
Reinsurer assumes its coordinate and proportionate 

share of Secondary Loss Risk shown in Schedule I and not 
the coordinate and proportionate share, if any, of Ceder 
or of any other Reinsurer. 

The liability of Reinsurer shall begin simultaneously 
with that of Ceder under the Policy, without notice of the 
issuance of its Policy or payment of the reinsurance 
premium. 

The liability of Reinsurer and any loss payable by 
Reinsurer under this Agreement shall be limited to 
expressed contractual liability of Ceder under the Policy, 
not including punitive or exemplary damages, and does not 
include any other contractual or any noncontractual 
liability of Ceder. 

3. DIRECT ACCESS 
Provided Insured shall give to Reinsurer notice of any claim 

under the Policy with a reasonable time after notice of the claim 
is given to our received by Ceder and is pursuing its remedies  

under the Policy against Ceder, unless prevented by law or 
regulation, then in the event that under the terms of the Policy 
Insured has sustained a loss or losses which, in the aggregate, 
exceeds Ceder's Primary Loss Risk, the liability of Reinsurer 
under this Agreement shall be extended to and in favor of In-
sured. Thereafter, if Insured requests payment of Reinsurer's 
liability under this Agreement directly to Insured, then this 
Agreement may be enforced by Insured directly against Rein-
surer to the extent of Reinsurer's liability to Ceder hereunder, 
without diminution, defense, setoff or counterclaim which Rein-
surer may have against Ceder. Any defense to liability which 
Ceder has against Insured shall inure to Reinsurer. 

Reinsurer agrees that Insured shall have the right to com-
mence a legal action to enforce this Agreement against it in 
the state in which the land is located or in any state where 
Reinsurer is qualified to do business, provided that when any 
service of process is made in any action, a copy is sent by 
Registered or Certified Mail to Reinsurer at its address set forth 
in Schedule I. 

4. NOTICES, INVESTIGATION AND SETTLEMENT 
OF CLAIMS 
Ceder shall have full charge of the investigation, nego-

tiation, litigation and settlement of all claims under the 
Policy. Upon receipt of notice from Insured of a claim 
under the Policy or upon learning of a potential claim 
thereunder, Ceder shall notify Reinsurer of the claim or 
potential claim. Ceder shall notify Reinsurer of any pro-
posed substantial payments or settlement of such claim and 
shall give Reinsurer reasonable opportunity to investigate 
the claim at its own expense. Failure to so notify as provided 
in this paragraph shall not defeat the rights of Ceder here-
under unless Reinsurer shall be actually prejudiced by the 
failure, and then only to the extent of the prejudice. 



Reinsurer shall have the right, but shall not be obligated, 
to join in any action brought by or against Ceder under the 
Policy. Reinsurer shall have the right, through such repre-
sentatives as it may designate, to inspect and copy, at any 
reasonable time at the office of Ceder, any and all searches, 
abstracts, certificates, correspondence, attorneys' opinions, 
intra-company communications and other documents and 
records relating to the Policy. This right is and shall 
continue to be a right in rem and shall follow and attach 
to said documents and records regardless of changes in 
ownership or possession. 

Unless Insured has given Reinsurer notice that Insured 
intends to enforce this Agreement directly against Reinsurer 
and requests payment of Reinsurer's liability under this 
Agreement directly to Insured, as provided in Section 3 of 
this Agreement, Reinsurer shall pay the amount of its 
liability determined hereunder to Ceder within fifteen days 
after notice and demand by Ceder. Each payment by 
Reinsurer to Ceder shall satisfy pro tanto the amount of 
Reinsurer's liability hereunder to Insured and Ceder. The 
payment shall be received by Ceder, if not by way of 
reimbursement, in trust to be paid to or for the account of 
Insured, together with all other amounts similarly appli-
cable, in satisfaction of Ceder's liability under the Policy. 

If Insured shall give notice to Reinsurer that Insured 
intends to enforce this Agreement directly against Reinsurer 
and requests payment of Reinsurer's liability under this 
Agreement directly to Insured, as provided in Section 3 of 
this Agreement, no payment to Ceder of any part of Rein-
surer's liability to Insured shall be made without the 
written consent of Insured. Any payment by Reinsurer of its 
liability to Insured shall discharge Ceder's and Reinsurer's 
liability to Insured pro tanto. If Reinsurer makes payments 
directly to Insured as required by this Agreement, 
Reinsurer's liability to Ceder shall be reduced pro tanto. 

5. PAYMENT OF LOSSES' 
Losses under the Policy for which Ceder becomes liable, 

including costs, attorneys' fees and expenses, which do not 
exceed the amount of Primary Loss Risk retained, and its 
proportionate fractional share of the Secondary Loss Risk, 
if any, shall be sustained and paid by Ceder, without 
recourse to Reinsurer, and shall reduce pro tanto Ceder's 
retained Loss Risk. 

In the event that the loss or aggregate of all losses under 
the Policy exceeds the amount thereof, the Ceder shall pay 
that portion of the excess as its retained Loss Risk, both 
Primary and Secondary, bears to the amount of the Policy, 
and the balance of the excess shall be divided between the 
Reinsurers in the proportions that the amount assumed by 
each of the Reinsurers bears to the amount of the Policy. 

Notwithstanding anything stated in this Section, 
Ceder's retained Loss Risk, both primary and secondary, 
shall not be reduced and Reinsurer's liability shall not be 
increased by the payment of any loss not assumed by 
Reinsurer under Section 2. 

6. INSOLVENCY OF CEDER 
The reinsurance under this Agreement shall be payable 

by Reinsurer on the basis of the liability of Reinsurer under 
this Agreement without diminution because of the insolv-
ency of Ceder. 

In the event of insolvency of Ceder, the liquidator, 
receiver or statutory successor of Ceder shall give written 
notice to Reinsurer of the pendency of a claim against  

• Ceder on the Policy within a reasonable time after the claim' 
is filed in the insolvency proceeding. During the pendency 
of the claim, Reinsurer may investigate the claim and inter-
pose, at its own expense, in the proceeding where the 
claim is to be adjudicated, any defense or defenses which 
it may deem available to Ceder or its liquidator, receiver or 
statutory successor. The expense so incurred by Reinsurer 
shall be charged against the insolvent company as part of 
the expense of liquidation. 

In the event that two or more Reinsurers are involved in 
the same claim and a majority in interest elects to interpose 
a defense to the claim, the expense shall be apportioned in 
accordance with the terms of this,Agreement as though the 
expense had been incurred by Ceder. 

In the event of the insolvency of Ceder, the reinsurance 
under this Agreement shall be payable by Reinsurer directly 
to Ceder, pursuant to Section 4 or to its liquidator, receiver 
or statutory successor, except when the direct access provi-
sions of Section 3 and the notice provisions of Section 4 
have been implemented, in which case, it shall be paid 
directly to Insured. 

7. RECOUPMENT AND SUBROGATION 
After payment of any loss or losses hereunder by 

Reinsurer, it shall be the duty of Ceder, by its right of 
subrogation or otherwise, to proceed diligently to recoup 
the losses paid. The net amount after expenses of collection 
of any recoupment or salvage, shall be distributed and paid 
to Reinsurer in the fractional proportions set forth on 
Schedule I. Any surplus, after full recoupment of losses 
sustained on the Secondary Loss Risk, shall be retained 
by Ceder in reduction of loss or losses paid on its Primary 
Loss Risk. 

In addition to the right of subrogation, which is secured 
to Ceder by the conditions of the Policy, Ceder will retain 
all the rights secured to it thereby unaffected by this 
agreement In the event, however, of the temporary or 
permanent discontinuance of business by Ceder, or if Ceder 
becomes insolvent, or if Ceder fails to proceed to recoup 
any loss or losses paid as aforesaid, Reinsurer shall be and-is 
hereby subrogated to all rights of Ceder to recoup any losses 
paid by it hereunder. 

8. RIGHTS OF INSURED NOT PREJUDICED 
Ceder is authorized to furnish insured with a duplicate 

original or conformed copy of this Agreement. 
Neither this Agreement nor any modification thereof 

shall prejudice the rights of Insured under the Policy or 
conferred upon Insured under this Agreement. 

9. LAWS APPLICABLE 
The provisions of this Agreement shall be governed by 

the laws of the situs of the real property described in the 
Policy. 

10. NOTICES — WHERE SENT 
Any notice given hereunder shall be addressed to the 

party to receive the notice at its mailing address set forth 
in Schedule I. 

11. EFFECTIVE DATE 
This Agreement shall be in effect between Ceder and 

Reinsurer from the time a counterpart of Schedule I is 
executed by Reinsurer notwithstanding that other counter-
parts are not executed by other reinsurers. 



SCHEDULE I 

1. The parties hereto are (a) FIDELITY NATIONAL TITLE INSURANCE 
COMPANY, a coporation of the State of Arizona having its principal 
office in Irvine, California as Ceder, and (b) Each Reinsurer named in 
3(b) herein. 

2. Ceder's Policy, identified herein and reinsured hereby, assumes a 
title insurance risk in the aggregate amount of $41,650,000 (Forty-one 
Million Six Hundred Fifty Thousand Dollars.) 
The land described in the Policy is located in:Sacramento County, CA 

INSURED 	 TYPE OF POLICY POLICY AMOUNT 
CITY OF SACRAMENTO,A 	CLTA STANDARD 	$41,650,000 
MUNICIPAL CORP.;SACRA- COVERAGE POLICY- 
MENTO CITY PUBLIC 	1973 
FACILITIES FINANCING CORP., 
A NON-PROFIT CALIF. CORP.; 
SECURITY PACIFIC NATIONAL 
BANK, AS TRUSTEE. 

POLICY NO.  
35-223174 

3. The distribution of the title insurance risk is: 
PRIMARY LOSS RISK 	 SECONDARY LOSS RISK 

Amount 	 Share 
(a)RETAINED BY CEDER $9,000,000 	and $NONE 

(b)CEDED TO,REINSURED WITH, AND ASSUMED BY 
Reinsurer 	 State of Incorporation Amount 	 Share  
FIDELITY NATIONAL TITLE INSURANCE CALIFORNIA 5,000,000 	15.32% 
COMPANY OF CALIFORNIA 

CHICAGO TITLE INSURANCE COMPANY 	MISSOURI 	13,825,000 	42.34% 

FIRST AMERICAN TITLE INSURANCE 
COMPANY 

CALIFORNIA 13,825,000 	42.34% 

4. This Schedule I is part of and incorporates by reference the 
provisions of the American Land Title Association Facultative 
Reinsurance Agreement(10-21-87). 

IN WITNESS WHEREOF, the undersigned each has caused this Agreement to 
be executed as of the date set forth below: 

CEDER 	 REINSURER 
Fidelity National Title Insurance 	FIDELITY NATIONAL TITLE INSURANCE 
Company 	 COMPANY OF CALIFORNIA 
2100 S.E. Main Street, Suite 400 	2100 S.E. MAIN STREET, SUITE 400 
Irvine, California 92714 	 IRVINE, CALIFORNIA 92714- 

By 	ILli.Aaa-i‘f  
Vie-President 

Date of Execution:  

REINSURANCE FILE NO. F-CWT-1-88 

By 	  
REINS 	CE COUNSEL 

Date of Execution: 1-13 
REINSURANCE FILE NO. W-RFN-1-88 



$41,650,000 
City of Sacramento 

Certificates of Participation 
(1987 Public Facilities Project) 

Representing a Proportionate Undivided Interest of the 
Owners thereof in 

Rental Payments to be Made by the 
City of Sacramento 

Purchase Agreement 

City Council 
City of Sacramento 
Sacramento, California 

December 8, 1987 

Board of Directors 
Sacramento City Public Facilities Financing Corp. 
Sacramento, California 

Ladies and Gentlemen: 

The undersigned (hereinafter called the "Underwriters") offer to 
enter into the following agreement with the City of Sacramento, 
California (the "City") and the Sacramento City Public Facilities 
Financing Corporation (the "Corporation") which, upon the City's 
and the Corporation's acceptance, will be binding upon the City, 
the Corporation and the Underwriters. This offer is made subject 
to the City's written acceptance hereof on or before 5:00 p.m., 
Sacramento time, on the date hereof, and if not so accepted, will 
be subject to withdrawal by the Underwriters upon notice 
delivered to the City at any time prior to the acceptance hereof 
by the City. 

Unless otherwise defined herein, all capitalized terms used 
herein shall have the same meanings as are set forth in the 
Official Statement hereinafter mentioned. 

Pursuant to the Lease, the City is obligated to make certain Base 
Rental Payments to the Corporation for the use and occupancy of 
the Property. Pursuant to the Assignment Agreement, the 
Corporation will assign without recourse all its rights to 
receive the Base Rental Payments scheduled to be paid by the City 
under and pursuant to the Lease to the Trustee. Pursuant to the 
Trust Agreement, the Trustee will execute and deliver $41,650,000 
aggregate principal amount of the City of Sacramento, 
Certificates of Participation (1987 Public Facilities Project) 
(the "Certificates"), in exchange for the purchase price 
therefore and apply such proceeds for the purposes set forth in 
the Trust Agreement. Said proceeds are to be used to refinance 
the obligation of the City relating to the Community Center and 
to finance the acquisition and installation of projects related 



to the health, safety and welfare of the citizens of the City of 
Sacramento and the municipal operations and purposes of the City. 

1. Purchase of the Certificates. 

(a) Upon the terms and conditions and in reliance upon the 
representations, warranties and agreements herein set forth, the 
Underwriters hereby agree to purchase for reoffering to the 
public, and the City hereby agrees to cause the Trustee to 
execute and deliver to the Underwriters for such purpose, all 
(but not less than all) of $41,650,000 aggregate principal amount 
of the Certificates, representing proportionate undivided 
interests in the Base Rental Payments payable by the City under 
the Lease. 

The purchase price to be paid by the Underwriters for the 
Certificates shall be $40,902,842.90 (such amount representing 
the aggregate principal amount of the Certificates less an 
original issue discount of $43,725 and an underwriters' discount 
of $703,432.10) plus accrued interest to the date of delivery. 

(b) Good Faith Check. Delivered to you herewith is a check 
payable to the order of the City in San Francisco Clearing House 
funds in the amount of Four Hundred Thousand Dollars ($400,000)  
(such amount being hereinafter referred to as the "Good Faith 
Check"). In the event that the City does not accept this Offer, 
the Good Faith Check shall be immediately returned to PaineWebber 
Incorporated. In the event that the City does accept this offer, 
the City shall retain the Good Faith Check uncashed as security 
for the performance by the Underwriters of their obligations 
hereunder to purchase, accept delivery of and pay for the 
Certificates at the Closing and, in the event of the 
Underwriters' performance of such obligations, shall return the 
Good Faith Check to PaineWebber Incorporated at the Closing. In 
the event the City fails to deliver the Certificates at the 
Closing, or in the event the City is unable to satisfy the 
conditions of the obligations of the Underwriters to purchase, 
accept delivery of and pay for the Certificates as set forth in 
this Purchase Agreement (unless waived by the Underwriters), or 
in the event such obligations of the Underwriters are terminated 
for any reason permitted by this Purchase Agreement, this 
Purchase Agreement shall terminate and the Good Faith Check shall 
immediately be returned to PaineWebber Incorporated, and the 
Underwriters shall have no further rights against the City. The 
Underwriters and the City recognize that the City will suffer 
financial loss in the event that the Underwriters default in 
their obligation to purchase the Certificates hereunder, the 
exact amount of which loss would be impracticable to ascertain, 
and that the Good Faith Check represents a reasonable estimate, 
made in good faith, of such loss in accordance with California 
Civil Code Section 1671; therefore, the Underwriters and the City 
agree that in the event the Underwriters fail (other than for a 



reason permitted hereunder) to purchase, accept delivery of and 
pay for the Certificates at the Closing as herein provided, the 
Good Faith Check shall be cashed and the proceeds retained by the 
City as and for full, liquidated damages (and not as a penalty) 
for such failure and for any defaults hereunder on the part of 
the Underwriters and, except as set forth in Section 11 hereof, 
neither party hereto shall have any further rights against the 
other hereunder. 

2. The Certificates. 

The Certificates will be executed and delivered in the 
aggregate principal amount of $41,650,000, and will be prepared 
in registered form, in denominations as authorized by the Trust 
Agreement and designated by the Underwriters. The Certificates 
will be dated December 1, 1987, and will be payable in the years 
and in the principal amounts and interest with respect thereto 
shall be payable at the rates shown in Schedule I to this 
Purchase Agreement. 

- Interest due with respect to the Certificates will be 
computed on a 30-day month, 12-month, 360-day year basis. The 
Certificates will be subject to optional and mandatory redemption 
prior to maturity as provided in the Trust Agreement and shall be 
otherwise as described in, and shall be issued and secured 
pursuant to, the provisions of the Trust Agreement. 

3. Use of DoCuments. 

The City hereby authorizes the Underwriters to use, in 
connection with the offer and sale of the Certificates, this 
Purchase Agreement, the Preliminary Official Statement of the 
City dated December 1, .1987, relating to the Certificates and the 
Official Statement relating to the Certificates authorized by the 
City to be prepared (which, together with all appendices thereto 
and with such changes herein and supplements thereto as are 
consented to by the Underwriters, is herein called the "Official 
Statement"), the Acquisition Agreement, the Lease, the Trust 
Agreement, the Escrow Agreement and all information contained 
herein and therein and all of the documents, certificates or 
statements furnished by the City or to the Underwriters in 
connection with the transactions contemplated by this Purchase 
Agreement. 

4. Public Offering of the Certificates. 

The Underwriters agree to make a bona fide public offering 
of all the Certificates at the initial public offering prices or 
yields to be set forth on the cover page of the Official 
Statement, subject to discounts and concessions as described in 
the Official Statement. Subsequent to such initial public 
offering, the Underwriters reserve the right to change such 
initial public offering prices or yields as it deems necessary in 
connection with the marketing of the Certificates. 



5. Delivery of Official Statement. 

At the Closing the City shall deliver to the Underwriters 
five executed copies of the Official Statement in the form 
satisfactory to the Underwriters and as promptly as practical 
hereafter, such reasonable number of conformed copies as the 
Underwriters shall Request. 

6. Closing. 

At 8:00 a.m., San Francisco time, on January 7, 1988 or at 
such other time or on such later date as shall have been mutually 
agreed upon by the City, the Corporation, the Trustee and the 
Underwriters (the "Closing"), the City will, subject to the terms 
and conditions hereof, cause the Trustee to deliver to the 
Underwriters, at the offices of The Depository Trust Company, 
Inc., ("DTC"), in New York, New York, or at such other place as 
the City, the Trustee and the Underwriters may mutually agree 
upon, the Certificates in definitive, fully registered form, duly 
executed and registered in such names as the Underwriters shall 
request and, subject to the terms and conditions hereof, the 
Underwriters will accept such delivery and pay the purchase price 
of the Certificates in San Francisco, California as set forth in 
Section 1 hereof by check or checks payable in immediately 
available Federal funds. The Certificates will be made available 
for inspection by DTC at least one business day prior to the 
Closing. 

7. Representation, Warranties & Agreements of the City. 

The City hereby represents, warrants and agrees with the 
Underwriters that: 

(A) The City is validly organized and existing as a 
municipal corporation and charter city under the Constitution and 
laws of the State of California, with full power to execute, 
deliver and perform its obligations under the Lease, the 
Acquisition Agreement, the Escrow Agreement, the Trust Agreement 
and this Purchase Agreement. 

(B) (i) At or prior to the Closing, the City will have 
taken all action required to be taken by it to authorize the 
execution and delivery of the Official Statement, the Lease, the 
Trust Agreement, the Acquisition Agreement, the Escrow Agreement, 
and this Purchase Agreement, and the performance of its 
obligations hereunder; (ii) the City has full legal right, power 
and authority to enter into the Lease, the Trust Agreement, the 
Acquisition Agreement, the Escrow Agreement, and this Purchase 
Agreement and full legal right, power and authority to perform 
its obligations under each such document or instrument, and to 
carry out and effectuate the transactions contemplated by the 
Lease, the Trust Agreement and this Purchase Agreement; (iii) the 
execution and delivery or adoption of, and the performance by the 



City of the obligations contained in, the Lease, the Trust 
Agreement, the Acquisition Agreement, the Ecrow Agreement, and 
this Purchase Agreement have been duly authorized, and such 
authorization shall be in full force and effect at the time of 
the Closing; (iv) the Lease, the Trust Agreement, the Acquisition 
Agreement, the Ecrow Agreement, and this Purchase Agreement will 
at the time of closing, be executed and delivered by, and 
assuming due authorization execution and delivery by the other 
parties thereto, constitute valid and legally binding Obligations 
of the City enforceable in accordance with their respective terms 
subject, to bankruptcy, insolvency and other laws affecting the 
enforcement of creditors' rights in general, to the application 
of equitable principles if equitable remedies are judicially 
sought and to the limitations that may exist on legal remedies 
against municipalities in the State of California; and (v) the 
City has duly authorized the consummation by it of all 
transactions except certain proceedings related to the 
acquisition and construction of certain Projects contemplated by 
the Lease, the Trust Agreement, the Acquisition Agreement, the 
Escrow Agreement, and this Purchase Agreement. 

(C) There is not, to any material extent, any consent, 
approval, authorization, order, filing, registration, 
qualification, election or referendum, of or by any person, 
organization, court or governmental agency or public body 
required for the issuance, delivery or assignment of the Lease or 
the consummation of the other transactions affected or 
contemplated by the Certificates, the Lease, the Trust Agreement, 
the Acquisition Agreement, the Escrow Agreement, the Official 
Statement or hereby, except for the effectiveness of the 
ordinance adopted December 1, 1987 approvals and consents 
relating to the buildings and equipment to be acquired with the 
proceeds and such actions as may be necessary to be taken to 
qualify the Certificates for offer and sale under the Blue Sky or 
other securities laws and regulations of such states and 
jurisdictions of the United States as the Underwriters may 
designate. 

(D) The information relating to the City contained in the 
Preliminary Official Statement as of its date was, and in the 
Official Statement is, true and correct in all material respects 
and such information does not contain any untrue or misleading 
statement of a material fact or omit to state any material fact 
necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

(E) The execution, delivery and performance of this 
Purchase Agreement, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, and the Lease, and compliance 
with the provisions hereof and thereof do not to any material 
extent, conflict with or constitute on the part of the City a 
violation of or default under, the Constitution of the State of 
California or any existing law, charter, ordinance, regulation, 
decree, order or resolution and do not to any material extent, 



conflict with or result in a violation or breach of, or 
constitute a default under, any agreement, indenture, mortgage, 
lease or other instrument to which the City is a party or by 
which it is bound or to which it is subject. 

(F) To the best knowledge of the City, as of the time of 
acceptance hereof, except as described in the Official Statement, 
no action, suit, proceeding, hearing or investigation is pending 
or threatened against the City: (i) in any way affecting the 
existence of the City or in any way challenging the respective 
powers of the several offices or the titles of the officials of 
the City to such offices; or (ii) seeking to restrain or enjoin 
the sale, execution or delivery of any of the Certificates, the 
application of the proceeds of the sale of the Certificates, or 
the collection of revenues or assets of the City which would have 
a material adverse effect on the ability of the City to make the 
Base Rental and Additional Rental Payments provided for in the 
Lease as the same become due or in any way contesting or 
affecting the validity or enforceability of the Lease, the 
Certificates, this Purchase Agreement, the Trust Agreement, the 
Acquisition Agreement, or the Escrow Agreement, or contesting the 
powers of the City or its authority with respect to the Lease, 
the Certificates, the Trust Agreement, the Acquisition Agreement, 
the Escrow Agreement, or this Purchase Agreement; or (iii) in 
which a final adverse decision could (a) materially adversely 
affect the ability of the City to perform its obligations under 
the Lease or the consummation of the transactions contemplated by 
Official Statement, the Lease, the Trust Agreement, the 
Acquisition Agreement, the Escrow Agreement, or this Purchase 
Agreement, or (b) declare the Lease, the Trust Agreement, the 
Acquisition Agreement, the Escrow Agreement, or this Purchase 
Agreement to be invalid or unenforceable in whole or in material 
part. 

(G) Between the date hereof and the Closing, without the 
prior written consent of the Underwriters, the City will not have 
issued any bonds or notes or incurred other obligations for 
borrowed money except for such borrowings as may be described in 
or contemplated by the Official Statement. 

(H) The City has not been notified of any listing or 
proposed listing by the Internal Revenue Service to the effect 
that the City is a bond issuer whose arbitrage certificates may 
not be relied upon. 

(I) Any certificate signed by any officer of the City and 
delivered to the Underwriters shall be deemed a representation 
and warranty by the City to the Underwriters as to the statements 
made therein but not of the person signing the same. 

(J) The City is not, to any material extent, in breach of 
or default under any applicable law or administrative regulation 
of the State of California or the United States or any applicable 
judgment or decree or any loan agreement, indenture, bond, note, 



resolution, agreement or other instrument to which the City is a 
party or is otherwise subject, and no event has occurred and is 
continuing which, with the passage of time or the giving of 
notice, or both, would constitute, a default or an event of 
default under any such instrument, which would materially 
adversely affect the ability of the City to perform its 
obligations under the Lease or to consummate the transactions, 
contemplated by the Official Statement, the Lease, the Trust 
Agreement, the Acquisition Agreement, the Escrow Agreement, or 
this Purchase Agreement, 

(K) If between the date of this Purchase Agreement and the 
date of the Closing an event occurs of which the City has 
knowledge, which might or would cause the information relating to 
the City or the Corporation or any of their functions, duties and 
responsibilities contained in the Official Statement, as then 
supplemented or amended, to contain an untrue statement of a 
material fact or to omit to state a material fact necessary to 
make such information therein, in the light of the circumstances 
under which it is presented, not misleading, the City will notify 
the Underwriters, and if, in the opinion of the Underwriters, 
such event requires the preparation and publication of a 
supplement or amendment to the Official Statement, the City will 
cooperate with the Underwriters in the preparation of an 
amendment or supplement to the Official Statement in a form and 
in a manner approved by the Underwriters, provided all expenses 
thereby incurred will be paid for by the City. 

8. Covenants of the City. 

The City covenants and agrees with the Underwriters that: 

(A) The City will furnish such information, execute such 
instruments, and take such other action in cooperation with the 
Underwriters if and as they may reasonably request in order (i) 
to qualify the Certificates for offer and sale under the Blue Sky 
or other securities laws and regulations of such states and 
jurisdictions of the United States as the Underwriters may 
designate and (ii) to determine the eligibility of the 
Certificates for investment under the laws of such states and 
other jurisdictions, and will use its best efforts to continue 
such qualifications in effect so long as required for 
distribution of the Certificates; provided, however that the City 
shall not be required to consent to service of process in any 
jurisdiction; 

(B) The proceeds from the sale of the Certificates will be 
applied by the Trustee at the direction of the City for the 
purpose of refunding the 1971 Bonds, acquiring and constructing 
certain facilities and equipment as more fully described in the 
Official Statement and the Trust Agreement; and 



(C) For a period of 90 days after the Closing or until such 
time (if earlier) as the Underwriters shall no longer hold any of 
the Certificates for sale, the City will (i) not adopt any 
amendment of or supplement to the Official Statement to which, 
after having been furnished with a copy, the Underwriters shall 
object in writing or which shall be disapproved by the 
Underwriters and (ii) if any event relating to or affecting the 
City shall occur as a result of which it is necessary, in the 
opinion of the Underwriters, to amend or supplement the Official 
Statement in order to make the statements or material contained 
in the Official Statement not misleading in light of the 
circumstances existing at the time the Official Statement is 
delivered to a purchaser, forthwith prepare and furnish (at the 
expense of the City) a reasonable number of copies of an 
amendment of or supplement to the Official Statement (in form and 
substance satisfactory to the Underwriters) which will amend or 
supplement the Official Statement so that it will not contain an 
untrue statement of a material fact or omit to state a material 
fact necessary in order to make the statements therein, in the 
light of the circumstances existing at the time the Official 
Statement is delivered to a purchaser, not misleading. 

9. Representations, Warranties and Agreements of 
the Corporation. 

(A) The Corporation is a non-profit corporation duly 
organized and validity existing under the laws of the State of 
California. 

(B) The Corporation has full power and authority under its 
Articles of Incorporation and its by-laws to undertake the 
acquisition and construction of the Property, as more fully 
described in the Official Statement, to enter into the 
Acquisition Agreement, the Lease, the Trust Agreement, the 
Assignment Agreement, and this Purchase Agreement and to perform 
its obligations thereunder, and has taken any and all proceedings 
and obtained all consents and approvals required in connection 
therewith by any applicable California law. 

(C) The Corporation has duly authorized the execution and 
delivery of the Acquisition Agreement, the Lease, the Trust 
Agreement, the Assignment Agreement and this Purchase Agreement. 
The execution and delivery of each such agreement and the 
performance by the Corporation of its obligations thereunder will 
not to any material extent conflict with, violate or result in a 
breach of or constitute a default under any indenture, agreement 
or other instrument known to the Corporation or by which the 
Corporation or any of its properties may be bound or any 
constitutional or statutory provision or order, rule, regulation, 
decree or ordinance of any Federal or State court, at the closing 
will or governmental body having jurisdiction over the 
Corporation or any of its property and by which the Corporation 
or any of its properties may be bound. 



(D) The Acquisition Agreement, the Lease, the Trust 
Agreement, the Assignment Agreement, and this Purchase Agreement 
have been duly authorized, executed and delivered by the 
Corporation and, assuming due authorization, execution and 
delivery by the other parties thereto, will be legal, valid and 
binding obligations of the Corporation enforceable against it in 
accordance with their terms subject to bankruptcy, insolvency and 
other laws affecting creditor's rights generally to the 
application of equitable projects if acquisition remedies are 
rough. 

(E) To the best knowledge of the Corporation, after due 
inquiry, except as may be stated in the Official Statement, there 
is no litigation, proceeding or investigation before or by any 
courts, public board or body pending, or to the knowledge of the 
Corporation threatened, against or affecting the Corporation 
challenging the validity of, or in which an unfavorable decision, 
ruling or finding would materially adversely affect, the 
Acquisition Agreement, the Lease, the Trust Agreement, the 
Assignment Agreement, and this Purchase Agreement, any of the 
transactions contemplated by such instruments and the Official 
Statement or the performance by the Corporation of any of its 
obligations thereunder. 

(F) The information relating to the Corporation contained 
in the Preliminary Official Statement as of its date was, and in 
the Official Statement is, true and correct in all material 
respects and such information does not contain any untrue or 
misleading statement of a material fact or omit to state any 
material fact necessary to make the statements therein, in the 
light of the circumstances under which they were made, not 
misleading. 

10. Further Conditions of Closing. 

The Underwriters have entered into this Purchase Agreement 
in reliance upon the representations and warranties of the City 
and the Corporation contained herein and the performance by the 
City and the Corporation of their obligations hereunder both as 
of the date hereof and as of the date of Closing. The 
Underwriters' obligations under this Purchase Agreement are and 
shall be subject, at the option of the Underwriters, to the 
following further conditions as of the Closing: 

(A) The representations and warranties of the City and the 
Corporation contained herein shall be true and correct in all 
material respects at the date hereof and at and as of the 
Closing, as if made at and as of the Closing, and the statements 
made in all certificates and other documents delivered to the 
Underwriters at the Closing pursuant hereto shall be true and 
correct in all material respects at and as of the Closing; and 
the City and the Corporation shall be in compliance with each of 
the agreements made by it in this Purchase Agreement; 



(B) At the time of the Closing, (i) the Official Statement, 
the Lease, The Trust Agreement, the Acquisition Agreement, the 
Escrow Agreement, and this Purchase Agreement, shall be in full 
force and effect and shall not have been amended, modified or 
supplemented except as may have been agreed to by the 
Underwriters; and (ii) all actions under applicable law which, in 
the opinion of Co-Special Counsel, shall be necessary in 
connection with the transactions contemplated hereby, shall have 
been duly taken and shall be in full force and effect; 

(C) No decision, ruling or finding shall have been entered 
against the City or the Corporation by any competent court or 
governmental authority since the date of this Purchase Agreement 
(and not reversed on appeal or otherwise set aside) and, to the 
best knowledge of the City and the Corporation, no action, suit, 
proceeding, hearing or investigation shall be pending or 
threatened against the City or the Corporation which has any of 
the effects described in clauses (i), (ii) or (iii) of Section 
7(F) hereof or contesting in any way the completeness or accuracy 
of the Official Statement; 

• (D) 	No order, decree or injunction of any court of 
competent jurisdiction, nor any order, ruling or regulation of 
the Securities and Exchange Commission, shall have been issued or 
made with the purpose or effect of prohibiting the execution, 
offering or sale of the Certificates, as contemplated hereby, and 
no legislation shall have been enacted, or a bill favorably 
reported for adoption, or a decision by a court established under 
Article III of the Constitution of the United States rendered, or 
a ruling, regulation, proposed regulation or official statement 
by or on behalf of the Securities and Exchange Commission or 
other governmental agency having jurisdiction of the subject 
matter shall be made or issued, to the effect that the 
Certificates, or any securities of the City or of any similar 
body of the type contemplated herein, are not exempt from the 
registration requirements of the Securities Act of 1933, as 
amended and as then in effect, or are not exempt from the 
qualification requirements of the Trust Indenture Act of 1939, as 
amended and as then in effect, or are otherwise in violation of 
the Federal securities laws, as amended and as then in effect; 

(E) At or prior to the Closing, the Underwriters shall 
receive five copies of the executed Acquisition Agreement, Lease, 
Assignment Agreement, Escrow Agreement and Trust Agreement and 
five copies of the following documents in each case dated on and 
as of the date of Closing and satisfactory in form and substance 
to the Underwriters: 

(1) An approving opinion of Co-Special Counsel, as to the 
Certificates, addressed to the City and with a reliance letter 
addressed to the Underwriters, substantially in the form attached 
to the Official Statement as Appendix C; 



(2) A supplementary opinion of Co-Special Counsel, 
addressed to the City and the Underwriters, to the effect that: 
(i) the statements in the Official Statement on the cover page 
relating to tax exemption, description of the Certificates and 
security for the Certificates, and statements under the captions 
"Introduction," "The Certificates," "Security and Sources of 
Payment for the Certificates," and "Tax Exemption," and the 
information contained in Appendix B and Appendix C to the 
Official Statement taken together are, to the extent they purport 
to summarize the Certificates, the Acquisition Agreement, the 
Lease, the Trust Agreement, the Assignment Agreement, the Escrow 
Agreement and the opinion of such counsel present an accurate 
summary of such documents for purposes of use in the Official 
Statement; (ii) the Certificates are not subject to the 
registration requirements of the Securities Act of 1933, as 
amended, and the Trust Agreement is exempt from qualification 
under the Trust Indenture Act of 1939, as amended; and (iii) the 
Resolution authorizing the 1971 Bonds, has been fully discharged; 

(3) A certificate signed by an appropriate City official to 
the effect that (i) the representations, agreements and 
warranties of the City herein are true and correct in all 
material respects as of the date of this Purchase Agreement and 
at and as of the date of Closing; (ii) the City has complied with 
all the terms of the Lease, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, and this Purchase Agreement to 
be complied with by the City prior to or concurrently with the 
Closing and such documents are in full force and effect; (iii) no 
referendum petition was filed on or prior to December 31, 1987, 
with respect to the City ordinance approving the Lease; (iv) at 
and as of the Closing, no decision, ruling or finding has been 
entered against the City by any competent court or governmental 
authority since the date of this Purchase Agreement (and not 
reversed on appeal or otherwise set aside) and to the best 
knowledge of the City, no action, suit, proceeding, hearing or 
investigation is pending or threatened against the City which has 
any of the affects described in clauses (i), (ii) or (iii) of 
Section 7(I) hereof or contesting in any way the completeness or 
accuracy of the Official Statement; and (v) such official has 
reviewed the Official Statement and on such basis certifies that 
the Official Statement does not contain any untrue statement of a 
material fact or omit any material fact necessary to make the 
statements therein, in light of the circumstances in which they 
were made, not misleading; 

(4) A non-arbitrage certificate of the City, in form 
satisfactory to Co-Special Counsel signed by an appropriate 
officer of the City; 

(5) Evidence satisfactory to the Underwriters that the 
Certificates have been rated not less than "Aa" by Moody's 
Investors Service, and "At" by Standard & Poor's Corporation, and 
that neither of such ratings has been revoked, suspended or 
downgraded; 



(6) An opinion of the City Attorney, covering the matters 
substantially as set forth in Appendix B hereto; 

(7) An opinion of counsel to the Trustee, covering the 
matters substantially as set forth in Appendix C hereto; 

(8) A certificate signed by an authorized official of the 
Trustee to the effect that: 

(i) The Trustee is a national bank duly organized and in 
good standing under the laws of the United States and has all 
necessary legal power and authority to enter into and perform its 
duties under the Trust Agreement, the Assignment Agreement and 
the Escrow Agreement. 

(ii) The Trustee is duly authorized to enter into the Trust 
Agreement, the Assignment Agreement and the Escrow Agreement and 
to execute and deliver the Certificates to the Underwriters 
pursuant to the terms of the Trust Agreement and this Purchase 
Agreement, and the Trust Agreement, the Assignment Agreement, and 
the Escrow Agreement have been duly authorized, executed and 
delivered, and constitute legal, valid and binding obligations of 
the Trustee enforceable in accordance with their respective 
terms, subject to insolvency and other laws affecting the 
enforcement of creditors' rights in general, and to the 
application of equitable principles if equitable remedies are 
judicially sought, and the Certificates have been validly 
executed and delivered by the Trustee. 

(iii) The execution and delivery of the Trust Agreement, 
the Assignment Agreement, and the Escrow Agreement and compliance 
with the provisions thereof, will not conflict with, or 
constitute a breach of or default under, any law, administrative 
regulation, court decree, resolution, charter, by-laws or other 
agreement which the Trustee is subject or by which it is bound. 
No representation or warranty need be made as to any state or 
Federal securities laws, or the tax consequences of any payment 
on any Certificates of any Federal, state or local tax law; 

(9) 	An opinion, of co-counsel to the Underwriters, 
addressed to the Underwriters, to the effect that without having 
undertaken to determine independently the accuracy or 
completeness of the statements contained in the Official 
Statement, nothing has come to their attention which has led them 
to believe that the Official Statement (other than the financial 
and statistical information contained therein as to which such 
co-counsel need express no view) contains any untrue statement of 
a material fact or omits to state a material fact necessary to 
make the statements therein, in the light of the circumstances 
under which they were made, not misleading; 

(10) An opinion of Counsel to the Corporation, covering the 
matters substantially as set forth in Appendix D hereto; 



(11) The manually signed consent of Touche Ross & Co. to 
inclusion of their opinion dated March 27, 1987, on the City's 
financial statements in the Preliminary Official Statement and 
the Official Statement; 

(12) A report of Ernest & Winney, to the effect that it has 
verified the accuracy of (i) the mathematical computations of the 
adequacy of the maturing principal amounts of the United States 
Treasury obligations to be held in escrow by the Trustee together 
with the interest earned and to be earned thereon to make full 
and timely payment of all principal and interest due with respect 
to the 1971 Bonds to and including their respective maturity 
dates; and (ii) the mathematical computations of actuarial yield 
of the Certificates and the United States Treasury obligations 
supporting the conclusion of Co-Special Counsel that the interest 
portion of the Base Rental Payments to be made by the City under 
the Lease and received by the Owners of the Certificates is 
excluded from gross income for federal income tax purposes; such 
mathematical computations to be based upon information provided 
to Ernest & Winney by the City and the Underwriters; and 

(13) Such additional legal opinions, certificates, 
accountant's comfort letters, proceedings, instruments and other 
documents as the Underwriters or Co-Special Counsel may 
reasonably request to evidence compliance by the City and the 
Corporation with all applicable legal requirements and the truth 
and accuracy, as of the Closing, of the representations of the 
City and the Corporation contained herein and in the Official 
Statement and the due performance or satisfaction by the City and 
the Corporation at or prior to the Closing of all agreements then 
to be performed and all conditions then to be satisfied by the 
City and the Corporation. 

(F) At or prior to the Closing, the Underwriters shall be 
provided with a certificate of an independent insurance 
consultant employed by the City or with other evidence 
satisfactory to the Underwriters that all insurance policies 
required under the Lease and the Trust Agreement have been issued 
in form, substance and scope of coverage acceptable to the 
Underwriters, and that any self-insurance provided by the City 
meets the requirements of the Lease and the Trust Agreement. 

11. Termination. 

(a) If the City shall be unable to satisfy the conditions 
to the Underwriters' obligations contained in this Purchase 
Agreement or if the Underwriters' obligations shall be terminated 
for any reason permitted by this Purchase Agreement, this 
Purchase Agreement may be canceled by the Underwriters at, or at 
any time prior to, the Closing. Notice of such cancellation 
shall be given to the City and the Corporation in writing, or by 
telephone or telegraph confirmed in writing. Upon any such 
termination neither the City, the Corporation nor the 



Underwriters shall be under any further obligation hereunder, 
except that: (i) the Good Faith Check shall immediately be 
returned to PaineWebber Incorporated by the City; and (ii) the 
respective obligations of the City and the Underwriters set forth 
in Section 13 hereof shall continue in full force and effect. 
Notwithstanding any provision herein to the contrary, the 
performance of any and all obligations of the City and the 
Corporation hereunder and the performance of any and all 
conditions contained herein for the benefit of the Underwriters 
may be waived by the Underwriters in writing at their sole 
discretion. 

(b) The Underwriters shall have the right to cancel their 
obligation under this Purchase Agreement to purchase the 
Certificates, by written notice to the City, if between the date 
hereof and the Closing: (i) any event occurs or information 
becomes known, which, in the reasonable professional judgment of 
the Underwriters, makes untrue any statement of a material fact 
set forth in the Official Statement or results in an omission to 
state a material fact necessary to make the statements made 
therein, in light of the circumstances under which they were 
made, not misleading; (ii) the market for the Certificates or the 
market price of the Certificates or the ability of the 
Underwriters to enforce contracts for the sale of the 
Certificates shall have been materially and adversely affected, 
in the reasonable professional judgment of the Underwriters, by 
(a) legislation enacted by the Congress of the United States, or 
passed by either House of Congress, or favorably reported for 
passage to either House of Congress by any Committee of such 
House to which such legislation has been referred for 
consideration or proposed by any member of any Committee of such 
House, or by the legislature of the State of California (the 
"State"), or a decision rendered by a court of the United States 
or the State or by the United States Tax Court, or a ruling',. 
order, or regulation (final or temporary) made by the Treasury 
Department of the United States or the Internal Revenue Service 
or other Federal or State authority,which would have the effect 
of changing, directly or indirectly, the Federal income tax 
consequences or State tax consequences of interest on obligations 
of the general character of the Lease or the Certificates in the 
hands of the Owners thereof, or (b) any new outbreak of 
hostilities or escalation of existing hostilities or other 
national or international calamity or crisis, or (c) a general 
suspension of trading on the New York Stock Exchange, or fixing 
of minimum or maximum prices for trading or maximum ranges for 
prices for securities on the New York Stock Exchange, whether by 
virtue of a dotermination by that Exchange or by order of the 
Securities and Exchange Commission or any other governmental 
authority having jurisdiction, or (d) a general banking 
moratorium declared by either Federal or State of California or 
State of New York authorities having jurisdiction; (iii) there 
shall have occurred any change in or affecting the City, the 
Corporation, the Lease, the Trust Agreement, the Assignment 
Agreement, the Acquisition Agreement, the Escrow Agreement, the 



Certificates or the taxes, income, revenue, cash receipts and 
other moneys available for payment of interest on and principal 
due with respect to the Lease or the Certificates, which change, 
in the reasonable opinion of the Underwriters, materially and 
adversely affects the ability of the Underwriters to market the 
Certificates or the market price for the Certificates; or (iv) 
additional material restrictions not in force or being enforced 
as of the date hereof shall have been imposed upon trading in 
securities generally by any governmental authority or by any 
national securities exchange which, in the reasonable opinion of 
the Underwriters, materially and adversely affect the ability of 
the Underwriters to market the Certificates or the market price 
for the Certificates. 

12. Conditions to Obligations of the City and 
the Corporation. 

. The performance by the City and the Corporation of their 
obligations is conditioned upon (i) the performance by the 
Underwriters of their obligations hereunder; (ii) the occurrence 
of the statement set forth in Section 10(E)(3)(i); and (ii) 
receipt by the City, the Corporation and the Underwriters of 
opinions and certificates being delivered at the Closing by 
persons and entities other than the City or the Corporation. 

13. Expenses. 

(a) Unless the Underwriters default upon their obligations 
hereunder, the City shall, except as set forth in Section 13(b) 
hereof, pay any expenses incident to the performance of the 
City's obligations hereunder, including but not limited to the 
following: (i) the cost of preparation and reproduction of the 
the Lease, the Trust Agreement, the Assignment Agreement, the 
Acquisition Agreement, and the Escrow Agreement; (ii) the cost of 
the preparation, printing and delivery of the Certificates; (iii) 
the fees, if any, for Certificate ratings; (iv) the fees and 
disbursements of Orrick, Herrington & Sutcliffe and Arnelle & 
Hastie, Co-Special Counsel for the City; (v) the fees and 
disbursements of Touche Ross & Co.; (vi) the fees and 
disbursements of the Trustee and of Trustee's counsel; (vii) the 
fees and disbursements of any other accountants, attorneys, and 
other experts or consultants or advisors retained by the City; 
(viii) the premium for Certificate Insurance, if any; and (ix) 
any other costs and disbursements incurred by it in connection 
with the transaction. 

(b) The Underwriters shall pay (i) the fees, costs and 
disbursements of Mudge Rose Guthrie Alexander & Ferdon and 
Harrison, Taylor & Bazile, Co-Counsel to the Underwriters, and 
any other counsel retained by the Underwriters in connection with 
the purchase and sale of the Certificates pursuant hereto; (ii) 
the fee payable to the California Debt Advisory Commission with 
respect to the sale of the Certificates; (iii) all other expenses 
incurred by the Underwriters in connection with the public 



offering and distribution of the Certificates; (iv) the cost of 
the printing and distribution of the Preliminary Official 
Statement and the final Official Statement; and (v) qualify the 
1987 Certificates for sale under any "Blue Sky" laws. 

14. Notices. 

Any notice or other communication to be given under this 
Purchase Agreement (other than the acceptance hereof as specified 
in the first paragraph hereof) may be given by delivering the 
same in writing as follows: 

If to the City:  

City of Sacramento 
City Treasurer 
800 10th Street, Suite 1 
Sacramento, California 95814 

If to the Corporation:  

Sacramento City Public Facilities Financing Corp. 
Post Office Box 
Sacramento, California 95610 
Attention: 

If to the Underwriters:  

Painewebber Incorporated 
100 California Street, 12th Floor 
San Francisco, California 94111 
Attention: Ashford Wood 

15. Indemnification. 

To the extent permitted by law, the City agrees to indemnify 
the Underwriters (including each person, if any, controlling the 
Underwriters within the meaning of the Securities Act of 1933, as 
amended) and hold the Underwriters harmless against any loss, 
damage, claim, liability or expense (including reasonable cost of 
defense) arising out of or based upon any allegation that the 
Official Statement includes any untrue statement of a material 
fact or omits to state any material fact necessary in order to 
make the statements therein, in light of the circumstances under 
which they were made, not misleading; provided, however, that the 
City shall have no such obligations to indemnify or hold the 
Underwriters harmless with respect to any information provided in 
writing to the City by the Underwriters. The Underwriters when 
seeking indemnification hereunder shall notify the City within a 
reasonable time after the summons or other first legal process 
giving information of the nature of the claim shall have been 
served upon the Underwriters, but failure to notify the City of 
any such claim shall not relieve it from any liability which it 



may have to the Underwriters otherwise on account of the 
indemnity agreement contained in this Section 15 except to the 
extent that the City shall establish that it was prejudiced in 
the defense of such action as a result of such delayed 
notification. The City will be entitled to participate at its 
own expense in the defense, or, if it so elects, to assume the 
defense of any suit brought to enforce any such liability, but, 
if the City elects to assume the defense, such defense shall be 
conducted by counsel chosen by it. In the event the City elects 
to assume the defense of any such suit and retains such counsel, 
the Underwriters as defendants in the suit may retain additional 
counsel, in which case the Underwriters may retain one attorney 
or firm of attorneys, chosen by it in its sole discretion, as its 
counsel, and the City shall not be entitled to assume the defense 
of such suit notwithstanding its obligation to bear the fees and 
expenses of such counsel where the underwriter asserts defenses 
available to it which may not be available to the City. The 
indemnification provisions of this Section 15 shall be in 
addition to any liability which the City might otherwise have. 

16. Parties in Interest; Survival of Representations 
and Warranties. 

This Purchase Agreement when accepted by the City and the 
Corporation in writing as heretofore specified shall constitute 
the entire agreement among the City, the Corporation and the 
Underwriters and is made solely for the benefit of the City, the 
Corporation, and the Underwriters (including the successors or 
assigns of the Underwriters). No other person shall acquire or 
have any right hereunder or by virtue hereof. All 
representations, warranties and agreements of the City and the 
Corporation in this Purchase Agreement shall survive regardless 
of (a) any investigation or any statement in respect thereof made 
by or on behalf of the Underwriters, (b) delivery of, and payment 
by the Underwriters for, the Certificates hereunder, and (c) any 
termination of this Purchase Agreement. The Term "successors or 
assigns" as used in this Section 16 shall not include any 
purchaser of Certificates, as such purchaser, from the 
Underwriters. 

17. Execution in Counterparts. 

This Purchase Agreement may be executed in several 
counterparts each of which shall be regarded as an original and 
all of which shall constitute one and the same document. 



18. Applicable Law. 

This Purchase Agreement shall be interpreted, governed and 
enforced in accordance with the laws of the State of California. 

Very truly yours, 

PAINEWEBBER INCORPORATED 
STONE & YOUNGBERG 
CRANSTON/PRESCOTT 
a Division of Prescott, Ball 
& Turben, Inc. 

BY: PAINEWEBBER INCORPORATED 

/s/ ASHFORD WOOD 
Vice President 



Secretary City Clerk 

APPROVED AS TO FORM: 

/s/ JAMES P. JACKSON 
City Attorney 

The foregoing is hereby agreed to 
and accepted as of the date first 
above written: 

CITY OF SACRAMENTO 	 SACRAMENTO CITY PUBLIC FACILITIES 
FINANCE CORPORATION 

/s/ ANNE RUDIN 	/s/ R. BURNETT MILLER 
Mayor 	 President 

/s/ WALTER J. SLIPE 
City Manager 

ATTEST: 

/s/ LORRAINE MAGANA 	 /s/ LORRAINE MAGANA 



APPENDIX B 

Points to be Covered in Opinion 
of the City Attorney 

(1) The City is a charter city duly organized and existing 
under the Constitution and laws of the State of California. 

(2) The proceedings authorizing the sale and lease of the 
Property, and the execution and delivery of the Lease, the Trust 
Agreement, the Acquisition Agreement, the Escrow Agreement, the 
Official Statement and the Purchase Agreement have been duly 
adopted by the City in accordance with all requirements of 
California law and the City Charter and all procedural rules of 
the City and are in full force and effect on the date of such 
opinion. 

(3) The Lease, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, and the Purchase Agreement have 
been duly authorized, executed and delivered by the City and are 
legal, valid and binding obligations of the City enforceable 
against it in accordance with their terms, and the Official 
Statement has been duly authorized, executed and delivered by the 
City. 

(4) The City has duly authorized the execution and delivery 
of the Lease, the Trust Agreement, the Acquisition Agreement, the 
Escrow Agreement, and the Purchase Agreement, and all actions 
necessary or appropriate, by the date of this opinion, to carry 
out and consummate the transactions contemplated thereby, and the 
making and performance of each such agreement, the taking of all 
actions in carrying out and consummating the transactions 
contemplated thereby and by the Official Statement, the execution 
and delivery of the Lease, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, and the Purchase Agreement, and 
the performance by the City of its obligations thereunder will 
not conflict with, violate or result in a breach of or constitute 
a default under any indenture, agreement or other instrument by 
which the City or any of its properties may be bound or any 
constitutional or statutory provision or order, rule, regulation, 
decree or ordinance of any Federal or State court, government or 
governmental body having jurisdiction over the City or any of its 
property and by which the City or any of its properties may be 
bound. 

(5) To the best of his knowledge after due inquiry, except 
as may be stated in the Official Statement, there is no 
litigation, proceeding or investigation before or by any court, 
public board or body pending, or to his knowledge threatened, 
against or affecting the City challenging the validity of, or in 
which an unfavorable decision, ruling or finding would adversely 
affect, the Lease, the Trust Agreement, the Acquisition 



Agreement, the Escrow Agreement, and the Purchase Agreement, any 
of the transactions contemplated by such instruments and the 
Official Statement or the performance by the City of any of its 
obligations thereunder or hereunder. 

(6) Nothing has come to his attention which causes him to 
believe that the information contained under the following 
headings of the Official Statement other than financial 
information as to which he need not express any opinion, is not 
true and correct or contains any untrue Statement of a material 
fact or omits to state a material fact, necessary to make the 
statements in the Official Statement, in light of the 
circumstances under which they were made, not misleading: "The 
Sacramento Community Center, "The Project", "The City of 
Sacramento," "The City's Economy," "Constitutional and Statutory 
Limits on Taxes and Appropriations," "The Authority", 
"Litigation" and information relating to the same under 
"Introduction". 

Enforceability of the Lease, the Trust Agreement, the 
Acquisition Agreement, the Escrow Agreement, and the Purchase 
Agreement may be said to be limited by bankruptcy, insolvency, 
moratorium or other similar laws relating to the enforcement of 
creditors' rights, and by such principles of equity as the court 
having jurisdiction may impose with respect to certain remedies 
which require, or may require, enforcement by a court of equity. 



APPENDIX C 

Points to be Covered in 
Opinion of Trustee Counsel 

(1) The Trustee is a duly organized and validly existing 
national bank and has full legal authority to assume and 
carryout, the obligation it undertakes, pursuant to the Trust 
Agreement and the authorization, execution and delivery of the 
Trust Agreement, by the Trustee, does not violate any law or 
agreement by which the Trustee is bound. 

(2) The Trust Agreement, the Certificates, the Assignment 
Agreement and the Escrow Agreement have each been duly 
authorized, executed and delivered by the Trustee and, assuming 
due authorization, execution and delivery by the other parties 
thereto, are valid and binding obligations of the Trustee in its 
capacity as Trustee or Escrow Agent enforceable in accordance 
with their terms except insofar as enforcement thereof may be 
limited by any applicable bankruptcy, insolvency, reorganization, 
moratorium, or similar laws or judicial decisions affecting the 
rights of creditors generally or by the application of usual 
equitable principles where equitable remedies are sought). 

Counsel need express no opinion as to any matter other than 
as expressly set forth above, and, in conjunction therewith, may 
specifically express no opinion as to the status of the 
Certificates or the interest thereon under (i) any federal 
securities laws, including but not limited to the Securities Act 
•of 1933, as amended, and the Trust Indenture Act of 1939, as 
amended, or any state securities or "Blue Sky" law, or (ii) any 
federal, state or local tax law. 



APPENDIX D 

Points to be covered in Opinion of Counsel to 
the Corporation 

1. The Corporation is a non-profit corporation duly 
organized and validly existing under the laws of the State of 
California. 

2. The Corporation has full power and authority under its 
Articles of Incorporation, by-laws and laws of the State of 
California to undertake the acquisition of the Property, to enter 
into the Lease, the Trust Agreement, the Assignment Agreement, 
the Acquisition Agreement and the Purchase Agreement and to 
perform its obligations thereunder, and has taken any and all 
proceedings and obtained all consents and approvals required in 
connection therewith by any applicable California law. 

3. The Corporation has duly authorized the execution and 
delivery of the Lease, the Trust Agreement, the Assignment 
Agreement, the Acquisition Agreement and the Purchase Agreement. 
The execution and delivery of each such agreement and the 
performance by the Corporation of its obligations thereunder will 
not conflict with, violate or result in a breach of or constitute 
a default under any indenture, Agreement or other instrument 
known to the Corporation by which the Corporation for any of its 
properties may be bound or any constitutional or statutory 
provision or order, rule, regulation, decree or ordinance of any 
Federal or State court, government or governmental body having 
jurisdiction over the Corporation or any of its property any by 
which the Corporation or any of its properties may be bound. 

4. The Lease, the Trust Agreement, the Assignment 
Agreement, the Acquisition Agreement and the Purchase Agreement 
have been duly authorized, executed and delivered by the 
Corporation and are legal, valid and binding obligations of the 
Corporation enforceable against it in accordance with their 
terms. 

5. To the best of such Counsel's knowledge, after due 
inquiry, except as may be stated in the Official Statement, there 
is no litigation, proceeding or investigation before or by any 
courts, public board or body pending, or to his knowledge 
threatened, against or affecting the Corporation challenging the 
validity of, or in which an unfavorable decision, ruling or 
finding would materially adversely affect, the Lease, the Trust 
Agreement, the Assignment Agreement, the Acquisition Agreement, 
and the Purchase Agreement, any of the transactions contemplated 
by such instruments and the Official Statement or the performance 
by the Corporation of any of its obligations thereunder. 



Enforceability of the Lease, the Trust Agreement, the 
Assignment Agreement, the Acquisition Agreement and the Purchase 
Agreement may be said to be limited by bankruptcy, insolvency, 
moratorium or other similar laws relating to the enforcement of 
creditors' rights and by such principles of equity as the court 
having jurisdiction may impose with respect to certain remedies 
which require, or may require, enforcement by a court of equity. 



ATTACHMENT 1 
(Page 1 of 2) 

1987 REFuNDING AND Wm NONEY ISsuES COMBINED 

CITY Of MOMENT° 
CERTIFICATE,  Of PARTICIPATION 

DATE 	NATLINITT COUPON YIELD fitla 	TOTAL COOT 

08/01/88 
08101/89 	715,000.00 
08/01/90 	755,000.00 
011101/91 	800,000.00 

08/01/92 	850,000.00 
08/01/93 	900,000.00 
08/01/94 	960,000.00 
08/01/95 	1,020,000.00 
08/01/96 	1,090,000.00 
08/01/97 	1,165.000.00 
08/01/98 	1,250,000.00 
08/01/99 	1,340,000.00 
08/01/00 	1,440,000.00 
08/01101 	1,550,000.00 
08,01/02 	1,665,000.00 
08/01/03 	1,715,000.00 
08/01/04 	1,940,000.00 
38/01/05 	2,095,000.00 
08/01/06 	2,260,000A00 
08/01/07 	2,445,000.03 
08/01/08 	2,650,000.00 
08/01/09 	2,865,000.00 
08/01/10 	3,105,000.00 
08101/11 	3,360,000.00 
08/01/12 	3,635,000.00 

5.500 5.500 100.000 
3.100 5.800 100.000 
6.000 6.000 100.000 
6.200 6.200 100.000 
6.4430 6.400 100.000 
6.600 6.600 100.000 
6.800 6.100 100.000 
7.000 7.000 100.000 
7.100 7.100 100.000 
7.250 7.250 100.000 
7.400 7.400 100.000 
7.50e 7.500 100.000 
7.600 7.600 100.000 
7.700 7.700 100.000 
8.000 8.084 99.230 
8.000 8.082 99.250 
8.003 8.000 99.250 
1.250 8.250 100.000 
8.250 8.250 100.000 
8.250 1.250 100.000 
8.250 8.250 100.000 
8.250 8.250 100.000 
8.250 8.250 100.000 
8.250 1.250 100.000 

0.00 
715,000.00 
755,.00 
800 000.00 
850,000.00 
900,000.00 
960,000.00 

1,020,000.00 
1,090,000.00 
1,165,000.00 
1,250,000.00 
1,340,000.00 
1,440,000.00 
1,550,000.00 
1,665,000.00 
1,781,537.50 
1,925,450.00 
2,079,287.50 
2,260,000.00 
2,445,000.00 
2,650,000.00 
2,565,000.00 
3,105,000.00 
3,360,000.00 
3,635,000.00 

41,650,000.00 41,606,275.00 

Ofscoolc: 	43,725.00 



715,000.00 5.300 

755,000.00 5.800 
800,000.00 6.000 
850,000.00 6.200 

900,000.00 6.400 

960,000.00 6.600 

1,020,000.00 6.800 
1,090,000.00 7.000 

1,165,000.00 7.100 

1,250,000.00 7.250 

1,340,000.00 7.400 
1,440,000.00 7.500 
1,550,000.00 7.600 

1,665,000.00 7.700 

1,795,000.00 8.000 
1,940,000.00 8.000 
2,095,000.00 8.000 
2,260,000.00 8.250 
2,445,000.00 8.250 
2,650,000.00 8.250 
2,865,000.00 8.250 
3,105,000.00 8.250 
3,360,000.00 8.250 
3,635,000.00 8.250 

41,650,000.00 

Dated 	Dote: 
Delivery Date; 

Accrued Interest: 

0.00 	96,625,615.33 54,975,618.33 

12/01/87 
01/07/88 

321,974.00 

ATTACHMENT 1 
(Page 2 of 2) 

CITY Of SACRAMENTO 
CERTIFICATES Of PARTICIPATION 

1917 REPUMINO ANO NEW NONET ISSUES CONSINED 

WIT SERVICE REPORT 

DATE PEINCIPAL COUPON 	INTEREST ACCRETICI TOTAL 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

0.00 

011/01/88 
81/01/89 
01/01/90 
018/01/91 
08/01/92 
OB/01/93 
OB/01/94 
OS/01/95 
08/01/96 
OS/01/97 
011/01/98 
08/01/99 
00/01/00 
08/01/01 
OB/01/02 
08i01/03 
08/01/04 
OS/01/05 
011/01/06 
08/01/07 
08/01/08 
OB/01/09 
08/01/10 
08/01/11 
08/01/12 

2,146,493.33 
3,219,740.00 
3,180,415.00 

3,136,625.00 
3,088,625.00 
3,033,925.00 
2,078,325.00 
2,914,965.00 
2,845,605.00 
2,760,305.00 
2,686.590.00 
2,595,965.00 

2,496,803.00 
2,318,1105.00 
2,271,000.00 
2,142,100.00 
1,999,200.00 
1,844,000.00 
1,676,400.00 
1,489,950.00 
1,228,237.50 
1,069,612.50 

833,250.00 
577,087.50 
299,387.50 

2,146,493.33 
3,934,740.00 
3,935,415.00 
3,036,623.M 
3,938,625.00 
3,933,925.00 
3,938,325.00 
3,934,965.00 
3,935,605.00 
3,934,305.00 
3,936,590.00 
3,135,965.00 
3,936,805.00 
3,938,805.00 
3,936,005.00 
3,937,600.00 
3,939,200.00 
3,939,000.00 
3,936,400.03 
3,934,950.00 
3,931,237.50 
3,934,612.50 
3,938,250.00 
3,937,087.50 
3,954,1187.50 



ocrtools/purchase 

Revised : 	1/5/88 

CONFIRMATION AGREEMENT 

PaineWebber Incorporated ("PaineWebber"), 1285 Avenue of the 
Americas, New York, New York 10019, hereby sells and confirms 
the purchase by the City of Sacramento ("Client"), c/o City 
Treasurer, 800 10th Street Suite 1, Sacramento, CA 95814, of 
$10,812,000.00 par value of certain securities, among those 
identified on the attachment for a total purchase price of 
$3,729,331.88 for settlement on 01/07/88 subject only to a) the 
closing of the transaction, and b) PaineWebber's right to select 
the particular securities among those listed on the attached 
Portfolio Selection Schedule to constitute the above amount for 
delivery upon settlement date, as well as providing temporary 
substitute securities of any not available on settlement date. 

This transaction is made subject to the rules, and 
regulations on the market on which it is made and subject to 
applicable federal or state statutes, if any. 

This agreement is governed by the laws of the State of New 
York and may only be amended by a writing signed by both parties 
and shall be binding upon and inure to the benefit of the 
successors and assigns of the parties. 

PaineWebber Incorporated 	 City of Sacramento 
c/o City Treasurer 

/s/ ASHFORD WOOD 	 /s/ THOMAS P. FRIERY  

Dated: 	12-8-87 	 Dated: 	12-9-87 



Maturity Date 
(August 1) 

SCHEDULE I 

- Interest 
Rate Principal Amount 

1989 $ 	715,000.00 5.50% 
1990 755,000.00 5.80 
1991 800,000.00 6.00 
1992 850,000.00 6.20 
1993 900,000.00 6.40 
1994 960,000.00 6.60 
1995 1,020,000.00 6.80 
1996 1,090,000.00 7.00 
1997 1,165,000.00 7.10 
1998 1,250,000.00 7.25 
1999 1,340,000.00 7.40 
2000 1,440,000.00 7.50 
2001 1,550,000.00 7.60 
2002 1,665,000.00 7.70 

2005 5,830,000.00 8.00 
2012 20,320.000.00 8.25 

TOTAL $41,650,000.00 

sac\closing.d21 
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CC)  0;5, 
City of Sacramento 

Certificates of Participation 
(1987 Public Facilities Project) 

Representing a Proportionate Undivided Interest of the 
Owners thereof in 

Rental Payments to be Made by the 
City of Sacramento 

Purchase Agreement  

City Council . 
City of Sacramento 
	

December 
Sacramento, California 
	 , 1987 

/akin 
Board of Directors 
Sacramento City Public Facilities Financing Corp. 
Sacramento, California 

l u
ow

c T6
IG

V  
X.B

0  

Ladies and Gentlemen: 

The undersigned (hereinafter called the "Underwriters") offer to 
enter into the following agreement with the City of Sacramento, 
California (the "City") and the Sacramento City Public Facilities 
Financing Corporation (the "Corporation") which, upon the City's 
and the Corporation's acceptance, will be binding upon the City, 
the Corporation and the Underwriters. This offer is made subject 
to the City's written acceptance hereof on or before 5:00 p.m., 
Sacramento time, on the date hereof, and if not so accepted, will 
be subject to withdrawal by the Underwriters upon notice 
delivered to the City at any time prior to the acceptance hereof 
by the City. 

Unless otherwise defined herein, all capitalized terms used 
herein shall have the same meanings as are set forth in the 
Official Statement hereinafter mentioned. 

Pursuant to the Lease, the City is obligated to make certain Base 
Rental Payments to the Corporation for the use and occupancy of 
the Property. Pursuant to the Assignment Agreement, the 
Corporation will assign without recourse all its rights to 
receive the Base Rental Payments. scheduled to be paid by the City 
under and pursuant to the Lease to the Trustee. Pursuant to the 
Trust Agreement, the Trustee will execute and deliver 
  aggregate principal amount of the City of 
Sacramento, Certificates of 	Participation (1987 Public 

('Facilities Project) (the "Certificates"), in exchange for the 
purchase price therefore and apply such proceeds for the purposes 
set forth in the Trust Agreement. Said proceeds are to be used 
to refinance the obligation of the City relating to the Community 
Center and to finance the acquisition and installation of 
projects related to the health, safety and welfare of the 

Chy Clerk's Copy City Agreement Non 	87141 



citizens of the City of Sacramento and the municipal operations 
and purposes of the City. 

1. Purchase of the Certificates. 

(a) Upon the terms and conditions and in reliance upon the 
representations, warranties and agreements herein set forth, the 
Underwriters hereby agree to purchase for reoffering to the 
public, and the City hereby agrees to cause the Trustee to 
execute and deliver to the Underwriters for such purpose, all 
(but not less than all) of S  1+04750,2(7>C) 	aggregate principal 
amount of the Certificates, representing proportionate undivided 
interests in the Base Rental Payments payable by the City under 
the Lease. 

The purchase price to be paid by the Underwriters for the 
Certificates shall be S1.404elo1.8(41.,40  (such amount representing 
the aggregate principal amount of the Certificates less 
underwriters' discount of $703411,10  ) plus accrued interest to 
the date of delivery. 

ortv ciu:4;•■ALLAaue.46.4:capavti cds.Livr-25 	-0."04.4.:0 	at; 
(b) Good Faith Check. Delivered to you herewith is a check 

payable to the order of the City in San Francisco Clearing House 
funds in the amount of Four Hundred Thousand Dollars ($400,000) 
(such amount being hereinafter referred to as the "Good Faith 
Check"). In the event that the City does not accept this Offer, 
the Good Faith Check shall be immediately returned to PaineWebber 
Incorporated. In the event that the City does accept this offer, 
the City shall retain the Good Faith Check uncashed as security 
for the performance by the Underwriters of their obligations 
hereunder to purchase, accept delivery of and pay for the 
Certificates at the Closing and, in the event of the 
Underwriters' performance of such obligations, shall return the 
Good Faith Check to PaineWebber Incorporated at the Closing. In 
the event the City fails to deliver the Certificates at the 
Closing, or in the event the City is unable to satisfy the 
conditions of the obligations of the Underwriters to purchase, 
accept delivery of and pay for the Certificates as set forth in 
this Purchase Agreement (unless waived by the Underwriters), or 
in the event such obligations of the Underwriters are terminated 
for any reason permitted by this Purchase Agreement, this 
Purchase Agreement shall terminate and the Good Faith Check shall 
immediately be returned to PaineWebber Incorporated, and the 
Underwriters shall have no further rights against the City. The 
Underwriters and the City recognize that the City will suffer 
financial loss in the event that the Underwriters default in 
their obligation to purchase the Certificates hereunder, the 
exact amount of which loss would be impracticable to ascertain, 
and that the Good Faith Check represents a reasonable estimate, 
made in good faith, of such loss in accordance with California 
Civil Code Section 1671; therefore, the Underwriters and the City 
agree that in the event the Underwriters fail (other than for a 

81141 
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reason permitted hereunder) to purchase, accept delivery of and 
pay for the Certificates at the Closing as herein provided, the 
Good Faith Check shall be cashed and the proceeds retained by the 
City as and for full, liquidated damages (and not as a penalty) 
for such failure and for any defaults hereunder on the part of 
the Underwriters and, except as set forth in Section 11 hereof, 
neither party hereto shall have any further rights against the 
other hereunder. 

2. The Certificates. 

The Certificates will be executed and delivered in the 
aggregate principal amount of $Aq....'Dpc --), and will be prepared 
in registered form, in denominations as authorized by the Trust 
Agreement and designated by the Underwriters. The Certificates 
will be dated December 1, 1987, and will be payable in the years 
and in the principal amounts and interest with respect thereto 
shall be payable at the rates shown in Schedule I to this 
Purchase Agreement. 

Interest due with respect to the Certificates will be 
computed on a 30-day month, 12-month, 360-day year basis. The 
Certificates will be subject to optional and mandatory redemption 
prior to maturity as provided in the Trust Agreement and shall be 
otherwise as described in, and shall be issued and secured 
pursuant to, the provisions of the Trust Agreement. 

3. Use of Documents. 

The City hereby authorizes the Underwriters to use, in 
connection with the offer and sale of the Certificates, this 
Purchase Agreement, the Preliminary Official Statement of the 
City dated December 1, 1987, relating to the Certificates and the 
Official Statement relating to the. Certificates authorized by the 
City to be prepared (which, together with all appendices thereto 
and with such changes herein and supplements thereto as are 
consented to by the Underwriters, is herein called the "Official 
Statement"), the Acquisition Agreement, the Lease, the Trust 
Agreement, the Escrow Agreement and all information contained 
herein and therein and all of the documents, certificates or 
statements furnished by the City or to the Underwriters in 
connection with the transactions contemplated by this Purchase 
Agreement. 

4. Public Offering of the Certificates. 

The Underwriters agree to make a bona fide public offering 
of all the Certificates at the initial public offering prices or 
yields to be set forth on the cover page of the Official 
Statement, subject to discounts and concessions as described in 
the Official Statement. Subsequent to such initial public 
offering, the Underwriters reserve the right to change such 
initial public offering prices or yields as it deems necessary in 
connection with the marketing of the Certificates. 
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5. Delivery of Official Statement. 

At the Closing the City shall deliver to the Underwriters 
five executed copies of the Official Statement in the form 
satisfactory to the Underwriters -  and as promptly as practical 
hereafter, such reasonable number of conformed copies as the 
Underwriters shall Request. 

6. Closing. 

At 8:00 a.m., San Francisco time, on January 7, 1988 or at 
such other time or on such later date as shall have been mutually 
agreed upon by the City, the Corporation, the Trustee and the 
Underwriters (the "Closing"), the City will, subject to the terms 
and conditions hereof, cause the Trustee to deliver to the 
Underwriters, at the offices of The Depository Trust Company, 
Inc., ("DTC"), in New York, New York, or at such other place as 
the City, the Trustee and the Underwriters may mutually agree 
upon, the Certificates in definitive, fully registered form, duly 
executed and registered in such names as the Underwriters shall 
request and, subject to the terms and conditions hereof, the 
Underwriters will accept such delivery and pay the purchase price 
of the Certificates in San Francisco, California as set forth in 
Section 1 hereof by check or checks payable in immediately 
available Federal funds. The Certificates will be made available 
for inspection by DTC at least one business day prior to the 
Closing. 

7. Representation, Warranties & Agreements of the City. 

The City hereby represents, warrants and agrees with the 
Underwriters that: 

(A) The City is validly organized and existing as a 
municipal corporation and charter city under the Constitution and 
laws of the State of California, with full power to execute, 
deliver and perform its obligations under the Lease, the 
Acquisition Agreement, the Escrow Agreement, the Trust Agreement 
and this Purchase Agreement. 

(B) (i) At or prior to the Closing, the City will have 
taken all action required to be taken by it to authorize the 
execution and delivery of the Official Statement, the Lease, the 
Trust Agreement, the Acquisition Agreement, the Escrow Agreement, 
and this Purchase Agreement, and the performance of its 
obligations hereunder; (ii) the City has full legal right, power 
and authority to enter into the Lease, the Trust Agreement, the 
Acquisition Agreement, the Escrow Agreement, and this Purchase 
Agreement and full legal right, power and authority to perform 
its obligations under each such document or instrument, and to 
carry out and effectuate the transactions contemplated by the 
Lease, the Trust Agreement and this Purchase Agreement; (iii) the 
execution and delivery or adoption of, and the performance by the 
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City of the obligations contained in, the Lease, the Trust 
Agreement, the Acquisition Agreement, the Ecrow Agreement, and 
this Purchase Agreement have been duly authorized, and such 
authorization shall be in full force and effect at the time of 
the Closing; (iv) the Lease, the Trust Agreement, the Acquisition 
Agreement, the Ecrow Agreement, and this Purchase Agreement will 
at the time of closing, be executed and delivered by, and 
assuming due authorization execution and delivery by the other 
parties thereto, constitute valid and legally binding Obligations 
of the City enforceable in accordance with their respective terms 
subject, to bankruptcy, insolvency and other laws affecting the 
enforcement of creditors' rights in general, to the application 
of equitable principles if equitable remedies are judicially 
sought and to the limitations that may exist on legal remedies 
against municipalities in the State of California; and (v) the 
City has duly authorized the consummation by it of all 
transactions except certain proceedings related to the 
acquisition and construction of certain Projects contemplated by 
the Lease, the Trust Agreement, the Acquisition Agreement, the 
Escrow Agreement, and this Purchase Agreement. 

(C) There is not, to any material extent, any consent, 
approval, authorization, order, filing, registration, 
qualification, election or referendum, of or by any person, 
organization, court or governmental agency or public body 
required for the issuance, delivery or assignment of the Lease or 
the consummation of the other transactions affected or 
contemplated by the Certificates, the Lease, the Trust Agreement, 
the Acquisition Agreement, the Escrow Agreement, the Official 
Statement or hereby, except for the effectiveness of the 
ordinance adopted December 1, 1987 approvals and consents 
relating to the buildings and equipment to be acquired with the 
proceeds and such actions as may be necessary to be taken to 
qualify the Certificates for offer and sale under the Blue Sky or 
other securities laws and regulations of such states and 
jurisdictions of the United States as the Underwriters may 
designate. 

(D) The information relating to the City contained in the 
Preliminary Official Statement as of its date was, and in the 
Official Statement is, true and correct in all material respects 
and such information does not contain any untrue or misleading 
statement of a material fact or omit to state any material fact 
necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. 

(E) The execution, delivery and performance of this 
Purchase Agreement, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, and the Lease, and compliance 
with the provisions hereof and thereof do not to any material 
extent, conflict with or constitute on the part of the City a 
violation of or default under, the Constitution of the State of 
California or any existing law, charter, ordinance, regulation, 
decree, order or resolution and do, not to any material extent, 
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conflict with or result in a violation or breach of, or 
constitute a default under, any agreement, indenture, mortgage, 
lease or other instrument to which the City is a party or by 
which it is bound or to which it is subject. 

(F) To the best knowledge of the City, as of the time of 
acceptance hereof, except as described in the Official Statement, 
no action, suit, proceeding, hearing or investigation is pending 
or threatened against the City: (i) in any way affecting the 
existence of the City or in any way challenging the respective 
powers of the several offices or the titles of the officials of 
the City to such offices; or (ii) seeking to restrain or enjoin 
the sale, execution or delivery of any of the Certificates, the 
application of the proceeds of the sale of the Certificates, or 
the collection of revenues or assets of the City which would have 
a material adverse effect on the ability of the City to make the 
Base Rental and Additional Rental Payments provided for in the 
Lease as the same become due or in any way contesting or 
affecting the validity or enforceability of the Lease, the 
Certificates, this Purchase Agreement, the Trust Agreement, the 
Acquisition Agreement, or the Escrow Agreement, or contesting the 
powers of the City or its authority with respect to the Lease, 
the Certificates, the Trust Agreement, the Acquisition Agreement, 
the Escrow Agreement, or this Purchase Agreement; or (iii) in 
which a final adverse decision could (a) materially adversely 
affect the ability of the City to perform its obligations under 
the Lease or the consummation of the transactions contemplated by 
Official Statement, the Lease, the Trust Agreement, the 
Acquisition Agreement, the Escrow Agreement, or this Purchase 
Agreement, or (b) declare the Lease, the Trust Agreement, the 
Acquisition Agreement, the Escrow Agreement, or this Purchase 
Agreement to be invalid or unenforceable in whole or in material 
part. 

(G) Between the date hereof and the Closing, without the 
prior written consent of the Underwriters, the City will not have 
issued any bonds or notes or incurred other obligations for 
borrowed money except for such borrowings as may be described in 
or contemplated by the Official Statement. 

(H) The City has not been notified of any listing or 
proposed listing by the Internal Revenue Service to the effect 
that the City is a bond issuer whose arbitrage certificates may 
not be relied upon. 

(I) Any certificate signed by any officer of the City and 
delivered to the Underwriters shall be deemed a representation 
and warranty by the City to the Underwriters as to the statements 
made therein but not of the person signing the same. 

(J) The City is not, to any material extent, in breach of 
or default under any applicable law or administrative regulation 
of the State of California or the United States or any applicable 
judgment or decree or any loan agreement, indenture, bond, note, 



resolution, agreement or other instrument to which the City is a 
party or is otherwise subject, and no event has occurred and is 
continuing which, with the passage of time or the giving of 
notice, or both, would constitute, a default or an event of 
default under any such instrument, which would materially 
adversely affect the ability of the City to perform its 
obligations under the Lease or to consummate the transactions, 
contemplated by the Official Statement, the Lease, the Trust 
Agreement, the Acquisition Agreement, the Escrow Agreement, or 
this Purchase Agreement, 

(K) If between the date of this Purchase Agreement and the 
date of the Closing an event occurs of which the City has 
knowledge, which might or would cause the information relating to 
the City or the Corporation or any of their functions, duties and 
responsibilities contained in the Official Statement, as then 
supplemented or amended, to contain an untrue statement of a 
material fact or to omit to state a material fact necessary to 
make such information therein, in the light of the circumstances 
under which it is presented, not misleading, the City will notify 
the Underwriters, and if, in the opinion of the Underwriters, 
such event requires the preparation and publication of a 
supplement or amendment to the Official Statement, the City will 
cooperate with the Underwriters in the preparation of an 
amendment or supplement to the Official Statement in a form and 
in a manner approved by the Underwriters, provided all expenses 
thereby incurred will be paid for by the City. 

8. Covenants of the City. 

The City covenants and agrees with the Underwriters that: 

(A) The City will furnish such information, execute such 
instruments, and take such other action in cooperation with the 
Underwriters if and as they may reasonably request in order (i) 
to qualify the Certificates for offer and sale under the Blue Sky 
or other securities laws and regulations of such states and 
jurisdictions of the United States as the Underwriters may 
designate and (ii) to determine the eligibility of the 
Certificates for investment under the laws of such states and 
other jurisdictions, and will use its best efforts to continue 
such qualifications in effect so long as required for 
distribution of the Certificates; provided, however that the City 
shall not be required to consent to service of process in any 
jurisdiction; 

(B) The proceeds from the sale of the Certificates will be 
applied by the Trustee at the direction of the City for the 
purpose of refunding the 1971 Bonds, acquiring and constructing 
certain facilities and equipment as more fully described in the 
Official Statement and the Trust Agreement; and 



     

  

(C) For a period of 90 days after the Closing or until such 
time (if earlier) as the Underwriters shall no longer hold any of 
the Certificates for sale, the City will (i) not adopt any 
amendment of or supplement to the Official Statement to which, 
after having been furnished with a copy, the Underwriters shall 
object in writing or which shall be disapproved by the 
Underwriters and (ii) if any event relating to or affecting the 
City shall occur as a result of which it is necessary, in the 
opinion of the Underwriters, to amend or supplement the Official 
Statement in order to make the statements or material contained 
in the Official Statement not misleading in light of the 
circumstances existing at the time the Official Statement is 
delivered to a purchaser, forthwith prepare and furnish (at the 
expense of the City) a reasonable number of copies of an 
amendment of or supplement to the Official Statement (in form and 
substance satisfactory to the Underwriters) which will amend or 
supplement the Official Statement so that it will not contain an 
untrue statement of a material fact or omit to state a material 
fact necessary in order to make the statements therein, in the 
light of the circumstances existing at the time the Official 
Statement is delivered to a purchaser, not misleading. 

9. Representations, Warranties and Agreements of 
the Corporation. 

(A) The Corporation is a non-profit corporation duly 
organized and validity existing under the laws of the State of 
California. 

 

   

  

(B) The Corporation has full power and authority under its 
Articles of Incorporation and its by-laws to undertake the 
acquisition and construction of the Property, as more fully 
described in the Official Statement, to enter into the 
Acquisition Agreement, the Lease, the Trust Agreement, the 
Assignment Agreement, and this Purchase Agreement and to perform 
its obligations thereunder, and has taken any and all proceedings 
and obtained all consents and approvals required in connection 
therewith by any applicable California law. 

 

  

(C) The Corporation has duly authorized the execution and 
delivery of the Acquisition Agreement, the Lease, the Trust 
Agreement, the Assignment Agreement and this Purchase Agreement. 
The execution and delivery of each such agreement and the 
performance by the Corporation of its obligations thereunder will 
not to any material extent conflict with, violate or result in a 
breach of or constitute a default under any indenture, agreement 
or other instrument known to the Corporation or by which the 
Corporation or any of its properties may be bound or any 
constitutional or statutory provision or order, rule, regulation, 
decree or ordinance of any Federal or State court, at the closing 
will or governmental body having jurisdiction over the 
Corporation or any of its property and by which the Corporation 
or any of its properties may be bound. 
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(D) The Acquisition Agreement, the Lease, the Trust 
Agreement, the Assignment Agreement, and this Purchase Agreement 
have been duly authorized, executed and delivered by the 
Corporation and, assuming due authorization, execution and 
delivery by the other parties thereto will be legal, valid and 
binding obligations of the Corporation enforceable against it in 
accordance with their terms subject to bankruptcy, insolvency and 
other laws affecting creditor's rights generally to the 
application of equitable projects if acquisition remedies are 
rough. 

(E) To the best knowledge of the Corporation, after due 
inquiry, except as may be stated in the Official Statement, there 
is no litigation, proceeding or investigation before or by any 
courts, public board or body pending, or to the knowledge of the 
Corporation threatened, against or affecting the Corporation 
challenging the validity of, or in which an unfavorable decision, 
ruling or finding would materially adversely affect, the 
Acquisition Agreement, the Lease, the Trust Agreement, the 
Assignment Agreement, and this Purchase Agreement, any of the 
transactions contemplated by such instruments and the Official 
Statement or the performance by the Corporation of any of its 
obligations thereunder. 

(F) The information relating to the Corporation contained 
in the Preliminary Official Statement as of its date was, and in 
the Official Statement is, true and correct in all material 
respects and such information does not contain any untrue or 
misleading statement of a material fact or omit to state any 
material fact necessary to make the statements therein, in the 
light of the circumstances under which they were made, not 
misleading. 

10. Further Conditions of Closing. 

The Underwriters have entered into this Purchase Agreement 
in reliance upon the representations and warranties of the City 
and the Corporation contained herein and the performance by the 
City and the Corporation of their obligations hereunder both as 
of the date hereof and as of the date of Closing. The 
Underwriters' obligations under this Purchase Agreement are and 
shall be subject, at the option of the Underwriters, to the 
following further conditions as of the Closing: 

(A) The representations and warranties of the City and the 
Corporation contained herein shall be true and correct in all 
material respects at the date hereof and at and as of the 
Closing, as if made at and as of the Closing, and the statements 
made in all certificates and other documents delivered to the 
Underwriters at the Closing pursuant hereto shall be true and 
correct in all material respects at and as of the Closing; and 
the City and the Corporation shall be in compliance with each of 
the agreements made by it in this Purchase Agreement; 



(B) At the time of the Closing, (i) the Official Statement, 
the Lease, The Trust Agreement, the Acquisition Agreement, the 
Escrow Agreement, and this Purchase Agreement, shall be in full 
force and effect and shall not have been amended, modified or 
supplemented except as may have been agreed to by the 
Underwriters; and (ii) all actions under applicable law which, in 
the opinion of Co-Special Counsel, shall be necessary in 
connection with the transactions contemplated hereby, shall have 
been duly taken and shall be in full force and effect; 

(C) No decision, ruling or finding shall have been entered 
against the City or the Corporation by any competent court or 
governmental authority since the date of this Purchase Agreement 
(and not reversed on appeal or otherwise set aside) and, to the 
best knowledge of the City and the Corporation, no action, suit, 
proceeding, hearing or investigation shall be pending or 
threatened against the City or the Corporation which has any of 
the effects described in clauses (i), (ii) or (iii) of Section 
7(F) hereof or contesting in any way the completeness or accuracy 
of the Official Statement; 

(D) No order, decree or injunction of any court of 
competent jurisdiction, nor any order, ruling or regulation of 
the Securities and Exchange Commission, shall have been issued or 
made with the purpose or effect of prohibiting the execution, 
offering or sale of the Certificates, as contemplated hereby, and 
no legislation shall have been enacted, or a bill favorably 
reported for adoption, or a decision by a court established under 
Article III of the Constitution of the United States rendered, or 
a ruling, regulation, proposed regulation or official statement 
by or on behalf of the Securities and Exchange Commission or 
other governmental agency having jurisdiction of the subject 
matter shall be made or issued, to the effect that the 
Certificates, or any securities of the City or of any similar 
body of the type contemplated herein, are not exempt from the 
registration requirements of the Securities Act of 1933, as 
amended and as then in effect, or are not exempt from the 
qualification requirements of the Trust Indenture Act of 1939, as 
amended and as then in effect, or are otherwise in violation of 
the Federal securities laws, as amended and as then in effect; 

(E) At or prior to the Closing, the Underwriters shall 
receive five copies of the executed Acquisition Agreement, Lease, 
Assignment Agreement, Escrow Agreement and Trust Agreement and 
five copies of the following documents in each case dated on and 
as of the date of Closing and satisfactory in form and substance 
to the Underwriters: 

(1) An approving opinion of Co-Special Counsel, as to the 
Certificates, addressed to the City and with a reliance letter 
addressed to the Underwriters, substantially in the form attached 
to the Official Statement as Appendix C; 



(2) A supplementary opinion of Co-Special Counsel, 
addressed to the City and the Underwriters, to the effect that: 
(i) the statements in the Official Statement on the cover page 
relating to tax exemption, description of the Certificates and 
security for the Certificates, and statements undsr the captions 
"Introduction," "The Certificates," "Security and Sources of 
Payment for the Certificates," and "Tax Exemption," and the 
information contained in Appendix B and Appendix C to the 
Official Statement taken together are, to the extent they purport 
to summarize the Certificates, the Acquisition Agreement, the 
Lease, the Trust Agreement, the Assignment Agreement, the Escrow 
Agreement and the opinion of such counsel present an accurate 
summary of such documents for purposes of use in the Official 
Statement; (ii) the Certificates are not subject to the 
registration requirements of the Securities Act of 1933, as 
amended, and the Trust Agreement is exempt from qualification 
under the Trust Indenture Act of 1939, as amended; and (iii) the 
Resolution authorizing the 1971 Bonds, has been fully discharged; 

(3) A certificate signed by an appropriate City official to 
the effect that (i) the representations, agreements and 
warranties of the City herein are true and correct in all 
material respects as of the date of this Purchase Agreement and 
at and as of the date of Closing; (ii) the City has complied with 
all the terms of the Lease, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, and this Purchase Agreement to 
be complied with by the City prior to or concurrently with the 
Closing and such documents are in full force and effect; (iii) no 
referendum petition was filed on or prior to December 31, 1987, 
with respect to the City ordinance approving the Lease; (iv) at 
and as of the Closing, no decision, ruling or finding has been 
entered against the City by any competent court or governmental 
authority since the date of this Purchase Agreement (and not 
reversed on appeal or otherwise set aside) and to the best 
knowledge of the City, no action, suit, proceeding, hearing or 
investigation is pending or threatened against the City which has 
any of the affects described in clauses (i), (ii) or (iii) of 
Section 7(I) hereof or contesting in any way the completeness or 
accuracy of the Official Statement; and (v) such official has 
reviewed the Official Statement and on such basis certifies that 
the Official Statement does not contain any untrue statement of a 
material fact or omit any material fact necessary to make the 
statements therein, in light of the circumstances in which they 
were made, not misleading; 

(4) A non-arbitrage certificate of the City, in form 
satisfactory to Co-Special Counsel signed by an appropriate 
officer of the City; 

	

' (5) 	Evidence satisfactory to the Underwriters that the 
Certificates have been rated not less than "Aa" by Moody's 
Investors Service, and "At" by Standard & Poor's Corporation, and 
that neither of such ratings has been revoked, suspended or 
downgraded; 
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(6) An opinion of the City Attorney, covering the matters 
substantially as set forth in Appendix B hereto; 

(7) An opinion of counsel to the Trustee, covering the 
matters substantially as set forth in Appendix C hereto; 

(8) A certificate signed by an authorized official of the 
Trustee to the effect that: 

(i) The Trustee is a national bank duly organized and in 
good standing under the laws of the United States and has all 
necessary legal power and authority to enter into and perform its 
duties under the Trust Agreement, the Assignment Agreement and 
the Escrow Agreement. 

(ii) The Trustee is duly authorized to enter into the Trust 
Agreement, the Assignment Agreement and the Escrow Agreement and 
to execute and deliver the Certificates to the Underwriters 
pursuant to the terms of the Trust Agreement and this Purchase 
Agreement, and the Trust Agreement, the Assignment Agreement, and 
the Escrow Agreement have been duly authorized, executed and 
delivered, and constitute legal, valid and binding obligations of 
the Trustee enforceable in accordance with their respective 
terms, subject to insolvency and other laws affecting the 
enforcement of creditors' rights in general, and to the 
application of equitable principles if equitable remedies are 
judicially sought, and the Certificates have been validly 
executed and delivered by the Trustee. 

(iii) The execution and delivery of the Trust Agreement, 
the Assignment Agreement, and the Escrow Agreement and compliance 
with the provisions thereof, will not conflict with, or 
constitute a breach of or default under, any law, administrative 
regulation, court decree, resolution, charter, by-laws or other 
agreement which the Trustee is subject or by which it is bound. 
No representation or warranty need be made as to any state or 
Federal securities laws, or the tax consequences of any payment 
on any Certificates of any Federal, state or local tax law; 

(9) 	An opinion, of co-counsel to the Underwriters, 
addressed to the Underwriters, to the effect that without having 
undertaken to determine independently the accuracy or 
completeness of the statements contained in the Official 
Statement, nothing has come to their attention which has led them 
to believe that the Official Statement (other than the financial 
and statistical information contained therein as to which such 
co-counsel need express no view) contains any untrue statement of 
a material fact or omits to state a material fact necessary to 
make the statements therein, in the light of the circumstances 
under which they were made, not misleading; 

(10) An opinion of Counsel to the Corporation, covering the 
matters substantially as set forth in Appendix D hereto; 

8 7141 City Agreejrient  No._ , 



(11) The manually signed consent of Touche Ross & Co. to 
inclusion of their opinion dated March 27, 1987, on the City's 
financial statements in the Preliminary Official Statement and 
the Official Statement; 

(12) A report of Ernest & Winney, to the effect that it has 
verified the accuracy of (i) the mathematical computations of the 
adequacy of the maturing principal amounts of the United States 
Treasury obligations to be held in escrow by the Trustee together 
with the interest earned and to be earned thereon to make full 
and timely payment of all principal and interest due with respect 
to the 1971 Bonds to and including their respective maturity 
dates; and (ii) the mathematical computations of actuarial yield 
of the Certificates and the United States Treasury obligations 
supporting the conclusion of Co-Special Counsel that the interest 
portion of the Base Rental Payments to be made by the City under 
the Lease and received by the Owners of the Certificates is 
excluded from gross income for federal income tax purposes; such 
mathematical computations to be based upon information provided 
to Ernest & Winney by the City and the Underwriters; and 

(13) Such additional legal opinions, certificates, 
accountant's comfort letters, proceedings, instruments and other 
documents as the Underwriters or Co-Special Counsel may 
reasonably request to evidence compliance by the City and the 
Corporation with all applicable legal requirements and the truth 
and accuracy, as of the Closing, of the representations of the 
City and the Corporation contained herein and in the Official 
Statement and the due performance or satisfaction by the City and 
the Corporation at or prior to the Closing of all agreements then 
to be performed and all conditions then to be satisfied by the 
City and the Corporation. 

(F) At or prior to the Closing, the Underwriters shall be 
provided with a certificate of an independent insurance 
consultant employed by the City or with other evidence 
satisfactory to the Underwriters that all insurance policies 
required under the Lease and the Trust Agreement have been issued 
in form, substance and scope of coverage acceptable to the 
Underwriters, and that any self-insurance provided by the City 
meets the requirements of the Lease and the Trust Agreement. 

11. Termination. 

(a) If the City shall be unable to satisfy the conditions 
to the Underwriters' obligations contained in this Purchase 
Agreement or if the Underwriters' obligations shall be terminated 
for any reason permitted by this Purchase Agreement, this 
Pur6hase Agreement may be canceled by the Underwriters at, or at 
any time prior to, the Closing. Notice of such cancellation 
shall be given to the City and the Corporation in writing, or by 
telephone or telegraph confirmed in writing. Upon any such 
termination neither the City, the Corporation nor -the 
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Underwriters shall be under any further obligation hereunder, 
except that: (i) the Good Faith Check shall immediately be 
returned to PaineWebber Incorporated by the City; and (ii) the 
respective obligations of the City and the Underwriters set forth 
in Section 13 hereof shall continue in full force and effect. 
Notwithstanding any provision herein to the contrary, the 
performance of any and all obligations of the City and the 
Corporation hereunder and the performance of any and all 
conditions contained herein for the benefit of the Underwriters 
may be waived by the Underwriters in writing at their sole 
discretion. 

(b) The Underwriters shall have the right to cancel their 
obligation under this Purchase Agreement to purchase the 
Certificates, by written notice to the City, if between the date 
hereof and the Closing: (i) any event occurs or information 
becomes known, which, in the reasonable professional judgment of 
the Underwriters, makes untrue any statement of a material fact 
set forth in the Official Statement or results in an omission to 
state a material fact necessary to make the statements made 
therein, in light of the circumstances under which they were 
made, not misleading; (ii) the market for the Certificates or the 
market price of the Certificates or the ability of the 
Underwriters to enforce contracts for the sale of the 
Certificates shall have been materially and adversely affected, 
in the reasonable professional judgment of the Underwriters, by 
(a) legislation enacted by the Congress of the United States, or 
passed by either House of Congress, or favorably reported for 
passage to either House of Congress by any Committee of such 
House to which such legislation has been referred for 
consideration or proposed by any member of any Committee of such 
House, or by the legislature of the State of California (the 
"State"), or a decision rendered by a court of the United States 
or the State or by the United States Tax Court, or a ruling, 
order, or regulation (final or temporary) made by the Treasury 
Department of the United States or the Internal Revenue Service 
or other Federal or State authority,which would have the effect 
of changing, directly or indirectly, the Federal income tax 
consequences or State tax consequences of interest on obligations 
of the general character of the Lease or the Certificates in the 
hands of the Owners thereof, or (b) any new outbreak of 
hostilities or escalation of existing hostilities or other 
national or international calamity or crisis, or (c) a general 
suspension of trading on the New York Stock Exchange, or fixing 
of minimum or maximum prices for trading or maximum ranges for 
prices for securities on the New York Stock Exchange, whether by 
virtue of a determination by that Exchange or by order of the 
Securities and Exchange Commission or any other governmental 
authority having jurisdiction, or (d) a general banking 
moratorium declared by either Federal or State of California or 
State of New York authorities having jurisdiction; (iii) there 
shall have occurred any change in or affecting the City, the 
Corporation, the Lease, the Trust Agreement, the Assignment 
Agreement, the Acquisition Agreement, the Escrow Agreement, .the 
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Certificates or the taxes, income, revenue, cash receipts and 
other moneys available for payment of interest on and principal 
due with respect to the Lease or the Certificates, which change, 
in the reasonable opinion of the Underwriters, materially and 
adversely affects the ability of the Underwriters to market the 
Certificates or the market price for the Certificates; or (iv) 
additional material restrictions not in force or being enforced 
as of the date hereof shall have been imposed upon trading in 
securities generally by any governmental authority or by any 
national securities exchange which, in the reasonable opinion of 
the Underwriters, materially and adversely affect the ability of 
the Underwriters to market the Certificates or the market price 
for the Certificates. 

12. Conditions to Obligations of the City and 
the Corporation. 

The performance by the City and the Corporation of their 
obligations is conditioned upon (i) the performance by the 
Underwriters of their obligations hereunder; (ii) the occurrence 
of the statement set forth in Section 10(E)(3)(i); and (ii) 
receipt by the City, the Corporation and the Underwriters of 
opinions and certificates being delivered at the Closing by 
persons and entities other than the City or the Corporation. 

13. Expenses. 

(a) Unless the Underwriters default upon their obligations 
hereunder, the City shall, except as set forth in Section 13(b) 
hereof, pay any expenses incident to the performance of the 
City's obligations hereunder, including but not limited to the 
following: (i) the cost of preparation and reproduction of the 
the Lease, the Trust Agreement, the Assignment Agreement, the 
Acquisition Agreement, and the Escrow Agreement; (ii) the cost of 
the preparation, printing and delivery of the Certificates; (iii) 
the fees, if any, for Certificate ratings; (iv) the fees and 
disbursements of Orrick, Herrington & Sutcliffe and Arnelle & 
Hastie, Co-Special Counsel for the City; (v) the fees and 
disbursements of Touche Ross & Co.; (vi) the fees and 
disbursements of the Trustee and of Trustee's counsel; (vii) the 
fees and disbursements of any other accountants, attorneys, and 
other experts or consultants or advisors retained by the City; 
(viii) the premium for Certificate Insurance, if any; and (ix) 
any other costs and disbursements incurred by it in connection 
with the transaction. 

(b) The Underwriters shall pay (i) the fees, costs and 
disbursements of Mudge Rose Guthrie Alexander & Ferdon and 
Harrison, Taylor & Bazile, Co-Counsel to the Underwriters, and 
any other counsel retained by the Underwriters in connection with 
the purchase and sale of the Certificates pursuant hereto; (ii) 
the fee payable to the California Debt Advisory Commission with 
respect to the sale of the Certificates; (iii) all other expenses 
incurred by the Underwriters in connection with the public 



offering and distribution of the Certificates; (iv) the cost of 
the printing and distribution of the Preliminary Official 
Statement and the final Official Statement; and (v) qualify the 
1987 Certificates for sale under any "Blue Sky" laws. 

14. Notices. 

Any notice or other communication to be given under this 
Purchase Agreement (other than the acceptance hereof as specified 
in the first paragraph hereof) may be given by delivering the 
same in writing as follows: 

If to the City: 

City of Sacramento 
City Treasurer 
800 10th Street, Suite 1 
Sacramento, California 95814 

If to the Corporation: 

Sacramento City Public Facilities Financing Corp. 
Post Office Box 
Sacramento, California 95610 
Attention: 

If to the Underwriters: 

Painewebber Incorporated 
100 California Street, 12th Floor 
San Francisco, California 94111 
Attention: Ashford Wood 

15. Indemnification. 

To the extent permitted by law, the City agrees to indemnify 
the Underwriters (including each person, if any, controlling the 
Underwriters within the meaning of the Securities Act of 1933, as 
amended) and hold the Underwriters harmless against any loss, 
damage, claim, liability or expense (including reasonable cost of 
defense) arising out of or based upon any allegation that the 
Official Statement includes any untrue statement of a material 
fact or omits to state any material fact necessary in order to 
make the statements therein, in light of the circumstances under 
which they were made, not misleading; provided, however, that the 
City shall have no such obligations to indemnify or hold the 
Underwriters harmless with respect to any information provided in 
writing to the City by the Underwriters. The Underwriters when 
seeking indemnification hereunder shall notify the City within a 
reasonable time after the summons or other first legal process 
giving information of the nature of the claim shall have been 
served upon the Underwriters, but failure to notify the City of 
any such claim shall not relieve it from any liability which it 
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may have to the Underwriters otherwise on account of the 
indemnity agreement contained in this Section 15 except to the 
extent that the City shall establish that it was prejudiced in 
the defense of such action as a result of such delayed 
notification. The City will be entitled to participate at its 
own expense in the defense, or, if it so elects, to assume the 
defense of any suit brought to enforce any such liability, but, 
if the City elects to assume the defense, such defense shall be 
conducted by counsel chosen by it. In the event the City elects 
to assume the defense of any such suit and retains such counsel, 
the Underwriters as defendants in the suit may retain additional 
counsel, in which case the Underwriters may retain one attorney 
or firm of attorneys, chosen by it in its sole discretion, as its 
counsel, and the City shall not be entitled to assume the defense 
of such suit notwithstanding its obligation to bear the fees and 
expenses of such counsel where the underwriter asserts defenses 
available to it which may not be available to the City. The 
indemnification provisions of this Section 15 shall be in 
addition to any liability which the City might otherwise have. 

16. Parties in Interest; Survival of Representations 
and Warranties. 

This Purchase Agreement when accepted by the City and the 
Corporation in writing as heretofore specified shall constitute 
the entire agreement among the City, the Corporation and the 
Underwriters and is made solely for the benefit of the City, the 
Corporation, and the Underwriters (including the successors or 
assigns of the Underwriters). No other person shall acquire or 
have any right hereunder or by virtue hereof. All 
representations, warranties and agreements of the City and the 
Corporation in this Purchase Agreement shall survive regardless 
of (a) any investigation or any statement in respect thereof made 
by or on behalf of the Underwriters, (b) delivery of, and payment 
by the Underwriters for, the Certificates hereunder, and (c) any 
termination of this Purchase Agreement. The Term "successors or 
assigns" as used in this Section 16 shall not include any 
purchaser of Certificates, as such purchaser, from the 
Underwriters. 

17. Execution in Counterparts. 

This Purchase Agreement may be executed in several 
counterparts each of which shall be regarded as an original and 
all of which shall constitute one and the same document. 



SAN FRAN/QI 
PAGE. 04 

18. Applicable Law. 

This Purchase Agreement shell be interpreted, governed and 
enforced in accordance with the laws of the State of California. 

PAZNEWEBBER INCORPORATED 
STONE & YOUNGBERG 
CRANSTON/PRESCOTT 
a Division of Prescott, Ball 
fi Turban, Inc. 

BY: PAINEWEBBER INCORPORATED 



The foregoing is hereby agreed to 
and accepted as of the date first 
above written: 

CITY OF SACRAMENTO 

By: 	  
Mayor 	 

L  By: 	/J  

SACRAMENTO CITY PUBLIC FACILITIES 
FINANCE CORPORATION 

City Manager' 

ATTEST: 

APPROVE AS TO FORM: 

City Att ney 



APPENDIX B 

Points to be Covered in Opinion 
of the City Attorney 

(1) The City is a charter city duly organized and existing 
under the Constitution and laws of the State of California. 

(2) The proceedings authorizing the sale and lease of the 
Property, and the execution and delivery of the Lease, the Trust 
Agreement, the Acquisition Agreement, the Escrow Agreement, the 
Official Statement and the Purchase Agreement have been duly 
adopted by the City in accordance with all requirements of 
California law and the City Charter and all procedural rules of 
the City and are in full force and effect on the date of such 
opinion. 

(3) The Lease, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, and the Purchase Agreement have 
been duly authorized, executed and delivered by the City and are 
legal, valid and binding obligations of the City enforceable 
against it in accordance with their terms, and the Official 
Statement has been duly authorized, executed and delivered by the 
City. 

(4) The City has duly authorized the execution and delivery 
of the Lease, the Trust Agreement, the Acquisition Agreement, the 
Escrow Agreement, and the Purchase Agreement, and all actions 
necessary or appropriate, by the date of this opinion, to carry 
out and consummate the transactions contemplated thereby, and the 
making and performance of each such agreement, the taking of all 
actions in carrying out and consummating the transactions 
contemplated thereby and by the Official Statement, the execution 
and delivery of the Lease, the Trust Agreement, the Acquisition 
Agreement, the Escrow Agreement, and the Purchase Agreement, and 
the performance by the City of its obligations thereunder will 
not conflict with, violate or result in a breach of or constitute 
a default under any indenture, agreement or other instrument by 
which the City or any of its properties may be bound or any 
constitutional or statutory provision or order, rule, regulation, 
decree or ordinance of any Federal or State court, government or 
governmental body having jurisdiction over the City or any of its 
property and by which the City or any of its properties may be 
bound. 

(5) To the best of his knowledge after due inquiry, except 
as may be stated in the Official Statement, there is no 
litigation, proceeding or investigation before or by any court, 
public board or body pending, or to his knowledge threatened, 
against or affecting the City challenging the validity of, or in 
which an unfavorable decision, ruling or finding would adversely 
affect, the Lease, the Trust Agreement, the Acquisition 
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Agreement, the Escrow Agreement, and the Purchase Agreement, any 
of the transactions contemplated by such instruments and the 
Official Statement or the performance by the City of any of its 
obligations thereunder or hereunder. 

(6) Nothing has come to his attention which causes him to 
believe that the information contained under the following 
headings of the Official Statement other than financial 
information as to which he need not express any opinion, is not 
true and correct or contains any untrue Statement of a material 
fact or omits to state a material fact, necessary to make the 
statements in the Official Statement, in light of the 
circumstances under which they were made, not misleading: "The 
Sacramento Community Center, "The Project", "The City of 
Sacramento," "The City's Economy," "Constitutional and Statutory 
Limits on Taxes and Appropriations," "The Authority", 
"Litigation" and information relating to the same under 
"Introduction". 

Enforceability of the Lease, the Trust Agreement, the 
Acquisition Agreement, the Escrow Agreement, and the Purchase 
Agreement may be said to be limited by bankruptcy, insolvency, 
moratorium or other similar laws relating to the enforcement of 
creditors' rights, and by such principles of equity as the court 
having jurisdiction may impose with respect to certain remedies 
which require, or may require, enforcement by a court of equity. 
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APPENDIX C 

Points to be Covered in 
Opinion of Trustee Counsel 

(1) The Trustee is a duly organized and validly existing 
national bank and has full legal authority to assume and 
carryout, the obligation it undertakes, pursuant to the Trust 
Agreement and the authorization, execution and delivery of the 
Trust Agreement, by the Trustee, does not violate any law or 
agreement by which the Trustee is bound. 

(2) The Trust Agreement, the Certificates, the Assignment 
Agreement and the Escrow Agreement have each been duly 
authorized, executed and delivered by the Trustee and, assuming 
due authorization, execution and delivery by the other parties 
thereto, are valid and binding obligations of the Trustee in its 
capacity as Trustee or Escrow Agent enforceable in accordance 
with their terms except insofar as enforcement thereof may be 
limited by any applicable bankruptcy, insolvency, reorganization, 
moratorium, or similar laws or judicial decisions affecting the 
rights of creditors generally or by the application of usual 
equitable principles where equitable remedies are sought). 

Counsel need express no opinion as to any matter other than 
as expressly set forth above, and, in conjunction therewith, may 
specifically express no opinion as to the status of the 
Certificates or the interest thereon under (i) any federal 
securities laws, including but not limited to the Securities Act 
of 1933, as amended, and the Trust Indenture Act of 1939, as 
amended, or any state securities -or "Blue Sky" law, or (ii) any 
federal, state or local tax law. 



APPENDIX D 

Points to be covered in _Opinion of Counsel to 
the Corporation 

1. The Corporation is a non-profit corporation duly 
organized and validly existing under the laws of the State of 
California. 

2. The Corporation has full power and authority under its 
Articles of Incorporation, by-laws and laws of the State of 
California to undertake the acquisition of the Property, to enter 
into the Lease, the Trust Agreement, the Assignment Agreement, 
the Acquisition Agreement and the Purchase Agreement and to 
perform its obligations thereunder, and has taken any and all 
proceedings and obtained all consents and approvals required in 
connection therewith by any applicable California law. 

3. The Corporation has duly authorized the execution and 
delivery of the Lease, the Trust Agreement, the Assignment 
Agreement, the Acquisition Agreement and the Purchase Agreement. 
The execution and delivery of each such agreement and the 
performance by the Corporation of its obligations thereunder will 
not conflict with, violate or result in a breach of or constitute 
a default under any indenture, Agreement or other instrument 
known to the Corporation by which the Corporation for any of its 
properties may be bound or any constitutional or statutory 
provision or order, rule, regulation, decree or ordinance of any 
Federal or State court, government or governmental body having 
jurisdiction over the Corporation or any of its property any by 
which the Corporation or . any of its properties may be bound. 

4. The Lease, the Trust Agreement, the Assignment 
Agreement, the Acquisition Agreement and the Purchase Agreement 
have been duly authorized, executed and delivered by the 
Corporation and are legal, valid and binding obligations of the 
Corporation enforceable against it in accordance with their 
terms. 

5. To the best of such Counsel's knowledge, after due 
inquiry, except as may be stated in the Official Statement, there 
is no litigation, proceeding or investigation before or by any 
courts, public board or body pending, or to his knowledge 
threatened, against or affecting the Corporation challenging the 
validity of, or in which an unfavorable decision, ruling or 
finding would materially adversely affect, the Lease, the Trust 
Agreement, the Assignment Agreement, the Acquisition Agreement, 
and the Purchase Agreement, any of the transactions contemplated 
by such instruments and the Official Statement or the performance 
by the Corporation of any of its obligations thereunder. 

u,ty reeicat q‘4 	
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Enforceability of the Lease, the Trust Agreement, the 
Assignment Agreement, the Acquisition Agreement and the Purchase 
Agreement may be said to be limited by bankruptcy, insolvency, 
moratorium or other similar laws relating to the enforcement of 
creditors' rights and by such principles of equity as the court 
having jurisdiction may impose with respect to certain remedies 
which require, or may require, enforcement by a court of equity. 

ocrtools/purchase 
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CITY OF SACRAMENTO 
	 (Page 1 of 2) 

CERTIFICATES OF PARTICIPATION 

1987 REFUNDING AND NEW MONEY ISSUES COMBINED 

COST REPORT 

DATE 

08/01/88 

MATURITY COUPON YIELD PRICE TOTAL COST 

0.00 

08/01/89 715,000.00 5.500 5.500 100.000 715,000.00 
05/01/90 755,000.00 5.800 5.800 100.000 755,000.00 
08/01/91 800,000.00 6.000 6.000 400.000 800,000.00 
08/01/92 550,000.00 6.200 6.200 100.000 850,000.00 
08/01/93 900,000.00 6.400 6.400 100.000 900,000.00 
08/01/94 960,000.00 6.600 6.600 100.000 960,000.00 
05,01/95 1,020,000.00 6.000 6.800 100.000 1,020,000.00 
08/01/96 1,090,000.00 7.000 7.000 100.000 1,090,000.00 
08/01/97 1,165,000.00 7.100 7.100 100.000 1,165,000.00 
08/01/98 1,250,000.00 7.250 7.250 100.000 1,250,000.00 

08/01/99 1,340,000.00 7.400 7.400 100.000 1,340,000.00 
08/01/00 1,440,000.00 7.500 7.500 100.000 1,440,000.00 
08/01/01 1,550,000.00 7.600 7.600 100.000 1,550,000.00 
08/01/02 1,665,000.00 7.700 7.700 100.000 1,665,000.00 
08/01/03 1,795,000.00 8.000 8.084 99.250 1,781,537.50 
08/01/04 1,940,000.00 8.000 8.082 99.250 1,925,450.00 
OR/01/05 2,095,000.00 8.000 $.080 99.250 2,079,287.50 
08/01/06 2,260,000.00 8.250 5.250 100.000 2,260,000.00 
08/01/07 2,445,000.00 8.250 8.250 100.000 2,445,000.00 
08/01/08 2,650,000.00 8.250 8.250 100.000 2,650,000.00 
08/01/09 2,865,000.00 8.250 8.250 100.000 2,865,000.00 
05/01/10 3,105,000.00 8.250 8.250 100.000 3,105,000.00 
08/01/11 3,560,000.00 8.250 8.250 100.000 3,360,000.00 
08/01/12 3,635,000.00 8.250 5.250 100.000 3,635,000.00 

41,650,000.00 41,606,275.00 

D scount 43,725.00 

Cliy Agreement N 
	87141 



MI I Net-IFILN I 1 
(Page 2 of 2) 

CITY OF SACRAMENTO 
CERTIFICATES OF PARTICIPATION 

1987 REFUNDING AND NEW MET ISSUES COMBINED 

DEP SERVICE REPORT 

PRINCIPAL INTEREST ACCRETION 

08/01/88 
08/01/89 

05/01/90 

08/01/91 
08/01/92 
05/01/93 
DB/01/94 
08/01/95 
08/01/96 
08/01/97 
08/01/98 
08/01/99 
08/01/00 
08/01/01 
08/01/02 

08/01/03 

08/01/04 
08/01/05 
08/01/06 

08/01/07 
08/01/08 
08/01/09 
08/01/10 
08/01/11 

08/01/12 

715,000.00 
755,000.00 
800,000.00 

850,000.00 

900,000.00 
960,000.00 

1,020,000.00 
1,090,000.00 

1,165,000.00 
1,250,000.00 

1,340,000.00 
1,440,000.00 
1,550,000.00 
1,665,000.00 

1,795,000.00 

1,940,000.00 
2,095,000.00 

2,260,000.00 
2,445,000.00 

2,650,000.00 
2,865,000.00 
3,105,000.00 

3,360,000.00 
3,635,000.00 

41,650,000.00 

5.500 
5.800 
6.000 

6.200 

6.400 
6.600 
6.800 
7.000 
7.100 

7.250 
7.400 
7.500 
7.600 

7.700 
8.000 
8.000 

8.000 

8.250 

8.250 
8.250 
8.250 

8.250 

8.250 
8.250 

2,146,493.33 
3,219,740.00 
3,180,415.00 

3,136,625.00 
3,088,625.00 
3,035,925.00 
2,978,325.00 
2,914,965.00 

2,845,605.00 
2,769,305.00 
2,686,590.00 
2,595,965.00 

2,496,805.00 
2,388,805.00 

2,271,005.00 
2,142,200.00 
1,999,200.00 
1,844,000.00 

1,676,400.00 

1,489,950.00 
1,2153,237.50 
1,069,612.50 
833,250.00 
577,087.50 
299,887.50 

54,975,618.33 

2,146,493.33 
3,934,740.00 

3,935,415.00 
3,936,625.00 

3,938,625.00 
3,935,925.00 

3,938,325.00 
3,934,965.00 

3,935,605.00 
3,934,305.00 

3,936,590.00 
3,935,965.00 
3,936,805.00 
3,934,805.00 
3,936,005.00 

3,937,800.00 

3,939.200.00 
3,939,000.00 

3,936,400.00 

3,934,950.00 
3,938,237.50 
3,934,612.50 
3,938,250.00 

3,937,087.50 

3,934,887.50 

0.00 	96,625,618.33 

0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 
0.00 
0.00 
0.00 

0.00 
0.00 

Doted 	Date: 

Delivery Date; 

Accrued Interest: 

12/01/87 
01/07/88 

321,974.00 



Dated: 

CONFIRMATION AGREEMENT 

PaineWebber Incorporated ("PaineWebber"), 1285 Avenue of the 
Americas, New York, New York 10019, hereby sells and confirms the 
purchase by the City of Sacramento "(Client"), c/o City 
Treasurer, 800 10th Street Suite 1, Sacramento, CA 95814, of 
$10,812,000.00 par value of certain securities, among those 
identified on the attachment for a total purchase price of 
$3,729,331.88 for settlement on 01/07/88 subject only to a) the 
closing of the transaction, and b) PaineWebber's right to select 
the particular securities among those listed on the attached 
Portfolio Selection Schedule to constitute the above amount for 
delivery upon settlement date, as well as providing temporary 
substitute securities for any not available on settlement date. 

This transaction is made subject to the rules, and 
regulations on the market on which it is made and subject to 
applicable federal or state statutes, if any. 

This agreement is governed by the laws of the State of New 
York and may only be amended by a writing signed by both parties 
and shall be binding upon and inure to the benefit of the 
successors and assigns of the parties. 

PaineWebber Incorporated 	 City of Sacramento 
c/o City Treasurer 

c( 
Dated: 	/ri,1 

871,11 
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RESOLUTION NO. 	  • 97-1014 

ADOPTED BY THE SACRAMENTO CITY COUNCIL ON DATE OF 

NC.d 1987 

A RESOLUTION OF THE COUNCIL OF THE CITY OF SACRAMENTO 
AUTHORIZING THE EXECUTION AND DELIVERY OF AN ACQUISITION 
AGREEMENT, A PROJECT LEASE, A TRUST AGREEMENT, AN ESCROW 
AGREEMENT, A PURCHASE AGREEMENT AND An OFFICIAL STATEMENT IN 
CONNECTION WITH THE CITY OF SACRAMENTO 1987 PUBLIC FACILITIES 
PROJECT AND CERTAIN OTHER ACTIONS IN CONNECTION THEREWITH. 

WHEREAS, the City of Sacramento is a charter city 
and municipal corporation duly organized and existing under 
and pursuant to the Constitution and laws of the State of 
California (the "City"); 

WHEREAS, the City proposes to sell to the Sacramento 
City Public Facilities Financing Corporation (the 
"Corporation") the real property described in Exhibit A to the 
form of Acquisition Agreement, dated as of December 1, 1987, 
by and between the City and the Corporation (the "Acquisition 
Agreement"), consisting generally of the theater comprising a 
part of the Sacramento Community/Convention Center (the 
"Facility"); 

WHEREAS, under Ordinance No.87-114, passed and 
adopted on December 1, 1987 and effective30 days thereafter 
(the "Ordinance") the City is authorized to execute and enter 
into a Project Lease (the "Project Lease"), dated as of 
December 1, 1987, with the Corporation, pursuant to which the 
Corporation will lease the Facility to the City; 

WHEREAS, under and pursuant to the Project Lease, 
the City will be obligated to make certain base rental 
payments to the Corporation for the lease of the Facility to 
the City; 

WHEREAS, the Corporation proposes to assign without 
recourse all its rights to receive the base rental payments 
scheduled to be paid by the City under the Project Lease to 
Security Pacific National Bank (the "Trustee"), pursuant to an 
Assignment Agreement, dated as of December 1, 1987, by and 

• between the Corporation and the Trustee; 

WHEREAS, in consideration of such assignment and the 
execution and entering into of that certain Trust Agreement 
(the "Trust Agreement"), dated as of December 1, 1987, by and 
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among the City, the Corporation and the Trustee, the Trustee 
will agree to execute and deliver certificates of 
participation (the "Certificates") in an amount equal to the 
aggregate principal components of such base rental payments, 
each representing a proportionate undivided interest in the 
base rental payments; 

WHEREAS, the proceeds of the sale of the 
Certificates will be used by the Corporation to acquire the 
Facility from the City and by the City to acquire certain 
municipal improvements and to refinance the Sacramento 
Community Center Authority 1971 Bonds, pursuant to an Escrow 
Agreement (the "Escrow Agreement"), dated as of December 1, 
1987, by and between the Sacramento Community Center 
Authority, the City and Security Pacific National Bank; and 

WHEREAS, all acts, conditions and things required by 
the Constitution and laws of the State of California to exist, 
to have happened and to have been performed precedent to and 
in connection with the consummation of the financing 
authorized hereby do exist, have happened and have been 
performed in regular and due time, form and matter as required 
by law, and the City is now duly authorized and empowered, 
pursuant to each and every requirement of law, to consummate 
such financing for the purpose, in the manner and upon the 
terms herein provided subject to the effectiveness of the 
aforementioned ordinance; 

NOW, THEREFORE, BE IT RESOLVED by the Council of the 
City of Sacramento, as follows: 

Section 1. All of the above recitals are true and 
correct, and this Council so finds and determines. 

Section 2. The City hereby specifically finds and 
declares that the actions authorized hereby constitute and are 
with respect to municipal affairs of the City. 

Section 3. The form of Acquisition Agreement 
presented to this meeting and on file with the City Clerk is 
hereby approved. The Mayor of the City is hereby authorized 
and directed, for and in the name and on behalf of the City, 

. to execute, acknowledge and deliver to the Corporation said 
Acquisition Agreement in substantially said form, with such 
changes therein as such officer may require or approve, such 
approval to be conclusively evidenced by the execution and 

• delivery thereof and to execute, acknowledge and deliver the 
grant deed contemplated thereby. Pursuant to § 12.109 of the 
Sacramento City Code, the City hereby specifically finds and 
declares that the sale of the property which is the subject of 
the Acquisition Agreement to the Corporation for the 
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acquisition price of $40,902,842.90without first calling for 
bids is in the best interest of the City and serves a public 
purpose by permitting the sale lease-back financing authorized 
herein. 

Section 4. The form of Project Lease presented to 
this meeting and on file with the City Clerk is hereby 
approved. Following the effective date of the Ordinance and 
provided no referendum has been filed with respect to the 
Ordinance, the Mayor of the City is hereby authorized and 
directed for and in the name and on behalf of the City, to 
execute, acknowledge and deliver to the Corporation said 
Project Lease in substantially said form, with such changes 
therein as such officer may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. The schedule of the principal and interest 
components of the base rental payments contained in the 
Project Lease and attached hereto as Exhibit A are hereby 
approved and determined as the base rental payments to be paid 
pursuant to the Project Lease. 

Section 5. The form of Trust Agreement presented to 
this meeting and on file with the City Clerk is hereby 
approved. The Mayor of the City is hereby authorized and 
directed, for and in the name and on behalf of the City, to 
execute and deliver to the Corporation and the Trustee said 
Trust Agreement in substantially said form, with such changes 
therein as such officer may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 6. The form of Escrow Agreement presented 
to this meeting and on file with the City Clerk is hereby 
approved. The Mayor of the City is hereby authorized and 
directed, for and in the name and on behalf of the City, to 
execute and deliver to the Corporation and the Trustee said 
Escrow Agreement in substantially said form, with such changes 
therein as such officer may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. 

Section 7. The form of Purchase Agreement among the 
. City, the Corporation, the Trustee and PaineWebber 
Incorporated, Stone & Youngberg and Cranston/Prescott of 
Prescott, Ball & Turben, Inc. (the "Underwriters") presented 
to this meeting and on file with the City Clerk is hereby 

.approved. The Mayor of the City and the City Manager are 
hereby authorized and directed, for and in the name and on 
behalf of the City, to execute and deliver to the Corporation, 
the Trustee and the Underwriters said Purchase Agreement in 
substantially said form, with such changes therein as such 
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officers may require or approve, such approval to be 
conclusively evidenced by the execution and delivery thereof. 

Section 8.  The form of Official Statement relating 
to the Certificates presented to this meeting and on file with 
the City Clerk is hereby approved. The Mayor of the City is 
hereby authorized and directed, for and in the name and on 
behalf of the City, to execute and deliver to the Underwriters 
said Official Statement in substantially said form, with such 
changes as such officer may require or approve, such approval 
to be conclusively evidenced by the execution and delivery 
thereof. The Underwriters are hereby authorized to distribute 
copies of said Official Statement to persons who may be 
interested in the purchase of the Certificates and are hereby 
directed to deliver such copies to all actual purchasers of 
the Certificates. The distribution of the Official Statement 
in preliminary form to potential purchasers of the 
Certificates is hereby approved, ratified and confirmed. 

Section 	9.  The execution and delivery, pursuant to 
the Trust Agreement, of $41,650,000.00agg  regate principal amount 
of the City of Sacramento Certificates of Participation (1987 
Public Facilities Project), evidencing and representing 
proportionate undivided interests in the rights to receive 
base rental payments payable by the City pursuant to the 
Project Lease, is hereby authorized and approved. 

Section 10.  The City Clerk is hereby authorized and 
directed to attest the signature of the Mayor and the City 
Manager, and to affix and attest the seal of the City, as may 
be required or appropriate in connection with the execution 
and delivery of said Acquisition Agreement, said Project 
Lease, said Trust Agreement, said Escrow Agreement, said 
Purchase Agreement and said Official Statement. 

Section 11.  The officers of the City are hereby 
authorized and directed, jointly and severally, to do any and 
all things and to execute and deliver any and all documents 
which they may deem necessary or advisable in order to 
consummate the sale, execution and delivery of the 
Certificates by the Trustee, to refund the Sacramento 
Community Certer Authority 1971 Bonds, and otherwise to carry 

. out, give effect to and comply with the terms and intent of 
this resolution, the Certificates, said Acquisition Agreement, 
said Project Lease, said Trust Agreement, said Escrow 
Agreement, said Purchase Agreement and said Official 
.Statement. Such actions heretofore taken by such officers are 
hereby ratified, confirmed and approved. 
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Section 12. This resolution shall take effect 
immediately upon its passage. 

PASSED AND ADOPTED on December 8, 1987, by the 
following vote: 

AYES: Councilpersons Rudin, Shore, Ferris, Pope, Chinn, Serna, Mueller, 
Kastanis, Robie 

NOES: None 

ABSENT: none 

ANNE RUD1N 
Mayor of the City of Sacramento 

[SEAL] 

City Clerk of the City of Sacramento 

CERTIFIED AS TRUE COP1 
of Resolution No.  g  

MAR 2 9 198 
OATE

, 
 RTIFIEx 
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II 

EXHIBIT A 

Base Rental Payment Schedule 

Base Rental 
Payment Date 

Principal 	Interest 	Annual Base 
Component 	Component 	Rental Payment 

DATE 	 PRINCIPAL 	 INTEREST 	 TOTAL 

08101188 2,146,493.33 

08/01/9 8 	
2,146,493.33 

	

715,000.00 	 3,219,740.00 	 3,934,740.00 

06/01/90 	 755,000.00 	 3,180,415.00 1 	 3,935,415.00 
08/01/91 1 	 800,000.06 	 3,136,625.00 	 3,936,625.00 

08/01/92 	 850,030.00 	 3,088,625.00 	 3,938,625.00 

08/01/93 	 900,000.00 	 3,035,925.00 	 3,935,925.00 
08/01/94 	 960,000.00 	 2,978,325.00 	 3,938,325.00 
00/01/95 	 1,020,000.00 	, 	 2,914,965.00 1 	 3,934,965.00 

08/01/96 	 1,090,000.00 2 	 3,935,605.00 ,845,605.00 ' 
08/01/97 	 1,165,000.00 	 2,769,305.00 	 3.934.305.00 
08/01/98 	 1 ,250, 000 . 00 2936,590.00,686,590.00 	 3, 

08/01/99 	 1,340,000.00 	 2,595,965.00 	 3,935,965.00 

06/01/00 	 1,440,000.00 	 2,496,805.00 	 3,936,805.00 

08101/01 	 1,550,000.00 	 2,388,805.00 	 3,938,805.00 
08/01/02 	 1,665,000.00 	 2,271,005.00 	 3,936,005.00 

08/01/03 	 1 ,795 , 000 . 00 2,142,800.00 	 3,937,800.00 

08/01/04 	 1,940,000.00  

	

1,999,200.00 	 3,939,200.00 
08/01/05 	 2,095,000.00 	 1,844,000.00 	 3,939,000.00 

08/01/06 	 2,260,000.00 	 1,676,400.00 	 3,936,400.00 

08/01/07 	 2,445,000.00 	 1,489,950.00 	 3,934,950.00 

08/01/08 	 2,650,000.00 	 1,288,237.50 	 3,938,237.50 

08/01/09 	 2,865,000.00 	 1,069,612.50 3,934,612.50 

08101/10 	 3,105,000.00 	 833,250.00  3,938,250.00 
08/01/11 	 3,360,000.00 	 577,087.50 	 3,937,087.50 
08/01/12 	 3,635,000.00 	 299,8117.50 	 3,934,687.50 

	

41,650,000.00 	 54,975,618.33 	 96,625,618.33 

1.1  

I. 
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