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Maturity Schedule

$178,555,000 Series A-1 Current Interest Bonds

Maturity
(June 1)

Principal
Amount

Interest
Rate Yield

CUSIP*†
Base No.
130911

ISIN†
Base No. 
US130911

2005 $1,710,000 2.650% 2.650% WV 8 WV83
2006 1,500,000 3.150 3.150 WW 6 WW66
2007 1,890,000 3.730 3.730 WX 4 WX40
2008 2,305,000 4.140 4.140 WY 2 WY23
2009 2,790,000 4.510 4.510 WZ 9 WZ97
2010 3,790,000 4.820 4.820 XA 3 XA38
2011 4,320,000 5.020 5.020 XB 1 XB11
2012 4,900,000 5.180 5.180 XC 9 XC93
2013 5,545,000 5.330 5.330 XD 7 XD76
2014 6,295,000 5.408 5.408 XE 5 XE59
2015 7,115,000 5.508 5.508 XF 2 XF25
2016 8,015,000 5.588 5.588 XG 0 XG08

$95,480,000 5.896% Term Bonds due June 1, 2024 - Yield 5.896% CUSIP*†: 130911 XH 8 - ISIN†: US130911XH80
$32,900,000 6.076% Term Bonds due June 1, 2034 - Yield 6.076% CUSIP*†: 130911 XJ 4 - ISIN†: US130911XJ47

$18,529,194.85 Series A-2 Capital Appreciation Bonds

Maturity
(June 1)

Initial
Principal
Amount

Accreted Value
at Maturity

Yield to 
Maturity

CUSIP*†
Base No. 
130911

ISIN†
Base No.
US130911

2007 $   495,193.20 $   555,000.00 3.940% XK 1 XK10
2008 1,114,977.60 1,320,000.00 4.350 XL 9 XL92
2009 1,088,903.40 1,370,000.00 4.720 XM 7 XM75
2010 1,058,009.65 1,415,000.00 4.970 XN 5 XN58
2011 1,027,574.10 1,470,000.00 5.240 XP 0 XP07
2012 999,273.60 1,530,000.00 5.450 XQ 8 XQ89
2013 965,788.05 1,585,000.00 5.630 XR 6 XR62
2014 934,590.30 1,645,000.00 5.780 XS 4 XS46
2015 899,626.20 1,705,000.00 5.940 XT 2 XT29
2016 866,662.80 1,770,000.00 6.080 XU 9 XU91
2017 833,622.15 1,835,000.00 6.200 XV 7 XV74
2018 804,329.10 1,905,000.00 6.290 XW 5 XW57
2019 773,666.75 1,975,000.00 6.380 XX 3 XX31
2020 747,876.15 2,055,000.00 6.450 XY 1 XY14
2021 722,223.75 2,125,000.00 6.480 XZ 8 XZ88
2022 697,044.60 2,205,000.00 6.530 YA 2 YA29
2023 676,611.90 2,295,000.00 6.560 YB 0 YB02
2024 653,908.75 2,375,000.00 6.580 YC 8 YC84
2025 357,426.95 1,385,000.00 6.580 YD 6 YD67
2026 348,321.60 1,440,000.00 6.580 YE 4 YE41
2027 338,946.40 1,495,000.00 6.580 YF 1 YF16
2028 329,390.50 1,550,000.00 6.580 YG 9 YG98
2029 320,695.90 1,610,000.00 6.580 YH 7 YH71
2030 311,789.00 1,670,000.00 6.580 YJ 3 YJ38
2031 302,750.00 1,730,000.00 6.580 YK 0 YK01
2032 294,433.85 1,795,000.00 6.580 YL 8 YL83
2033 286,725.10 1,865,000.00 6.580 YM 6 YM66
2034 278,833.50 1,935,000.00 6.580 YN 4 YN40

_____________________________________________
* Copyright 2003, American Bankers Association.
†  CUSIP and ISIN data herein are set forth herein for convenience of reference only.  Neither the Authority nor the Underwriters 

assume responsibility for the accuracy of such information.



No broker, dealer, salesman or other person has been authorized to give any information 
or to make any representations other than those contained in this Official Statement in 
connection with the offering made hereby and, if given or made, such information or 
representations must not be relied upon as having been authorized by the Authority, the Local 
Agencies or the Underwriters.  Neither the delivery of this Official Statement nor any sale 
hereunder shall under any circumstances create any implication that there has been no change in 
the affairs of the Authority or any Local Agency since the date hereof.  This Official Statement 
does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale 
of the Bonds in any jurisdiction in which it is unlawful for such person to make such offer, 
solicitation or sale.  The information contained in this Official Statement has been obtained from 
the Local Agencies and other sources believed by the Authority and the Underwriters to be 
reliable.  The Underwriters have reviewed the information in the Official Statement in 
accordance with, and as part of, their responsibility to investors under the federal securities law 
as applied to the facts and circumstances of this transaction, but the Underwriters do not 
guarantee the accuracy or completeness of such information.   

This Official Statement is not to be construed as a contract with the purchasers of the 
Bonds.  Statements contained in this Official Statement which involve estimates, forecasts or 
opinions, whether or not expressly so described herein, are intended solely as such and are not to 
be construed as a representation of facts. 

In connection with this offering, the Underwriters may overallot or effect transactions 
which stabilize or maintain the market price of the Bonds at a level above that which might 
otherwise prevail in the open market.  Such stabilizing, if commenced, may be discontinued at 
any time. 

Other than with respect to information concerning Ambac Assurance Corporation (the 
"Insurer") as the Insurer for the Bonds contained under the caption "SECURITY AND SOURCE 
OF PAYMENT – The Insurance Policy" and "– The Insurer" and Appendix F attached hereto, 
none of the information in this Official Statement has been supplied or verified by the Insurer 
and the Insurer makes no representation or warranty, express or implied, as to (i) the accuracy or 
completeness of such information; (ii) the validity of the Bonds; or (iii) the tax exempt status of 
the interest on the Bonds. 
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$197,084,194.85
CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY 

TAXABLE PENSION OBLIGATION BONDS 

$178,555,000.00  2004 Series A-1 Bonds (Current Interest Bonds)
$18,529,194.85  2004 Series A-2 Bonds (Capital Appreciation Bonds)

INTRODUCTION

This Official Statement, including the cover page and appendices hereto (the "Official 
Statement"), sets forth certain information concerning the California Statewide Communities 
Development Authority Taxable Pension Obligation Bonds, 2004 Series A-1 (Current Interest Bonds) 
(the "Series A-1 Bonds" or "Current Interest Bonds") in the aggregate principal amount of 
$178,555,000.00 and the California Statewide Communities Development Authority Taxable Pension 
Obligation Bonds, 2004 Series A-2 (Capital Appreciation Bonds) (the "Series A-2 Bonds" or "Capital 
Appreciation Bonds") in the aggregate principal amount of $18,529,194.85.  The Series A-1 Bonds and 
the Series A-2 Bonds are referred to collectively herein as the "Bonds."  Pursuant to the California 
Statewide Communities Development Authority Pension Obligation Bond Program (the "Program"), the 
California Statewide Communities Development Authority (the "Authority") is issuing the Bonds 
pursuant to the terms of a Trust Agreement, dated as of June 1, 2004 (the "Trust Agreement") by and 
between the California Statewide Communities Development Authority (the "Authority") and Wells 
Fargo Bank, National Association, as trustee (the "Trustee"). 

The net proceeds of the Bonds will be used to purchase taxable pension obligation bonds (the 
"Obligations") of participating counties and cities (collectively, the "Local Agencies") in the State of 
California (the "State").  The Obligations purchased with the net proceeds of the Bonds will be assigned 
to the Trustee for the benefit of the registered owners and the Insurer of the Bonds, and the payments on 
such Obligations will be used for the payment of the principal of and interest on the Bonds or the 
reimbursement of drawings under or payments made pursuant to or from the Insurance Policy and the 
Obligations shall not be used for any other purpose while any of the Bonds remain Outstanding.  For 
information on the Local Agencies, the Obligations of the Local Agencies and their allocation to the 
Bonds, see Appendices A, B and C hereto. 

The Obligation of each Local Agency is issued under the authority of Articles 10 and 11 
(commencing with Section 53570) of Chapter 3 of Division 2 of Title 5 of the Government Code of the 
State of California (the "Act") and pursuant to the terms of a Trust Agreement, dated as of June 1, 2004, 
by and between each such Local Agency and Wells Fargo Bank, National Association (the "Local 
Agency Trustee"), as trustee (each a "Local Agency Trust Agreement") and a resolution of issuance 
adopted by the legislative body of each such Local Agency (each an "Obligation Resolution").  The 
issuance of a Local Agency's Obligation will provide moneys to meet such Local Agency's obligation to 
pay the Local Agency's unfunded accrued actuarial liability ("UAAL") to the California Public 
Employees' Retirement System ("PERS").  The aggregate amount of Obligations issued in connection 
with the Bonds will equal the aggregate principal amount of the Bonds.  Each Local Agency's 
Obligations are unconditional obligations of such Local Agency, payable from any legally available 
source of funds.  The full faith and credit of the Local Agencies are not pledged to the repayment of the 
Obligations.  See "SECURITY AND SOURCE OF PAYMENT" herein.   
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Payment of principal of and interest on the Bonds when due will be insured by an insurance 
policy (the "Insurance Policy") to be issued concurrently with the delivery of the Bonds by Ambac 
Assurance Corporation (the "Insurer").  See "The Insurance Policy and the Insurer" herein and 
APPENDIX H – "FORM OF INSURANCE POLICY" attached hereto. 

THE BONDS ARE A LIMITED OBLIGATION OF THE AUTHORITY, PAYABLE SOLELY 
FROM AND SECURED BY A PLEDGE AND ASSIGNMENT OF, THE PENSION OBLIGATION 
BONDS ISSUED BY CERTAIN LOCAL AGENCIES AND PAYMENTS WITH RESPECT 
THERETO, TO THE EXTENT PROVIDED IN 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 BONDS ARE NOT A LIEN OR CHARGE UPON ANY FUNDS OR PROPERTY OF THE 
AUTHORITY (EXCEPT TO THE EXTENT OF THE AFOREMENTIONED PLEDGE AND 
ASSIGNMENT).  THE BONDS ARE NOT A DEBT OF ANY LOCAL AGENCY OR ANY 
MEMBER OF THE AUTHORITY AND NO SUCH LOCAL AGENCY OR MEMBER IS LIABLE IN 
ANY MANNER FOR THE PAYMENT THEREOF. 

The audited 2002-03 Annual Financial Report for Kings County has been completed and is 
attached hereto at Appendix D.  The audited 2001-02 Annual Financial Report of Kings County and 
unaudited financial information for fiscal year 2002-03 that were attached to the Preliminary Official 
Statement dated June 4, 2004 have been removed. 

Copies of the Trust Agreement and the standard form of the Local Agency Trust Agreement 
summarized herein and the standard form of the Obligation Purchase Agreement (as defined herein) are 
available upon request during the initial offering period from Wells Fargo Bank, National Association, 
Corporate Trust Services, 117 Wilshire Blvd., 17th Floor, Los Angeles, California, 90017. 

All capitalized words, unless otherwise defined herein, shall have the meanings set forth in 
APPENDIX E - "DEFINITIONS OF CERTAIN TERMS AND SUMMARY OF LOCAL AGENCY 
TRUST AGREEMENTS AND SUMMARY OF TRUST AGREEMENT" or, if not defined therein, in 
the Trust Agreement. 

THE AUTHORITY AND THE PROGRAM 

The Authority 

The Authority is a public entity organized pursuant to an Amended and Restated Joint Exercise 
of Powers Agreement among a number of California counties, cities, and special districts entered into 
pursuant to the provisions relating to the joint exercise of powers contained in Chapter 5 of Division 7 of 
Title 1 (commencing with Section 6500) of the California Government Code.  The Authority is 
authorized to issue bonds and to finance working capital for local agencies within the State of California 
pursuant to the Marks-Roos Local Bond Pooling Act of 1985, constituting Article 4 (commencing with 
Section 6584) of Chapter 5 of Division 7 of Title 1 of the California Government Code. 

The Authority has sold and delivered obligations other than the Bonds, which other obligations 
are and will be secured by instruments separate and apart from the Trust Agreement and the Obligations.  
The holders of such obligations of the Authority have no claim on the security of the Bonds, and the 
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Owners of the Bonds will have no claim on the security of such other obligations issued by the 
Authority.

The Program 

The Authority's Pension Obligation Bond Program (the "Program") began in 2004.  The Program 
provides unfunded pension obligation refinancing for California counties, cities and other local agencies 
meeting certain criteria. 

DESCRIPTION OF THE BONDS 

Denominations; Payment of Principal and Interest 

The Bonds will be prepared in fully registered form and, when issued, will be registered in the 
name of CEDE & Co., as registered Owner of the Bonds and nominee of The Depository Trust 
Company, New York, New York ("DTC").  DTC will act as securities depository for the Bonds.  
Individual purchases may be made in book-entry form only in denominations (a) with respect to Current 
Interest Bonds, $5,000 principal amount or any integral multiple thereof; and (b) with respect to Capital 
Appreciation Bonds, $5,000 Maturity Amount or any integral multiple thereof ("Authorized 
Denominations").  Purchasers will not receive certificates representing their interest in the Bonds 
purchased.  So long as CEDE & Co.  is the registered Owner of the Bonds, as nominee of DTC, 
references herein to the Owners of the Bonds shall mean Cede & Co.  and shall not mean the actual 
purchasers (the "Beneficial Owners") of the Bonds. 

The Bonds will be dated the date of initial delivery and execution thereof and mature on the 
dates set forth on the inside front cover.  Interest on the Current Interest Bonds is payable on June 1 and 
December 1, commencing December 1, 2004.  The Current Interest Bonds will bear interest at the rates 
set forth on the inside front cover.  The Capital Appreciation Bonds will not pay periodic interest.  
Interest on the Capital Appreciation Bonds will accrete in value at the rates set forth on the inside front 
cover.  So long as Cede & Co.  is the registered Owner of the Bonds, the principal of and interest on the 
Bonds will be payable by wire transfer by the Trustee to Cede & Co., as nominee for DTC, which is 
expected, in turn, to remit such amounts to DTC Participants (as defined herein) for subsequent 
disbursement to the Beneficial Owners.  See APPENDIX G - "BOOK-ENTRY ONLY SYSTEM AND 
GLOBAL CLEARANCE PROCEDURES"  Interest payable on the Bonds will be calculated on the 
basis of a 360-day year consisting of twelve 30-day months.   

Registration and Transfer of Bonds 

So long as the Bonds are subject to the DTC book-entry system, they will be registered, and may 
be transferred, as described in APPENDIX G – "BOOK-ENTRY ONLY SYSTEM AND GLOBAL 
CLEARANCE PROCEDURES." 

Redemption of Current Interest Bonds 

Optional Redemption.  The Current Interest Bonds maturing on or before June 1, 2016 will not 
be subject to optional redemption. 
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The Series A-1 Term Bonds maturing on June 1, 2024 (the "2024 Term Bonds") and the Series 
A-1 Term Bonds maturing on June 1, 2034 (the "2034 Term Bonds" and collectively with the 2024 
Term Bonds, the "Term Bonds") are subject to optional redemption prior to their maturity at the option 
of the Authority, in whole or in part (and if in part, pro rata as described below) on any date, at a 
redemption price equal to the greater of: (1) 100 percent of the principal amount of the Term Bonds to 
be redeemed; or (2) the sum of the present values of the remaining scheduled payments of principal and 
interest on the Term Bonds to be redeemed (exclusive of interest accrued to the date fixed for 
redemption) discounted to the date of redemption on a semiannual basis (assuming a 360-day year 
consisting of twelve 30-day months) at the Treasury Rate (defined below) plus 10.0 basis points for the 
2024 Term Bonds or plus 12.5 basis points for the 2034 Term Bonds, plus in each case, accrued and 
unpaid interest on the Term Bonds being redeemed to the date fixed for redemption. 

"Comparable Treasury Issue" means, with respect to any redemption date for a particular 
Current Interest Term Bond, the US Treasury security or securities selected by the Independent 
Investment Banker which has an actual or interpolated maturity comparable to the remaining average 
life of the Current Interest Bond to be redeemed, and that would be utilized in accordance with 
customary financial practice in pricing new issues of debt securities of comparable maturity to the 
remaining average life of the Current Interest Term Bond to be redeemed. 

"Comparable Treasury Price" means, with respect to any redemption date for a particular 
Current Interest Bond, (1) the average of the Reference Treasury Dealer Quotations for such redemption 
date, after excluding the highest and lowest Reference Treasury Deal Quotations, or (2) if the Trustee 
obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such quotations. 

"Independent Investment Banker" means one of the Reference Treasury Dealers 
appointed by the Trustee in consultation with the Authority. 

"Reference Treasury Dealer" means each of the dealers designated in the Trust 
Agreement and their respective successors and three other firms, specified by the Authority from time to 
time, that are primary U.S. Government securities dealers in the City of New York (each a "Primary 
Treasury Dealer"); provided, however, that if any of them ceases to be a Primary Treasury Dealer, the 
Authority will substitute another Primary Treasury Dealer. 

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury 
Dealer and any redemption date for a Current Interest Bond, the average, as determined by the Trustee, 
of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of 
its principal amount) quoted in writing to the Trustee by such Reference Treasury Dealer at 3:30 p.m., 
New York City time, on the third business date preceding such redemption date. 

"Treasury Rate" means, with respect to any redemption date for a Current Interest Bond, 
the rate per annum equal to the semiannual equivalent yield to maturity or interpolated maturity of the 
Comparable Treasury Issue, assuming that the Comparable Treasury Issue is purchased on the 
redemption date for a price equal to the Comparable Treasury Price. 

No Optional Redemption for Capital Appreciation Bonds.  The Capital Appreciation Bonds will 
not be subject to optional redemption. 
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Mandatory Sinking Fund Redemption.  The 2024 Term Bonds are subject to mandatory sinking 
fund redemption on the dates and in the amounts designated below, upon notice pursuant to the Trust 
Agreement. 

Redemption Date 
(June 1)

Principal  
Amount

2017 $   8,985,000 
2018 10,060,000 
2019 11,225,000 
2020 12,480,000 
2021 13,830,000 
2022 15,285,000 
2023 16,855,000 
2024* 6,760,000 

 _____________ 
  *  Maturity. 

Giving effect to the mandatory redemption set forth above, the average life of the 2024 Term 
Bonds calculated from the date of delivery is 16.589 years. 

The 2034 Term Bonds are subject to mandatory sinking fund redemption on the dates and in the 
amounts designated below, upon notice pursuant to the Trust Agreement. 

Redemption Date 
(June 1)

Principal  
Amount

2025 $2,055,000 
2026 2,280,000 
2027 2,520,000 
2028 2,775,000 
2029 3,050,000 
2030 3,350,000 
2031 3,670,000 
2032 4,020,000 
2033 4,390,000 
2034* 4,790,000 

 _____________ 
  *  Maturity. 

Giving effect to the mandatory redemption set forth above, the average life of the 2034 Term 
Bonds calculated from the date of delivery is 26.180 years. 

Selection of Bonds for Redemption.  Redemption payments on the Current Interest Bonds, being 
redeemed in part will be made on a pro rata basis to each holder in whose name such Current Interest 
Bonds are registered at the close of business on the fifteenth day of the calendar month immediately 
preceding the redemption date (DTC so long as the book-entry System with DTC is in effect).  "Pro 
rata" means, in connection with any mandatory sinking fund redemption or any optional redemption in 
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part, with respect to the allocation of amounts to be redeemed, the application to such amounts of a 
fraction, the numerator of which is equal to the amount of the specific maturity of Current Interest 
Bonds held by a holder of such Current Interest Bonds, and the denominator of which is equal to the 
total amount of such maturity of Current Interest Bonds, then Outstanding.  So long as there is a 
securities depository for the Current Interest Bonds, there will be only one registered owner and neither 
the Authority nor the Trustee will have responsibility for prorating partial redemptions among beneficial 
owners of the Current Interest Bonds. 

Notice of Redemption.  Notice of redemption shall be mailed by first-class mail by the Trustee, 
not less than thirty (30) nor more than sixty (60) days prior to the redemption date to (i) the respective 
Holders of the Current Interest Bonds designated for redemption at their addresses appearing on the 
registration books of the Trustee, (ii) the Securities Depositories and (iii) one or more Information 
Services.  Notice of redemption to the Securities Depositories and the Information Services shall be 
given by registered mail or overnight delivery or facsimile transmission.  Each notice of redemption 
shall state the date of such notice, the redemption price, if any, (including the name and appropriate 
address of the Trustee), the CUSIP number (if any) of the maturity or maturities, and, if less than all of 
any such maturity is to be redeemed, the distinctive certificate numbers of the Current Interest Bonds of 
such maturity, to be redeemed and, in the case of Current Interest Bonds to be redeemed in part only, the 
respective portions of the principal amount thereof to be redeemed.  Each such notice shall also state that 
on said date there will become due and payable on each of said Current Interest Bonds the redemption 
price, if any, thereof and in the case of a Current Interest Bond to be redeemed in part only, the specified 
portion of the principal amount thereof to be redeemed, together with interest accrued thereon to the 
redemption date, and that from and after such redemption date interest thereon shall cease to accrue, and 
shall require that such Current Interest Bonds be then surrendered at the address of the Trustee specified 
in the redemption notice.  Failure to receive such notice or any defect therein shall not invalidate any of 
the proceedings taken in connection with such redemption. 

In the event of redemption of Current Interest Bonds (other than sinking fund redemptions), the 
Trustee shall mail a notice of redemption upon receipt of a Written Request of the Authority but only 
after the Authority shall file a Certificate of the Authority with the Trustee that on or before the date set 
for redemption, the Authority shall have deposited with or otherwise made available to the Trustee for 
deposit in the Principal Account the money required for payment of the redemption price, including 
accrued interest, of all Current Interest Bonds then to be called for redemption (or the Trustee 
determines that money will be deposited with or otherwise made available to it in sufficient time for 
such purpose), together with the estimated expense of giving such notice. 

If notice of redemption has been duly given as aforesaid and money for the payment of the 
redemption price of the Current Interest Bonds called for redemption is held by the Trustee, then on the 
redemption date designated in such notice Current Interest Bonds so called for redemption shall become 
due and payable, and from and after the date so designated interest on such Current Interest Bonds shall 
cease to accrue, and the Holders of such Current Interest Bonds shall have no rights in respect thereof 
except to receive payment of the redemption price thereof. 
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ESTIMATED SOURCES AND USES OF BOND PROCEEDS 

The table below sets forth the estimated sources and uses of the proceeds of the Bonds and other 
amounts. 

Series A-1 Series A-2 Total
Sources
Principal Amount $178,555,000.00 $18,529,194.85 $197,084,194.85

Total Sources 178,555,000.00 18,529,194.85 $197,084,194.85 
    
Uses    
Deposit to Proceeds Fund $175,463,419.00 $17,975,874.00 $193,439,293.00 
Costs of Issuance(1)     3,091,581.00      553,320.85     3,644,901.85

Total Uses $178,555,000.00 $18,529,194.85 $197,084,194.85 

(1) Includes, among other things, Underwriters' discount and Insurance Policy premium. 

SECURITY AND SOURCE OF PAYMENT 

General

Each Obligation of a Local Agency will be purchased with proceeds of the Bonds and deposited 
with the Trustee, pursuant to the Trust Agreement.  The Obligations are unconditional obligations of the 
Local Agencies payable from legally available funds.  The Obligations are not voter-approved debt 
backed by the taxing power of the Local Agencies and the full faith and credit of the Local Agencies are 
not pledged to the repayment of the Obligations.  The Local Agencies have other obligations payable 
from their General Funds.  The Local Agency Trust Agreements impose no limits on the amount of 
General Fund obligations that the Local Agencies may incur.  See Appendix A hereto for a listing of 
each Local Agency, the estimated principal amount of the Obligations and the allocation of each 
Obligation with respect to the Bonds. 

Under the Trust Agreement, the Obligations and all right, title and interest of the Authority 
therein and to all payments thereon, are irrevocably assigned and pledged and transferred to the Trustee 
for the benefit of the Owners of the Bonds and the payments on the Obligations shall be used for the 
punctual payment of the interest on and principal of the Bonds and the Obligations shall not be used for 
any other purpose while any of the Bonds remain Outstanding.  This assignment, transfer and pledge 
shall constitute a first lien on the principal and interest payments of and all other rights under the 
Obligations for the foregoing purpose in accordance with the terms of the Trust Agreement.   

All principal and interest payments on the Obligations shall be paid directly by each Local 
Agency Trustee to the Trustee.  All principal and interest payments on the Obligations received by the 
Trustee shall be held in trust by the Trustee under the terms of the Trust Agreement and shall be 
deposited by it, as and when received, in the Bond Fund, and all money in such fund shall be held in 
trust by the Trustee for the benefit and security of the Owners.  If the Trustee receives Obligation 
repayments from a Local Agency Trustee which, together with other amounts on deposit in the Bond 
Fund allocable to such Local Agency, are in excess of the amounts required to pay the principal of and 
interest due on such Obligation, such excess amounts shall remain in the Bond Fund, and shall be 
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transferred to such Local Agency following payment of the amount of Bonds corresponding to such 
Obligation.

Moneys received by the Trustee attributable to a Local Agency shall not be used in any 
manner (directly or indirectly) to make up any deficiency in repayment of any other Local 
Agency's Obligation. 

Flow of Funds under the Trust Agreement 

Pursuant to the Trust Agreement, the Trustee shall deposit the money contained in the Bond 
Fund at the following respective times in the following respective accounts in the manner and priority 
provided in the Trust Agreement, and the money in each of such funds shall be disbursed only for the 
purposes and uses authorized in the Trust Agreement: 

(a) Interest Account. The Trustee, on the Interest Payment Date, shall 
deposit in the Interest Account that amount of money representing the interest due 
and payable on the Bonds on such date; and such money shall be used by the 
Trustee solely for the purpose of paying interest on the Bonds on such date. 

(b) Principal Account.  The Trustee, on the Principal Payment Date, shall 
deposit in the Principal Account that amount of money representing the principal 
becoming due and payable on the Bonds on such Principal Payment Date.  All 
moneys in the Principal Account shall be used and withdrawn by the Trustee 
solely for the purpose of paying the principal of the Bonds on the Principal 
Payment Date. 

Moneys held in the Bond Fund, the Principal Account or the Interest Account on each Interest 
Payment Date after the payment by the Trustee of all of the principal of and interest on the Bonds shall 
be (i) returned by the Trustee to each Local Agency (other than a Local Agency which is in default in 
the payment of the principal of and interest on its Obligation) by check in an amount equal to the 
proportion of the amount initially received from each Local Agency and deposited in the Bond Fund 
over all amounts received from all Local Agencies and deposited in the Bond Fund multiplied by the 
remaining balance in the Bond Fund, or (ii) applied by the Trustee as otherwise directed by the 
Authority.

Flow of Funds under the Local Agency Trust Agreements 

The Local Agency Trust Agreements each provide that in order to meet each Local Agency's 
obligations, each Local Agency shall deposit or cause to be deposited with the Local Agency Trustee on 
or before August 1 of each Fiscal Year (or such other date as provided in a Supplemental Local Agency 
Trust Agreement) the amount which, together with moneys transferred pursuant to the related Local 
Agency Trust Agreement, is sufficient to pay such Local Agency's debt service obligations on the 
Obligations payable during such Fiscal Year. 

All amounts payable by each Local Agency will be promptly deposited by the Local Agency 
Trustee upon receipt thereof in a special fund designated as the "Local Agency Bond Fund". 
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Interest Account. On or before each Interest Payment Date, the Local Agency Trustee shall set 
aside from the Bond Fund and deposit in the Interest Account that amount of money which is equal to 
the amount of interest becoming due and payable on all Outstanding Obligations on such Interest 
Payment Date. 

No deposit need be made in the Interest Account if the amount contained therein is at least equal 
to the aggregate amount of interest becoming due and payable on all Outstanding Obligations on such 
Interest Payment Date. 

All money in the Interest Account shall be used and withdrawn by the Local Agency Trustee for 
the purpose of paying the interest on the Obligations as it shall become due and payable (including 
accrued interest on any Obligations purchased or redeemed prior to maturity). 

Principal Account.  On or before each Principal Payment Date, the Local Agency Trustee shall 
set aside from the Local Agency Bond Fund and deposit in the Principal Account an amount of money 
equal to the amount of all sinking fund payments required to be made on such Principal Payment Date 
into the respective sinking fund accounts for all Outstanding Term Obligations and the principal amount 
or Accreted Value of all Outstanding Serial Obligations maturing on such Principal Payment Date. 

No deposit need be made in the Principal Account if the amount contained therein is at least 
equal to the aggregate amount of the principal or Accreted Value of all Outstanding Serial Obligations 
maturing by their terms on such Principal Payment Date plus the aggregate amount of all sinking fund 
payments required to be made on such Principal Payment Date for all Outstanding Term Obligations. 

The Local Agency Trustee shall establish and maintain within the Principal Account a separate 
subaccount for the Term Obligations of each series and maturity, designated as the "Sinking Account" 
(the "Sinking Account"), inserting therein the series and maturity (if more than one such account is 
established for such series) designation of such Obligations.  With respect to each Sinking Account, on 
each mandatory sinking account payment date established for such Sinking Account, the Local Agency 
Trustee shall apply the mandatory sinking account payment required on that date to the redemption (or 
payment at maturity, as the case may be) of Term Obligations of the series and maturity for which such 
Sinking Account was established, upon the notice and in the manner provided in the Local Agency Trust 
Agreement; provided that, at any time prior to giving such notice of such redemption, the Local Agency 
Trustee may upon the Written Request of the related Local Agency, apply moneys in such Sinking 
Account to the purchase for cancellation of Term Obligations of such series and maturity at public or 
private sale, as and when and at such prices (including brokerage and other charges, but excluding 
accrued interest, which is payable from the Interest Account), as may be directed by the Local Agency, 
except that the purchase price (excluding accrued interest) shall not exceed the redemption price that 
would be payable for such Obligations upon redemption by application of such Mandatory Sinking 
Account Payment.  If, during the twelve-month period immediately preceding said mandatory sinking 
account payment date, the Local Agency Trustee has purchased Term Obligations of such series and 
maturity with moneys in such Sinking Account, such Obligations so purchased shall be applied, to the 
extent of the full principal amount to reduce said mandatory sinking account payment. 

All money in the Principal Account shall be used and withdrawn by the Local Agency Trustee 
solely for the purpose of paying the principal or Accreted Value of the Obligations, as applicable, as 
they shall become due and payable, whether at maturity or redemption, except that any money in any 
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sinking fund account shall be used and withdrawn by the Local Agency Trustee only to purchase or to 
redeem or to pay Term Obligations for which such sinking fund account was created.   

Surplus Account.  On the Business Day following the last Interest Payment Date of each Fiscal 
Year, or on such other date as provided in a Supplemental Local Agency Trust Agreement, any moneys 
remaining in the Bond Fund shall be deposited by the Local Agency Trustee in the Surplus Account.  So 
long as no Event of Default has occurred and is continuing, moneys deposited in the Surplus Account 
shall be transferred by the Local Agency Trustee to or upon the order of the Local Agency, as specified 
in a Written Request of the Local Agency. 

Issuance of Additional Bonds under the Local Agency Trust Agreements 

Under the Local Agency Trust Agreements, each Local Agency may at any time issue Additional 
Bonds on a parity with the Obligations, but only subject to the following conditions: 

(a) The Local Agency shall be in compliance with all agreements and covenants 
contained in the Local Agency Trust Agreement. 

(b) The issuance of such Additional Obligations shall have been authorized pursuant to 
the Act and shall have been provided for by a Supplemental Local Agency Trust Agreement which shall 
specify the following: 

(1) The purpose for which such Additional Obligations are to be issued; provided 
that such Additional Obligations shall be applied solely for (i) the purpose of satisfying any 
obligation of the Local Agency to make payments to PERS relating to pension benefits accruing 
to PERS's members, and/or for payment of all costs incidental to or connected with the issuance 
of Additional Obligations for such purpose, and/or (ii) the purpose of refunding any Obligations 
then Outstanding, including payment of all costs incidental to or connected with such refunding; 

(2) Whether such Obligations are current interest fixed rate bonds, listed 
securities, index bonds, auction rate securities, variable rate bonds, tender option bonds, capital 
appreciation bonds or bonds bearing interest at such other interest rate modes as may be set forth 
in a Supplemental Local Agency Trust Agreement; 

(3) The authorized principal amount and designation of such Additional 
Obligations;

(4) The date and the maturity dates of and the sinking fund payment dates, if any, 
for such Additional Obligations; 

(5) The interest payment dates for such Additional Obligations; 

(6) The denomination or denominations of and method of numbering such 
Additional Obligations; 

(7) The redemption premiums, if any, and the redemption terms, if any, for such 
Additional Obligations; 
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(8) The amount, if any, to be deposited from the proceeds of sale of such 
Additional Obligations in the Interest Account hereinafter referred to; and 

(9) Such other provisions (including the requirements of a book-entry bond 
registration system, if any) as are necessary or appropriate and not inconsistent herewith. 

At any time after the sale of any Additional Obligations in accordance with the Act, the 
Local Agency shall execute such Additional Obligations for issuance pursuant to the Local Agency 
Trust Agreement and shall deliver them to the Local Agency Trustee, and thereupon such Additional 
Obligations shall be delivered by the Local Agency Trustee to the purchaser thereof upon the Written 
Request of the Local Agency, but only upon receipt by the Local Agency Trustee of the following 
documents or money or securities, all of such documents dated or certified, as the case may be, as of the 
date of delivery of such Additional Obligations by the Local Agency Trustee: 

(a) An executed copy of the Supplemental Local Agency Trust Agreement authorizing 
the issuance of such Additional Obligations; 

(b) A Written Request of the Local Agency as to the delivery of such Additional 
Obligations;

(c) An Opinion of Counsel to the effect that (1) the Local Agency has executed and 
delivered the Supplemental Local Agency Trust Agreement, and the Supplemental Local Agency Trust 
Agreement is valid and binding upon the Local Agency and (2) such Additional Obligations are valid 
and binding obligations of the Local Agency; 

(d) A Certificate of the Local Agency stating that all requirements of the provisions 
related to Additional Obligations with the Local Agency Trust Agreement have been complied with and 
containing any other such statements as may be reasonably necessary to show compliance with the 
conditions for the issuance of such Additional Obligations contained in the related Local Agency Trust 
Agreement; and 

(e) Such further documents, money or securities as are required by the provisions of the 
Supplemental Local Agency Trust Agreement providing for the issuance of such Additional Obligations. 

Other Obligations of the Local Agencies 

Concurrently with the issuance of the Bonds and on July 1, 2004, Butte County and Kings 
County will be issuing other obligations that are payable from their respective general fund (the "Other 
Obligations").  Such Other Obligations are being issued by Butte County in the total aggregate principal 
amount of approximately $28.2 million and by Kings County in the total aggregate principal amount of 
approximately $6.9 million.  The Other Obligations are being privately placed with a single purchaser.  
In addition, all of the Local Agencies have other obligations payable from their respective general funds.
See APPENDIX D – "FINANCIAL STATEMENTS OF THE LOCAL AGENCIES." 
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THE INSURANCE POLICY AND THE INSURER 

Payment Pursuant to Financial Guaranty Insurance Policy 

Ambac Assurance has made a commitment to issue a financial guaranty insurance policy (the 
"Financial Guaranty Insurance Policy") relating to the Bonds effective as of the date of issuance of the 
Bonds.  Under the terms of the Financial Guaranty Insurance Policy, Ambac Assurance will pay to The 
Bank of New York, in New York, New York or any successor thereto (the "Insurance Trustee") that 
portion of the principal of and interest on the Bonds which shall become Due for Payment but shall be 
unpaid by reason of Nonpayment by the Obligor (as such terms are defined in the Financial Guaranty 
Insurance Policy).  Ambac Assurance will make such payments to the Insurance Trustee on the later of 
the date on which such principal and interest becomes Due for Payment or within one business day 
following the date on which Ambac Assurance shall have received notice of Nonpayment from the 
Trustee.  The insurance will extend for the term of the Bonds and, once issued, cannot be canceled by 
Ambac Assurance. 

The Financial Guaranty Insurance Policy will insure payment only on stated maturity dates and 
on mandatory sinking fund installment dates, in the case of principal, and on stated dates for payment, in 
the case of interest.  If the Bonds become subject to mandatory redemption and insufficient funds are 
available for redemption of all outstanding Bonds, Ambac Assurance will remain obligated to pay 
principal of and interest on outstanding Bonds on the originally scheduled interest and principal payment 
dates including mandatory sinking fund redemption dates.  In the event of any acceleration of the 
principal of the Bonds, the insured payments will be made at such times and in such amounts as would 
have been made had there not been an acceleration. 

In the event the Trustee has notice that any payment of principal of or interest on a Bond which 
has become Due for Payment and which is made to a Holder by or on behalf of the Obligor has been 
deemed a preferential transfer and theretofore recovered from its registered owner pursuant to the United 
States Bankruptcy Code in accordance with a final, nonappealable order of a court of competent 
jurisdiction, such registered owner will be entitled to payment from Ambac Assurance to the extent of 
such recovery if sufficient funds are not otherwise available. 

The Financial Guaranty Insurance Policy does not insure any risk other than Nonpayment, as 
defined in the Policy.  Specifically, the Financial Guaranty Insurance Policy does not cover:

1. payment on acceleration, as a result of a call for redemption (other than mandatory 
sinking fund redemption) or as a result of any other advancement of maturity. 

2. payment of any redemption, prepayment or acceleration premium. 

3. nonpayment of principal or interest caused by the insolvency or negligence of any 
Trustee, Trustee, Paying Agent or Bond Registrar, if any. 

If it becomes necessary to call upon the Financial Guaranty Insurance Policy, payment of 
principal requires surrender of Bonds to the Insurance Trustee together with an appropriate instrument of 
assignment so as to permit ownership of such Bonds to be registered in the name of Ambac Assurance to 
the extent of the payment under the Financial Guaranty Insurance Policy.  Payment of interest pursuant 
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to the Financial Guaranty Insurance Policy requires proof of Holder entitlement to interest payments and 
an appropriate assignment of the Holder's right to payment to Ambac Assurance. 

Upon payment of the insurance benefits, Ambac Assurance will become the owner of the Bond, 
appurtenant coupon, if any, or right to payment of principal or interest on such Bond and will be fully 
subrogated to the surrendering Holder's rights to payment.   

In the event that Ambac Assurance were to become insolvent, any claims arising under the 
Policy would be excluded from coverage by the California Insurance Guaranty Association, established 
pursuant to the laws of the State of California. 

Ambac Assurance Corporation 

Ambac Assurance Corporation ("Ambac Assurance") is a Wisconsin-domiciled stock insurance 
corporation regulated by the Office of the Commissioner of Insurance of the State of Wisconsin and 
licensed to do business in 50 states, the District of Columbia, the Territory of Guam, the Commonwealth 
of Puerto Rico and the U.S. Virgin Islands, with admitted assets of approximately  $7,670,000,000 
(unaudited) and statutory capital of approximately $4,683,000,000 (unaudited) as of March 31, 2004.  
Statutory capital consists of Ambac Assurance's policyholders' surplus and statutory contingency 
reserve.  Standard & Poor's Credit Markets Services, a Division of The McGraw-Hill Companies, 
Moody's Investors Service and Fitch Ratings have each assigned a triple-A financial strength rating to 
Ambac Assurance. 

Ambac Assurance has obtained a ruling from the Internal Revenue Service to the effect that the 
insuring of a bond by Ambac Assurance will not affect the treatment for federal income tax purposes of 
interest on such bond and that insurance proceeds representing maturing interest paid by Ambac 
Assurance under policy provisions substantially identical to those contained in its financial guaranty 
insurance policy shall be treated for federal income tax purposes in the same manner as if such payments 
were made by the Obligor of the Bonds.   

Ambac Assurance makes no representation regarding the Bonds or the advisability of investing 
in the Bonds and makes no representation regarding, nor has it participated in the preparation of, the 
Official Statement other than the information supplied by Ambac Assurance and presented under the 
heading "BOND INSURANCE". 

Available Information 

The parent company of Ambac Assurance, Ambac Financial Group, Inc.  (the "Company"), is 
subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), and in accordance therewith files reports, proxy statements and other information with 
the Securities and Exchange Commission (the "SEC").  These reports, proxy statements and other 
information can be read and copied at the SEC's public reference room at 450 Fifth Street, N.W., 
Washington, D.C.  20549.  Please call the SEC at 1-800-SEC-0330 for further information on the public 
reference room.  The SEC maintains an internet site at http://www.sec.gov that contains reports, proxy 
and information statements and other information regarding companies that file electronically with the 
SEC, including the Company .  These reports, proxy statements and other information can also be read 
at the offices of the New York Stock Exchange, Inc.  (the "NYSE"), 20 Broad Street, New York, New 
York 10005.
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Copies of Ambac Assurance's financial statements prepared in accordance with statutory 
accounting standards are available from Ambac Assurance.  The address of Ambac Assurance's 
administrative offices and its telephone number are One State Street Plaza, 19th Floor, New York, New 
York 10004 and (212) 668-0340.

Incorporation of Certain Documents by Reference 

The following documents filed by the Company with the SEC (File No.  1-10777) are 
incorporated by reference in this Official Statement: 

1. The Company's Annual Report on  Form 10-K for the fiscal year ended December 31, 
2003 and  filed on March 15, 2004;

2. The Company's Current Report on Form 8-K dated April 21, 2004 and filed on April 22, 
2004; and 

3. The Company's Quarterly Report on Form 10-Q for the fiscal quarterly period ended 
March 31, 2004 and filed on May 10, 2004. 

All documents subsequently filed by the Company pursuant to the requirements of the Exchange 
Act after the date of this Official Statement will be available for inspection in the same manner as 
described above in "Available Information". 

RISK FACTORS 

In evaluating a purchase of the Bonds, potential investors should consider the following factors, 
together with all other information in this Official Statement. 

Limited Obligations of the Authority 

The Bonds are a limited obligation of the Authority, payable solely from and secured by a pledge 
and assignment of, the pension obligation bonds issued by certain Local Agencies and payments with 
respect thereto, to the extent provided in 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 Bonds are not a lien or charge upon any funds or property of the Authority (except 
to the extent of the aforementioned pledge and assignment).  The Bonds are not a debt of any Local 
Agency or any member of the Authority and no such Local Agency or member is liable in any manner 
for the payment thereof.   

Bankruptcy

The filing of bankruptcy by the Authority or one or more of the Local Agencies could delay or 
impair the payment of the Bonds.  Further, the opinion of Bond Counsel as to the enforceability of the 
Bonds is expressly qualified by the declaration of bankruptcy. 
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No Joint Obligation 

The obligation of a Local Agency to make payments on or in respect to its Obligation is a several 
and not a joint obligation and is strictly limited to such Local Agency's repayment obligation under its 
Local Agency Trust Agreement and its Obligation. 

Risk of State or Local Legislation 

The Local Agencies rely on a number of revenue sources that could be reduced or eliminated by 
State or local legislation, including, among others, sales and use taxes, license and permit fees, fines and 
penalties, and motor vehicle license fees.  There can be no assurance that the State or local government 
will not adopt legislation to reduce or eliminate one or more of these revenue sources.  See "State 
Budget Finances" below. 

In addition, a number of statutes and constitutional amendments have been adopted as measures 
that qualified for the ballot through California's initiative process as described under 
"CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND APPROPRIATIONS."  
There can be no assurance that other initiative measures will not be adopted affecting the revenues of the 
Local Agencies. 

State Budget Finances 

The following information concerning the State of California budgets has been obtained from 
publicly available information that the Local Agencies believe to be reliable; however, the Local 
Agencies take no responsibility as to the accuracy or completeness thereof and have not independently 
verified such information. 

State Budget for Fiscal Year 2003-04. On August 2, 2003, then-Governor Davis signed the 
2003-04 Budget Act (the "2003-04 Budget Act") into law.  The 2003-04 Budget Act projected that State 
General Fund (the "State General Fund") revenues would increase from $70.9 billion for Fiscal Year 
2002-03, excluding the proceeds of any fiscal recovery bonds, to $72.8 billion in Fiscal Year 2003-04, 
an increase of 2.8 percent.  State General Fund expenditures were projected to decrease from $78.1 
billion in Fiscal Year 2002-03 to $70.8 billion in Fiscal Year 2003-04, or 10 percent.  A significant 
portion of this 10 percent decrease was attributable to the Vehicle License Fee ("VLF") increase which 
eliminated the need for the State to backfill local governments, new federal funds, borrowings to cover 
the State's 2003-04 pension obligations, and the Medi-Cal accounting shift from an accrual to a cash 
basis.

The 2003-04 Budget Act contained various reductions in local revenues provided by the State, 
including a reduction in VLF revenues of approximately $825 million during the period between the 
elimination of the State's VLF backfill and the increase in the VLF rate on October 1, 2003.  The  
2003-04 Budget Act assumed that the VLF rate would increase from the rate of 0.65 percent to 
2.0 percent beginning October 1, 2003.  During the approximately 90 day period between the date when 
the State backfill ended on July 1, 2003, and the date when the VLF rate increased, local governments 
would only receive revenues based on the 0.65 percent VLF rate.  The 2003-04 Budget Act and related 
legislation required the State to repay the $825 million VLF "gap" loss to local governments no later 
than August 15, 2006.  Governor Schwarzenegger subsequently rescinded the VLF rate increase 
retroactive to October 1, 2003.  See "Governor's Proposed Budget for Fiscal Year 2004-05" below. 
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The 2003-04 Budget Act identified a budget shortfall of $38.2 billion between expenditures and 
revenues and attempted to close this shortfall through a combination of program savings, borrowing, 
new revenues, funding shifts, and deferrals.  Program savings were primarily achieved in the 2003-04 
Budget Act through significant reductions in spending for certain programs.  Some reductions in 
program spending were to be offset by higher fees.  The year-end reserve was projected to be 
approximately $2 billion and reflected the issuance of $10.7 billion in fiscal recovery bonds to eliminate 
the Fiscal Year 2002-03 deficit and the issuance of a second series of tobacco securitization bonds.  
Governor Schwarzenegger subsequently proposed, and the State Legislature approved, placing a bond 
measure on the March 2, 2004 ballot authorizing the issuance of up to $15 billion of economic recovery 
bonds to replace the fiscal recovery bonds.  The voters approved this measure on March 2, 2004.  See 
"Governor's Proposed Budget for Fiscal Year 2004-05" below. 

Certain of the features of 2003-04 Budget Act affecting counties included the following: 

1. The Senate budget package required redevelopment agencies to shift $250 million of 
redevelopment agency funds to the Educational Revenue Augmentation Fund (the "ERAF") in Fiscal 
Year 2003-04.  The Assembly version of the budget also required such a one-time shift to the ERAF but 
set the amount at $135 million. 

2. The 2003-04 Budget Act repealed six mandates and suspended local government 
requirements to implement 37 other mandates in Fiscal Year 2003-04.  The 2003-04 Budget Act 
deferred (to an unspecified date) State funding to reimburse local agencies for: (1) implementing 40 
active mandates in Fiscal Year 2003-04 (about $200 million) and (2) unpaid prior-year mandate claims 
(about $700 million). 

3. The 2003-04 Budget Act reduced funding for the Citizens' Option for Public Safety and 
Juvenile Crime Prevention Grants program by $32.6 million (leaving $200 million to be divided equally 
between the two programs). 

4. The Senate budget package eliminated the $38 million continuous appropriation for local 
government booking fees and county authority to charge local agencies fees for booking people into 
county jail.  The Assembly budget package, in contrast, maintained the continuous appropriation and 
county fee authority. 

Governor's Proposed Budget for Fiscal Year 2004-05.  On January 9, 2004, Governor 
Schwarzenegger (the "Governor") released his proposed budget for Fiscal Year 2004-05 (the 
"Governor's 2004-05 Proposed Budget").  The Governor's 2004-05 Proposed Budget projects the State 
General Fund revenues for Fiscal Year 2004-05 to be $76.4 billion, an increase over the current fiscal 
year of 2.4 percent, and State General Fund expenditures to be $76.1 billion, a decrease over the current 
fiscal year of 2.4 percent. 

The revenue increases forecasted by the Governor's 2004-05 Proposed Budget include significant 
gains in the personal income tax, sales tax and corporation tax.  Personal income tax revenues are 
forecasted to be $35.1 billion in Fiscal Year 2003-04 and $38 billion in Fiscal Year 2004-05.  This 
forecast assumes that moderate growth will resume in Fiscal Year 2003-04.  Sales and use tax revenue is 
forecasted at $23.7 billion in Fiscal Year 2003-04 and $25 billion in Fiscal Year 2004-05.  This forecast 
assumes a 2.3 percent increase in taxable sales for Fiscal Year 2003-04 and that taxable sales increase at 
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a faster rate in Fiscal Year 2004-05 and Fiscal Year 2005-06 due to the improving economy, increasing 
by 5.8 percent and 5.4 percent, respectively.  Corporate tax revenues are expected to total approximately 
$7.5 billion in Fiscal Year 2003-04 and approximately $7.6 billion in 2004-05.  The Governor's 2004-05 
Proposed Budget also forecasts $500 million in additional revenue from a 25 percent share of tribal 
gaming operations annual income. 

Certain of the features of the Governor's 2004-05 Proposed Budget affecting counties include the 
following:

1. The Governor's 2004-05 Proposed Budget includes provisions for full reimbursement to 
local governments, including counties, for the VLF offset program in Fiscal Year 2004-05, resulting in 
payments estimated at $4.1 billion in such fiscal year. 

2. The Governor's 2004-05 Proposed Budget includes a $1.3 billion shift of local property 
taxes that would have been payable to certain local governments, including counties, to the ERAF, 
resulting in a decrease in payments of such taxes to such local governments of approximately 10 
percent. 

3. The Governor's 2004-05 Proposed Budget includes a provision to reduce and, by October 
2004, eliminate federal Temporary Assistance to Needy Families ("TANF") funds used to support 
counties' juvenile probation services, including prevention, intervention, supervision, treatment, and 
incarceration programs for at-risk youth and juvenile offenders. 

4. The Governor's 2004-05 Proposed Budget includes a provision to eliminate State 
reimbursement of jail booking fees that would have been payable to counties. 

5. The Governor's 2004-05 Proposed Budget proposes major reform in the health and 
human services area, including, with respect to the Medi-Cal program, realigning eligibility standards, 
requiring co-payments, implementing a tiered benefit structure and conforming basic optional benefits to 
those offered under private plans, and with respect to the CalWORKs program, increasing work 
incentives and reducing services and assistance payments thereunder.  The Governor's 2004-05 
Proposed Budget proposes budgeting $31.2 billion for the Medi-Cal program in Fiscal Year 2004-05.  
The State General Fund increase of 16.2 percent reflects the costs of using one-time savings in Fiscal 
Year 2003-04 because of a change in the Medi-Cal program from accrual accounting to cash accounting 
and Federal Medical Assistance Program amounts received in Fiscal Year 2003-04. 

6. The Governor's 2004-05 Proposed Budget assumes implementation of the 2003-04 Mid-
Year Spending Reduction Proposals to achieve State General Fund savings of $206.9 million in Fiscal 
Year 2003-04 and $479.4 million in Fiscal Year 2004-05. 

The Governor's Proposed 2004-05 Budget identifies an existing deficit of more than $22 billion, 
which includes an accumulated deficit through Fiscal Year 2002-03 of $9.3 billion and a pre-existing 
operating deficit in Fiscal Year 2003-04 of $3.0 billion.  The Governor's Proposed 2004-05 Budget 
assumes the issuance of up to $15 billion in economic recovery bonds (the "Economic Recovery 
Bonds") to finance the State General Fund reserve and other State obligations incurred prior to June 30, 
2004.  The voters approved issuance of the Economic Recovery Bonds on March 2, 2004.  In connection 
therewith, the Governor's Proposed 2004-05 Budget also includes a provision for the creation of a deficit 
recovery fund to finance what would otherwise be the State General Fund's costs of the existing debt.  
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The amount of Economic Recovery Bond proceeds received but not used to finance the accumulated 
budget deficit through Fiscal Year 2002-03 will be transferred into this new fund.  The new fund is to be 
used in Fiscal Year 2004-05 to finance outstanding State obligations due in Fiscal Year 2003-04 and 
Fiscal Year 2004-05.  The Economic Recovery Bonds are general obligations of the State and secured 
by a pledge of revenues available under the Triple Flip.  The "Triple Flip" is designed to trade 0.5% of 
the local Bradley-Burns sales tax for an equal share of property taxes from the ERAF.  The legislation 
creating the Triple Flip becomes operative on July 1, 2004.  In general, the legislation provides for the 
Triple Flip to sunset when the Economic Recovery Bonds are no longer outstanding. 

Governor's May Revision to 2004-05 Proposed State Budget.  On May 13, 2004, the Governor 
released the May Revision to the Governor's 2004-05 Proposed Budget (the "May Revision").  The May 
Revision assumes an approximate $3.6 billion increase in revenues from tax shelter amnesty proceeds 
($1.3 billion), accounting changes resulting in accrual of additional revenues ($1 billion) and increases 
in revenue forecasts for fiscal years 2003-04 and 2004-05 ($1.3 billion).  The net effect is an increase in 
the reserve at the end of fiscal year 2004-05, from the $635 million projected in the Governor's 2004-05 
Proposed Budget to the $998 million projected in the May Revision.  However, pressures on the General 
Fund have also increased primarily due to caseload increases in certain State programs, an increase in 
the Proposition 98 guarantee, and court cases, resulting in a continuing structural budget problem that 
will require additional ongoing budget solutions. 

The May Revision projects the State General Fund revenues for Fiscal Year 2004-05 to be 
approximately $76.7 billion, an increase over the current fiscal year of 2.8 percent and State General 
Fund expenditures to be approximately $77.6 billion, a decrease over the current fiscal year of 0.1 
percent. 

Personal income tax revenue forecasts have increased by $949 million in Fiscal Year 2003-04 
from the $35.1 billion forecast in the Governor's 2004-05 Proposed Budget and increased by $559 
million in Fiscal Year 2004-05 from the $38 billion forecast in the Governor's 2004-05 Proposed 
Budget.  This forecast is due, in part, to the stock market recovery that began in mid-2003.  Sales and 
use tax revenue forecasts are reduced by $105 million in Fiscal Year 2003-04 from the $23.7 billion 
forecast in the Governor's 2004-05 Proposed Budget and by $417 million in Fiscal Year 2004-05 from 
the $25 billion forecasted in the Governor's 2004-05 Proposed Budget.  The $417 million reduction 
forecasted is due, in part, to an increased transfer to the Public Transportation Account and a reduced 
expectation of taxable sales growth in Fiscal Years 2004-05 and 2005-06 than assumed in the 
Governor's 2004-05 Proposed Budget.  Corporate tax revenues are expected to decrease by $173 million 
in Fiscal Year 2003-04 from the $7.5 billion forecasted in the Governor's 2004-05 Proposed Budget and 
increase by $358 million in Fiscal Year 2004-05 from the $7.6 billion forecasted in the Governor's 2004-
05 Proposed Budget.

The Governor's 2004-05 Proposed Budget identified an operating deficit of $14 billion and a 
projected year-end deficit of over $26 billion.  On March 2, 2004, California voters approved 
Proposition 57, a bond act authorizing issuance of up to $15 billion of Economic Recovery Bonds to 
fund the accumulated State budget deficit.  To eliminate the deficit and create a small reserve, the 
Governor's 2004-05 Proposed Budget proposed $12.3 billion in proceeds from Economic Recovery 
Bonds and $14.6 billion in various other solutions.

Certain of the features of the May Revision include the following: 
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1.   The estimated General Fund contribution to the Proposition 98 guarantee for schools 
Fiscal Year 2004-05 is approximately $4.3 billion higher than the $29.7 billion estimated in the 
Governor's 2004-05 Proposed Budget. 

2.   Annual fixed increases in base State General Fund support of the University of California 
and the California State University systems in the amount of 3% in Fiscal Years 2005-06 and 2006-07, 
increasing to 4% in Fiscal Years 2007-08, and then to 5% in Fiscal Years 2008-09 through 2010-11. 

3.   Total Medi-Cal expenditures of $28.7 billion, a decrease of $491 million from the 
Governor's 2004-05 Proposed Budget.  General Fund expenditures for Medi-Cal have increased by 
$181.9 million, or 2 percent.  The estimate of the number of persons eligible for Medi-Cal in Fiscal Year 
2003-04 is expected to decrease by 59,000 to 6,561,000, representing a decrease of 0.9% below the level 
projected in the Governor's 2004-05 Proposed Budget.  The net General Fund increase includes the 
following adjustments: $282.2 million increase due to erosions of the Mid-Year Spending Reduction 
Proposals as a result of caseload adjustments, legislative delays in enacting certain proposals, legal 
challenges, and the Administration's rescission of certain proposals; $20.3 million decrease in fiscal 
intermediary expenditures; and $19.9 million decrease in county administration expenditures.   

4.   An increase of $1.7 million to provide increased oversight and policy direction to 
departments under supervision of the Youth and Adult Correctional Agency.  Funding for this proposal 
is provided through corresponding reductions to the California Department of Corrections ($1.5 million) 
and the California Department of the Youth Authority ($200,000). 

The Final Budget for Fiscal Year 2004-05 (the "Final Budget") must be implemented by the 
adoption of appropriations bills.  It cannot be predicted how these future actions may affect the spending 
plan represented by the Final Budget bill adopted by the Legislature and signed by the Governor.  
Further, it cannot be predicted what actions will be taken in the future by the State Legislature and the 
Governor to deal with changing State revenues and expenditures, what the Final Budget will include or 
the affect of national and state economic conditions on future State budgets. 

LAO Report.  On May 17, 2004, the State's Legislative Analyst's Office (the "LAO") released its 
analysis report of the May Revision (the "LAO Report"), which is available on the LAO website at 
www.lao.ca.gov.  Information on such website is not incorporated herein by reference.

The LAO Report states that the State's short-term fiscal outlook has improved significantly since 
the Governor's 2004-05 Proposed Budget as a result of an improved revenue outlook and the one-time 
receipt of certain funds.  Specifically, the LAO Report notes that the May Revision relies on the State's 
receipt of approximately $3.6 billion in new resources comprised of (i) approximately $1.3 billion 
associated with greater-than-expected receipts from a previously enacted tax shelter amnesty program, 
(ii) approximately $1.3 billion related to an increase in the administration's forecast of tax collections in 
2003-04 and 2004-05 combined and (iii) $1 billion from an accounting adjustment, which results in the 
accrual of tax revenues attributable to prior-year liabilities.  However, the LAO Report cautions that 
while this accounting adjustment improves the State's budget condition, there is no actual effect on cash 
received by the State.  The LAO Report also notes that the May Revision relies on the State's receipt of 
approximately $5 billion in one-time receipt of funds comprised of (i) the use of $2 billion in 
Proposition 57 bond proceeds, (ii) $1 billion in pension obligation bond proceeds, (iii) $1.2 billion 
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related to the loan of Proposition 42 funds from transportation special funds and (iv) a variety of one-
time savings from delayed Medi-Cal checkwrites, special fund loans, and other funding shifts.

However, the LAO Report also concludes that the State's long-term fiscal outlook relative to the 
Governor's 2004-05 Proposed Budget has worsened and that the State continues to have a structural 
budget problem.  The LAO Report contributes this negative outlook to the May Revision's reliance on 
less ongoing savings than the Governor's 2004-05 Proposed Budget and the May Revision's addition of 
future spending commitments of the State. 

The LAO Report agrees with the May Revision's assumption that growth in employment and 
personal income in the State will be more restrained than forecasted in the Governor's 2004-05 Proposed 
Budget.  However, the LAO Report projects that sales taxes will be stronger and corporation taxes will 
be weaker than assumed in the May Revision. 

Continuing State Budget Shortfall.  The Local Agencies cannot predict whether the State will 
continue to encounter budgetary problems in this or in any future fiscal years, and if it were to do so, it 
is unknown what measures would be taken by the State to balance its budget, as required by law.  
Accordingly, the Local Agencies cannot predict the final outcome of future State budget negotiations, 
the impact that such budgets will have on its finances and operations or what actions will be taken in the 
future by the State Legislature and Governor to deal with changing State revenues and expenditures.  
Current and future State budgets will be affected by national and State economic conditions and other 
factors, including the current economic downturn, over which the Local Agencies have no control.

The Local Government Agreement

The May Revision relies on a proposed "agreement" with representatives from local government 
(the "Local Government Agreement").  The Local Government Agreement replaces the proposal in the 
Governor's 2004-05 Proposed Budget to permanently shift $1.3 billon in local property taxes from 
counties cities, special districts and redevelopment agencies to the Education Revenue Augmentation 
Fund ("ERAF").  The proposed $1.3 billion shift will be replaced by a Vehicle License Fee 
("VLF")/property tax swap.  Specifically, the Local Government Agreement reduces the VLF rate from 
2 percent to 0.65 percent.  This reduction in VLF to cities and counties will be replaced by an equivalent 
increase in the amount of property tax received by the cities and counties.  However, in Fiscal Years 
2004-05 and 2005-06, the State will not provide the full amount of these property taxes to the cities and 
counties.  Under the Local Government Agreement, the State will retain $700 million, comprised of 
$350 million from counties and $350 million from cities in Fiscal Years 2004-05 and 2005-06.   

Further, in Fiscal Years 2004-05 and 2005-06, the Local Government Agreement provides that 
special districts will contribute $350 million in property taxes and redevelopment agencies will 
contribute $250 million in property tax revenues. 

The counties' $350 million reduction will be allocated based on each county's proportional share 
of non-realignment VLF.  The cities' allocation consists of an amount based one-third on sales tax 
revenues, one-third on property tax revenues, and one-third on VLF revenues.  City reductions are 
limited to no more than 4 percent of their general-purpose revenues and no less than 2 percent of their 
general-purpose revenues.  Redevelopment agencies' property tax reductions will be allocated in a 
manner similar to that contained in last year's budget.  The special districts' $350 million reduction will 
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based upon the respective special district's allocation of property taxes.  Enterprise special districts will 
collectively contribute $200 million and non-enterprise special districts will collectively contribute $150 
million.  For enterprise special districts, the reduction will equate to 40% of each special district's net 
allocation of property taxes.  For non-enterprise special districts, the reduction will equate to 25% of 
each special district's net allocation of property taxes.  Certain public safety districts, community 
services districts and healthcare districts will also be affected but not on as large a scale.  These special 
districts will each contribute 3% of their net property tax allocation if such allocation exceeds $1 
million.   These special districts with a property tax allocation of $1 million or less will be exempt from 
the reduction.  Further, the Local Government Agreement provides that fire districts will be exempt 
from contributing property taxes. 

The table below shows the estimated net impact of the proposed VLF/property tax swap to Fiscal 
Year 2004-05 revenues for each Local Agency. 

Fiscal Year 2004-05 
Estimated Net Impact of Proposed 

VLF/Property Tax Swap(1)

Counties
Butte County $1,968,640 
Kings County 1,409,501 

Cities
City of Daly City 1,069,890 
City of Merced 666,764 
City of Millbrae 266,248 
City of Monterey Park 545,157 
City of Riverside 2,713,954 

_____________________________________ 
(1) Source: League of California Cities, State General Fund: City Contributions Breakdown, dated as of May 
27, 2004.  For more information see http://www.californiacityfinance.com.  Information on such website is 
not incorporated herein by reference. 

If VLF revenues are significantly reduced or eliminated without a corresponding increase in 
other offsetting revenues to cities and counties, loss of the VLF revenue will have a significant adverse 
impact on the revenues available to the Local Agencies.  See Appendix B for more information. 

Realignment 

In 1991, the State shifted responsibility for a number of mental health, social services, and health 
programs to counties.  This shift is known as "Realignment" and resulted in the creation of two 
dedicated funding streams to pay for the services shifted by Realignment.  The first is a ½ cent sales tax 
and the second is a change in the depreciation schedule for vehicles which resulted in a 24.33% increase 
in VLF revenues collected by the State.

Certain features of the Realignment program adversely impact certain county revenues.  Some 
counties receive a smaller share of revenues than other counties based on population and estimated 
poverty population.  Revenue distributions among counties were determined by expenditures in the 
programs that were transferred by the State just prior to the adoption of Realignment.  In connection 
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with Realignment, the State attempted to address the inequity issue between counties.  Revenue 
increases are distributed based on existing sharing arrangements between the counties.   

The State anticipated that some of the problems with Realignment could result in litigation or 
unfunded mandate claims and, therefore, the legislation creating Realignment contained three "poison 
pill" triggers that would make certain revenue transfers under Realignment inoperative.  These triggers 
are: (1) a successful unfunded mandate claim by a county with respect to realigned programs, (2) a 
constitutional challenge regarding Realignment's treatment of VLF revenues or a finding that exclusion 
of Realignment revenue from Proposition 98 education funding calculations is unconstitutional, and (3) 
an appellate court determination that 1982 legislation shifting responsibility for medically indigent 
adults to counties is reimbursable as an unfunded mandate. 

The County of San Diego was recently successful in court in seeking additional funds from the 
State for medically indigent adults.  This court action triggered the third poison pill provision (discussed 
above) and resulted in the immediate cessation of Realignment VLF payments to counties by the State.  
The State Legislature has passed a measure to temporarily revoke the poison pill provisions and make 
the counties whole for funds lost as a result of the San Diego decision; however, this measure only 
resolves the problem until July 15, 2004.  Further resolution of the Realignment issue is being 
considered as part of the State's Fiscal Year 2004-05 budget process.  Delays in the adoption of a final 
State budget may result in a monthly loss to certain counties.

Security

Military conflicts and terrorist activities may adversely impact the operation of the Local 
Agencies.  In addition, the Local Agencies may experience a decrease with respect to their revenues 
because of any change in economic circumstances as a result of future military conflicts or terrorist 
activities.  Such a reduction in revenues may include, but is not limited to, a decline in airport, transient 
occupancy tax, parking tax, business tax and sales tax revenues. 

The Local Agencies are subject to safety and security measures and inspections on a continuing 
basis.  The Local Agencies do not represent that any existing or additional safety and security measures 
will be adequate in the event that terrorist activities are directed against any of the Local Agencies or 
that costs of security measures will not be greater than presently anticipated. 

Recent Litigation Regarding Increase in Assessed Valuation 

On November 2, 2001, the Orange County, California Superior Court issued a Minute Order in 
the case of County of Orange v. County of Orange County Assessment Appeals Board No.  3.  The case 
involved the assessed value of a property that exceeded the prior year's assessed value by more than 2 
percent.  The increase of a property's assessed value by more than 2 percent is a common practice 
among California assessors when the prior year value of the property is less than the base year value of 
the property (the value assigned upon change of ownership or new construction) and the current year, 
market value of property is equal to or higher than the computed base year value for the current year.  
Such instances occur when the prior year value of the property was determined by a Proposition 8 
appeal and the condition causing reduction (e.g., recession in the real estate market) has ceased to 
influence the value of property.
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The court ruled that the California Constitution and the California Revenue and Taxation Code 
limit the year to year change in value of property to 2 percent except in situations described in law.  The 
court also found that the California Constitution does not authorize a temporary decline in the base value 
of property that can be restored at a rate higher than 2 percent.  Some of the Local Agencies follow 
similar procedures regarding increases in assessed values as practiced by Orange County.   

On March 26, 2004, the California Court of Appeal reversed the judgment of the trial court in the 
County of Orange case favor of the county.  The Court of Appeals decided that the base on which the 
2% inflation adjustment should be figured is the original purchase price (or an assessment at time of a 
genuine new construction), and not a prior year's reduced (or level) base due to a decline in property 
values or natural disaster.   

On May 5, 2004, the Respondent filed a petition to the California Supreme Court for a review of 
the decision published by the Court of Appeal on March 26, 2004.  The California Supreme Court is 
expected to issue its decision to accept or deny this petition for review within 60 to 90 days. 

Pension Benefit Liability 

Many factors influence the amount of each Local Agency's pension benefit liability, including, 
without limitation, inflationary factors, changes in statutory provisions of applicable retirement system 
laws, changes in the levels of benefits provided or in the contribution rates of such Local Agency, 
increases or decreases in the number of covered employees, changes in actuarial assumptions or 
methods, and differences between actual and anticipated investment experience of each Local Agency's 
respective pension system.  Any of these factors could give rise to additional liability of a Local Agency 
to its pension system as a result of which the Local Agency would be obligated to make additional 
payments to its pension system over the amortization schedule for full funding of such Local Agency's 
obligation to its pension system.   
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PARTICIPATING LOCAL AGENCIES INFORMATION 

General

There are two types of Local Agencies participating in the Program: counties and cities.  
Following are brief summaries of each such type of Local Agency. 

Counties are political subdivisions of the State and are governed by elected boards of 
supervisors.  Counties generally provide for the health, safety and welfare of their residents.  County 
revenues are generally comprised of property and other taxes, aid from other government agencies, 
license, permit and use fees, and fines, forfeitures and penalties.  A substantial portion of county 
revenues is derived from the State.   

Cities are either general law cities, established under California statutes, or charter cities, 
established under the California Constitution and their voter approved charters.  Cities generally provide 
for the health, safety and welfare of their residents.  Cities are governed by elected city councils.  City 
revenues are generally composed of property taxes, other taxes, license, permit and use fees, and fines, 
forfeitures and penalties.  Other taxes may include some or all of sales taxes, utility user taxes, business 
taxes, State motor vehicle license fees, transient occupancy taxes, State cigarette taxes, real property 
transfer taxes and other miscellaneous taxes. 

Certain information regarding the individual Local Agencies participating in the Program is 
included in the appendices hereto.  A table listing the participating Local Agencies, the principal amount 
of the Obligation being issued by each such Local Agency and the principal amount of the Obligation of 
such Local Agency as a percentage of the principal amount of Bonds and the debt service schedule for 
such Obligations is set forth in APPENDIX A - "DEBT SERVICE BY LOCAL AGENCY AND UAAL 
BY LOCAL AGENCY."  Certain general information and a summary of certain budget and financial 
information for each Local Agency are set forth in APPENDIX B - "LOCAL AGENCY 
INFORMATION" and APPENDIX C - "SUMMARY HISTORICAL FINANCIAL INFORMATION." 

The information contained herein regarding each Local Agency has been derived from 
information provided by such Local Agency.  The Authority and the Underwriters have no reason to 
believe that any such information is incorrect; however, they have not verified the accuracy of such 
information and take no responsibility therefor.  Each Local Agency has represented that the information 
relating to such Local Agency included herein does not contain any untrue statement of material fact or 
omit to state a material fact necessary to make the statements about such Local Agency contained 
herein, in light of the circumstances under which they were made, not misleading. 

The information regarding the Local Agencies contained in the Appendices hereto is essential to 
making an informed investment decision with respect to the Bonds.  Investors are advised to thoroughly 
and carefully review such information. 

The audited 2002-03 Annual Financial Report for Kings County has been completed and is 
attached hereto at Appendix D.  The audited 2001-02 Annual Financial Report of Kings County and 
unaudited financial information for fiscal year 2002-03 that were attached to the Preliminary Official 
Statement dated June 4, 2004 have been removed.   
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PERS Pension Plans 

The following information concerning the California Public Employees' Retirement System 
("PERS") is excerpted from publicly available sources, which the Local Agencies believe to be accurate.  
PERS is not obligated in any manner for payment of debt service on the Series 2004 Bonds, and the 
assets of PERS are not available for such payment.  PERS should be contacted directly at CalPERS, 
Lincoln Plaza, 400 P Street Sacramento, California 95814 or (888) 225-7377 for other information, 
including information relating to its financial position and investments.   

Each Local Agency provides retirement benefits to certain of their employees through contracts 
with PERS, a multiple-employer public sector employee defined benefit pension plan.  PERS provides 
retirement and disability benefits, annual cost-of-living adjustments and death benefits to PERS 
members and beneficiaries.  PERS acts as a common investment and administrative agent for 
participating public entities within the State.  PERS is a contributory plan deriving funds from employee 
contributions as well as from employer contributions and earnings from investments. 

PERS may maintain more than one pension plan (each, a "PERS Plan") for each Local Agency 
based on type of employee (i.e.  a Local Agency may have a PERS Plan for "Safety Employees" and a 
separate PERS Plan for "Miscellaneous Employees").  Each Local Agency contributes to PERS amounts 
equal to the recommended rates for the PERS Plans multiplied by the payroll of those employees of the 
Local Agency who are eligible under PERS. 

The staff actuaries at PERS prepare annually an actuarial valuation which covers a Fiscal Year 
ending approximately 15 months before the actuarial valuation is prepared (thus, the actuarial valuation 
delivered to each Local Agency in September 2003 covered PERS' Fiscal Year ended June 30, 2002).  
The actuarial valuations express each Local Agency's required contribution rates in percentages of 
payroll, which percentages each Local Agency must contribute in the Fiscal Year immediately following 
the Fiscal Year in which the actuarial valuation is prepared (thus, each Local Agency's contribution rate 
derived from the actuarial valuation as of June 30, 2002, that were prepared in September 2003, will 
affect such Local Agency's Fiscal Year 2004-05).  PERS rules require the PERS Local Agencies to 
implement the actuary's recommended rates. 

In calculating the annual actuarially recommended contribution rates, the PERS actuary 
calculates on the basis of certain assumptions the actuarial present value of benefits that PERS will fund 
under the PERS Plans, which includes two components, the normal cost and the UAAL.  The normal 
cost represents the actuarial present value of benefits that PERS will fund under the PERS Plans that are 
attributed to the current year, and the UAAL represents the actuarial present value of benefits that PERS 
will fund that are attributed to past years.  The UAAL represents an estimate of the actuarial shortfall 
between assets on deposit at PERS and the present value of the benefits that PERS will pay under the 
PERS Plans to retirees and active employees upon their retirement.  The UAAL, is based on several 
assumptions such as, among others, the rate of investment return, average life expectancy, average age 
of retirement, inflation, salary increases and occurrences of disabilities.  In addition, the UAAL includes 
certain actuarial adjustments such as, among others, the actuarial practice of smoothing losses and gains 
over multiple years (which is described in more detail below).  As a result, the UAAL may be 
considered an estimate of the unfunded actuarial present value of the benefits that PERS will fund under 
the PERS Plans to retirees and active employees upon their retirement and not as a fixed expression of 
the liability the PERS Local Agencies owe to PERS under their respective PERS Plans.
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In each actuarial valuation, the PERS actuary estimates the actuarial value of the assets (the 
"Actuarial Value") of the PERS Plans at the end of the Fiscal Year (which assumes, among other things, 
that the rate of return during that Fiscal Year equaled the assumed rate of return of 8.25%).  The PERS 
actuary uses a smoothing technique to determine Actuarial Value that generally only recognizes one 
third of the gain or loss realized in a given Fiscal Year.  However, PERS does not allow the Actuarial 
Value to be less than 90% or more than 110% of the Market Value.   

On April 21, 2004, the PERS Board approved a change in the inflation assumption used in the 
actuarial valuations that set employer contribution rates.  The inflation assumption was changed from 
3.5 percent to 3 percent.  The change impacted the inflation component of the annual investment return 
assumption, the long term payroll growth assumption and the individual salary increase assumptions as 
follows:

• The annual assumed investment return has decreased from 8.25 percent to 7.75 percent. 

• The long term salary increase assumption has decreased from 3.75 percent to 3.25 
percent. 

• The inflation component of individual salary scales has decreased from 3.75 percent to 
3.25 percent. 

The change to the inflation assumption also impacted the cost of living adjustments and 
purchasing power protection allowances assumed in the actuarial valuations.  The new assumptions will 
be used to determine the Local Agency 2005-06 employer contribution rates.  For complete updated 
inflation and actuarial assumptions, please contact PERS at the above-referenced address. 

Included in the PERS pension plans for Butte County and Kings County employees are State 
trial court employees.  The State is obligated to reimburse the County for the share of PERS costs 
associated with the trial court employees, but the County remains primarily liable for such costs to 
PERS.

CONSTITUTIONAL AND STATUTORY LIMITATIONS ON 
TAXES AND APPROPRIATIONS 

Article XIIIA of the California Constitution 

In 1978, California voters approved Proposition 13, adding Article XIIIA to the California 
Constitution.  Article XIIIA was subsequently amended in 1986, as discussed below.  Article XIIIA 
limits the amount of any ad valorem tax on real property to 1% of the full cash value thereof, except that 
additional ad valorem taxes may be levied to pay debt service on indebtedness approved by the voters 
prior to July 1, 1978 and on bonded indebtedness for the acquisition or improvement of real property 
which has been approved on or after July 1, 1978 by two-thirds of the voters voting on such 
indebtedness.  Article XIIIA defines full cash value to mean "the county assessor's valuation of real 
property as shown on the Fiscal Year 1975-76 tax bill under 'full cash' or thereafter, the appraised value 
of real property when purchased, newly constructed, or a change in ownership have occurred after the 
1975 assessment."  This full cash value may be increased at a rate not to exceed 2% per year to account 
for inflation. 
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Article XIIIA has subsequently been amended to permit reduction of the "full cash value" base in 
the event of declining property values caused by damage, destruction or other factors, to provide that 
there would be no increase in the "full cash value" base in the event of reconstruction of property 
damaged or destroyed in a disaster. 

Legislation has been enacted and amended a number of times since 1978 to implement Article 
XIIIA.  Under current law, local agencies are no longer permitted to levy directly any property tax 
(except to pay voter-approved indebtedness).  The 1% property tax is automatically levied by the county 
and distributed according to a formula among taxing agencies.  The formula apportions the tax roughly 
in proportion to the relative shares of taxes levied prior to 1979. 

Increases of assessed valuation resulting from reappraisals of property due to new construction, 
change in ownership or from the 2% annual adjustment are allocated among the various jurisdictions in 
the "taxing area" based upon their respective "situs."  Any such allocation made to a local agency 
continues as part of its allocation in future years. 

Article XIIIB of the California Constitution 

On November 6, 1979, California voters approved Proposition 4, known as the Gann Initiative, 
which added Article XIIIB to the California Constitution.  Propositions 98 and 111, approved by the 
California voters in 1988 and 1990, respectively, substantially modified Article XIIIB.  The principal 
effect of Article XIIIB is to limit the annual appropriations of the State and any city, county, school 
district, authority, or other political subdivision of the State to the level of appropriations for the prior 
fiscal year, as adjusted for changes in the cost of living and population.  The initial version of Article 
XIIIB provided that the "base year" for establishing an appropriations limit was the 1978-79 Fiscal Year, 
which was then adjusted annually to reflect changes in population, consumer prices and certain increases 
in the cost of services provided by these public agencies.  Proposition 111 revised the method for 
making annual adjustments to the appropriations limit by redefining changes in the cost of living and in 
population.  It also required that beginning in Fiscal Year 1990-91, each appropriations limit must be 
recalculated using the actual 1986-87 appropriations limit and making the applicable annual adjustments 
as if the provisions of Proposition 111 had been in effect. 

Appropriations subject to limitation of a local government under Article XIIIB include generally 
any authorization to expend during a fiscal year the proceeds of taxes levied by or for that entity and the 
proceeds of certain State subventions to that entity, exclusive of refunds of taxes.  Proceeds of taxes 
include, but are not limited to, all tax revenues plus the proceeds to an entity of government from (1) 
regulatory licenses, user charges and user fees (but only to the extent such proceeds exceed the cost of 
providing the service or regulation), (2) the investment of tax revenues, and (3) certain subventions 
received from the State.  Article XIIIB permits any government entity to change the appropriations limit 
by a vote of the electors in conformity with statutory and constitutional voting effective for a maximum 
of four years. 

As amended by Proposition 111, Article XIIIB provides for testing of appropriations limits over 
consecutive two-year periods.  If an entity's revenues in any two-year period exceed the amounts 
permitted to be spent over such period, the excess has to be returned by revising tax rates or fee 
schedules over the subsequent two years.  As amended by Proposition 98, Article XIIIB provides for the 
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payment of a portion of any excess revenues to a fund established to assist in financing certain school 
needs.

Unitary Property 

AB 454 (Chapter 921, Statutes of 1986) provides that revenues derived from most utility 
property assessed by the State Board of Equalization ("Unitary Property"), commencing with the Fiscal 
Year 1988-89, will be allocated as follows: (i) each jurisdiction will receive up to 102% of its prior year 
State-assessed revenue; and (ii) if county-wide revenues generated from Unitary Property are less than 
the previous year's revenues or greater than 102% of the previous year's revenues, each jurisdiction will 
share the burden of the shortfall or excess revenues by a specified formula.  This provision applies to all 
Unitary Property except railroads, the valuation of which continues to be allocated to individual tax rate 
areas.

The provisions of AB 454 do not constitute an elimination of the assessment of any State-
assessed properties nor a revision of the methods of assessing utilities by the State Board of 
Equalization.  Generally, AB 454 allows valuation growth or decline of Unitary Property to be shared by 
all jurisdictions in a county. 

Proposition 218 

On November 5, 1996, the voters of the State approved Proposition 218, known as the "Right to 
Vote on Taxes Act."  Proposition 218 adds Articles XIIIC and XIIID to the California Constitution and 
contains a number of interrelated provisions affecting the ability of local agencies to levy and collect 
both existing and future taxes, assessments, fees and charges.  The interpretation and application of 
Proposition 218 will ultimately be determined by the courts with respect to a number of the matters 
discussed below, and it is not possible at this time to predict with certainty the outcome of such 
determination. 

Proposition 218 (Article XIIIC) requires that all new local taxes be submitted to the electorate 
before they become effective.  Taxes for general governmental purposes of a Local Agency require a 
majority vote and taxes for specific purposes, even if deposited in such Local Agency's General Fund, 
require a two-thirds vote.  Further, any general purpose tax which a Local Agency imposed, extended or 
increased without voter approval after December 31, 1994 may continue to be imposed only if approved 
by a majority vote in an election which must be held within two years of November 5, 1996. 

Proposition 218 (Article XIIID) also adds several provisions making it generally more difficult 
for local agencies to levy and maintain fees, charges, and assessments for municipal services and 
programs.  These provisions include, among other things, (i) a prohibition against assessments which 
exceed the reasonable cost of the proportional special benefit conferred on a parcel, (ii) a requirement 
that assessments must confer a "special benefit," as defined in Article XIIID, over and above any general 
benefits conferred, (iii) a majority protest procedure for assessments which involves the mailing of 
notice and a ballot to the record owner of each affected parcel, a public hearing and the tabulation of 
ballots weighted according to the proportional financial obligation of the affected party, and (iv) a 
prohibition against fees and charges which are used for general governmental services, including police, 
fire or library services where the service is available to the public at large in substantially the same 
manner as it is to property owners. 
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Proposition 218 (Article XIIIC) also removes limitations on the initiative power in matters of 
reducing or repealing local taxes, assessments, fees or charges.  No assurance can be given that the 
voters of any Local Agency will not, in the future, approve an initiative or initiatives which reduce or 
repeal local taxes, assessments, fees or charges currently comprising a substantial part of such Local 
Agency's General Fund. 

In connection with the sale of the Bonds, each Local Agency, subject to one exception described 
below, has represented that Proposition 218 will not materially impact any existing or future taxes, fees 
and assessments collected by the Local Agency and that no revenues collected by the Local Agency 
have been challenged as a result of Proposition 218.  The City of Riverside has indicated that a taxpayer 
group challenged the City's Street Light Assessment District revenues under Proposition 218.  The City 
prevailed in defending the challenge and the assessments were upheld by the Court of Appeals.  See 
Appendix B for more information.   

Proposition 62 

Proposition 62, a statutory initiative that was adopted by the voters voting in the State at the 
November 4, 1986 general election, (a) requires that any new or higher taxes for general governmental 
purposes imposed by local governmental entities be approved by a majority vote of the voters of the 
governmental entity voting in an election on the tax, (b) requires that any special tax (defined as taxes 
levied for other than general governmental purposes) imposed by a local governmental entity be 
approved by a two-thirds vote of the voters of the governmental entity voting in an election on the tax, 
(c) restricts the use of revenues from a special tax to the purposes or for the service for which the special 
tax was imposed, (d) prohibits the imposition of ad valorem taxes on real property by local 
governmental entities except as permitted by Article XIIIA of the California Constitution, (e) prohibits 
the imposition of transaction taxes and sales taxes on the sale of real property by local governmental 
entities, (f) required that any tax imposed by a local governmental entity on or after August 1, 1985 be 
ratified by a majority vote of the voters voting in an election on the tax within two years of November 5, 
1986 or be terminated by November 15, 1988, and (g) requires a reduction of ad valorem property taxes 
allocable to the jurisdiction imposing a tax not in compliance with its provisions equal to one dollar for 
each dollar of revenue attributable to the invalid tax, for each year that the tax is collected. 

Following its adoption by the voters, various provisions of Proposition 62 were declared 
unconstitutional at the appellate court level.  For example, in City of Woodlake v. Logan, 230 
Cal.App.3d 1058 (1991) (the "Woodlake Case"), the Court of Appeal held portions of Proposition 62 
unconstitutional as a referendum on taxes prohibited by the California Constitution.  In reliance on the 
Woodlake Case, numerous taxes were imposed or increased after the adoption of Proposition 62 without 
satisfying the voter approval requirements of Proposition 62. 

On September 28, 1995, the California Supreme Court, in Santa Clara County Local 
Transportation Authority v. Guardino, 11 Cal.  4th 220 (1995) (the "Santa Clara Case"), upheld the 
constitutionality of the portion of Proposition 62 requiring a two-thirds vote in order for a local 
government or district to impose a special tax, and, by implication, upheld a parallel provision requiring 
a majority vote in order for a local government or district to impose any general tax.  In deciding the 
Santa Clara Case on Proposition 62 grounds, the Court disapproved the decision in the Woodlake Case. 
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The decision in the Santa Clara Case did not address the question of whether it should be applied 
retroactively.  On June 4, 2001, the California Supreme Court released Howard Jarvis Taxpayers 
Association v. City of La Habra, et al.  ("La Habra").  In this decision, the court held that a public 
agency's continued imposition and collection of a tax is an ongoing violation, upon which the statute of 
limitations period begins anew with each collection.  The court also held that, unless another statute or 
constitutional rule provided differently, the statute of limitations for challenges to taxes subject to 
Proposition 62 is three years.  Accordingly, a challenge to a tax subject to Proposition 62 may only be 
made for those taxes received within three years of the date the action is brought. 

In connection with the sale of the Bonds, each Local Agency, has represented that Proposition 62 
will not materially impact any existing or future taxes, fees and assessments collected by the Local 
Agency and that no revenues collected by the Local Agency have been challenged as a result of 
Proposition 62.  See Appendix B for more information.   

Future Initiatives 

Article XIIIA, Article XIIIB, Proposition 218 and Proposition 62 were each adopted as measures 
that qualified for the ballot through California's initiative process.  From time to time other initiative 
measures could be adopted, further affecting Local Agency revenues. 

TAX MATTERS 

Interest on the Bonds is not excluded from gross income for federal income tax purposes under 
Section 103 of the Internal Revenue Code of 1986 (the "Code").  In the opinion of Orrick, Herrington & 
Sutcliffe LLP, Bond Counsel, interest on the Bonds is exempt from State of California personal income 
taxes.  Bond Counsel expresses no opinion regarding any other federal or state tax consequences relating 
to the ownership or disposition of, or the accrual or receipt of interest on, the Bonds.  The proposed form 
of opinion of Bond Counsel is contained in Appendix F – "PROPOSED FORM OF BOND COUNSEL 
OPINION." 

The following is a summary of certain of the United States federal income tax consequences of 
the ownership of the Bonds as of the date hereof.  Each prospective investor should consult with its own 
tax advisor regarding the application of United States federal income tax laws, as well as any state, local, 
foreign or other tax laws, to its particular situation. 

This summary is based on the Code, as well as Treasury regulations and administrative and 
judicial rulings and practice.  Legislative, judicial and administrative changes may occur, possibly with 
retroactive effect, that could alter or modify the continued validity of the statements and conclusions set 
forth herein.  This summary is intended as a general explanatory discussion of the consequences of 
holding the Bonds generally and does not purport to furnish information in the level of detail or with the 
investor's specific tax circumstances that would be provided by an investor's own tax advisor.  For 
example, it generally is addressed only to original purchasers of the Bonds that are "U.S. holders" (as 
defined below), deals only with Bonds held as capital assets within the meaning of Section 1221 of the 
Code and does not address tax consequences to holders that may be relevant to investors subject to 
special rules, such as individuals, trusts, estates, tax-exempt investors, foreign investors, cash method 
taxpayers, dealers in securities, currencies or commodities, banks, thrifts, insurance companies, electing 
large partnerships, mutual funds, regulated investment companies, real estate investment trusts, FASITs, 
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S corporations, persons that hold Bonds as part of a straddle, hedge, integrated or conversion 
transaction, and persons whose "functional currency" is not the U.S. dollar.  In addition, this summary 
does not address alternative minimum tax issues or the indirect consequences to a holder of an equity 
interest in a holder of Bonds.

As used herein, a "U.S. holder" is a "U.S. person" that is a beneficial owner of a Bond.  A "non-
U.S. investor" is a holder (or beneficial owner) of a Bond that is not a U.S. Person.  For these purposes, 
a "U.S. person" is a citizen or resident of the United States, a corporation or partnership created or 
organized in or under the laws of the United States or any political subdivision thereof (except, in the 
case of a partnership, to the extent otherwise provided in Treasury regulations), an estate the income of 
which is subject to United States federal income taxation regardless of its source or a trust if (i) a United 
States court is able to exercise primary supervision over the trust's administration and (ii) one or more 
United States persons have the authority to control all of the trust's substantial decisions. 

Tax Status of the Bonds 

The Bonds will be treated, for federal income tax purposes, as a debt instrument.  Accordingly, 
interest will be included in the income of the holder as it is paid (or, if the holder is an accrual method 
taxpayer, as it is accrued) as interest.    

Holders of the Bonds that allocate (which generally will include all initial holders of the Bonds) 
a basis in the Bonds that is greater than the principal amount of the Bonds should consult their own tax 
advisors with respect to whether or not they should elect to amortize such premium under section 171 of 
the Code.

If a holder purchases the Bonds for an amount that is less than the principal amount of the 
Bonds, and such difference is not considered to be de minimis, then such discount will represent market 
discount that ultimately will constitute ordinary income (and not capital gain).  Further, absent an 
election to accrue market discount currently, upon a sale or exchange of a Bond, a portion of any gain 
will be ordinary income to the extent it represents the amount of any such market discount that was 
accrued through the date of sale.  In addition, absent an election to accrue market discount currently, the 
portion of any interest expense incurred or continued to carry a market discount bond that does not 
exceed the accrued market discount for any taxable year, will be deferred. 

Although the Bonds are expected to trade "flat," that is, without a specific allocation to accrued 
interest, for federal income tax purposes, a portion of the amount realized on sale attributed to the Bonds 
will be treated as accrued interest and thus will be taxed as ordinary income to the seller (and will not be 
subject to tax in the hands of the buyer). 

Sale and Exchange of Bonds

 Upon a sale or exchange of a Bond, a holder generally will recognize gain or loss on the 
Bonds equal to the difference between the amount realized on the sale and its adjusted tax basis in such 
Bond.  Such gain or loss generally will be capital gain (although any gain attributable to accrued market 
discount of the Bond not yet taken into income will be ordinary).  The adjusted basis of the holder in a 
Bond will (in general) equal its original purchase price and decreased by any payments received on the 
Bond.  In general, if the Bond is held for longer than one year, any gain or loss would be long term 
capital gain or loss, and capital losses are subject to certain limitations.   
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Defeasance

Defeasance of any Bond may result in a reissuance thereof, in which event a holder will 
recognize taxable gain or loss equal to the difference between the amount realized from the sale, 
exchange or retirement (less any accrued qualified stated interest which will be taxable as such) and the 
holder's adjusted tax basis in the Bond. 

Foreign Investors 

Distributions on the Bonds to a non-U.S. holder that has no connection with the United States 
other than holding its Bond generally will be made free of withholding tax, as long as that the holder has 
complied with certain tax identification and certification requirements. 

ERISA CONSIDERATIONS 

Section 406 of the Employee Retirement Income Security Act of 1974, as amended ("ERISA") 
and Section 4975 of the Internal Revenue Code (the "Code"), prohibit employee benefit plans ("Plans") 
subject to ERISA or Section 4975 of the Code from engaging in certain transactions involving "plan 
assets" with persons that are "parties in interest" under ERISA or "disqualified persons" under the Code 
(collectively, "Parties in Interest") with respect to the Plan.  ERISA also imposes certain duties on 
persons who are fiduciaries of Plans subject to ERISA.  Under ERISA, any person who exercises any 
authority or control respecting the management or disposition of the assets of a Plan is considered to be 
a fiduciary of such Plan (subject to certain exceptions not relevant here).  A violation of these 
"prohibited transaction" rules may generate excise tax and other liabilities under ERISA and the Code 
for fiduciaries and Parties in Interest. 

The Underwriters, as a result of their own activities or because of the activities of an affiliate, 
may be considered Parties in Interest, with respect to certain plans.  Prohibited transactions may arise 
under Section 406 of ERISA and Section 4975 of the Code if Bonds are acquired by a Plan with respect 
to which the Underwriters or any of their affiliates are Parties in Interest.  Certain exemptions from the 
prohibited transaction rules could be applicable, however, depending in part upon the type of Plan 
fiduciary making the decision to acquire a Bond and the circumstances under which such decision is 
made.  Included among these exemptions are those transactions regarding securities purchased during 
the existence of an underwriting, investments by insurance company pooled separate accounts, 
investments by insurance company general accounts, investments by bank collective investment funds, 
transactions effected by "qualified professional asset managers," and transactions affected by certain "in-
house asset managers."  Even if the conditions specified in one or more of these exemptions are met, the 
scope of the relief provided by these exemptions might or might not cover all acts which might be 
construed as prohibited transactions.  In order to ensure that no prohibited transaction under ERISA or 
Section 4975 of the Code will take place in connection with the acquisition of a Bond by or on behalf of 
a Plan, each prospective purchaser of a Bond that is a Plan or is acquiring on behalf of a Plan will be 
required to represent that either (i) no prohibited transactions under ERISA or Section 4975 of the Code 
will occur in connection with the acquisition of such Bond or (ii) the acquisition of such Bond is subject 
to a statutory or administrative exemption. 

Any Plan fiduciary who proposes to cause a Plan to purchase Bonds should (i) consult with its 
counsel with respect to the potential applicability of ERISA and the Code to such investments and 
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whether any exemption would be applicable and (ii) determine on its own whether all conditions have 
been satisfied.  Moreover, each Plan fiduciary should determine whether, under the general fiduciary 
standards of investment prudence and diversification, an investment in the Bonds is appropriate for the 
Plan, taking into account the overall investment policy of the Plan and the composition of the Plan's 
investment portfolio. 

ABSENCE OF LITIGATION 

There is no action, suit or proceeding known to be pending or threatened, restraining or enjoining 
the execution or delivery of the Bonds, the Trust Agreement or in any way contesting or affecting the 
validity of the foregoing, or any action of the Authority taken with respect to any of the foregoing. 

There is no litigation pending or, to the knowledge of the Authority, threatened, questioning the 
existence of the Authority, or the title of the officers of the Authority to their respective offices, or the 
power and authority of the Authority to issue the Bonds. 

Each Local Agency will certify to the effect that, other than as described in the Official 
Statement, including all appendices hereto, there is no action, suit, proceeding, inquiry or investigation, 
at law or in equity, before or by any court, regulatory agency, public board or body pending or, to the 
best knowledge of the Local Agency, threatened (i) in any way questioning the existence of the Local 
Agency or the titles of the officers of the Local Agency to their respective offices; (ii) in any way 
contesting or affecting the validity of the legal documents relating to the Obligations entered into by the 
Local Agency or the consummation of the transactions contemplated thereby, (iii) which may result in 
any material adverse change relating to the finances or operations of the Local Agency; or (iv) 
contesting the completeness or accuracy of the Preliminary Official Statement or the Official Statement 
or any supplement or amendment thereto or asserting that the Preliminary Official Statement or the 
Official Statement contained any untrue statement of a material fact or omitted to state any material fact 
required to be stated therein or necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading.  See Appendix B for certain information 
related to any litigation affecting the Participants. 

For information on litigation concerning the Local Agencies, see Appendix B attached hereto.  
For information on the judicial validation of the proceedings and transactions related to the issuance of 
the Obligations, see "VALIDATION" herein. 

RATINGS 

Moody's Investors Service, Inc.  and Standard & Poor's Rating Services have assigned the ratings 
of "Aaa" and "AAA", respectively, to the Bonds.  The ratings on the Bonds are conditioned on the 
issuance of the Insurance Policy.  See "SECURITY AND SOURCE OF PAYMENT - The Insurance 
Policy" herein.  The Authority and the Local Agencies supplied certain information to the rating 
agencies to be considered in evaluating the Bonds.  Each rating reflects only the views of the rating 
agency issuing such rating, and any explanation of the significance of such rating on the Bonds should 
be obtained from such rating agency.  There is no assurance that any rating will be retained for any 
given period of time or that the same will not be revised downward or withdrawn entirely by the rating 
agency issuing such rating if, in its judgment, circumstances so warrant.  The Authority undertakes no 
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responsibility to oppose any downward revision or withdrawal of any rating.  Any such downward 
revision or withdrawal of any rating may have an adverse effect on the market price of the Bonds. 

UNDERWRITING 

The Authority and Morgan Stanley & Co.  Incorporated, as representative of the underwriters 
(the "Underwriters"), have entered into a Bond Purchase Agreement pursuant to which the Bonds are to 
be purchased by the Underwriters at a discount of $1,430,364.55 from the offering price of the Bonds 
stated on the the cover hereof (the "Bond Purchase Agreement").  The Bond Purchase Agreement 
provides that the Underwriters will purchase all of the Bonds if any are purchased, the obligations to 
make such purchase being subject to certain terms and conditions set forth in the Bond Purchase 
Agreement, the approval of certain legal matters by counsel and certain other conditions. 

The Underwriters may offer and sell the Bonds to certain dealers and others at a price lower than 
the offering prices stated on the cover hereof.  The Underwriters may change the offering prices from 
time to time. 

CONTINUING DISCLOSURE 

The Local Agencies have covenanted in Continuing Disclosure Certificates for the benefit of the 
holders and beneficial owners of the Bonds to provide certain financial information and operating data 
relating to Local Agencies by not later than the 210 days following the end of the fiscal year (currently 
their fiscal years end on June 30) (the "Local Agencies Annual Reports"), commencing with the fiscal 
year ending June 30, 2004, and to provide notices of the occurrence of certain enumerated events, if 
material.   

The Authority has covenanted in a Continuing Disclosure Certificate for the benefit of the 
holders and beneficial owners of the Bonds to provide notices of the occurrence of certain enumerated 
events, if material. 

The Local Agencies Annual Reports and the notices of material events will be filed by the 
Trustee as Dissemination Agent with each Nationally Recognized Municipal Securities Information 
Repository.  The specific nature of the information to be contained in the Annual Reports and the notice 
of material events is set forth in APPENDIX J—"FORMS OF CONTINUING DISCLOSURE 
CERTIFICATES" hereto.  These covenants have been made in order to assist the Underwriter in 
complying with Rule 15c2-12(b)(5) promulgated under the Securities Exchange Act of 1934. 

CERTAIN LEGAL MATTERS 

At the time of the delivery of the Bonds, Orrick, Herrington & Sutcliffe LLP, Bond Counsel, will 
deliver its final approving opinion in the form set forth in Appendix F.  A copy of such approving will 
be available for delivery with each Bond.  Bond Counsel has undertaken no responsibility for the 
completeness or fairness or accuracy of this Official Statement. 

Certain legal matters will be passed upon for the Underwriters by their counsel, 
Hawkins Delafield & Wood LLP, San Francisco, California. 
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VALIDATION 

Each Local Agency, acting pursuant to the provisions of Sections 860 et seq. of the California 
Code of Civil Procedure, has filed a complaint in the Superior Court of the State of California for such 
Local Agency seeking judicial validation of the proceedings and transactions relating to the adoption of 
the Obligation Resolution, the issuance of the Obligations, the execution and delivery of the Local 
Agency Trust Agreement and certain other matters.  Each court has entered a default judgment to the 
effect, among other things, that the Local Agency Trust Agreement and the Obligations are valid, legal 
and binding obligations of such Local Agency and that the Obligations are valid and in conformity with 
all applicable provisions of law.  In issuing the opinion as to the validity of the Obligations and the 
Bonds, Bond Counsel has relied upon the entry of the foregoing default judgments.  The last day of the 
appeal periods for the Local Agencies was June 12, 2004.  No appeals were filed prior to the last day of 
the appeal periods. 

AUTHORIZATION AND APPROVAL 

This Official Statement, and its distribution and use by the Underwriters, have been duly 
authorized and approved by the Authority. 

CALIFORNIA STATEWIDE COMMUNITIES 
DEVELOPMENT AUTHORITY 

By:               /s/ Norma Lammers 
Member of the Commission of the Authority 
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APPENDIX A 

DEBT SERVICE BY LOCAL AGENCY AND UAAL BY LOCAL AGENCY 

DEBT SERVICE TABLES 

Following is a table listing the debt service payable by each Local Agency for each Series 
of Bonds.

County of Butte

Series A-1 Series A-2
Fiscal
Year

Ending
June 30 Principal Interest Principal 

Compounded
Interest 

Total Debt 
Service

2005 - 1,559,470.22 - - 1,559,470.22
2006 - 1,690,991.80 - - 1,690,991.80
2007 - 1,690,991.80 - - 1,690,991.80
2008 - 1,690,991.80 - - 1,690,991.80
2009 - 1,690,991.80 - - 1,690,991.80
2010 - 1,690,991.80 - - 1,690,991.80
2011 - 1,690,991.80 - - 1,690,991.80
2012 - 1,690,991.80 - - 1,690,991.80
2013 - 1,690,991.80 - - 1,690,991.80
2014 55,000.00 1,690,991.80 - - 1,745,991.80
2015 125,000.00 1,688,017.40 - - 1,813,017.40
2016 200,000.00 1,681,132.40 - - 1,881,132.40
2017 280,000.00 1,669,956.40 - - 1,949,956.40
2018 370,000.00 1,653,447.60 - - 2,023,447.60
2019 470,000.00 1,631,632.40 - - 2,101,632.40
2020 575,000.00 1,603,921.20 - - 2,178,921.20
2021 690,000.00 1,570,019.20 - - 2,260,019.20
2022 815,000.00 1,529,336.80 - - 2,344,336.80
2023 950,000.00 1,481,284.40 - - 2,431,284.40
2024 1,100,000.00 1,425,272.40 - - 2,525,272.40
2025 1,260,000.00 1,360,416.40 - - 2,620,416.40
2026 1,435,000.00 1,283,858.80 - - 2,718,858.80
2027 1,625,000.00 1,196,668.20 - - 2,821,668.20
2028 1,825,000.00 1,097,933.20 - - 2,922,933.20
2029 2,045,000.00 987,046.20 - - 3,032,046.20
2030 2,285,000.00 862,792.00 - - 3,147,792.00
2031 2,540,000.00 723,955.40 - - 3,263,955.40
2032 2,820,000.00 569,625.00 - - 3,389,625.00
2033 3,115,000.00 398,281.80 - - 3,513,281.80
2034 3,440,000.00 209,014.40 - - 3,649,014.40

    
TOTAL 28,020,000.00 41,402,008.02 - - 69,422,008.02
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County of Kings

Series A-1 Series A-2
Fiscal
Year

Ending
June 30 Principal Interest Principal 

Compounded
Interest 

Total Debt 
Service

2005 - - - - - 
2006 - - - - - 
2007 - - 495,193.20 59,806.80 555,000.00
2008 - - 489,914.40 90,085.60 580,000.00
2009 - - 476,892.00 123,108.00 600,000.00
2010 - - 463,580.20 156,419.80 620,000.00
2011 - - 450,874.35 194,125.65 645,000.00
2012 - - 437,590.40 232,409.60 670,000.00
2013 - - 423,484.35 271,515.65 695,000.00
2014 - - 409,060.80 310,939.20 720,000.00
2015 - - 393,091.80 351,908.20 745,000.00
2016 - - 379,471.00 395,529.00 775,000.00
2017 - - 365,703.45 439,296.55 805,000.00
2018 - - 352,553.70 482,446.30 835,000.00
2019 - - 338,846.45 526,153.55 865,000.00
2020 - - 327,537.00 572,463.00 900,000.00
2021 - - 316,079.10 613,920.90 930,000.00
2022 - - 305,055.80 659,944.20 965,000.00
2023 - - 296,294.10 708,705.90 1,005,000.00
2024 - - 286,343.20 753,656.80 1,040,000.00
2025 - - - - - 
2026 - - - - - 
2027 - - - - - 
2028 - - - - - 
2029 - - - - - 
2030 - - - - - 
2031 - - - - - 
2032 - - - - - 
2033 - - - - - 
2034 - - - - - 

      
TOTAL - - 7,007,565.30 6,942,434.70 13,950,000.00
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City of Daly City 

Series A-1 Series A-2
Fiscal
Year

Ending
June 30 Principal Interest Principal 

Compounded
Interest 

Total Debt 
Service

2005 400,000.00 1,877,355.79 - - 2,277,355.79
2006 335,000.00 2,025,087.00 - - 2,360,087.00
2007 435,000.00 2,014,534.50 - - 2,449,534.50
2008 545,000.00 1,998,309.00 - - 2,543,309.00
2009 660,000.00 1,975,746.00 - - 2,635,746.00
2010 790,000.00 1,945,980.00 - - 2,735,980.00
2011 930,000.00 1,907,902.00 - - 2,837,902.00
2012 1,080,000.00 1,861,216.00 - - 2,941,216.00
2013 1,250,000.00 1,805,272.00 - - 3,055,272.00
2014 1,430,000.00 1,738,647.00 - - 3,168,647.00
2015 1,625,000.00 1,661,312.60 - - 3,286,312.60
2016 1,840,000.00 1,571,807.60 - - 3,411,807.60
2017 2,070,000.00 1,468,988.40 - - 3,538,988.40
2018 2,325,000.00 1,346,941.20 - - 3,671,941.20
2019 2,600,000.00 1,209,859.20 - - 3,809,859.20
2020 2,895,000.00 1,056,563.20 - - 3,951,563.20
2021 3,215,000.00 885,874.00 - - 4,100,874.00
2022 3,560,000.00 696,317.60 - - 4,256,317.60
2023 3,925,000.00 486,420.00 - - 4,411,420.00
2024 4,325,000.00 255,002.00 - - 4,580,002.00
2025 - - - - - 
2026 - - - - - 
2027 - - - - - 
2028 - - - - - 
2029 - - - - - 
2030 - - - - - 
2031 - - - - - 
2032 - - - - - 
2033 - - - - - 
2034 - - - - - 

      
TOTAL 36,235,000.00 29,789,135.09 - - 66,024,135.09
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City of Merced 

Series A-1 Series A-2
Fiscal
Year

Ending
June 30 Principal Interest Principal 

Compounded
Interest 

Total Debt 
Service

2005 50,000.00 384,362.03 - - 434,362.03
2006 40,000.00 415,453.10 - - 455,453.10
2007 65,000.00 414,193.10 - - 479,193.10
2008 85,000.00 411,768.60 - - 496,768.60
2009 115,000.00 408,249.60 - - 523,249.60
2010 140,000.00 403,063.10 - - 543,063.10
2011 170,000.00 396,315.10 - - 566,315.10
2012 205,000.00 387,781.10 - - 592,781.10
2013 245,000.00 377,162.10 - - 622,162.10
2014 285,000.00 364,103.60 - - 649,103.60
2015 325,000.00 348,690.80 - - 673,690.80
2016 375,000.00 330,789.80 - - 705,789.80
2017 425,000.00 309,834.80 - - 734,834.80
2018 480,000.00 284,776.80 - - 764,776.80
2019 540,000.00 256,476.00 - - 796,476.00
2020 610,000.00 224,637.60 - - 834,637.60
2021 680,000.00 188,672.00 - - 868,672.00
2022 755,000.00 148,579.20 - - 903,579.20
2023 840,000.00 104,064.40 - - 944,064.40
2024 925,000.00 54,538.00 - - 979,538.00
2025 - - - - - 
2026 - - - - - 
2027 - - - - - 
2028 - - - - - 
2029 - - - - - 
2030 - - - - - 
2031 - - - - - 
2032 - - - - - 
2033 - - - - - 
2034 - - - - - 

      
TOTAL 7,355,000.00 6,213,510.83 - - 13,568,510.83
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City of Millbrae 

Series A-1 Series A-2
Fiscal
Year

Ending
June 30 Principal Interest Principal 

Compounded
Interest 

Total Debt 
Service

2005 - - - - - 
2006 - - - - - 
2007 - - - - - 
2008 - - 625,063.20 114,936.80 740,000.00
2009 - - 612,011.40 157,988.60 770,000.00
2010 - - 594,429.45 200,570.55 795,000.00
2011 - - 576,699.75 248,300.25 825,000.00
2012 - - 561,683.20 298,316.80 860,000.00
2013 - - 542,303.70 347,696.30 890,000.00
2014 - - 525,529.50 399,470.50 925,000.00
2015 - - 506,534.40 453,465.60 960,000.00
2016 - - 487,191.80 507,808.20 995,000.00
2017 - - 467,918.70 562,081.30 1,030,000.00
2018 - - 451,775.40 618,224.60 1,070,000.00
2019 - - 434,820.30 675,179.70 1,110,000.00
2020 - - 420,339.15 734,660.85 1,155,000.00
2021 - - 406,144.65 788,855.35 1,195,000.00
2022 - - 391,988.80 848,011.20 1,240,000.00
2023 - - 380,317.80 909,682.20 1,290,000.00
2024 - - 367,565.55 967,434.45 1,335,000.00
2025 - - 357,426.95 1,027,573.05 1,385,000.00
2026 - - 348,321.60 1,091,678.40 1,440,000.00
2027 - - 338,946.40 1,156,053.60 1,495,000.00
2028 - - 329,390.50 1,220,609.50 1,550,000.00
2029 - - 320,695.90 1,289,304.10 1,610,000.00
2030 - - 311,789.00 1,358,211.00 1,670,000.00
2031 - - 302,750.00 1,427,250.00 1,730,000.00
2032 - - 294,433.85 1,500,566.15 1,795,000.00
2033 - - 286,725.10 1,578,274.90 1,865,000.00
2034 - - 278,833.50 1,656,166.50 1,935,000.00

    
TOTAL   11,521,629.55 22,138,370.45 33,660,000.00
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City of Monterey Park 

Series A-1 Series A-2
Fiscal
Year

Ending
June 30 Principal Interest Principal 

Compounded
Interest 

Total Debt 
Service

2005 - 943,286.52 - - 943,286.52
2006 - 1,022,840.80 - - 1,022,840.80
2007 - 1,022,840.80 - - 1,022,840.80
2008 - 1,022,840.80 - - 1,022,840.80
2009 25,000.00 1,022,840.80 - - 1,047,840.80
2010 525,000.00 1,021,713.30 - - 1,546,713.30
2011 510,000.00 996,408.30 - - 1,506,408.30
2012 495,000.00 970,806.30 - - 1,465,806.30
2013 485,000.00 945,165.30 - - 1,430,165.30
2014 475,000.00 919,314.80 - - 1,394,314.80
2015 465,000.00 893,626.80 - - 1,358,626.80
2016 455,000.00 868,014.60 - - 1,323,014.60
2017 450,000.00 842,589.20 - - 1,292,589.20
2018 445,000.00 816,057.20 - - 1,261,057.20
2019 440,000.00 789,820.00 - - 1,229,820.00
2020 435,000.00 763,877.60 - - 1,198,877.60
2021 430,000.00 738,230.00 - - 1,168,230.00
2022 425,000.00 712,877.20 - - 1,137,877.20
2023 425,000.00 687,819.20 - - 1,112,819.20
2024 410,000.00 662,761.20 - - 1,072,761.20
2025 795,000.00 638,587.60 - - 1,433,587.60
2026 845,000.00 590,283.40 - - 1,435,283.40
2027 895,000.00 538,941.20 - - 1,433,941.20
2028 950,000.00 484,561.00 - - 1,434,561.00
2029 1,005,000.00 426,839.00 - - 1,431,839.00
2030 1,065,000.00 365,775.20 - - 1,430,775.20
2031 1,130,000.00 301,065.80 - - 1,431,065.80
2032 1,200,000.00 232,407.00 - - 1,432,407.00
2033 1,275,000.00 159,495.00 - - 1,434,495.00
2034 1,350,000.00 82,026.00 - - 1,432,026.00

    
TOTAL 17,405,000.00 21,483,711.92 - - 38,888,711.92
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City of Riverside 

Series A-1 Series A-2
Fiscal
Year

Ending
June 30 Principal Interest Principal 

Compounded
Interest 

Total Debt 
Service

2005 1,260,000.00 4,588,647.25 - - 5,848,647.25
2006 1,125,000.00 4,942,251.60 - - 6,067,251.60
2007 1,390,000.00 4,906,814.10 - - 6,296,814.10
2008 1,675,000.00 4,854,967.10 - - 6,529,967.10
2009 1,990,000.00 4,785,622.10 - - 6,775,622.10
2010 2,335,000.00 4,695,873.10 - - 7,030,873.10
2011 2,710,000.00 4,583,326.10 - - 7,293,326.10
2012 3,120,000.00 4,447,284.10 - - 7,567,284.10
2013 3,565,000.00 4,285,668.10 - - 7,850,668.10
2014 4,050,000.00 4,095,653.60 - - 8,145,653.60
2015 4,575,000.00 3,876,629.60 - - 8,451,629.60
2016 5,145,000.00 3,624,638.60 - - 8,769,638.60
2017 5,760,000.00 3,337,136.00 - - 9,097,136.00
2018 6,440,000.00 2,997,526.40 - - 9,437,526.40
2019 7,175,000.00 2,617,824.00 - - 9,792,824.00
2020 7,965,000.00 2,194,786.00 - - 10,159,786.00
2021 8,815,000.00 1,725,169.60 - - 10,540,169.60
2022 9,730,000.00 1,205,437.20 - - 10,935,437.20
2023 10,715,000.00 631,756.40 - - 11,346,756.40
2024 - - - - - 
2025 - - - - - 
2026 - - - - - 
2027 - - - - - 
2028 - - - - - 
2029 - - - - - 
2030 - - - - - 
2031 - - - - - 
2032 - - - - - 
2033 - - - - - 
2034 - - - - - 

      
TOTAL 89,540,000.00 68,397,010.95 - - 157,937,010.95
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UNFUNDED ACCRUED ACTUARIAL LIABILITY TABLE 

 Following is a table listing the accrued liability, actuarial value of assets and rolled forward unfunded liability for each Local
Agency's pension plan.  See "PARTICIPATING LOCAL AGENCIES INFORMATION – PERS Pension Plans" in the Official Statement. 

County of Butte
County 

of Kings City of Daly City
City of 
Merced City of Millbrae

City of 
Monterey 

Park
City of 

Riverside

Safety Plan 
Miscellaneous

Plan Safety Plan Safety Plan 
Miscellaneous

Plan Safety Plan 
Safety 
Plan 

Miscellaneous
Plan Safety Plan Safety Plan 

Entry Age Normal 
Accrued Liability 
(6/30/02) 51,872,187 228,722,348 85,432,196 129,247,025 100,554,045 54,441,620 38,704,016 22,898,788 84,836,349 381,310,978 

Actuarial Value of 
Assets (6/30/02)  43,919,098 216,691,430 76,538,512 122,601,881 93,213,436 48,694,355 33,432,123 22,476,784 69,904,508 328,395,034 

Unfunded Accrued 
Liability (6/30/02) 7,953,089 12,030,918 8,893,684 6,645,144 7,340,609 5,747,265 5,271,893 422,004 14,931,841 52,915,944 

6/30/2004 Rolled 
Forward Unfunded 
Liability 9,160,991 23,978,723 13,551,748 11,710,811 12,474,265 7,138,378 6,354,783 1,361,764 17,012,841 67,343,907 

Certified Unfunded 
Actuarial Liability 
(6/29/04) 11,900,000 35,200,000* 18,300,000 18,300,000 17,300,000 10,200,000 8,500,000 2,700,000 21,500,000 88,300,000 

*  Does not include Superior Court employees. 
Source: CalPERS Annual Actuarial Valuations - June 30, 2002; Bartel Associates, LLC for " Certified Unfunded Actuarial Liability." 
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APPENDIX B 

LOCAL AGENCY INFORMATION 

This Appendix contains certain information on each Local Agency.  Such information is 
intended to be reviewed in conjunction with the audited financial statements of each Local 
Agency in Appendix D and the summary financial information in Appendix C.  The financial 
statements for each Local Agency are presented in Appendix D should be read in their entirety.   

Local Agency Certifications and Additional Information 

In response to a written due diligence questionnaire, each Local Agency has certified, 
subject to certain exceptions noted by such Local Agency described herein, that the 
following statements are true and correct to the best knowledge of an officer of such Local 
Agency.  See "Exceptions and Additional Information" below.  Each Local Agency's Fiscal Year 
ends on June 30. 

• The Local Agency has not defaulted on a lease or debt obligation in the last 10 years. 

• The Local Agency has never failed to comply with any disclosure obligation with 
respect to securities, including any obligations under SEC Rule 15(c)(2)(12) or a 
written undertaking. 

• There has been no material adverse change in the Local Agency's financial condition 
since June 30, 2003. 

• The Local Agency does not have any sales tax or property tax payers which 
contribute in excess of 10% of the sales tax or property tax received by the Local 
Agency during the 2003-04 Fiscal Year. 

• Proposition 218 and 62 cannot materially impact any existing or future taxes, fees and 
assessments collected by the Local Agency. 

• No revenues collected by the Local Agency have been challenged under Proposition 
218 or 62. 

• The Local Agency does not have any funds invested in derivates or reverse 
repurchase agreements and does not have a leveraged portfolio. 

• No major taxpayers are currently delinquent, or expected to be delinquent, in the 
payment of property taxes, franchise taxes or other taxes to the Local Agency. 

• Over the last ten years, the Local Agency has not experienced any significant losses, 
realized or unrealized, in its investment portfolio as a result of a ratings downgrade, 
bankruptcy or decline in market value relating to such investments. 
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• The Local Agency has not recently adopted, and does not plan to adopt, any 
significant changes in accounting practices that may have a material adverse impact 
on its finances or the presentation of its finances in its financial statements. 

• The Local Agency does not have any major ongoing or expected challenges to 
assessed property valuations within its boundaries (including any challenges to annual 
increases in assessed valuation in excess of 2%). 

• Since June 30, 2003, the Local Agency has not entered into any long-term lease 
obligations or issued any debt.

• The loss of motor vehicle license fee revenues, or any proposed item in the State's FY 
2004-05 budget, would not result in a significant reduction (greater than 5%) in the 
Local Agency's discretionary revenues. 

• No other conditions or events, including but not limited to labor disputes, litigation or 
hazardous materials, exist which may adversely affect the finances of the Local 
Agency.

• The Local Agency does not have any other information which is necessary to make 
the above statements, in the light of the circumstances under which such statements 
are made, not misleading. 

• The Local Agency has not failed in the last ten (10) years to make its allocated 
pension funding obligation. 

• The Local Agency does not anticipate any significant increase in its liabilities related 
to post-employment benefits other than pension benefits, including healthcare and life 
insurance ("OPEB") as a result of GASB's recent proposal to require Local Agencies 
to (i) recognize the cost of OPEB during the periods employees render the services 
and (ii) provide relevant information about OPEB obligations. 

Exceptions and Additional Information.  Certain of the Local Agencies have reported 
exceptions and additional information in connection with the matters described above.  Such 
exceptions and additional information is described under the Local Agency sections below under 
the headings "Other Information." 
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THE COUNTY OF BUTTE 

Set forth below is certain information with respect to the County of Butte ("Butte 
County" or the "County"). Such information was provided by the County except as otherwise 
indicated.

General

Butte County is located in north central California and encompasses approximately 1,665 
square miles in the northern portion of the Sacramento Valley.  The County is surrounded by the 
counties of Plumas to the northeast, Tehama to the northwest and Glenn to the west, with Sutter, 
Yuba and Colusa counties bordering to the south. 

Butte County was created in 1850, one of California's original twenty-seven counties, and 
incorporated as a county in 1865.  The City of Oroville serves as the county seat.  Butte County 
is a chartered county divided into five supervisorial districts on the basis of registered voters and 
population.  The County is governed by a five-member Board of Supervisors who serve four-
year terms.  The Chairman is elected by and from members of the Board. 

A Chief Administrative Officer, appointed by the Board of Supervisors, administers 
county affairs. Other elected county officials include the Assessor, Auditor-Controller, Clerk-
Recorder, District Attorney, Sheriff-Coroner, Treasurer-Tax Collector, and Superintendent of 
Schools.

Assessed Valuation

The following table sets forth the assessed valuation by category and property type for 
Fiscal Year 1999-00 through Fiscal Year 2003-04. 

County of Butte 
Assessed Valuation History By Category And Property Type(1)

Fiscal Years 1999-00 Through 2003-04 

 Secured Utility Unsecured
Total Before 

Rdv. Increment
Unitary 
Utility

      
1999-00 $  9,049,396,442  $20,077,633  $523,536,374  $  9,593,010,449  $648,454,447  
2000-01 9,507,581,525  19,591,858  572,349,506  10,099,522,889  585,521,735  
2001-02 9,974,228,528  20,289,420  596,850,004  10,591,367,952  524,383,116  
2002-03 10,659,245,938  18,939,397  623,191,997  11,301,377,332  571,973,306  
2003-04 11,387,731,654  18,939,909  635,802,768  12,042,474,331  529,503,014  

Source:  California Municipal Statistics, Inc. 
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Top Twenty Property Taxpayers   

The following table shows the total tax levied against the twenty largest property 
taxpayers in Butte County for Fiscal Year 2003-04. 

County of Butte 
Twenty Largest Local Secured Taxpayers 

2003-04

Property Owner
Primary Land 

Use

2003-04 
Assessed 

Valuation
Percent of 

Total (1)

    
Farmland Reserve Inc. Agricultural $35,295,633 0.31% 
Chico Mall Partners LP Shopping Center 30,792,980 0.27 
California Water Service Water Service 23,476,652 0.21 
Sierra Sunrise Senior Village of Chico Retirement Home 23,372,302 0.21 
Western Investment Real Estate Trust  Commercial Store 23,305,584 0.20 
Pacific Realty Associates LP  Commercial Store 20,733,934 0.18 
Pan Pacific Development LLC  Commercial Store 19,256,395 0.17 
Safeway Inc.  Commercial Store 19,222,584 0.17 
Evergreen Orchard LLC  Commercial Store 17,731,680 0.16 
M&H Realty Partners IV LP  Commercial Store 17,714,243 0.16 
Wal-Mart Real Estate Business Trust  Commercial Store 15,347,501 0.13 
Merle A. Webb & Sons Apartments 14,304,705 0.13 
Lowes HIW Inc.  Commercial Store 14,232,060 0.12 
Gregory L. and Joan R. Webb Apartments 13,158,821 0.12 
Ed and Mary Wittmeier  Commercial Store 12,789,491 0.11 
1661 Forest Avenue Investors Apartments 12,448,167 0.11 
Parrott Investment Co. Inc. Agricultural 12,248,347 0.11 
A&L of Chico LLC Professional Buildings 10,777,146 0.09 
Ceres Plaza Apartments LLC Apartments 10,634,800 0.09 
Paradise Retirement Residence LLC Retirement Home   10,353,371 0.09
  $357,196,396 3.14% 

_______________
(1)  2003-04 Local Secured Assessed Valuation:  $11,387,731,654. 
Source:  California Municipal Statistics, Inc. 
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Population

As of January 1, 2004, the population of Butte County was estimated to be 212,700, an 
increase of 4.7% over the 2000 population of 203,100.  The following table shows the population 
for Butte County for the years 2000 to 2004. 

County of Butte
Population

As of January 1 
2000 203,100 
2001 206,100 
2002 208,600 
2003 210,800 
2004 212,700 

______________________
Source:  State of California, Department of Finance.

Labor Market and Unemployment Rate   

As of March 2004, the civilian labor force in Butte County reached an estimated 92,300.  
This is an increase of 6.5% from the 2000 annual average civilian labor force of 86,700.  The 
annual average unemployment rate increased from 7.0% to 8.9% during the same period.  The 
table below lists figures for the civilian labor force and comparative unemployment rates for the 
years 2000 to March 2004. 

Butte County 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 86,700 88,000 90,100 91,800 92,300 
Employment 80,600 81,800 83,100 84,600 84,100 
Unemployment 6,100 6,200 7,000 7,200 8,200 
Unemployment Rate 7.0% 7.1% 7.7% 7.8% 8.9% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department. 
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Major Employers   

The following table sets forth the major employers in Butte County.  

Butte County 
Major Employers 
As of April 2004 

Employer Location Type of Business
   
Aero Union Corp Chico Aircraft & Parts 
Butte Community College Oroville Colleges & Universities 
Butte County Government Multiple  Government 
California State University - Chico Chico Colleges & Universities 
Enloe Medical Center Chico Hospitals 
Feather Falls Casino Oroville Misc. Amusement, Recreation Services 
Gold Country Casino Oroville Misc. Amusement, Recreation Services 
Paradise Post Paradise Advertising 
Pro Pacific Fresh Durham Groceries & Related Products 
Roplast Industries Inc. Oroville Plastics Materials & Synthetics 
___________________
Source:  California Employment Development Department. 

Agriculture and Industry 

The economy of the County relies heavily on agricultural production and its fertile land 
supports a variety of cash crops, including rice, almonds, walnuts, dried prunes and timber.  The 
County's industry employers include government, trade, transportation and utilities, and 
educational and health services.  Government is the largest employment sector in the County and 
trade, transportation and utilities is the second largest.  Financial activities has become one of the 
County's fastest growing industries along with natural resources, mining and construction, 
growing 35% and 24% respectively since 1998.
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The value of agricultural production in the County for 1998 through 2002 is presented in 
the following table. 

County of Butte 
Value of Agricultural Production 

(in 000's) 

1998 1999 2000 2001 2002
      

Field Crops $ 86,730 $120,435 $127,540 $106,642 $112,987 
Seed Crops 5,708 10,190 7,5553 5,755 6,877 
Vegetable Crops 550 575 570 505 490 
Fruit & Nut Crops 105,521 112,620 138,634 121,991 149,687 
Nursery Stock 3,610 6,400 5,961 8,555 7,178 
Apiary Products 2,404 2,277 2,515 2,377 2,260 
Livestock, all 8,797 9,330 8,573 8,800 8,018 
Timber 33,360 29,484 33,484 32,878 18,056 
      
Grand Total $246,990 $291,311 $324,829 $287,503 $305,553 

Source:  Butte County Agricultural Commissioner's Office - 2002 Agricultural Crop Report.

Litigation

Butte County is a defendant in various lawsuits and is a party to various claims.  The 
County Counsel estimates that the potential claims against Butte County resulting from such 
litigation would not materially affect the financial condition of Butte County. 

Plans for Future Borrowing 

Butte County anticipates issuing approximately $20 million in tax and revenue 
anticipation notes for the 2004-05 Fiscal Year.

Butte County is in the process of installing 997 kw of photovoltaic cells at a cost of $8.4 
million.  The first $4.2 million is funded from a grant from PG&E.  The remaining $4.2 million 
is funded through a loan from the California Energy Commission and an internal loan of $1.2 
million from the County Treasury.  The loans are expected to be paid from the reduction in 
utility costs resulting from the project over the next 12.5 years.  The cells are guaranteed for a 25 
year life.  Butte County is also considering issuing bonds to advance fund workers compensation 
in order to move from an insured to a self-insured approach.  Butte County has indicated that it 
does not have current plans for issuing any general obligation debt or certificates of participation 
or bonds payable from the general fund.   

Butte County also anticipates issuing other obligations in the total aggregate principal 
amount of approximately $28.2 million payable from its general fund around the same time as 
the Bonds are issued.  See "SECURITY AND SOURCE OF PAYMENT – Other Obligations of 
the Local Agencies" in the Official Statement. 
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Other Information 

Butte County reports that general fund revenue has been reduced by $2,146,243 or 1.4% 
of general fund revenues resulting from a loss of vehicle license fee ("VLF") revenue for Fiscal 
Year 2003-04.  However, the County has budgeted for this loss of funds for Fiscal Year 2004-05 
and anticipates repayment of these funds by the State in Fiscal Year 2006-07.  See "Risk Factors 
– The Local Government Agreement" in the Official Statement. 
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THE COUNTY OF KINGS 

Set forth below is certain information with respect to the County of Kings ("Kings 
County" or the "County"). Such information was provided by the County except as otherwise 
indicated.

General

Kings County was created in 1893 from a section of Tulare County.  In 1908, one 
hundred square miles of territory were added to Kings County from Fresno County, bringing 
Kings County total area to approximately 1,390 square miles.  Kings County is bordered by 
Fresno County to the north, Kern County to the south, Monterey County to the west and Tulare 
County to the east.  There are four incorporated cities in Kings County: Hanford, Lemoore, 
Corcoran and Avenal.

Kings County is a general law county divided into five supervisorial districts on the basis 
of registered voters and population.  Kings County is governed by a five-member Board of 
Supervisors, elected by district.  Members serve staggered four-year terms, and the chairman is 
elected by the Board members.  Kings County administration includes appointed and elected 
officials, boards, commissions and committees which assist the Board of Supervisors. 

Kings County provides a wide range of services to residents, including public protection, 
medical and health services, education, library services and public assistance programs.  

Kings County is located in the central San Joaquin Valley approximately half way 
between Los Angeles and San Francisco.  The county is served by two major highway systems, 
Hwy 99 on the east side and Interstate 5 on the west side.  Both passenger and freight rail service 
is available to the area. 

Assessed Valuation

The following table sets forth the assessed valuation by category and property type for 
Fiscal Year 1999-00 through Fiscal Year 2003-04. 

Kings County
Assessed Valuation History By Category And Property Type(1)

Fiscal Years 1999-00 Through 2003-04 

Local Secured
Non-Unitary 

Utility Unsecured
Total Before 

Rdv. Increment
Total After 

Rdv. Increment
Unitary 
Utility

       
1999-00 $3,972,705,669 $   7,642,268 $169,573,943 $4,149,921,880 $3,751,746,631 $203,367,432 
2000-01 4,193,898,902 7,476,663 179,442,883 4,380,818,448 3,961,200,562 188,935,000 
2001-02 4,361,636,990 7,916,830 190,230,838 4,559,784,658 4,115,094,828 170,479,608 
2002-03 4,524,292,941 7,221,351 204,290,156 4,735,804,448 4,176,142,657 186,686,341 
2003-04 4,936,822,607 167,766,696 219,125,112 5,323,714,415 4,547,754,158 189,232,027 

Source: California Municipal Statistics, Inc. 
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Top Twenty Property Taxpayers   

The following table shows the total tax levied against the twenty largest property 
taxpayers in Kings County for Fiscal Year 2003-04. 

County of Kings 
Twenty Largest Local Secured Taxpayers 

2003-04

Property Owner
2003-04 

Assessed Valuation
Percent of  

Total(1)

   
Leprino Foods Company $287,716,501 5.83% 
J.G. Boswell Co. 190,618,728 3.86 
Del Monte Corporation 103,713,584 2.10 
SK Foods LP 47,970,744 0.97 
Hanford Mall Partners LP 39,682,527 0.80 
Sandridge Partners 34,672,660 0.70 
Waste Management Holdings Inc. 34,494,589 0.70 
Wasatch Pool Holdings LLC 24,557,761 0.50 
Chevron USA Inc. 19,695,707 0.40 
International Paper 19,435,205 0.39 
Exopack LLC 17,740,090 0.36 
Hanford Medical Plaza 15,139,788 0.31 
William J. Warmerdam 14,366,235 0.29 
CAG 45 Inc. 12,972,468 0.26 
Penney Newman Milling LCL 12,903,139 0.26 
Centennial Capital LP 12,800,000 0.26 
Wal-Mart Real Estate Business Trust 11,880,658 0.24 
Calcot Ltd. 11,380,542 0.23 
DeJong Investment Group 11,118,508 0.23 
Valley View Farms   10,943,700   0.22
 $933,803,134 18.92% 
_______________ 
(1)  2003-04 Local Secured Assessed Valuation:  $4,936,822,607 
Source:  California Municipal Statistics, Inc. 
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Population

As of January 1, 2004, the population of Kings County was estimated to be 141,400, an 
increase of 9.8% over the 2000 population of 128,000.  The following table shows the population 
of Kings County for the years 2000 to 2004.

County of Kings
Population

As of January 1 

2000 128,800 
2001 131,600 
2002 134,300 
2003 137,400 
2004 141,400 

______________________ 
Source:  State of California, Department of Finance

Labor Market and Unemployment Rate   

As of March 2004, the civilian labor force in Kings County reached an estimated 49,690.  
This is an increase of 9% from the 2000 annual average civilian labor force of 45,600.  The 
annual average unemployment rate increased from 14% to 17.1% for the same period.  The table 
below lists figures for the civilian labor force and comparative unemployment rates for the years 
2000 to March 2004. 

County of Kings 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 45,600 46,100 47,300 49,200 49,690 
Employment 39,200 39,700 40,400 42,000 41,200 
Unemployment 6,400 6,400 6,970 7,200 8,490 
Unemployment Rate 14% 13.8% 14.6% 14.6% 17.1% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department.  
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Major Employers   

The following table lists the major employers in Kings County and their type of business, as of 
April 2004.

County of Kings 
Major Employers 
As of April 2004 

Employer Location Type of Business
   
California State Prison Corcoran Government 
Central Valley General Hospital Hanford Healthcare 
Del Monte Corporation Hanford Preserved Fruits and Vegetables 
Double L Contracting Lemoore Personnel Supply Services 
Hanford Community Medical Center Hanford Healthcare 
Hanford Joint High School District Hanford Education 
Palace Bingo Lemoore Amusement & Recreation 
US Naval Air Station Lemoore Government 
Wal-Mart Hanford Retail Merchandising 
Warmerdam Packing Hanford Wholesale Groceries & Related Products 

___________________
Source:  State of California Employment Development Department. 
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Agriculture and Industry

Kings County's largest industry employers include government, agriculture and trade, 
transportation and utilities.  Government positions currently account for more than 34% of total 
employment in Kings County.  In agriculture, the second largest industry employment sector, 
Kings County currently ranks twelfth in the state in terms of agricultural production value.  The 
Tulare Lake Basin area supports extensive cotton and tomato farming operations, and the top 
five crops by value were milk, cotton and cottonseed, cattle, alfalfa hay and turkeys.  In recent 
years, Kings County has successfully diversified its economy by building upon this strong 
agricultural base by expanding into the food processing industry with the processing of onions, 
garlic, cotton, tomatoes and cheese.  Jobs in the trade, transportation and utilities employment 
sector provided approximately 12% of all employment in Kings County, particularly in the area 
of retail trade.

The following table shows the value of agricultural production for the leading 
commodities in Kings County for 1999 through 2003. 

County of Kings 
Value of Agricultural Production 

(in Thousands) 

1999 2000 2001 2002 2003
      

Milk $317,473 $293,313 $361,839 $303,507 $325,412 
Cotton 211,477 232,100 205,707 205,353 200,071 
Cattle and Calves 51,073 62,617 66,958 66,544 103,683 
Alfalfa, Hay 30,907 33,928 39,028 50,186 45,807 
Turkeys 46,067 30,449 36,966 33,388 30,117 
Alfalfa, Seed 26,085 - - - - 
Pistachios 21,442 - 18,271 32,237 37,744 
Tomatoes 20,538 21,899 19,610 29,045 26,495 
Wheat - 28,993 36,146 29,039 22,525 
Peaches - 15,559 15,687 26,848 22,121 
Corn Silage 20,840 15,556 17,801 23,709 26,460 
Grapes 20,523 15,533 - - - 
     Total $766,425 $749,947 $818,013 $799,856 $840,435 

Source:   Kings County Agricultural Commissioner, Annual Crop Reports. 

Litigation

Kings County's County Counsel has determined that there are no significant lawsuits or 
potential claims against Kings County that would materially affect the financial condition of 
Kings County. 

Plans for Future Borrowing 

The County reports that it anticipates issuing certificates of participation by the end of 
2004 in an amount not to exceed $8 million for the construction of a new jail facility.  The 
certificates are expected to be repaid by revenues from court penalty assessments, although if the 
court penalty assessments are insufficient, the Kings County may pay the certificates from 
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moneys in its general fund.  Kings County also anticipates issuing municipal lease obligations 
during the 2003-04 fiscal year in the amount of $2.4 million for energy retrofitting of Kings 
County buildings. 

Kings County also anticipates issuing other obligations in the total aggregate principal 
amount of approximately $6.9 million payable from its general fund around the same time as the 
Bonds are issued.  See "SECURITY AND SOURCE OF PAYMENT – Other Obligations of the 
Local Agencies" in the Official Statement. 

Other Information 

Kings County has recently implemented GASB 34 and has indicated that this accounting 
standard will change the presentation of its financial statements, but will not have a material 
adverse impact on its financials. 

The County's general fund revenue has been reduced by approximately $1.8 million 
resulting from the loss of vehicle license fee revenue for Fiscal Year 2003-04.  The County has 
budgeted for this reduction and does not expect it to affect its operations for the 2004-05 fiscal 
year.  Kings County anticipates repayment by the State of the VLF reduction in Fiscal Year 
2006-07.  See "Risk Factors – The Local Government Agreement" in the Official Statement. 

Since the last actuarial valuation on June 30, 2002, Kings County has contracted for 
minor pension benefits enhancements for its fire safety employees. 

The audited 2002-03 Annual Financial Report for Kings County has been completed and 
is attached hereto at Appendix D.  The audited 2001-02 Annual Financial Report of Kings 
County and unaudited financial information for fiscal year 2002-03 that were attached to the 
Preliminary Official Statement dated June 4, 2004 have been removed. 
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CITY OF DALY CITY 

Set forth below is certain information with respect to the City of Daly City ("Daly City" 
or the "City"). Such information was provided by Daly City except as otherwise indicated. 

General

The Daly City is a general law city which was incorporated in 1911.  Daly City is located 
in the north area of San Mateo County, adjacent to the southern boundary of the City and County 
of San Francisco and 45 miles north of San Jose.  There are approximately 7.6 square miles of 
land included in the Daly City's boundary.  Daly City is served by the Bay Area Rapid Transit 
("BART") system and is accessible by Interstate 280, U.S. 101 and several state highways.  Daly 
City's BART stations are important transfer points for commuters en route to San Francisco from 
Peninsula locations and local neighborhoods.  Daly City is located within close proximity to the 
San Francisco International Airport and the Ports of San Francisco and Redwood City.  Daly 
City is also served by the Municipal Railway (MUNI) of San Francisco and the San Mateo 
County Transit District (SAMTRANS). 

Daly City operates under a Council-Manager form of government, whereby policies of 
the City Council are administered by a City Manager, who is appointed by the City Council. All 
municipal departments operate under the supervision of the City Manager. The Council consists 
of five members who are elected at large for four-year overlapping terms. The Council elects one 
of the Council members to serve as Mayor each year. Municipal services provided by Daly City 
include police, fire, public works, general government, parks and recreation, sanitary sewer, 
water, community development, planning, and library. 

Daly City is part of the highly urbanized Peninsula, which consists of San Francisco, San 
Mateo, and Santa Clara counties.  Less than 10% of the population is retired, and overall labor 
force participation is 52%. 

Daly City is a significant retail shopping area in San Mateo County.  Daly City draws its 
shoppers from San Francisco and the neighboring communities of North San Mateo County.  
Two of the most successful regional and community shopping centers in the Bay Area, 
Serramonte Shopping Center and Westlake Shopping Center, are located in Daly City. 

Serramonte Center, an 860,000 square foot regional shopping center located on Interstate 
280, was constructed in the early 1970's by Suburban Realty Company. Serramonte Center is 
anchored by Macy's, Target, Mervyn's and the Good Guys, and has over 140 other retail tenants. 
Serramonte Plaza, which is adjacent to Serramonte Center, is a mixed-use, office/retail project 
with Circuit City, Office Depot, Sportmart and Hollywood Video as tenants. 

Westlake Shopping Center has over 620,000 square feet of commercial space. This 
discount center is anchored by Safeway, Walgreen's, Burlington Coat Factory, Hollywood 
Video, and Trader Joe's. 
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Assessed Valuation

The following table shows the assessed valuations for Daly City for fiscal years 1999-00 
to 2003-04. 

City of Daly City 
Assessed Valuations 

     

 Secured Unsecured
Total Before 

Rdv. Increment
Total After 

Rdv. Increment
1999-00 $4,316,612,527 $122,918,796 $4,439,531,323 $4,353,061,708 
2000-01 4,638,518,217 132,857,473 4,771,375,690 4,635,562,764 
2001-02 5,033,633,048 132,101,446 5,165,734,494 4,983,352,568 
2002-03 5,482,283,726 148,807,194 5,631,090,920 5,275,370,770 
2003-04 5,990,705,974 169,352,103 6,160,058,077 5,732,350,266 

__________________
Source:  California Municipal Statistics, Inc. 

Top Twenty Property Taxpayers   

The following table shows the total tax levied against the twenty largest property 
taxpayers in Daly City for Fiscal Year 2003-04. 

City of Daly City
Twenty Largest Local Secured Taxpayers 

2003-04

Property Owner
Primary Land 

Use

2003-04 
Assessed 

Valuation
Percent of 

Total (1)

    
HPMC Pacific Plaza LLC Office Building $122,455,621 2.04% 
Daly City Serramonte Center LLC Shopping Center 115,461,354 1.93 
Kimco Westlake LP Shopping Center 80,000,000 1.34 
John Daly Blvd. Associates LP Apartments 56,812,318 0.95 
Seton Medical Center (2) Medical Buildings 56,071,438 0.94 
Sky Line Heights Apartments LLC Apartments 34,262,346 0.57 
Daly City Partners II LP Commercial Stores 28,089,485 0.47 
Linc Franciscan LP Mobile Home Park 27,317,587 0.46 
Serramonte Corporate Center LLC Office Building 21,100,000 0.35 
Target Corporation, Lessee Shopping Center 18,515,422 0.31 
Serramonte Medical, Lessee Medical Buildings 18,437,795 0.31 
Seagate Buchanan Associates LLC Office Building 18,333,157 0.31 
Bay Apartment Communities Inc. Apartments 15,300,346 0.26 
American Store Properties Inc. Supermarket 12,989,184 0.22 
JS Group LLC Office Building 10,949,612 0.18 
First American Tax Valuation Apartments 9,812,151 0.16 
Citizens S&L Association, Lessee Office Building 9,711,855 0.16 
California State Automobile Association Office Building 9,348,467 0.16 
Shurgard Inc. Industrial 8,267,743 0.14 
Shyam Lodging Group LLC Hotel     8,141,105   0.14
  $681,376,986 11.37% 
_______________
(1)  2003-04 Local Secured Assessed Valuation:  $5,990,705,974 
Source:  California Municipal Statistics, Inc. 
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Population

As of January 1, 2004, Daly City's population was estimated to be 103,300, a decrease of 
.3% from the 2000 population of 103,600.  The following table shows the population for Daly 
City for the years 2000 to 2004. 

City of Daly City
Population

As of January 1 

2000 103,600 
2001 103,600 
2002 103,300 
2003 103,000 
2004 103,300 

______________________
Source:  State of California, Department of Finance. 

Labor Market and Unemployment Rate   

As of March 2004, the civilian labor force in Daly City reached an estimated 51,310.  
This is a decrease of 7.5% from the 2000 annual average civilian labor force of 55,470.  The 
annual average unemployment rate increased from 2.1% to 5.8% over the same period.  The 
table below lists figures for the civilian labor force and comparative unemployment rates for the 
years 2000 to March 2004. 

City of Daly City 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 55,470 54,740 53,290 51,930 51,310 
Employment 54,290 52,660 49,840 48,530 48,360 
Unemployment 1,180 2,080 3,450 3,400 2,950 
Unemployment Rate 2.1% 3.8% 6.5% 6.5% 5.8% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department.  
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Major Employers   

The following table shows the major employers in Daly City. 

City of Daly City 
Major Employers 

2004

Company
Number of 
Employees

Seton Medical Center 1,580 
Jefferson School District 1,418 
City of Daly City 775 
Target Serramonte 610  
U.S. Postal Service 584 
Genesys Telecommunications Lab 380 
   
Source:  City of Daly City web site: www.ci.daly-city.ca.us. 

Litigation

Daly City is a defendant in various lawsuits and is a party to various claims.  The City 
Attorney estimates that the potential claims against Daly City resulting from such litigation 
would not materially affect the financial condition of Daly City. 

Plans for Future Borrowing 

The City expects to issue certificates of participation in June 2004 in an amount not to 
exceed $10.8 million for the purpose of financing other water utility improvements.  Payment of 
the certificates of participation will be secured by future water utility revenues. 

Other Information 

The City has received a loan from the State Water Resources Control Board State 
Revolving Fund in the Amount of $4,437,040 to finance capital improvements to the Tertiary 
Water Treatment Project of the North San Mateo County Sanitation District (the "District").  The 
loan is secured from sewer service revenues of the District.

Total vehicle license fees revenues constitute approximately 12% of the City's general 
fund revenues.  The loss of vehicle license fees under the State's current budget proposal would 
not exceed 5% of the City's general fund revenues. 
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CITY OF MERCED 

Set forth below is certain information with respect to the City of Merced ("Merced" or the 
"City"). Such information was provided by Merced except as otherwise indicated. 

General

Merced was incorporated in 1889 and operates as a charter city.  Merced is located in the 
County of Merced (the "Merced County") approximately 131 miles southeast of San Francisco 
and 275 miles northwest of Los Angeles.  Merced is a full service city operating under a council-
manager form of government.   

Merced has long been a Central California transportation hub. The town was born when 
the Central Pacific Railroad established a station in 1871, and rail service still plays an important 
role.  With Highway 99 running through the City of Merced, and Interstate 5 on the West side of 
the county, a substantial portion of all north/south traffic in the state passes through the Merced 
County.  Merced's prime location in the California heartland ensures manufacturers and suppliers 
rapid and cost-effective access to the West's major markets, via truck, mainline rail, or air 
service.

Merced's largest industry employment sectors are government, agriculture, 
manufacturing and retail trade.  These four sectors combined provide 71% of the Merced's jobs.  
Employment in these sectors is expected to grow, especially in the retail trade sector.  Industrial 
expansion is progressing with the sale of over thirty (30) acres in the Airport Industrial Park to 
several users.  Recent industrial developments include the Western Industrial Park, Airport 
Industrial Park and University Industrial Park.  Major tenants include Safeway Food Processing, 
Quebecor and Malibu Boats.   

 Merced is also the home of a new campus of the University of California.  Merced was 
selected after an exhaustive seven-year, 80-city site search by university officials.  Construction 
of the new $600 million educational facilities began in 2002 and is targeted for completion in 
2005.  The new campus will encompass over 500,000 square feet and will house 2,000 students, 
faculty and staff at its opening.  The UC-Merced campus development will provide a major 
stimulus for the local economy.  The new academic community is expected to increase demand 
for housing in Merced and surrounding areas, and housing starts are currently double the average 
rate experienced during the 1990's.  The addition of the campus will create 3,000 new local jobs 
by the year 2010, and create an economic benefit of $434 million annually by the time the 
campus reaches 10,000 students.  The University of California will help to make Merced the 
educational and cultural center of the San Joaquin Valley.  Campus theatrical productions, 
concerts, lectures, exhibits, dances, and workshops, as well as visiting artists and speakers, will 
benefit the local community.  The availability of undergraduate and post-graduate courses will 
insure that opportunities for continuing education are available to our workforce, and will be of 
major assistance in attracting new industry and economic growth to the area.
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Assessed Valuation 

The following table shows the assessed valuations for Merced for fiscal years 1999-00 to 
2003-04.

City of Merced 
Assessed Valuations 

    Total Before Total After 
  Secured Utility Unsecured Rdv. Increment Rdv. Increment
      

1999-00 $2,019,662,932  $7,060,887 $160,305,537 $2,187,029,356  $1,802,847,949 
2000-01 2,123,171,394  7,011,952 154,853,138 2,285,036,484  1,892,169,720 
2001-02 2,201,131,642  6,673,878 162,524,826 2,370,330,346  1,953,334,599 
2002-03 2,410,877,512  5,889,898 223,179,317 2,639,946,727  2,170,472,906 
2003-04 2,613,362,863  5,836,087 228,667,521 2,847,866,471  2,362,250,572 

__________________
Source:  California Municipal Statistics, Inc. 

Top Twenty Property Taxpayers   

The following table shows the total property tax levied against the twenty largest 
property taxpayers in Merced for Fiscal Year 2003-04. 

City of Merced 
Twenty Largest Local Secured Taxpayers 

2003-04

Property Owner
Primary Land 

Use

2003-04 
Assessed 

Valuation
Percent of 

Total (1)

    
Quebecor World Industrial $113,266,964 4.33% 
Conopco Inc. Industrial 45,844,418 1.75 
Safeway Inc. Industrial 30,188,416 1.16 
Scholle Corporation Industrial 26,659,769 1.02 
Merced Mall Ltd. Commercial 13,526,990 0.52 
California Rental Properties LLC Apartments 12,985,447 0.50 
Lyons Investments, a Partnership Industrial 12,607,214 0.48 
Costco Wholesale Corporation Commercial 11,960,000 0.46 
McLane Company Inc. Industrial 10,713,063 0.41 
Timothy F. and Billie K. Razzari, Co-Trust Commercial 10,661,964 0.41 
Clifford A. and Judith G. Zachman, Trustees Apartments 10,253,058 0.39 
HD Development of Maryland Inc. Commercial 9,637,849 0.37 
Village Landing Partnership Apartments 9,500,000 0.36 
Don and Thelma Irene Gragnani Agricultural 8,842,744 0.34 
Dayton Hudson Corporation Commercial 8,229,367 0.31 
Merced Medical Investment Group Commercial 7,660,680 0.29 
Merced Retirement Residence Apartments 7,003,159 0.27 
Jon J. Campisi Commercial 7,000,000 0.27 
Merced Commons Partnership Apartments 6,693,931 0.26 
James E. and Joyce Raley Teel, Trustees Commercial     6,479,973   0.25
  $369,715,006 14.15% 
_______________ 
(1)  2003-04 Local Secured Assessed Valuation:  $2,613,362,863 
Source:  California Municipal Statistics, Inc. 
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Population

As of January 1, 2004, Merced's population was estimated to be 69,800, a 9.9% increase 
over the 2000 population of 63,500.  The following table shows the population for Merced for 
the years 2000 to 2004. 

City of Merced
Population

As of January 1 

2000 63,500 
2001 64,500 
2002 66,500 
2003 68,200 
2004 69,800 

______________________
Source:  State of California, Department of Finance. 

Labor Market and Unemployment Rate   

As of March 2004, the civilian labor force in Merced reached an estimated 28,360.  This 
is an increase of 10.8% from the 2000 annual average civilian labor force of 25,590.  The annual 
average unemployment rate increased from 14.4% to 18.2% over the same period.  The table 
below lists figures for the civilian labor force and comparative unemployment rates for the years 
2000 to March 2004. 

City of Merced 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 25,590 25,350 26,600 27,260 28,360 
Employment 21,910 21,790 22,780 23,260 23,210 
Unemployment 3,680 3,560 3,820 4,000 5,150 
Unemployment Rate 14.4% 14.0% 14.3% 14.7% 18.2% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department.  
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Major Employers   

The following table shows the major employers in the City of Merced.  

City of Merced
Major Manufacturing and Processing Employers 

2004

Company Location Industry
Quebecor World Western Industrial Park Commercial Printing 
Malibu Boats Airport Industrial Park Ski/Wakeboard Boats 
Werner Company Airport Industrial Park Ladders 
Wellmade University Industrial Park Lighting Fixtures 
Scholle Corporation Western Industrial Park Food Packing 

Source:  City of Merced. 

Litigation

Merced is a defendant in various lawsuits and is a party to various claims.  The City 
Attorney estimates that the potential claims against Merced resulting from such litigation would 
not materially affect the financial condition of Merced. 

Other Information 

Merced has issued revenue bonds in June 2004 in the aggregate principal amount of 
$21,000,000 and $8,755,000 in connection with its wastewater system and water system, 
respectively.  These bonds are payable from wastewater system and water system revenues and 
will not be secured by a pledge on general fund revenues.  Additionally, the City has a 
construction loan with County Bank, the proceeds of which are being used for the installation of 
water and sewer services to the new University of California - Merced campus.  Upon 
completion of the project, the financing will be converted to permanent financing with the 
University of California as the obligor.   

Based on the Governor's May proposed budget for Fiscal Year 2004-05, Merced could 
experience a potential loss of revenue of approximately $667,000 which is approximately 2.7% 
of the City's General Fund revenues.

The City currently pays post-employment health benefits for 153 retirees at an 
approximate annual cost of $600,000.  Current contract commitments require that the City 
provide heath care insurance for another 420 employees upon their retirement.  The City will not 
have an obligation to provide post-employment health insurance benefits for police officers and 
sergeants hired after December 31, 2002, white collar workers who are part of AFSCME and 
hired after December 31, 2003 and members of the Teamsters hired after December 31, 2004. 
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CITY OF MILLBRAE 

Set forth below is certain information with respect to the City of Millbrae ("Millbrae" or 
the "City"). Such information was provided by Millbrae except as otherwise indicated. 

General

Millbrae was incorporated in 1948 and operates as a General Law City.  The City is 
located in the County of San Mateo (the "San Mateo County") approximately 15 miles south of 
San Francisco, 35 miles north of San Jose and adjacent to the San Francisco International Airport 
("SFO").  Millbrae is served by the Bay Area Rapid Transit ("BART") system and is accessible 
by Interstate 280, U.S. 101 and several state highways.  Millbrae's BART station is an important 
inter-modal transfer point with the Caltrain system for commuters en route to SFO from local 
neighborhoods as well as locations from San Francisco, the Peninsula and the entire Bay Area.  
Millbrae is located within close proximity to the Ports of San Francisco and Redwood City.  
Millbrae is a full service city operating under a council-administrator form of government.  

Assessed Valuation 

The following table shows the assessed valuations for Millbrae for fiscal years 1999-00 
to 2003-04. 

City of Millbrae 
Assessed Valuations 

Secured Utility Unsecured
Total Before Rdv. 

Increment
     

1999-00 $1,759,025,348 $7,492,088 $50,653,981 $1,817,171,417 
2000-01 1,869,470,464 6,638,136 50,169,539 1,926,278,139 
2001-02 2,011,836,711 8,338,765 56,459,257 2,076,634,733 
2002-03 2,107,215,515 8,309,812 52,356,002 2,167,881,329 
2003-04 2,279,863,221 7,105,108 54,399,015 2,341,367,344 

__________________
Source:  California Municipal Statistics, Inc. 
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Top Twenty Property Taxpayers   

The following table shows the total property tax levied against the twenty largest 
property taxpayers in the City of Millbrae for Fiscal Year 2003-04. 

City of Millbrae 
Twenty Largest Local Secured Taxpayers 

2003-04

Property Owner
Primary Land 

Use

2003-04 
Assessed 

Valuation
Percent of 

Total (1)

    
Westin Bay Hotel Company Hotel $  40,535,625 1.78% 
SLT Realty LP Hotel 31,500,000 1.38 
Magnolia of Millbrae Inc. Senior Assisted Living 24,227,458 1.06 
Marymount Greenhills LLC Apartments 18,969,093 0.83 
Glenborough Pauls Millbrae LLC Recreational 12,483,759 0.55 
Williams Portfolio I Condominiums 11,916,256 0.52 
Townsquare Associates Apartments 9,961,255 0.44 
American Store Properties Inc. Commercial 9,735,187 0.43 
John and Susan C. Wilms Hotel 8,182,963 0.36 
Millbrae Hotels Suites LLC Hotel 7,269,389 0.32 
Green Hills Country Club Golf Course/Country Club 6,905,335 0.30 
World Journal Inc. Industrial 6,223,606 0.27 
Raymond Denardi Apartments 6,187,430 0.27 
EMJP Partners LP Hotel 5,772,163 0.25 
Millbrae Square Company Shopping Center 5,756,566 0.25 
Ramkabir LLC Hotel 5,537,432 0.24 
Paul D. and Nancy Jean Wright Commercial 4,968,362 0.22 
Integrated Storage Properties III LLC Industrial 4,551,579 0.20 
Poplar Apartments LLC Apartments 4,463,384 0.20 
California Lucky Man Enterprises Commercial     4,416,680   0.19
  $229,563,522 10.07% 

_______________
(1)  2003-04 Local Secured Assessed Valuation:  $2,279,863,221. 
Source:  California Municipal Statistics, Inc. 
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Population

As of January 1, 2004, the City of Millbrae's population was estimated to be 20,450, a 
decrease of 1.2% from the 2000 population of 20,700.  The following table shows the population 
for the City of Millbrae for the years 2000 to 2004. 

City of Millbrae
Population

As of January 1 

2000 20,700 
2001 20,700 
2002 20,600 
2003 20,450 
2004 20,450 

______________________
Source:  State of California, Department of Finance. 

As of January 1, 2004 the population for the County of San Mateo was 712,400, a .9% 
increase over the 2000 population level of 706,300.  The following table shows the population 
for the County of San Mateo for the years 2000 to 2004. 

County of San Mateo
Population

As of January 1 

2000 706,300 
2001 709,100 
2002 709,900 
2003 709,200 
2004 712,400 

______________________
Source:  State of California, Department of Finance. 



 B-26 

Labor Market and Unemployment Rate   

As of March 2004, the civilian labor force in the City of Millbrae reached an estimated 
10,380.  This is a decrease of 9.0% from the 2000 annual average civilian labor force of 11,410.  
The annual average unemployment rate increased from 1.2% to 3.4% over the same period.  The 
table below lists figures for the civilian labor force and comparative unemployment rates for the 
years 2000 to March 2004. 

City of Millbrae 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 11,410 11,180 10,750 10,470 10,380 
Employment 11,270 10,930 10,340 10,070 10,030 
Unemployment 140 250 410 400 350 
Unemployment Rate 1.2% 2.2% 3.8% 3.9% 3.4% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department.  

As of March 2004, the civilian labor force in the County of San Mateo reached an 
estimated 366,800.  This is a decrease of 8.3% from the 2000 annual average civilian labor force 
of 400,100.  The annual average unemployment rate increased from 1.6% to 4.4% over the same 
period.  The table below lists figures for the civilian labor force and comparative employment 
level and unemployment rates for the years 2000 to March 2004. 

County of San Mateo
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 400,100 393,200 380,300 370,600 366,800 
Employment 393,600 381,700 361,300 351,800 350,500 
Unemployment 6,500 11,500 19,000 18,800 16,300 
Unemployment Rate 1.6% 2.9% 5.0% 5.1% 4.4% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department.  
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Major Employers   

The City of Millbrae is a "bedroom" community, and the majority of its residents 
commute by car, rail or bus to workplaces outside of Millbrae.  Millbrae's economic community 
is a mix of retail, shopping, restaurants, service businesses, hotels and public services.  
According to the Millbrae Chamber of Commerce, the three largest employers in Millbrae are 
the Westin Hotel and the Clarion Hotel, both owned by the Starwood Hotel Group, and the El 
Rancho Inn and Suites.  The Westin and the Clarion each employ approximately 100 people and 
the El Rancho employs between 50-100 people.  In addition, there are over 800 licensed 
businesses in Millbrae and the vast majority of these businesses consist of small retail stores and 
shops employing less than five people.   

The major employers in the County of San Mateo are listed below. 

County of San Mateo 
Major Employers 
As of April 2004 

Employer Location Type of Business
   
Applied Biosystems Group Foster City Professional & Commercial Equipment 
DPR Construction Inc. Redwood City Nonresidential Building Construction 
Electronic Arts Inc Redwood City Computer Programming, Data 

Processing, and Other Computer Related 
Services

Franklin Templeton San Mateo Security Brokers & Dealers 
Genentech Inc. South San Francisco Drugs, Proprietaries & Sundries 
Mills-Peninsula Medical Center Burlingame Hospitals 
Oracle Corp Redwood City Computer Programming, Data Processing 

and Other computer Related Services 
Raychem Corp Menlo Park Electronic components & Accessories 
Sequoia Hospital Redwood City Hospitals 
Seton Medical Center Daly City Hospitals 
Siebel Systems Inc. San Mateo Computer Programming, Data Processing 

and Other Computer Related Services 
SRI International Menlo Park Research & Testing Services 
United Airlines South San Francisco Air Transportation 
UPS South San Francisco Freight Transportation 
Visa International Foster City Business Credit Institutions 

___________________
Source:  California Employment Development Department. 

Litigation

Millbrae is a defendant in various lawsuits and is a party to various claims.  The City 
Attorney estimates that the potential claims against Millbrae resulting from such litigation would 
not materially affect the financial condition of Millbrae. 

Plans for Future Borrowing 

Millbrae has indicated that it does not have any current plans for future borrowings. 
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Other Information 

The City reports that general fund revenues have been reduced by an estimated $300,000 
for Fiscal Year 2003-04 and by an estimated $200,000 for Fiscal Year 2004-05.  The City has 
budgeted for this reduction and has taken steps to reduce expenses. 
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CITY OF MONTEREY PARK 

Set forth below is certain information with respect to the City of Monterey Park 
("Monterey Park" or the "City"). Such information was provided by Monterey Park except as 
otherwise indicated. 

General

Monterey Park was incorporated in 1916 and operates as a General Law City under the 
Council-Manager form of municipal government.  Monterey Park is located in the County of Los 
Angeles (the "Los Angeles County") approximately 8 miles east of the City of Los Angeles.  The 
City is a full-service municipal government, offering its residents police, fire and emergency 
medical protection, water, sewer and refuse collections, public infrastructure improvements, and 
culture and leisure programming.  Striving to blend residence and commerce, Monterey Park 
maintains 60% of its space for residential living, 11% for industrial, 14% for commercial and 
retail use, and 15% for schooling and recreational facilities. 

Assessed Valuation

The following table shows the assessed valuations for Monterey Park for fiscal years 
1999-00 to 2003-04. 

City of Monterey Park 
Assessed Valuations 

Local Secured Utility Unsecured
Total Before    

Rdv. Increment
Total After 

Rdv. Increment
       

1999-00 $2,913,616,911  $244,321 $101,623,205 $3,015,484,437  $2,623,218,394 
2000-01 $3,037,523,828  $530,721 $99,766,072 $3,137,820,621  $2,716,446,812 
2001-02 $3,212,893,652  $530,721 $119,504,643 $3,332,929,016  $2,874,292,759 
2002-03 $3,394,267,023  $370,275 $125,783,288 $3,520,420,586  $3,031,984,699 
2003-04 $3,636,302,376  $362,530 $95,328,794 $3,731,993,700  $3,215,190,263 

__________________
Source:  California Municipal Statistics, Inc. 
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Top Twenty Property Taxpayers   

The following table shows the total property tax levied against the twenty largest 
property taxpayers in Monterey Park for Fiscal Year 2003-04. 

City of Monterey Park 
Twenty Largest Local Secured Taxpayers 

2003-04

Property Owner Primary Land Use

2003-04 
Assessed 

Valuation

Percent
of

Total (1)

    
Arden Realty Finance Partnership Office Building $  47,119,016 1.30% 
Union Bank Office Building 38,408,140 1.06 
Garfield Medical Center Inc. Medical Buildings 38,329,903 1.06 
GMS Five LLC Shopping Center 38,065,635 1.05 
Lloyds Bank of California Office Building 30,906,000 0.85 
Monterey Park Hospital Hospital 22,883,077 0.63 
Mar Investment Commercial 18,174,615 0.50 
Real Estate Investors 1984 1 et. al. Industrial 16,110,000 0.44 
NNN 901 Corporate Center LLC Commercial 13,983,111 0.38 
TSL Development Inc. Commercial 12,024,310 0.33 
Monterey Atlantic Place Partnership Shopping Center 11,938,723 0.33 
Lincoln Plaza Garden Restaurant Commercial 11,050,823 0.30 
Fu Jen Company LLC  Office Building 10,710,000 0.29 
Lyte Optronics Inc. Industrial 10,072,065 0.28 
Aespace America Inc. Commercial 9,800,000 0.27 
BCTC Development Corporation Commercial 6,988,000 0.19 
Miller Brothers Coral Circle LLC Commercial 6,866,638 0.19 
Monterey Park Village Associates Commercial 6,786,151 0.19 
Energy First Credit Union Office Building 6,692,106 0.18 
A H A S Inc. Commercial       6,331,661    0.17
    
  $363,239,974 9.99% 
_______________
(1)  2003-04 Local Secured Assessed Valuation:  $3,636,302,376. 
Source:  Los Angeles County Assessor 2003-04 Secured Tax Rolls. 
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Population

As of January 1, 2004, Monterey Park's population was estimated to be 63,900, an 
increase of 6.7% from the 2000 population of 59,900.  The following table shows the population 
for Monterey Park for the years 2000 to 2004. 

City of Monterey Park  
Population

As of January 1 

2000 59,900 
2001 61,400 
2002 62,600 
2003 63,300 
2004 63,900 

______________________
Source:  State of California, Department of Finance. 

As of January 1, 2004, the population for Los Angeles County was estimated at 
10,103,100, a 6.5% increase over the 2000 population level of 9,487,400.  The following table 
shows the population for Los Angeles County for the years 2000 to 2004. 

Los Angeles County 
Population

As of January 1 

2000 9,487,400 
2001 9,661,800 
2002 9,822,600 
2003 9,966,200 
2004 10,103,000 

______________________
Source:  State of California, Department of Finance.  

Labor Market and Unemployment Rate   

As of March 2004, the civilian labor force in Monterey Park reached an estimated 
30,340.  This is an increase of 2.1% from the 2000 annual average civilian labor force of 29,720.  
The annual average unemployment rate increased from 4.4% to 5.1% over the same period.  The 
table below lists figures for the civilian labor force and comparative unemployment rates for the 
years 2000 to March 2004. 
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City of Monterey Park 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 29,720 30,380 30,400 30,370 30,340 
Employment 27,700 28,950 26,680 28,590 28,800 
Unemployment 1,320 1,430 1,720 1,780 1,540 
Unemployment Rate 4.4% 4.7% 5.6% 5.9% 5.1% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department.  

As of March 2004, the civilian labor force in Los Angeles County reached an estimated 
4,774,700.  This is an increase of 2.2% from the 2000 annual average civilian labor force of 
4,671,800.  The annual average unemployment rate increased from 5.3% to 6.1% over the same 
period.  The table below lists figures for the civilian labor force and comparative unemployment 
rates for the years 2000 to March 2004. 

Los Angeles County 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 4,671,800 4,777,000 4,789,800   4,788,800 4,774,700 
Employment 4,421,900 4,506,900 4,465,600   4,451,700     4,484,200 
Unemployment 249,900 270,100 324,200   337,100   290,500 
Unemployment Rate 5.3% 5.7% 6.8% 7.0% 6.1% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department. 

Major Employers   

 The major employers in the City of Monterey Park are listed below. 

City of Monterey Park 
Major Employers 

2004

Employer Number of Employees
East Los Angeles Community College 2,988 
Union Bank Processing Center 1,600 
United California Bank Processing Center 1,000 
Garfield Medical Center 896 
Los Angeles County Sheriff's Dept. 791 
Los Angeles County Children's Court 736 
Community Development Commission 500 
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Employer Number of Employees
City of Monterey Park 500 
Monterey Park Hospital 374 
Southern California Gas Company 290 
Pacific Bell 281 
A T & T Communications 233 
Chinese Daily News 166 
Ralph's Grocery Store (2 Locations) 143 
California Highway Patrol 131 
La Colonial Tortilla Products, Inc. (2 Loc) 131 
Sav-On Drugs (2 locations) 120 
Heritage Manor Healthcare 96 
Southern California Edison Company 87 
Monterey Park Convalescent Hospital 84 
Shun Fat Supermarket 82 
______________________
Source:  City of Monterey Park 

Litigation

Monterey Park is a defendant in various lawsuits and is a party to various claims.  The 
City believes that the potential claims against Monterey Park resulting from such litigation 
would not materially affect the financial condition of Monterey Park. 

Plans for Future Borrowing 

Monterey Park is considering entering into certain lease/purchase agreements for water 
system improvements and the purchase of major equipment. 

Other Information 

In March, 2004, Monterey Park entered into a five-year lease/purchase agreement for 
$770,000 with LaSalle Bank National Association for the purchase of City vehicles.  Additional 
debt may be issued to fund water system improvements for major equipment purchases.  

Monterey Park receives $3,600,000 in vehicle license fees ("VLF") annually which 
amount to 13.5% of the City's general fund revenues.  The estimated loss to Monterey Park for 
2004-05 is approximately $546,000, or 2% of the General Fund budget.  Monterey Park 
anticipates repayment by the State of the VLF reduction in Fiscal Year 2006-07.  See "Risk 
Factors – The Local Government Agreement" in the Official Statement. 

Monterey Park has indicated that its voters had previously approved certain special 
retirement property taxes which are available to pay for Monterey Park's pension costs.  The 
special tax will be available to pay debt service on the Bonds.  For 2004-05, the projected 
retirement tax is $3 million. 

Monterey Park has one local business taxpayer (an auto dealership) which contributes in 
excess of 17% of the City's sales tax (it represents a 2.9% General Fund budget) received by the 
City during the 2003-04 Fiscal Year. 
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Monterey Park currently pays post-employment health benefits for 189 retirees at an 
approximate annual cost of $776,000.  Current contract commitments require that the City 
provide healthcare insurance for another 347 full-time employees upon their retirement.  The 
cost of providing benefits to these retirees in the near term is not expected to be significant; the 
long-term costs of providing benefits to retirees is not presently known.   

Proposition 218 and 62 cannot materially impact any existing taxes, fees and assessments 
collected by the City or the future collection of such taxes at their current rates.  They may 
impact taxes adopted in the future and future increases in taxes.  

Monterey Park is currently a party to litigation involving hazardous materials, however, 
the City does not anticipate any adverse financial effects as a result of this litigation.

Based on historic results and assuming the continued viability of the Court of Appeal 
decision in County of Orange v. County of Orange County Assessment Appeals Board No. 2 (the 
"Orange County Case"), the City does not expect any ongoing or expected challenges to assessed 
property valuations to have a significant effect on the City’s finances.  No evaluation has been 
made concerning the effect on the City's finances if the Orange County Case is overturned on 
appeal.  See "RISK FACTORS – Recent Litigation Regarding Increase in Assessed Valuation" 
in the Official Statement for a description of the Orange County Case. 
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CITY OF RIVERSIDE 

Set forth below is certain information with respect to the City of Riverside ("Riverside" 
or the "City").  Such information was provided by Riverside except as otherwise indicated. 

General

The City of Riverside is a charter city founded in 1883 and operates under a Council-
Manager form of government.  Riverside is located in the County of Riverside (the "Riverside 
County") approximately 60 miles from Los Angeles.  The City of Riverside provides is a full 
range of services to citizens including sewer, water, electric, refuse, police, fire, recreation, 
parks, airport, museum, libraries and street services.

Assessed Valuation

The following table shows the assessed valuations for Riverside for fiscal years 1999-00 
to 2003-04. 

City of Riverside 
Assessed Valuations 

 Secured Utility Unsecured Total 
     

1999-00   $10,063,942,547  $ 19,303,745 $  630,052,109  $10,713,298,401 
2000-01   10,733,676,024   19,124,138   682,809,430   11,435,609,592 
2001-02   11,618,309,751   19,366,272   795,333,567   12,433,009,590 
2002-03   12,525,074,163    18,111,595   972,883,427   13,516,069,185 
2003-04   13,620,166,707   12,843,594   835,370,922   14,468,381,223 

__________________
Source:  California Municipal Statistics, Inc. 

Top Twenty Property Taxpayers   

The following table shows the total property tax levied against the twenty largest 
property taxpayers in the City of Riverside for Fiscal Year 2003-04. 

City of Riverside 
Twenty Largest Local Secured Taxpayers 

2003-04

Property Owner
Primary Land 

Use

2003-04 
Assessed 

Valuation
Percent of 

Total (1)

    
Tyler Mall LP Shopping Center/Mall $   142,410,201 1.05% 
State Street Bank & Trust Company of 
California

Warehouse 94,846,282 0.70 

Riverside Healthcare System Hospital 94,669,360 0.70 
Charter Communications Entertainment II Communications 60,178,663 0.44 
Rohr, Inc. Industrial 56,706,464 0.42 
Lyon Corona Pointe Apartments 55,799,880 0.41 
California State Teachers Retirement System Apartments 54,359,183 0.40 
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Property Owner
Primary Land 

Use

2003-04 
Assessed 

Valuation
Percent of 

Total (1)

Pepsi Bottling Group LLC Industrial 48,587,342 0.36 
Press Enterprise Co. Industrial 45,263,011 0.33 
Mission Grove Park Apartments Apartments 43,567,461 0.32 
Metal Container Corp. Industrial 41,423,449 0.30 
Bryan H. Richter Apartments 36,771,000 0.27 
Ralphs Grocery Co. Industrial 35,406,339 0.26 
University Village Commercial 32,904,086 0.24 
Nordstrom Inc. Department Store 30,670,307 0.23 
Kilroy Realty Square Partnership Office Building 28,777,390 0.21 
Windemere at Sycamore Highlands Apartments 28,440,000 0.21 
Mission Grove Plaza LP Shopping Center 27,990,091 0.21 
Historic Mission Inn Corp. Hotel 26,426,884 0.19 
Dow Jones & Co. Inc. Industrial      25,569,296 0.19
  $1,010,766,689 7.42% 

_______________
(1)  2003-04 Local Secured Assessed Valuation:  $13,620,166,707 
Source:  California Municipal Statistics, Inc. 

Population

As of January 1, 2004, the population for the City of Riverside was estimated to be 
277,000, an increase of 9.1% over the 1999 population of 253,800.  The following table shows 
the population for the City of Riverside for the years 2000 to 2004. 

City of Riverside
Population

As of January 1 

2000 253,800 
2001 261,700 
2002 270,100 
2003 276,300 
2004 277,000 

______________________
Source:  State of California, Department of Finance. 

As of January 1, 2004, the population for Riverside County was 1,776,700, a 15.8% 
increase over the 2000 population level of 1,533,800.  The following table shows the population 
for Riverside County for the years 2000 to 2004. 

Riverside County 
Population

As of January 1 

2000 1,533,800 
2001 1,586,900 
2002 1,648,800 
2003 1,719,000 
2004 1,776,700 

______________________
Source:  State of California, Department of Finance. 
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Labor Market and Unemployment Rate   

As of March 2004, the civilian labor force in the City of Riverside reached an estimated 
177,340.  This is an increase of 15.7% from the 2000 annual average civilian labor force of 
153,230.  The table below lists figures for the civilian labor force and comparative 
unemployment rates for the years 2000 to March 2004. 

City of Riverside 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 153,230 159,490 168,920 173,840 177,340 
Employment 144,840 151,190 158,740 163,400 167,250 
Unemployment 8,390 8,300 10,180 10,440 10,090 
Unemployment Rate 5.5% 5.2% 6.0% 6.0% 5.7% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department.  

As of March 2004, the civilian labor force in Riverside County reached an estimated 
834,000.  This is an increase of 15.7% from the 2000 annual average civilian labor force of 
720,700.  The table below lists figures for the civilian labor force and comparative 
unemployment rates for the years 2000 to March 2004. 

Riverside County 
Civilian Labor Force, Employment and Unemployment 

Annual Average(1) 

2000 2001 2002 2003 2004(2)

      
Labor Force 720,700 750,000 794,500 817,600 834,000 
Employment 680,900 710,700 746,200 768,100 786,200 
Unemployment 39,800 39,300 48,300 49,500 47,800 
Unemployment Rate 5.5% 5.2% 6.1% 6.1% 5.7% 

(1) Benchmark March 2003; data not seasonally adjusted. 
(2) Preliminary data as of March 2004. 
Source:  State of California, Employment Development Department. 
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Major Employers   

The following table shows the major employers in the City of Riverside.  

City of Riverside
Major Employers 

2004

Company
Number of 
Employees

Riverside County Sheriff's Department 3,000 
Riverside Unified School District 3,000 
Kaiser Permanente Medical Center 1,600 
Alvord Unified School District 1,269 
Press-Enterprise Company 1,200 
Riverside Community College 918 
Riverside Community Hospital 900 
Goodrich 750 
Market Broiler Management Inc. 600 
Riverside City Police Department 550 
Luxfer Gas Cylinders 540 
Fleetwood Enterprises 500 
Johnson Machinery 500 
Pepsi Cola Bottling Group 500 
Riverside County Office of Education 500 
Riverside Medical Clinic 500 
Riverside Public Utilities 500 
SBC 500 
The Historic Mission Inn 400 
Taco Bell/ET Tacos Inc. 400 
   
Source:  Greater Riverside Chamber of Commerce, May 2004. 

Litigation

Riverside is a defendant in various lawsuits and is a party to various claims.  The City 
Attorney estimates that the potential claims against Riverside resulting from such litigation 
would not materially affect the financial condition of Riverside. 

Plans for Future Borrowing 

Riverside indicates that two new assessment districts are in the process of formation and 
will issue bonds upon formation and that another assessment district is in the process of 
refunding its bonds.  These bonds will not be secured by a pledge on general fund revenues. 

Other Information 

In December 2003, Riverside completed a $53 million certificate of participation 
financing to finance various municipal construction and acquisition projects, including a fire 
station, park improvements, a parking structure, sewer improvements, a police station and a 
library.  These certificates of participation mature in 2033.  In early 2004, Riverside completed 
two bank financings in the aggregate amount of $3.8 in connection with a software project.  
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Furthermore, voters have also approved general obligation bonds to construct certain fire 
facilities.

In June 2004, Riverside issued $110 million of Electric Revenue Bonds for generation 
and distribution facilities.  Riverside's Redevelopment Agency recently issued Tax Allocation 
Bonds in the aggregate principal amount of $7.5 million.  These bonds are not secured by a 
pledge on general fund revenues. 

Riverside's Street Light Assessment District revenues were challenged by the Howard 
Jarvis Tax Payers' Association.  Riverside has prevailed with respect to this challenge.

The City reports that the loss of the backfill for reduced motor vehicle license fee 
revenues could result in a reduction of approximately $11 million or 7% of general fund 
revenues.  See "Risk Factors – The Local Government Agreement" in the Official Statement. 
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1 2 3

06/30/01 06/30/02 06/30/03 06/30/04 06/30/01 06/30/02 06/30/03 06/30/04 06/30/01 06/30/02 06/30/03 06/30/04

Audited Audited Audited Estimated Audited Audited Audited Estimated Audited Audited Audited Estimated

INCOME STATEMENT

Total Revenues 116,607,893 121,282,126 126,667,394 134,488,351 47,539,148 47,503,230 48,656,357 57,626,274 95,875,562 104,325,086 107,459,166 121,300,000

Total Expenditures 102,841,203 108,996,401 119,992,559 150,584,454 41,966,887 46,653,688 49,762,228 57,275,920 94,479,877 104,387,207 105,314,546 121,300,000

Total Other Financing Sources (7,046,309) (5,471,288) (490,410) (2,575,697) (979,743) 1,393,465 (506,121) (526,000) 13,571

Net Income 6,720,381 6,814,437 6,184,425 (16,096,103) 2,996,564 (130,201) 287,594 350,354 889,564 (588,121) 2,158,191

Beginning Fund Balance 14,991,204 21,711,585 42,489,825 48,674,325 29,305,069 32,301,633 32,171,432 32,247,392 11,054,250 12,054,354 11,466,233 15,165,662

Adjustments + Transfers 13,963,803 75 (211,634) 110,540 1,541,238

Ending Fund Balance 21,711,585 42,489,825 48,674,325 32,578,222 32,301,633 32,171,432 32,247,392 32,597,746 12,054,354 11,466,233 15,165,662 15,165,662

BALANCE SHEET

Total Assets 31,965,071 52,367,858 58,117,965 46,677,991 47,381,516 48,855,431 12,940,410 12,569,592 16,763,488

Total Liabilities 10,253,486 9,878,033 9,443,640 14,376,358 15,210,084 16,608,039 886,056 1,103,359 1,597,826

Total Fund Equity 21,711,585 42,489,825 48,674,325 32,301,633 32,171,432 32,247,392 12,054,354 11,466,233 15,165,662

Total Liabilities + Fund Equity 31,965,071 52,367,858 58,117,965 46,677,991 47,381,516 48,855,431 12,940,410 12,569,592 16,763,488

4 5 6

06/30/01 06/30/02 06/30/03 06/30/04 06/30/01 06/30/02 06/30/03 06/30/04 06/30/01 06/30/02 06/30/03 06/30/04

Audited Audited Audited Estimated Audited Audited Audited Estimated Audited Audited Audited Estimated

INCOME STATEMENT

Total Revenues 22,990,736 24,289,323 26,560,958 30,928,378 12,931,929 11,006,671 10,680,424 13,312,357 24,893,366 24,709,683 25,306,407 25,686,001

Total Expenditures 19,666,226 20,824,621 22,908,931 30,928,378 12,447,075 12,651,857 11,803,163 15,121,739 23,034,647 23,748,632 24,471,464 25,546,471

Total Other Financing Sources (1,461,807) (1,752,787) (2,494,271) (694,418) 27,014 648,584 (150,000) (156,007)

Net Income 1,862,703 1,711,915 1,157,756 (209,564) (1,618,172) (474,155) (1,809,382) 1,708,719 805,044 834,943 139,530

Beginning Fund Balance 10,236,108 12,098,811 13,807,362 14,816,933 3,602,589 3,393,025 1,774,853 1,300,698 7,063,765 8,772,484 9,577,528 10,412,471

Adjustments + Transfers (3,364) (148,185)

Ending Fund Balance 12,098,811 13,807,362 14,816,933 14,816,933 3,393,025 1,774,853 1,300,698 (508,684) 8,772,484 9,577,528 10,412,471 10,552,001

BALANCE SHEET

Total Assets 12,718,790 14,502,381 15,747,691 4,292,142 2,453,111 2,027,499 10,206,832 11,114,862 12,258,201

Total Liabilities 619,979 695,019 930,758 899,117 678,258 726,801 1,434,348 1,537,334 1,845,730

Total Fund Equity 12,098,811 13,807,362 14,816,933 3,393,025 1,774,853 1,300,698 8,772,484 9,577,528 10,412,471

Total Liabilities + Fund Equity 12,718,790 14,502,381 15,747,691 4,292,142 2,453,111 2,027,499 10,206,832 11,114,862 12,258,201

7 8 9

06/30/01 06/30/02 06/30/03 06/30/04

Audited Audited Audited Estimated

INCOME STATEMENT

Total Revenues 125,917,000 125,495,000 129,287,000 122,062,571

Total Expenditures 130,474,000 135,994,000 145,163,000 148,600,423

Total Other Financing Sources 30,505,000 15,138,000 18,060,000

Net Income 25,948,000 4,639,000 2,184,000 (26,537,852)

Beginning Fund Balance 44,189,000 70,137,000 74,776,000 81,738,000

Adjustments + Transfers 4,778,000

Ending Fund Balance 70,137,000 74,776,000 81,738,000 55,200,148

BALANCE SHEET

Total Assets 100,928,000 111,999,000 121,367,000

Total Liabilities 30,791,000 37,223,000 39,629,000

Total Fund Equity 70,137,000 74,776,000 81,738,000

Total Liabilities + Fund Equity 100,928,000 111,999,000 121,367,000

Kings, County of

Merced, City of Millbrae, City of Monterey Park, City of

Riverside, City of

Butte, County of Daly, City of
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APPENDIX E 

DEFINITION OF CERTAIN TERMS AND SUMMARY OF TRUST AGREEMENT AND 
LOCAL AGENCY TRUST AGREEMENTS 

The following summary discussion of selected features of the Trust Agreement and the 
Local Agency Trust Agreements are made subject to all of the provisions of such documents and to the 
discussion of such documents contained elsewhere in this Official Statement.  This summary discussion 
does not purport to be a complete statement of said provisions and prospective purchasers of the Bonds 
are referred to the complete text of the Trust Agreement and the Local Agency Trust Agreement, copies 
of which are available upon request from Wells Fargo Bank, National Association, Corporate Trust 
Services, 707 Wilshire Blvd., 17th Floor, Los Angeles, CA  90017. 

TRUST AGREEMENT DEFINITIONS 

“Accreted Value” means, with respect to any Capital Appreciation Bond, an amount 
equal to the principal amount of such Bond, plus interest accrued thereon from its date compounded on 
each Interest Payment Date (through and including the Maturity Date of such Bond) at the “original issue 
yield” for such Bond; provided, that the Accreted Value on any date other than an Interest Payment Date 
shall be calculated by straight line interpolation of the Accreted Values as of the immediately preceding 
and succeeding Interest Payment Date.  The term “original issue yield” means, with respect to any 
particular Bond, the yield to maturity of such Bond from the initial date of delivery thereof calculated on 
the basis of semiannual compounding on each Interest Payment Date. 

“Act” means the Joint Exercise of Powers Act (being Chapter 5 of Division 7 of Title 1 
of the Government Code of the State of California, as amended) and all laws amendatory thereto or 
supplemental thereto. 

“Aggregate Principal Amount” means, as of any date of calculation, the principal amount 
or Accreted Value, respectively, of the Bonds referred to. 

“Authority” means the California Statewide Communities Development Authority, or its 
successors and assigns. 

“Authorized Authority Representative” means any member of the Commission of the 
Authority. 

“Authorized Denominations” means (a) as to Bonds issued as Current Interest Bonds, 
$5,000 principal amount or any integral multiple thereof; and (b) as to Capital Appreciation Bonds, 
$5,000 Maturity Amount or any integral multiple thereof. 

“Bond Fund” means the Bond Fund established pursuant to the Trust Agreement. 

“Bond Insurer” means Ambac Assurance Corporation, or any successor thereto as 
assignee thereof. 

“Bond Insurance Policy” means the financial guaranty insurance policy issued by the 
Bond Insurer insuring the payment when due of the principal of and interest on the Bonds as provided 
therein.
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“Bonds” means the 2004 Series A-1 Bonds and 2004 Series A-2 Bonds issued pursuant to 
the Trust Agreement. 

“Business Day” means any day other than a Saturday or Sunday or day upon which the 
Trustee is authorized by law to remain closed. 

“Capital Appreciation Bonds” means Bonds the interest on which is payable at maturity 
and compounded on each Interest Payment Date through and including the Maturity Dates thereof as 
specified in the Accreted Value Table for such Bonds attached as an exhibit to the Trust Agreement. 

“Certificate of the Authority” means an instrument in writing signed by an Authorized 
Authority Representative or such officer’s designee, or by any other officer of the Authority duly 
authorized by the Commission of the Authority in writing to the Trustee for that purpose.  If and to the 
extent required by the provisions of the Trust Agreement, each Certificate of the Authority shall include 
the statements provided for therein. 

“Closing Date” means the date on which the Bonds are delivered to the Original 
Purchaser of the Bonds. 

“Corporate Trust Office” means such corporate trust office of the Trustee as may be 
designated from time to time by written notice from the Trustee to the Authority, initially being Los 
Angeles, California.  The Trustee may designate in writing to the Authority and the Holder such other 
office or agency from time to time for purposes of registration, transfer, exchange, payment or redemption 
of Bonds. 

“Costs of Issuance” means all items of expense directly or indirectly payable by or 
reimbursable to the Authority and related to the Bonds or Obligations, including, but not limited to, costs 
of preparation and reproduction of documents, costs of rating agencies and costs to provide information 
required by rating agencies, filing and recording fees, initial fees and charges of the Trustee, legal fees 
and charges, fees and disbursements of consultants and professionals, fees and expenses of the 
underwriter, fees and charges for preparation, execution and safekeeping of the Bonds or Obligations, 
premiums for bond insurance, if any, and any other cost, charge or fee in connection with the original 
execution and delivery of the Bonds or Obligations. 

“Costs of Issuance Fund” means the Costs of Issuance Fund established in the Trust 
Agreement.

“Current Interest Bonds” means those Bonds issued in Authorized Denominations of 
$5,000 and any integral multiple thereof, the interest on which is payable on each Interest Payment Date. 

“Defeasance Securities” means: 

(1) Cash (insured at all times by the Federal Deposit Insurance Corporation); and 

(2) Obligations of or obligations guaranteed as to principal and interest by, the 
United States or any agency or instrumentality thereof, when such obligations are backed by the full faith 
and credit of the United States, including (without limitation):  

U.S. Treasury obligations 
All direct or fully guaranteed obligations 
Farmers Home Administration 
General Services Administration 
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Guaranteed Title XI financing 
Government National Mortgage Association (GNMA) 
State and Local Government Series 

Any security used for defeasance must provide for the timely payment of principal and 
interest and cannot be callable or prepayable prior to maturity or earlier redemption of the rated debt 
(excluding securities that do not have a fixed par value and/or whose terms do not promise a fixed dollar 
amount at maturity or call date). 

“Holder” means any person who shall be the registered owner of any Outstanding Bond. 

“Independent Certified Public Accountant” means any certified public accountant or firm 
of such accountants duly licensed and entitled to practice and practicing as such under the laws of the 
State or a comparable successor, appointed and paid by the Authority, and who, or each of whom -- 

(a) is in fact independent according to the Statement of Auditing Standards No. 1 
and not under the domination of the Authority; 

(b) does not have a substantial financial interest, direct or indirect, in the operations 
of the Authority; and 

(c) is not connected with the Authority as a member, officer or employee of the 
Authority, but who may be regularly retained to audit the accounting records of and make reports thereon 
to the Authority. 

“Interest Account” means the account by that name established in the Trust Agreement. 

“Interest Payment Date” means each June 1 and December 1, commencing December 1, 
2004, which are the dates upon which interest is due on the Bonds (or, with respect to Capital 
Appreciation Bonds, compounded), as set forth in the Trust Agreement. 

“Local Agencies” means the California local agencies listed in the Trust Agreement and 
their successors and assigns. 

“Local Agency Obligations” or “Obligations” means the taxable pension obligation 
bonds issued by the Local Agencies in the respective aggregate principal amounts described in the Trust 
Agreement.

“Local Agency Trust Agreements” means the respective trust agreements, dated as of 
June 1, 2004, by and between each Local Agency and Wells Fargo Bank, National Association, as trustee, 
pursuant to which the Obligations are issued, as such may be supplemented or amended from time to 
time.

“Local Agency Trustee” means the trustee under each of the Local Agency Trust 
Agreements.

“Maturity Amount” means the Accreted Value of any Capital Appreciation Bond on its 
Maturity Date. 

“Maturity Date” means the maturity date of the Bonds. 
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“Original Purchaser of the Bonds” means the original purchaser of the Bonds designated 
in the Trust Agreement. 

“Opinion of Counsel” means a written opinion of counsel of recognized national standing 
in the field of law relating to municipal bonds, appointed and paid by the Authority. 

“Outstanding,” when used as of any particular time with reference to Bonds, means 
(subject to the provisions of the Trust Agreement) all Bonds except: 

- Bonds theretofore cancelled by the Trustee or surrendered to the Trustee for 
cancellation;

- Bonds paid or deemed to have been paid within the meaning of provided for in the Trust 
Agreement; and 

- Bonds in lieu of or in substitution for which other Bonds shall have been executed, 
issued and delivered by the Authority pursuant to the Trust Agreement. 

“Permitted Investments” means any of the following as approved by the Bond Insurer: 

(1)  Defeasance Securities; 

(2) Obligations of any of the following federal agencies which obligations represent 
the full faith and credit of the United States of America, including:  

Export-Import Bank 
Rural Economic Community Development Administration 
U.S. Maritime Administration 
Small Business Administration 
U.S. Department of Housing & Urban Development    

  (PHA’s) 
Federal Housing Administration 
Federal Financing Bank; 

(3) Direct obligations of any of the following federal agencies which obligations are 
not fully guaranteed by the full faith and credit of the United States of America:  

Senior debt obligations issued by the Federal National    
  Mortgage Association (FNMA) or the Federal Home Loan   
  Mortgage Corporation (FHLMC) 

Obligations of the Resolution Funding Corporation    
  (REFCORP) 

Senior debt obligations of the Federal Home Loan Bank    
  System 

Senior debt obligations of other Government Sponsored    
  Agencies approved by the Bond Insurer;  
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(4) U.S. dollar denominated deposit accounts, federal funds and bankers’ 
acceptances with domestic commercial banks (including the Trustee and its affiliates) which have a rating 
on their short-term certificates of deposit on the date of purchase of “P-1” by Moody’s and “A-1” or “A-
1+” by S&P and which mature not more than three hundred sixty (360) calendar days after the date of 
purchase.  (Ratings on holding companies are not considered as the rating of the bank): 

(5) Commercial paper which is rated at the time of purchase in the single highest 
classification, “P-1” by Moody’s and “A-1+” by S&P and which matures not more than two hundred 
seventy (270) calendar days after the date of purchase; 

(6) Investments in a money market fund rated “AAAm” or “AAAm-G” or better by 
S&P, including funds for which the Trustee or its affiliates provide investment advisory or other 
management services; 

(7) Pre-refunded municipal obligations defined as follows:  Any bonds or other 
obligations of any state of the United States of America or of any agency, instrumentality or local 
governmental unit of any such state which are not callable at the option of the obligor prior to maturity or 
as to which irrevocable instructions have been given by the obligor to call on the date specified in the 
notice; and 

(A) which are rated, based on an irrevocable escrow account or fund (the 
“escrow”), in the highest rating category of Moody’s and S&P or any successors thereto; or 

(B) (i) which are fully secured as to interest and principal and redemption 
premiums, if any, by an escrow consisting only of cash or obligations described in paragraph (2) 
of the definition of Defeasance Securities, which escrow may be applied only to the payment of 
such interest and principal and redemption premiums, if any, on such bonds or other obligations 
on the maturity date or dates thereof or the specified redemption date or dates pursuant to such 
irrevocable instructions, as appropriate, and (ii) which escrow is sufficient, as verified by a 
nationally recognized independent certified public accountant, to pay principal of and interest and 
redemption premiums, if any, on the bonds or other obligations described in this paragraph on the 
maturity date or dates specified in the irrevocable instructions referred to above, as appropriate; 

(8) Municipal obligations rated “Aaa/AAA” or general obligations of States with a 
rating of “A2/A” or higher by both Moody’s and S&P; 

(9) Investment agreements approved in writing by the Bond Insurer (supported by 
appropriate opinions of counsel); 

(10) The Local Agency Investment Fund (as that term is defined in Section 16429.1 of 
the Government Code of the State, as such Section may be amended or recodified from time to time); and 

(11) Other forms of investments (including repurchase agreements) approved in 
writing by the Bond Insurer. 

The value of the above investments shall be determined as follows: 

(a) For the purpose of determining the amount in any fund, all Permitted Investments 
credited to such fund shall be valued at fair market value.  The Trustee shall determine the fair market 
value based on accepted industry standards and from accepted industry providers.  Accepted industry 
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providers shall include but are not limited to pricing services provided by Financial Times Interactive 
Data Corporation, Merrill Lynch, Salomon Smith Barney, Bear Stearns, or Lehman Brothers; 

(b) As to certificates of deposit and bankers’ acceptances, the face amount thereof, 
plus accrued interest thereon; and 

(c) As to any investment not specified above, the value thereof established by prior 
agreement among the Authority, the Trustee and the Bond Insurer. 

“Principal Account” means the account by that name established in the Trust Agreement. 

“Principal Amount” means (a) as to any Current Interest Bond, the principal amount 
thereof, or (b) as to any Capital Appreciation Bond, the Maturity Amount thereof. 

“Principal Payment Date” means a date on which principal is due on the Bonds as set 
forth in the Trust Agreement. 

“Proceeds Fund” means the fund by that name established pursuant to the Trust 
Agreement.

“Rating Agencies” means Moody’s Investors Service, Inc. and Standard & Poor’s Rating 
Services, a division of McGraw Hill Companies, Inc., or, in the event that Moody’s Investors Service, 
Inc. or Standard & Poor’s Rating Services no longer maintains a rating on the Bonds, any other nationally 
recognized bond rating agency then maintaining a rating on the Bonds, but, in each instance, only so long 
as Moody’s Investors Service, Inc., Standard & Poor’s Rating Services or other nationally recognized 
rating agency then maintains a rating on the Bonds. 

“Record Date” means the fifteenth day of the month preceding each Interest Payment 
Date.

“State” means the State of California. 

“Supplemental Trust Agreement” means any trust agreement then in full force and effect 
which has been duly executed and delivered by the Authority and the Trustee amendatory of the Trust 
Agreement or supplemental thereto; but only if and to the extent that such Supplemental Trust Agreement 
is specifically authorized thereunder. 

“System” means the California Public Employees’ Retirement System. 

“Term Bonds” means Bonds which are payable on or before their specified Maturity 
Dates from sinking fund payments established for that purpose and calculated to retire such Bonds on or 
before their specified Maturity Dates. 

“Trust Agreement” means the Trust Agreement, dated as of June 1, 2004, between the 
Authority and the Trustee, as originally executed and as it may from time to time be amended or 
supplemented by all Supplemental Trust Agreements executed pursuant to the provisions of the Trust 
Agreement.

“Trustee” means Wells Fargo Bank, National Association, or its successors or assigns or 
any other association or corporation which may at any time be substituted in its place as provided in the 
Trust Agreement. 
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“2004 Series A Bonds” means all Bonds of that designation of the Authority authorized 
by and at any time Outstanding pursuant to the Trust Agreement and executed, issued and delivered in 
accordance thereto. 

“Written Request of the Authority” means an instrument in writing signed by an 
Authorized Authority Representative or such officer’s designee, or by any other officer of the Authority 
duly authorized by the Commission of the Authority in writing to the Trustee for that purpose. 

SUMMARY OF THE TRUST AGREEMENT 

Establishment of Funds and Deposit of Proceeds of Bonds

The Trustee shall establish and maintain under the Trust Agreement, in trust, the Costs of 
Issuance Fund, the Proceeds Fund, the Bond Fund, the Interest Account and the Principal Account.  The 
proceeds received from the sale of the Bonds are to be deposited in the Costs of Issuance Fund and the 
Proceeds Fund.

Use of Money in the Costs of Issuance Fund and the Proceeds Fund

( ) The moneys in the Costs of Issuance Fund shall be used and withdrawn by the 
Trustee, to pay the Costs of Issuance of Obligations upon receipt of (i) a Request of an Authorized 
Authority Representative, which Request shall be sequentially numbered, stating the person 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 proper charge against said fund and (ii) an original invoice or invoices or evidence of 
the Local Agency’s, Authority’s or Original Purchaser’s payment of an invoice when such requisition is 
in reimbursement thereof.  On December 1, 2004, or on such earlier date upon Request of an Authorized 
Authority Representative, amounts, if any, remaining in the Costs of Issuance Fund (and not required to 
pay identified Costs of Issuance) shall be transferred as directed by the Authority. 

( ) All moneys in the Proceeds Fund shall be credited to each of the Local Agencies 
initially in amounts set forth in the Trust Agreement.  Moneys in the Proceeds Fund shall be disbursed on 
the Closing Date for the 2004 Series A Bonds to the Pension System and in the amounts set forth in the 
Trust Agreement relating to such Local Agency, pursuant to a Request of an Authorized Authority 
Representative. 

Use of Money in the Bond Fund

The Trustee shall deposit the money contained in the Bond Fund at the following 
respective times in the following respective accounts (each of which is established pursuant to the Trust 
Agreement) in the manner and priority thereinafter provided, and the money in each of such funds shall 
be disbursed only for the purposes and uses thereinafter authorized: 

( ) Interest Account.  The Trustee shall deposit, on each Interest Payment Date in 
the Interest Account, that amount of money representing the interest due and payable on the 
Bonds on such date; and such money shall be used by the Trustee solely for the purpose of 
paying interest on the Bonds on such date. 

( ) Principal Account.  The Trustee, on the Principal Payment Date, shall deposit in the 
Principal Account that amount of money representing the principal becoming due and payable on the 
Bonds on such Principal Payment Date.  All moneys in the Principal Account shall be used and 
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withdrawn by the Trustee solely for the purpose of paying the principal or Accreted Value of the Bonds 
on the Principal Payment Date. 

The Trustee shall establish and maintain within the Principal Account a separate 
subaccount for the Term Bonds of each series and maturity, designated as the “____ Sinking Account” 
(the “Sinking Account”), inserting therein the series and maturity (if more than one such account is 
established for such series) designation of such Bonds.  With respect to each Sinking Account, on each 
mandatory sinking account payment date established for such Sinking Account, the Trustee shall apply 
the mandatory sinking account payment required on that date to the redemption (or payment at maturity, 
as the case may be) of Term Bonds of the series and maturity for which such Sinking Account was 
established, upon the notice and in the manner provided in the Trust Agreement; provided that, at any 
time prior to giving such notice of such redemption, the Trustee may upon the Written Request of the 
Authority, apply moneys in such Sinking Account to the purchase for cancellation of Term Bonds of such 
series and maturity at public or private sale, as and when and at such prices (including brokerage and 
other charges, but excluding accrued interest, which is payable from the Interest Account), as may be 
directed by the Authority, except that the purchase price (excluding accrued interest) shall not exceed the 
redemption price that would be payable for such Bonds upon redemption by application of such 
Mandatory Sinking Account Payment.  If, during the twelve-month period immediately preceding said 
mandatory sinking account payment date, the Trustee has purchased Term Bonds of such series and 
maturity with moneys in such Sinking Account, such Bonds so purchased shall be applied, to the extent of 
the full principal amount or Accreted Value thereof, as applicable, to reduce said mandatory sinking 
account payment. 

Moneys held in the Bond Fund, the Principal Account or the Interest Account on each 
Interest Payment Date after the payment by the Trustee of all of the principal of and interest on the Bonds 
shall be (i) returned by the Trustee to each Local Agency (other than a Local Agency which is in default 
in the payment of the principal of and interest on its Obligation) in an amount equal to the proportion of 
the amount initially received from each Local Agency and deposited in the Bond Fund over all amounts 
received from all Local Agencies and deposited in the Bond Fund multiplied by the remaining balance in 
the Bond Fund, or (ii) applied by the Trustee as otherwise directed by the Authority. 

Investments

Any money held by the Trustee at any time in any Fund created under the Trust 
Agreement shall, to the fullest extent practicable, be invested as directed in writing by an Authorized 
Authority Representative 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 under the Trust 
Agreement.  In the absence of any written direction from the Authority, the Trustee shall invest any 
money held in any Fund created under the Trust Agreement in Permitted Investments identified in clause 
(6) of the definition thereof which will, as nearly as practicable, mature on or before the dates on which 
such money is anticipated to be needed for disbursement thereunder.  The amounts held in the Proceeds 
Fund will be accounted for separately for the respective Local Agencies.  The Trustee may act as 
principal or agent in the acquisition or disposition of any investment and may at its sole discretion, for the 
purpose of any such investment, commingle any of the money held by it under the Trust Agreement.  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 shall be credited to the 
fund, account or subaccount from which such investment was made. 
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Punctual Payment and Performance

The Authority will punctually pay the interest on and the principal of and redemption 
premiums, if any, to become due on every Bond issued under the Trust Agreement in strict conformity 
with the terms thereof and of the Bonds, and will faithfully observe and perform all the agreements and 
covenants to be observed or performed by the Authority contained therein and in the Bonds. 

Additional Debt

The Authority expressly reserves the right to enter into one or more other agreements or 
Indentures for any of its purposes, and reserves the right to issue other obligations for such purposes.

The Trustee

Wells Fargo Bank, National Association shall serve as the Trustee for the Bonds for the 
purpose of receiving all money which the Authority is required to deposit with the Trustee under the Trust 
Agreement and for the purpose of allocating, applying and using such money as provided therein and for 
the purpose of paying the interest on and principal of and redemption premiums, if any, on the Bonds 
presented for payment at the Corporate Trust Office of the Trustee with the rights and obligations 
provided therein.  The Authority agrees that it will at all times maintain a Trustee having a corporate trust 
office in Los Angeles or San Francisco, California. 

The Authority may at any time, unless there exists any Event of Default as defined in the 
Trust Agreement, remove the Trustee initially appointed and any successor thereto and may appoint a 
successor or successors thereto by an instrument in writing; provided that any such successor shall be a 
bank or trust company doing business and having a corporate trust office in Los Angeles or 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 federal or state authority.  
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 purpose 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.  The Trustee 
may at any time resign by giving written notice of such resignation to the Authority and by mailing to the 
Holders notice of such resignation.  Upon receiving such notice of resignation, the Authority shall 
promptly appoint a successor Trustee by an instrument in writing.  Any removal or resignation of a 
Trustee and appointment of a successor Trustee shall become effective only upon the acceptance of 
appointment by the successor Trustee.  If, within thirty (30) days after notice of the removal or 
resignation of the Trustee no successor Trustee shall have been appointed and shall have accepted such 
appointment, the removed or resigning Trustee may petition any court of competent jurisdiction for the 
appointment of a successor Trustee, 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 Trustee having the qualifications 
required by the Trust Agreement. 

The Trustee shall, prior to an Event of Default, and after the curing of all Events of 
Default that may have occurred, perform such duties and only such duties as are specifically set forth in 
the Trust Agreement and no implied duties or obligations shall be read into the Trust Agreement.  The 
Trustee shall, during the existence of any Event of Default (that has not been cured), exercise such of the 
rights and powers vested in it by the Trust Agreement, and use the same degree of care and skill in their 
exercise, as a prudent man would exercise or use under the circumstances in the conduct of his own 
affairs.
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Amendment of the Trust Agreement

The Trust Agreement and the rights and obligations of the Authority and of the Holders 
may be amended at any time by a Supplemental Trust Agreement which shall become binding when the 
written consents of the Holders of a majority in Aggregate Principal Amount of the Bonds then 
Outstanding, exclusive of Bonds disqualified as provided in the Trust Agreement, are filed with the 
Trustee.  No such amendment shall (1) extend the maturity of or reduce the interest rate on or amount of 
interest on or principal of or redemption premium, if any, or extend the time of payment on any Bond 
without the express written consent of the Holder of such Bond, or (2) reduce the percentage of Bonds 
required for the written consent to any such amendment. 

The Trust Agreement and the rights and obligations of the Authority and of the Holders 
may also be amended at any time by a Supplemental Trust Agreement which shall become binding upon 
adoption without the consent of any Holders, but only to the extent permitted by law and after receipt of 
an approving Opinion of Counsel, for any purpose that will not materially adversely affect the interests of 
the Holders, including (without limitation) for any one or more of the following purposes: 

( ) to add to the agreements and covenants required in the Trust Agreement to be 
performed by the Authority other agreements and covenants thereafter to be performed by the Authority, 
to pledge or assign additional security for the Bonds (or any portion thereof), or to surrender any right or 
power reserved therein to or conferred therein on the Authority; 

( ) to make such provisions for the purpose of curing any ambiguity or of correcting, 
curing or supplementing any defective provision contained in the Trust Agreement and in any 
Supplemental Trust Agreement or in regard to questions arising thereunder which the Authority may 
deem desirable or necessary and not inconsistent therewith; 

( ) to modify, amend or add to the provisions therein or in any Supplemental Trust 
Agreement to permit the qualification thereof under the Trust Indenture Act of 1939, as amended, or any 
similar federal statutes thereafter in effect, and to add such other terms, conditions and provisions as may 
be permitted by such statute or similar statute; or 

( ) to modify, amend or supplement the Trust Agreement and any Supplemental 
Trust Agreement in any manner that does not materially adversely affect the interest of Holders of Bonds. 

The Trustee shall not be required to enter into or consent to any Supplemental trust 
agreement which, in the sole judgment of the Trustee, may adversely affect the rights, obligations, 
powers, privileges, indemnities and immunities provided the Trustee therein. 

Amendment by Mutual Consent

The provisions of the Trust Agreement shall not prevent any Holder from accepting any 
amendment as to the particular Bonds held by him, provided that due notation thereof is made on such 
Bonds.

Action on Default

If any default in the payment of principal of or interest on an Obligation or any other 
“Event of Default” defined in a Local Agency Trust Agreement shall occur and be continuing, then such 
default shall constitute an “Event of Default” under the Trust Agreement, 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 
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aggregate principal amount of Bonds at the time Outstanding shall, upon notice in writing to such Local 
Agency, exercise the remedies provided to the owner of the Obligation then in default or under the Local 
Agency Trust Agreement pursuant to which it was issued which are necessary or desirable to collect the 
principal of the Obligation and the interest thereon to maturity. 

Non-Waiver

A waiver by the Trustee of any default under the Trust Agreement or breach of any 
obligation thereunder shall not affect any subsequent default thereunder or any subsequent breach of an 
obligation thereunder or impair any rights or remedies on any such subsequent default thereunder or on 
any such subsequent breach of an obligation thereunder.  No delay or omission by the Trustee to exercise 
any right or remedy accruing upon any default thereunder shall impair any such right or remedy or shall 
be construed to be a waiver of any such default thereunder 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, the Authority or the Local Agencies, the Authority, the 
Trustee and the Local Agencies shall be restored to their former positions, rights and remedies as if such 
action, proceeding or suit had not been brought or taken. 

Notwithstanding anything to the contrary, no waiver by the Trustee of any default under 
the Trust Agreement or breach of any obligation thereunder with respect to any Local Agency shall be 
effective without the prior written consent of the Bond Insurer. 

Remedies Not Exclusive

No remedy conferred in the Trust Agreement upon or reserved therein 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 thereunder or now or thereafter 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. 

Discharge of Bonds

(a) If the Authority shall pay or cause to be paid or there shall otherwise be paid to 
the Holders of all Outstanding Bonds the interest thereon and the principal thereof and the redemption 
premiums, if any, thereon at the times and in the manner stipulated therein and therein, and shall pay or 
provide for the payment of all fees and expenses of the Trustee, then all agreements, covenants and other 
obligations of the Authority to the Holders of such Bonds thereunder shall thereupon cease, terminate and 
become void and be discharged and satisfied.  In such event, the Trustee shall execute and deliver to the 
Authority all such instruments as may be necessary or desirable to evidence such discharge and 
satisfaction, the Trustee shall pay over or deliver to the Authority all money or securities held by it 
pursuant thereto which are not required for the payment of the interest on and principal of and redemption 
premiums, if any, on such Bonds. 

(b) Any Outstanding Bonds shall prior to the Maturity Date or redemption date 
thereof 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 Bonds are to be redeemed on any date prior to their Maturity 
Date, the Authority shall have given to the Trustee in form satisfactory to it irrevocable instructions to 
provide notice in accordance with the Trust Agreement, (2) there shall have been deposited with the 
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Trustee either (A) money in an amount which shall be sufficient or (B) Defeasance Securities which are 
not subject to redemption prior to maturity (including any such Defeasance Securities issued or held in 
book-entry form on the books of the Authority or 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 at the same time, shall be sufficient, in the opinion of an Independent Certified 
Public Accountant, to pay when due the interest to become due on such Bonds on and prior to the 
Maturity Date or redemption date thereof, as the case may be, and the principal of and redemption 
premiums, if any, on such Bonds, and (3) in the event such Bonds are not by their terms subject to 
redemption within the next succeeding sixty (60) days, the Authority shall have given the Trustee in form 
satisfactory to it irrevocable instructions to mail as soon as practicable, a notice to the Holders of such 
Bonds that the deposit required by clause (2) above has been made with the Trustee and that such Bonds 
are deemed to have been paid in accordance with this section and stating the Maturity Date or redemption 
date upon which money is to be available for the payment of the principal of and redemption premiums, if 
any, on such Bonds. 

Consents and Rights of Bond Insurer

While the Bond Insurance Policy is in effect, the Authority and the Trustee agree to 
comply with the following provisions: 

(a) Any provision of the Trust Agreement expressly recognizing or granting rights in 
or to the Bond Insurer may not be amended in any manner which affects the rights of the Bond Insurer 
under the Trust Agreement without the prior written consent of the Bond Insurer. 

(b) Unless otherwise provided in this section, the Bond Insurer’s consent shall be 
required in addition to the consent of the Holders of the Bonds, when required, for the following 
purposes: (i) the removal of the Trustee and selection and appointment of any successor Trustee; and 
(ii) the initiation or approval of any action not described in (i) above that requires the consent of the 
Holders of the Bonds. 

(c) Anything contained in the Trust Agreement to the contrary notwithstanding, 
upon the occurrence and continuance of an Event of Default thereunder, the Bond Insurer shall be entitled 
to control and direct the enforcement of all rights and remedies granted to the Holders of the Bonds or the 
Trustee for the benefit of the Holders of the Bonds thereunder, and the Bond Insurer shall also be entitled 
to approve all waivers of Events of Default. 

LOCAL AGENCY TRUST AGREEMENTS  
DEFINITIONS 

“Accreted Value” means, with respect to any Capital Appreciation Bond, an amount 
equal to the principal amount of such Local Agency Bond, plus interest accrued thereon from its date 
compounded on each Interest Payment Date (through and including the maturity date of such Bond) at the 
“original issue yield” for such Local Agency Bond; provided, that the Accreted Value on any date other 
than an Interest Payment Date shall be calculated by straight line interpolation of the Accreted Values as 
of the immediately preceding and succeeding Interest Payment Date.  The term “original issue yield” 
means, with respect to any particular Local Agency Bond, the yield to maturity of such Local Agency 
Bond from the initial date of delivery thereof calculated on the basis of semiannual compounding on each 
Interest Payment Date. 

“Act” means Articles 10 and 11 (commencing with Section 53570) of Chapter 3 of 
Division 2 of Title 5 of the Government Code of the State of California.
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“Additional Local Agency Bonds” means all Bonds of the Local Agency authorized by 
and at any time Outstanding pursuant to the Local Agency Trust Agreement and executed, issued and 
delivered in accordance therewith. 

“Aggregate Principal Amount” means, as of any date of calculation, the principal amount 
or Accreted Value of the Local Agency Bonds referred to. 

“Auction Rate Securities” means all Local Agency Bonds issued in such mode prior to 
their fixed rate conversion date, if any. 

“Authorized Representatives” means the authorized representatives of the Local Agency 
pursuant to the Local Agency Trust Agreement. 

“Business Day” means any day other than a Saturday or Sunday or day upon which the 
Trustee is authorized by law to remain closed. 

“Capital Appreciation Local Agency Bonds” means Local Agency Bonds the interest on 
which is payable at maturity and compounded on each Interest Payment Date through and including the 
maturity dates thereof as specified in the Accreted Value Table for such Local Agency Bonds attached to 
the Local Agency Trust Agreement as or in a similar exhibit to a Supplemental Local Agency Trust 
Agreement.

“Certificate of the Local Agency” means an instrument in writing signed by any one of 
the Authorized Representatives of the Local Agency or such officer’s designee, or by any other officer of 
the Local Agency duly authorized by the legislative branch of the Local Agency in writing to the Trustee 
for that purpose.  If and to the extent required by the provisions of the Local Agency Trust Agreement 
each Certificate of the Local Agency shall include the statements provided for in the Local Agency Trust 
Agreement.

“Closing Date” means the date on which the Local Agency Bonds are delivered to the 
Authority. 

“Corporate Trust Office” means such corporate trust office of the Local Agency Trustee 
as may be designated from time to time by written notice from the Trustee to the Local Agency, initially 
being Los Angeles, California.  The Local Agency Trustee may designate in writing to the Local Agency 
and the Holder such other office or agency from time to time for purposes of registration, transfer, 
exchange, payment or redemption of Local Agency Bonds. 

“Costs of Issuance” means all items of expense directly or indirectly payable by or 
reimbursable to the Local Agency and related to the Local Agency Bonds, including, but not limited to, 
costs of preparation and reproduction of documents, costs of rating agencies and costs to provide 
information required by rating agencies, filing and recording fees, initial fees and charges of the Trustee, 
legal fees and charges, fees and disbursements of consultants and professionals, fees and expenses of the 
underwriter, fees and charges for preparation, execution and safekeeping of the Local Agency Bonds, 
premiums for bond insurance, if any, and any other cost, charge or fee in connection with the original 
execution and delivery of the Local Agency Bonds. 

“Costs of Issuance Fund” means the Costs of Issuance Fund established in Local Agency 
Trust Agreement. 
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“Fiscal Year” means the twelve-month period terminating on June 30 of each year, or any 
other annual accounting period thereafter selected and designated by the Local Agency as its Fiscal Year 
in accordance with applicable law. 

“Fixed Rate” means a rate of interest that does not change during a specific term, without 
adjustment, resetting or variation due to the effects of marketing, remarketing or indices. 

“Holder” means any person who shall be the registered owner of any Outstanding Local 
Agency Bond. 

“Index Local Agency Bonds” means those Local Agency Bonds which bear interest at an 
Index Rate. 

“Index Rate” means the interest rate on Index Bonds established according to LIBOR, as 
provided in the Local Agency Trust Agreement. 

“Independent Certified Public Accountant” means any certified public accountant or firm 
of such accountants duly licensed and entitled to practice and practicing as such under the laws of the 
State or a comparable successor, appointed and paid by the Local Agency, and who, or each of whom: 

( ) is in fact independent according to the Statement of Auditing Standards 
No. 1 and not under the domination of the Local Agency; 

( ) does not have a substantial financial interest, direct or indirect, in the 
operations of the Local Agency; and 

( ) is not connected with the Local Agency as a member, officer or 
employee of the Local Agency, but who may be regularly retained to audit the 
accounting records of and make reports thereon to the Local Agency. 

“Interest Account” means the account by that name established in the Local Agency 
Trust Agreement. 

“Interest Payment Date” means each June 1, and December 1, commencing December 1, 
2004, which are the dates upon which interest is due on the Local Agency Bonds (or, with respect to 
Capital Appreciation Local Agency Bonds, compounded), or such other date designated in a 
Supplemental Local Agency Trust Agreement. 

“LIBOR” on any date of determination for any Auction Rate Period, means: 

(i) subject to clause (ii) below, (A) for any Standard Auction Rate Period or any 
Special Auction Rate period of fewer than 49 days, the offered rate for deposits in U.S. dollars for a one-
month period which appears on Telerate Page 3750 at approximately 11:00 a.m., London time, on such 
date, or if such date is not a London Business Day, then on the next preceding London Business day (the 
“calculation date”) and (b) for any Special Auction Rate period of (i) 49 or more but fewer than 70 days, 
such rates for deposits in U.S. dollars for a two-month period; (ii) 70 or more but fewer than 85 days, the 
arithmetic average of such rates for deposits in U.S. dollars for two-and three-month periods; (iii) 85 or 
more but fewer than 120 days, such rate for deposits in U.S. dollars for a three-month period; (iv) 120 or 
more but fewer than 148 days, the arithmetic average of such rates for deposits in U.S. dollars for three-
and six-month periods; (v) 148 or more but fewer than 180 days, such rate for deposits in U.S. dollars for 
a six-month period; (vi) 180 or more but fewer than 225 days, the arithmetic average of such rates for 
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deposits in U.S. dollars for six- and nine-month periods; (vii) 225 or more but fewer than 290 days, such 
rate for deposits in U.S. dollars for a nine-month period; (viii) 290 or more but fewer than 325 days, the 
arithmetic average of such rates for deposits in U.S. dollars for nine-month and one-year periods; and (ix) 
325 days or more, such rate for deposits in U.S. dollars for a one-year period; or 

(ii) if, on any calculation date, no rate appears on Telerate Page 3750 as specified in 
clause (i) above, the arithmetic average of the offered quotations of four major banks in the London 
interbank market, selected by the Market Agent for deposits in U.S. dollars for the respective periods 
specified in clause (i) above to prime banks in the London interbank market at approximately 11:00 a.m., 
London time, on such calculation date and in a principal amount of not less than $1,000,000 that is 
representative of a single transaction in such market at such time, unless fewer than two such quotations 
are provided, in which case, the arithmetic average of the rates quoted at approximately 11:00 a.m., New 
York time, on the date next preceding such calculation date by three major banks in the City of New 
York, selected by the Market Agent, for loans in U.S. dollars to leading European banks in a principal 
amount of not less than $1,000,000 that is representative of a single transaction in such market at such 
time.

“Local Agency” means the Local Agency participating in the issuance of the Local 
Agency Bonds. 

“Local Agency Act” means Articles 10 and 11 (commencing with Section 53570) of 
Chapter 3 of Division 2 of Title 5 of the Government Code of the State of California. 

“Local Agency Bonds” means the 2004 Series A Local Agency Bonds and all Additional 
Local Agency Bonds. 

“Local Agency Bond Fund” means the Local Agency Bond Fund established pursuant to 
the Local Agency Trust Agreement. 

“Local Agency Trust Agreement” means the Trust Agreement, dated as of June 1, 2004, 
between the Local Agency and the Trustee, as originally executed and as it may from time to time be 
amended or supplemented by all Supplemental Local Agency Trust Agreements executed pursuant to the 
provisions of the Local Agency Trust Agreement. 

“Local Agency Trustee” means Wells Fargo Bank, National Association, or any other 
association or corporation which may at any time be substituted in its place as provided in the Local 
Agency Trust Agreement. 

“Maturity Amount” means the Accreted Value of any Capital Appreciation Bond on its 
maturity date. 

“Opinion of Counsel” means a written opinion of counsel of recognized national standing 
in the field of law relating to municipal bonds, appointed and paid by the Local Agency. 

“Original Purchaser of the Local Agency Bonds” means the original purchaser of the 
Local Agency Bonds designated in the Local Agency Trust Agreement. 

“Outstanding,” when used as of any particular time with reference to Local Agency 
Bonds, means (subject to the provisions of the Local Agency Trust Agreement) all Local Agency Bonds 
except:
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( ) Local Agency Bonds theretofore cancelled by the Local Agency Trustee or 
surrendered to the Local Agency Trustee for cancellation; 

( ) Local Agency Bonds paid or deemed to have been paid within the meaning of the 
Local Agency Trust Agreement; and 

( ) Local Agency Bonds in lieu of or in substitution for which other Local Agency 
Bonds shall have been executed, issued and delivered by the Local Agency pursuant to 
the Local Agency Trust Agreement. 

“Permitted Investments” means any of the following as approved by the Bond Insurer: 

(1)  Defeasance Securities; 

(2) Obligations of any of the following federal agencies which obligations represent 
the full faith and credit of the United States of America, including:  

Export-Import Bank 
Rural Economic Community Development Administration 
U.S. Maritime Administration 
Small Business Administration 
U.S. Department of Housing & Urban Development    

  (PHA’s) 
Federal Housing Administration 
Federal Financing Bank; 

(3) Direct obligations of any of the following federal agencies which obligations are 
not fully guaranteed by the full faith and credit of the United States of America:  

Senior debt obligations issued by the Federal National    
  Mortgage Association (FNMA) or the Federal Home Loan   
  Mortgage Corporation (FHLMC) 

Obligations of the Resolution Funding Corporation    
  (REFCORP) 

Senior debt obligations of the Federal Home Loan Bank    
  System 

Senior debt obligations of other Government Sponsored    
  Agencies approved by the Bond Insurer;  

(4) U.S. dollar denominated deposit accounts, federal funds and bankers’ 
acceptances with domestic commercial banks (including the Trustee and its affiliates) which have a rating 
on their short-term certificates of deposit on the date of purchase of “P-1” by Moody’s and “A-1” or “A-
1+” by S&P and which mature not more than three hundred sixty (360) calendar days after the date of 
purchase.  (Ratings on holding companies are not considered as the rating of the bank): 

(5) Commercial paper which is rated at the time of purchase in the single highest 
classification, “P-1” by Moody’s and “A-1+” by S&P and which matures not more than two hundred 
seventy (270) calendar days after the date of purchase; 
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(6) Investments in a money market fund rated “AAAm” or “AAAm-G” or better by 
S&P, including funds for which the Trustee or its affiliates provide investment advisory or other 
management services; 

(7) Pre-refunded municipal obligations defined as follows:  Any bonds or other 
obligations of any state of the United States of America or of any agency, instrumentality or local 
governmental unit of any such state which are not callable at the option of the obligor prior to maturity or 
as to which irrevocable instructions have been given by the obligor to call on the date specified in the 
notice; and 

(A) which are rated, based on an irrevocable escrow account or fund (the 
“escrow”), in the highest rating category of Moody’s and S&P or any successors thereto; or 

(B) (i) which are fully secured as to interest and principal and redemption 
premiums, if any, by an escrow consisting only of cash or obligations described in paragraph (2) 
of the definition of Defeasance Securities, which escrow may be applied only to the payment of 
such interest and principal and redemption premiums, if any, on such bonds or other obligations 
on the maturity date or dates thereof or the specified redemption date or dates pursuant to such 
irrevocable instructions, as appropriate, and (ii) which escrow is sufficient, as verified by a 
nationally recognized independent certified public accountant, to pay principal of and interest and 
redemption premiums, if any, on the bonds or other obligations described in this paragraph on the 
maturity date or dates specified in the irrevocable instructions referred to above, as appropriate; 

(8) Municipal obligations rated “Aaa/AAA” or general obligations of States with a 
rating of “A2/A” or higher by both Moody’s and S&P; 

(9) Investment agreements approved in writing by the Bond Insurer (supported by 
appropriate opinions of counsel); 

(10) The Local Agency Investment Fund (as that term is defined in Section 16429.1 of 
the Government Code of the State, as such Section may be amended or recodified from time to time); and 

(11) Other forms of investments (including repurchase agreements) approved in 
writing by the Bond Insurer. 

The value of the above investments shall be determined as follows: 

(a) For the purpose of determining the amount in any fund, all Permitted Investments 
credited to such fund shall be valued at fair market value.  The Trustee shall determine the fair market 
value based on accepted industry standards and from accepted industry providers.  Accepted industry 
providers shall include but are not limited to pricing services provided by Financial Times Interactive 
Data Corporation, Merrill Lynch, Salomon Smith Barney, Bear Stearns, or Lehman Brothers; 

(b) As to certificates of deposit and bankers’ acceptances, the face amount thereof, 
plus accrued interest thereon; and 

(c) As to any investment not specified above, the value thereof established by prior 
agreement among the Authority, the Trustee and the Bond Insurer. 

“Principal Account” means the account by that name established in the Local Agency 
Trust Agreement. 
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“Principal Payment Date” means a date on which principal is due on the Local Agency 
Bonds as set forth in the Local Agency Trust Agreement. 

“Qualified Swap Agreement” or “Swap Agreement” means (i) any ISDA Master Swap 
Agreement, by and between the Local Agency and a Qualified Swap Provider, which includes Schedule 
A thereto and the applicable Commitment, (a) that is entered into by the Local Agency with an entity that 
is a Qualified Swap Provider at the time the arrangement is entered into; (b) which provides that the Local 
Agency shall pay to such entity an amount based on the interest accruing at a Fixed Rate on an amount 
equal to the principal amount of Outstanding Local Agency Bonds covered by such Swap Agreement, if 
any, and that such entity shall pay to the Local Agency an amount based on the interest accruing on a 
principal amount equal to the then-Outstanding principal amount of the affected Local Agency Bonds, at 
a variable rate of interest computed according to a formula set forth in the Swap Agreement (which need 
not be the same formula by which the Auction Rate, if applicable, is calculated) or that one shall pay to 
the other any net amount due under such arrangement; and (c) which has been designated in writing to the 
Local Agency Trustee in a Certificate of the Local Agency as a Qualified Swap Agreement with respect 
to the affected Local Agency Bonds. 

“Qualified Swap Provider” means with respect to the counterparty under any other Swap 
Agreement meeting the requirements of the definition thereof, a financial institution approved by the 
Local Agency, and (A) the long-term, unsecured and unsubordinated obligations of which are rated at the 
time of execution of the related Qualified Swap Agreement by at least one Rating Agency as described in 
clause (i) below and by at least one other Rating Agency as described in clause (ii) below:  (i) at least 
“Aa3” by Moody’s or “AA-” by S&P or Fitch and (ii) not lower than “A2” by Moody’s or “A” by S&P or 
Fitch”; or (B) the obligations of which under the particular Qualified Swap Agreement and any Swap 
Policy related thereto are unconditionally guaranteed by a bank or non-bank financial institution, the 
long-term, unsecured and unsubordinated obligations of which are rated at the time of execution of the  
Qualified Swap Agreement by at least one Rating Agency as described in clause (i) above and by at least 
one other rating agency as described in clause (ii) above. 

“Rating Agencies” means Moody’s Investors Service, Inc. and Standard & Poor’s 
Corporation, or, in the event that Moody’s Investors Service, Inc. or Standard & Poor’s Corporation no 
longer maintains a rating on the Local Agency Bonds, any other nationally recognized bond rating agency 
then maintaining a rating on the Local Agency Bonds, but, in each instance, only so long as Moody’s 
Investors Service, Inc., Standard & Poor’s Corporation or other nationally recognized rating agency then 
maintains a rating on the Local Agency Bonds. 

“Record Date” means the fifteenth day of the month preceding each Interest Payment 
Date, or such other date designated in a Supplemental Local Agency Trust Agreement. 

“Retirement Law” means the Public Employees’ Retirement Law commencing with 
Section 20000 of the Government Code of the State of California, as amended. 

“Serial Local Agency Bonds” means Local Agency Bonds for which no sinking fund 
payments are provided. 

“State” means the State of California. 

“Surplus Account” means the account by that name established in the Local Agency 
Trust Agreement. 
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“Supplemental Local Agency Trust Agreement” means any trust agreement then in full 
force and effect which has been duly executed and delivered by the Local Agency and the Local Agency 
Trustee amendatory thereof or supplemental to the Local Agency Trust Agreement; but only if and to the 
extent that such Supplemental Local Agency Trust Agreement is specifically authorized under the Local 
Agency Trust Agreement. 

“Swap Payments” means any of the periodic payments due from the Local Agency 
pursuant to the terms of a Qualified Swap Agreement. 

“System” means the California Public Employees’ Retirement System. 

“Term Local Agency Bonds” means Local Agency Bonds which are payable on or before 
their specified maturity dates from sinking fund payments established for that purpose and calculated to 
retire such Local Agency Bonds on or before their specified maturity dates. 

“Written Request of the Local Agency” means an instrument in writing signed by any 
one of the Authorized Representatives of the Local Agency or such officer’s designee, or by any other 
officer of the Local Agency duly authorized by the legislative branch of the Local Agency in writing to 
the Local Agency Trustee for that purpose.

SUMMARY OF THE LOCAL AGENCY TRUST AGREEMENTS 

Local Agency Bond Fund; Deposits to Local Agency Bond Fund

( ) In order to meet the Local Agency’s obligations under the Retirement Law, the 
Local Agency shall deposit or cause to be deposited with the Local Agency Trustee on or before August 1 
of each Fiscal Year (or such other date as provided in a Supplemental Trust Agreement) the amount 
which, together with moneys transferred pursuant to the Local Agency Trust Agreement, is sufficient to 
pay the Local Agency’s debt service obligations on the Local Agency Bonds payable during such Fiscal 
Year.

In establishing the amounts of the Local Agency’s obligations on the Local Agency 
Bonds to be prepaid in each Fiscal Year, (i)  (A) the debt service for Auction Rate Securities with an 
Auction Rate Period of less than 360 Rate Period Days shall be prepaid at the actual average interest rate 
for the immediately preceding Fiscal Year plus 200 basis points (2.00%), and if such information is not 
available for the full immediately preceding Fiscal Year, then the debt service for such Auction Rate 
Securities shall be prepaid at the average one-month LIBOR plus 200 basis points (2.00%) for the 
immediately preceding Fiscal Year; the debt service for Index Local Agency Bonds not subject to a 
Qualified Swap Agreement shall be prepaid at the average one-month LIBOR in effect during the 
immediately preceding Fiscal Year, plus 200 basis points (2.00%), or (B) the debt service for Auction 
Rate Securities with an Auction Rate Period of 360 Rate Period Days or longer not subject to a Qualified 
Swap Agreement shall be prepaid at the actual interest rate in effect for such Auction Rate Securities; and 
(ii) the debt service for all other Local Agency Bonds then Outstanding shall be prepaid at (A) the rate 
prescribed under the applicable Qualified Swap Agreement, if any, for Auction Rate Securities and Index 
Local Agency Bonds subject to a Qualified Swap Agreement, and (B) the actual interest rate in effect for 
Fixed Rate Local Agency Bonds. 

( ) All amounts payable by the Local Agency under the Local Agency Trust 
Agreement shall be promptly deposited by the Local Agency Trustee upon receipt thereof in a special 
fund designated as the “Local Agency Bond Fund” which fund is created and shall be held in trust by the 
Local Agency Trustee. 
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Allocation of Moneys in Local Agency Bond Fund

On or before each Interest Payment Date or date fixed for redemption of Local Agency 
Bonds, the Local Agency Trustee shall transfer from the Local Agency Bond Fund, in immediately 
available funds, for deposit into the following respective accounts (each of which is created and which the 
Local Agency Trustee shall maintain in trust separate and distinct from the other funds and accounts 
established under the Local Agency Trust Agreement), the following amounts in the following order of 
priority, the requirements of each such account (including the making up of any deficiencies in any such 
account resulting from lack of funds sufficient to make any earlier required deposit) at the time of deposit 
to be satisfied before any deposit is made to any account subsequent in priority: 

(a) Interest Account, 

(b) Principal Account, and 

(c) Surplus Account. 

All money in each of such accounts shall be held in trust by the Local Agency Trustee and shall be 
applied, used and withdrawn only for the purposes authorized in this section. 

(a) Interest Account.  On or before each Interest Payment Date, the Local Agency 
Trustee shall set aside from the Local Agency Bond Fund and deposit in the Interest Account that amount 
of money which is equal to the amount of interest becoming due and payable on all Outstanding Local 
Agency Bonds on such Interest Payment Date. 

No deposit need be made in the Interest Account if the amount contained therein is at 
least equal to the aggregate amount of interest becoming due and payable on all Outstanding Local 
Agency Bonds on such Interest Payment Date. 

All money in the Interest Account shall be used and withdrawn by the Local Agency 
Trustee solely for the purpose of paying the  interest on the Local Agency Bonds as it shall become due 
and payable (including accrued interest on any Local Agency Bonds purchased or redeemed prior to 
maturity). 

(b) Principal Account.  On or before each Principal Payment Date, the Local Agency 
Trustee shall set aside from the Local Agency Bond Fund and deposit in the Principal Account an amount 
of money equal to the amount of all sinking fund payments required to be made on such Principal 
Payment Date into the respective sinking fund accounts for all Outstanding Term Local Agency Bonds 
and the principal amount or Accreted Value of all Outstanding Serial Local Agency Bonds maturing on 
such Principal Payment Date. 

No deposit need be made in the Principal Account if the amount contained therein is at 
least equal to the aggregate amount of the principal of all Outstanding Serial Local Agency Bonds 
maturing by their terms on such Principal Payment Date plus the aggregate amount of all sinking fund 
payments required to be made on such Principal Payment Date for all Outstanding Term Local Agency 
Bonds.

The Local Agency Trustee shall establish and maintain within the Principal Account a 
separate subaccount for the Term Local Agency Bonds of each series and maturity, designated as the 
“____ Sinking Account” (the “Sinking Account”), inserting therein the series and maturity (if more than 
one such account is established for such series) designation of such Local Agency Bonds.  With respect to 
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each Sinking Account, on each mandatory sinking account payment date established for such Sinking 
Account, the Local Agency Trustee shall apply the mandatory sinking account payment required on that 
date to the redemption (or payment at maturity, as the case may be) of Term Local Agency Bonds of the 
series and maturity for which such Sinking Account was established, upon the notice and in the manner 
provided in the Local Agency Trust Agreement; provided that, at any time prior to giving such notice of 
such redemption, the Local Agency Trustee may upon the Written Request of the Local Agency, apply 
moneys in such Sinking Account to the purchase for cancellation of Term Local Agency Bonds of such 
series and maturity at public or private sale, as and when and at such prices (including brokerage and 
other charges, but excluding accrued interest, which is payable from the Interest Account), as may be 
directed by the Local Agency, except that the purchase price (excluding accrued interest) shall not exceed 
the redemption price that would be payable for such Local Agency Bonds upon redemption by application 
of such Mandatory Sinking Account Payment.  If, during the twelve-month period immediately preceding 
said mandatory sinking account payment date, the Local Agency Trustee has purchased Term Local 
Agency Bonds of such series and maturity with moneys in such Sinking Account, such Local Agency 
Bonds so purchased shall be applied, to the extent of the full principal amount or Accreted Value thereof, 
as applicable, to reduce said mandatory sinking account payment. 

All money in the Principal Account shall be used and withdrawn by the Local Agency 
Trustee solely for the purpose of paying the principal or Accreted Value of the Local Agency Bonds, as 
applicable, as they shall become due and payable, whether at maturity or redemption, except that any 
money in any sinking fund account shall be used and withdrawn by the Local Agency Trustee only to 
purchase or to redeem or to pay Term Local Agency Bonds for which such sinking fund account was 
created.

( ) Surplus Account.  On the Business Day following the last Interest Payment Date 
of each Fiscal Year, or on such other date as provided in a Supplemental Trust Agreement, any moneys 
remaining in the Local Agency Bond Fund shall be deposited by the Local Agency Trustee in the Surplus 
Account.  So long as no Event of Default has occurred and is continuing, moneys deposited in the Surplus 
Account shall be transferred by the Local Agency Trustee to or upon the order of the Local Agency, as 
specified in a Written Request of the Local Agency. 

Deposit and Investments of Money in Accounts and Funds

All money held by the Local Agency Trustee in any of the accounts or funds established 
pursuant to the Local Agency Trust Agreement shall be invested in Permitted Investments at the Written 
Request of the Local Agency.  If no Written Request of the Local Agency is received, the Local Agency 
Trustee shall invest funds held by it in Permitted Investments described in clause 6 of the definition 
thereof.  Such investments shall, as nearly as practicable, mature on or before the dates on which such 
money is anticipated to be needed for disbursement under the Local Agency Trust Agreement.  All 
interest, profits and other income received from any money so invested shall be deposited in the Local 
Agency Bond Fund.  The Local Agency Trustee shall have no liability or responsibility for any loss 
resulting from any investment made or sold in accordance with the provisions of the Local Agency Trust 
Agreement, except for any loss due to the negligence or willful misconduct of the Local Agency Trustee.  
The Local Agency Trustee may act as principal or agent in the acquisition or disposition of any 
investment and may impose its customary charge therefor.

Additional Local Agency Bonds

The Local Agency may at any time issue Additional Local Agency Bonds on a parity 
with the Local Agency Bonds, but only subject to the following specific conditions, which are made 
conditions precedent to the issuance of any such Additional Local Agency Bonds: 
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(a) The Local Agency shall be in compliance with all agreements and covenants 
contained in the Local Agency Trust Agreement. 

(b) The issuance of such Additional Local Agency Bonds shall have been authorized 
pursuant to the Act and shall have been provided for by a Supplemental Local Agency Trust Agreement 
which shall specify the following: 

(0) The purpose for which such Additional Local Agency Bonds are to be issued; 
provided that such Additional Local Agency Bonds shall be applied solely for (i) the purpose 
of satisfying any obligation of the Local Agency to make payments to the System pursuant to 
the Retirement Law relating to pension benefits accruing to the System’s members, and/or for 
payment of all costs incidental to or connected with the issuance of Additional Bonds for 
such purpose, and/or (ii) the purpose of refunding any Local Agency Bonds then Outstanding, 
including payment of all costs incidental to or connected with such refunding; 

(0) Whether such Local Agency Bonds are current interest fixed rate bonds, listed 
securities, index bonds, auction rate securities, variable rate bonds, tender option bonds, 
capital appreciation bonds or bonds bearing interest at such other interest rate modes as may 
be set forth in a Supplemental Local Agency Trust Agreement; 

(0) The authorized principal amount and designation of such Additional Local 
Agency Bonds; 

(0) The date and the maturity dates of and the sinking fund payment dates, if any, for 
such Additional Local Agency Bonds; 

(0) The interest payment dates for such Additional Local Agency Bonds; 

(0) The denomination or denominations of and method of numbering such 
Additional Local Agency Bonds; 

(0) The redemption premiums, if any, and the redemption terms, if any, for such 
Additional Local Agency Bonds; 

(0) The amount, if any, to be deposited from the proceeds of sale of such Additional 
Local Agency Bonds in the Interest Account hereinafter referred to; and 

(0) Such other provisions (including the requirements of a book-entry Bond 
registration system, if any) as are necessary or appropriate and not inconsistent with the Local 
Agency Trust Agreement. 

Procedure for the Issuance of Additional Local Agency Bonds

At any time after the sale of any Additional Local Agency Bonds in accordance with the 
Act, the Local Agency shall execute such Additional Local Agency Bonds for issuance under the Local 
Agency Trust Agreement and shall deliver them to the Trustee, and thereupon such Additional Local 
Agency Bonds shall be delivered by the Trustee to the purchaser thereof upon the Written Request of the 
Local Agency, but only upon receipt by the Local Agency Trustee of the following documents or money 
or securities, all of such documents dated or certified, as the case may be, as of the date of delivery of 
such Additional Local Agency Bonds by the Local Agency Trustee: 
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(a) An executed copy of the Supplemental Trust Agreement authorizing the issuance 
of such Additional Local Agency Bonds; 

(b) A Written Request of the Local Agency as to the delivery of such Additional 
Local Agency Bonds; 

(c) An Opinion of Counsel to the effect that (1) the Local Agency has executed and 
delivered the Supplemental Local Agency Trust Agreement, and the Supplemental Local 
Agency Trust Agreement is valid and binding upon the Local Agency and (2) such 
Additional Local Agency Bonds are valid and binding obligations of the Local Agency; 

(d) A Certificate of the Local Agency stating that all requirements of the Local 
Agency Trust Agreement have been complied with and containing any other such statements 
as may be reasonably necessary to show compliance with the conditions for the issuance of 
such Additional Local Agency Bonds contained in the Local Agency Trust Agreement; 

(e) Such further documents, money or securities as are required by the provisions of 
the Supplemental Local Agency Trust Agreement providing for the issuance of such 
Additional Local Agency Bonds. 

Additional Debt

The Local Agency expressly reserves the right to enter into one or more other agreements 
or indentures for any of its purposes, and reserves the right to issue other obligations for such purposes. 

The Local Agency Trustee

Wells Fargo Bank, National Association shall serve as the Local Agency Trustee for the 
Local Agency Bonds for the purpose of receiving all money which the Local Agency is required to 
deposit with the Local Agency Trustee under the Local Agency Trust Agreement and for the purpose of 
allocating, applying and using such money as provided therein and for the purpose of paying the interest 
on and principal of and redemption premiums, if any, on the Local Agency Bonds presented for payment 
at the Corporate Trust Office of the Local Agency Trustee with the rights and obligations provided in the 
Local Agency Trust Agreement.  The Local Agency agrees that it will at all times maintain a Local 
Agency Trustee having a corporate trust office in Los Angeles or San Francisco, California. 

The Local Agency may at any time, unless there exists any event of default as defined in 
the Local Agency Trust Agreement, remove the Local Agency Trustee initially appointed and any 
successor thereto and may appoint a successor or successors thereto by an instrument in writing; provided 
that any such successor shall be a bank or trust company doing business and having a corporate trust 
office in Los Angeles or 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 federal or state authority.  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 purpose 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.  The Local Agency Trustee may at any time resign by giving written notice of 
such resignation to the Local Agency and by mailing to the Holders notice of such resignation.  Upon 
receiving such notice of resignation, the Local Agency shall promptly appoint a successor Local Agency 
Trustee by an instrument in writing.  Any removal or resignation of a Local Agency Trustee and 
appointment of a successor Local Agency Trustee shall become effective only upon the acceptance of 
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appointment by the successor Local Agency Trustee.  If, within thirty (30) days after notice of the 
removal or resignation of the Local Agency Trustee no successor Local Agency Trustee shall have been 
appointed and shall have accepted such appointment, the removed or resigning Local Agency Trustee 
may petition any court of competent jurisdiction for the appointment of a successor Local Agency 
Trustee, 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 Local Agency Trustee having the qualifications required by 
the Local Agency Trust Agreement. 

The Local Agency Trustee shall, prior to an event of default, and after the curing of all 
events of default that may have occurred, perform such duties and only such duties as are specifically set 
forth in the Local Agency Trust Agreement and no implied duties or obligations shall be read into the 
Local Agency Trust Agreement.  The Local Agency Trustee shall, during the existence of any event of 
default (that has not been cured), exercise such of the rights and powers vested in it by the Local Agency 
Trust Agreement, and use the same degree of care and skill in their exercise, as a prudent man would 
exercise or use under the circumstances in the conduct of his own affairs. 

Compensation and Indemnification of Local Agency Trustee

The Local Agency covenants to pay to the Local Agency Trustee from time to time, and 
the Local Agency Trustee shall be entitled to, reasonable compensation for all services rendered by it in 
the exercise and performance of any of the powers and duties under the Local Agency Trust Agreement 
of the Local Agency Trustee, and the Local Agency will pay or reimburse the Local Agency Trustee upon 
its request for all expenses, disbursements and advances incurred or made by the Local Agency Trustee in 
accordance with any of the provisions of the Local Agency Trust Agreement (including the reasonable 
compensation and the expenses and disbursements of its counsel and of all persons not regularly in its 
employ) except any such expense, disbursement or advance as may arise from its negligence, default or 
willful misconduct, including the negligence or willful misconduct of any of its officers, directors, agents 
or employees. 

Amendment of the Local Agency Trust Agreement

The Local Agency Trust Agreement and the rights and obligations of the Local Agency 
and of the Holders may be amended at any time by a Supplemental Trust Agreement which shall become 
binding when the written consents of the Holders of a majority in Aggregate Principal Amount of the 
Local Agency Bonds then Outstanding, exclusive of Local Agency Bonds disqualified as provided in the 
Local Agency Trust Agreement, are filed with the Local Agency Trustee.  No such amendment shall 
(1) extend the maturity of or reduce the interest rate on or amount of interest on or principal of or 
redemption premium, if any, or extend the time of payment on any Bond without the express written 
consent of the Holder of such Bond, or (2) reduce the percentage of Local Agency Bonds required for the 
written consent to any such amendment. 

The Local Agency Trust Agreement and the rights and obligations of the Local Agency 
and of the Holders may also be amended at any time by a Supplemental Trust Agreement which shall 
become binding upon adoption without the consent of any Holders, but only to the extent permitted by 
law and after receipt of an approving Opinion of Counsel, for any purpose that will not materially 
adversely affect the interests of the Holders, including (without limitation) for any one or more of the 
following purposes  

(a) to add to the agreements and covenants required in the Local Agency Trust 
Agreement to be performed by the Local Agency other agreements  and covenants thereafter to be 
performed by the Local Agency, to pledge or assign additional security for the Local Agency Bonds (or 
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any portion thereof), or to surrender any right or power reserved in the Local Agency Trust Agreement to 
or conferred therein on the Local Agency; 

(b) to make such provisions for the purpose of curing any ambiguity or of correcting, 
curing or supplementing any defective provision contained in the Local Agency Trust Agreement and in 
any Supplemental Local Agency Trust Agreement or in regard to questions arising thereunder which the 
Local Agency may deem desirable or necessary and not inconsistent therewith; 

(c) to provide for the issuance of any Additional Local Agency Bonds and to provide 
the terms of such Additional Local Agency Bonds, subject to the conditions and upon compliance with 
the procedure set forth in the Local Agency Trust Agreement (which shall be deemed not to adversely 
affect Holders); 

(d) to modify, amend or add to the provisions in the Local Agency Trust Agreement 
or in any Supplemental Local Agency Trust Agreement to permit the qualification thereof under the Trust 
Indenture Act of 1939, as amended, or any similar federal statutes thereafter in effect, and to add such 
other terms, conditions and provisions as may be permitted by such statute or similar statute;  

(e) to modify, amend or add to the provisions in the Local Agency Trust Agreement 
or in any Supplemental Local Agency Trust Agreement pertaining to the terms or operations of interest on 
the Local Agency Bonds at a variable rate, as the Local Agency may deem necessary or desirable in order 
to conform to common market practices for such bonds; or 

(f) to modify, amend or supplement the Local Agency Trust Agreement and any 
Supplemental Local Agency Trust Agreement in any manner that does not materially adversely affect the 
interest of Holders of Local Agency Bonds. 

The Local Agency Trustee shall not be required to enter into or consent to any 
supplemental trust agreement which, in the sole judgment of the Local Agency Trustee, may adversely 
affect the rights, obligations, powers, privileges, indemnities and immunities provided the Local Agency 
Trustee in the Local Agency Trust Agreement. 

Amendment by Mutual Consent

The provisions of this article shall not prevent any Holder from accepting any 
amendment as to the particular Local Agency Bonds held by him, provided that due notation thereof is 
made on such Local Agency Bonds. 

Events of Default

If one or more of the following events (called “events of default” in the Local Agency 
Trust Agreement) shall happen, that is to say: 

(a) if default shall be made by the Local Agency in the due and punctual payment of 
the interest on any Local Agency Bond when and as the same shall become due and payable; 

(b) if default shall be made by the Local Agency in the due and punctual payment of 
the principal of or redemption premium, if any, on any Local Agency Bond when and as the same shall 
become due and payable, whether at maturity as therein expressed or by proceedings for redemption; 



 E-26 

(c) if default shall be made by the Local Agency in the performance of any of the 
agreements or covenants required in the Local Agency Trust Agreement to be performed by the Local 
Agency, and such default shall have continued for a period of sixty (60) days after the Local Agency shall 
have been given notice in writing of such default by the Local Agency Trustee or the Owners of not less 
than twenty-five (25%) in Aggregate Principal Amount of the Local Agency Bonds at the time 
Outstanding, specifying such default and requiring the same to be remedied, provided, however, if the 
default stated in the notice can be corrected, but not within the applicable period, the Local Agency 
Trustee and such Owners shall not unreasonably withhold their consent to an extension of such time if 
corrective action is instituted by the Local Agency within the applicable period and diligently pursued 
until the default is corrected; or 

( ) if the Local Agency shall file a petition or answer seeking arrangement or 
reorganization under the federal bankruptcy laws or any other applicable law of the United States of 
America or any state therein, or if a court of competent jurisdiction shall approve a petition filed with or 
without the consent of the Local Agency seeking arrangement or reorganization under the federal 
bankruptcy laws or any other applicable law of the United States of America or any state therein, or if 
under the provisions of any other law for the relief or aid of debtors any court of competent jurisdiction 
shall assume custody or control of the Local Agency or of the whole or any substantial part of its 
property; 

Institution of Legal Proceedings by Local Agency Trustee

If one or more of the events of default shall happen and be continuing, the Local Agency 
Trustee may, and upon the written request of the Holders of not less than fifty-one percent (51%) in 
Aggregate Principal Amount of the Local Agency Bonds then Outstanding, and upon being indemnified 
to its satisfaction therefor, shall, proceed to protect or enforce its rights or the rights of the Holders of 
Local Agency Bonds under this Local Agency Trust Agreement by a suit in equity or action at law, either 
for the specific performance of any covenant or agreement contained therein, or in aid of the execution of 
any power granted in the Local Agency Trust Agreement, or by mandamus or other appropriate 
proceeding for the enforcement of any other legal or equitable remedy as the Local Agency Trustee shall 
deem most effectual in support of any of its rights and duties under the Local Agency Trust Agreement. 

Non-Waiver

Nothing in the Local Agency Trust Agreement or in the Local Agency Bonds shall affect 
or impair the obligation of the Local Agency, which is absolute and unconditional, to pay the interest on 
and principal of and redemption premiums, if any, on the Local Agency Bonds to the respective Holders 
of the Local Agency Bonds at the respective dates of maturity or upon prior redemption as provided in 
Local Agency Trust Agreement, or shall affect or impair the right of such Holders, which is also absolute 
and unconditional, to institute suit to enforce such payment by virtue of the contract embodied in the 
Local Agency Trust Agreement and in the Local Agency Bonds. 

A waiver of any default or breach of duty or contract by the Local Agency Trustee or any 
Holder shall not affect any subsequent default or breach of duty or contract or impair any rights or 
remedies on any such subsequent default or breach of duty or contract.  No delay or omission by the 
Local Agency Trustee or any Holder to exercise any right or remedy accruing upon any default or breach 
of duty or contract shall impair any such right or remedy or shall be construed to be a waiver of any such 
default or breach of duty or contract or an acquiescence therein, and every right or remedy conferred upon 
the Holders by the Act or by this Article may be enforced and exercised from time to time and as often as 
shall be deemed expedient by the Local Agency Trustee or the Holders. 
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If any action, proceeding or suit to enforce any right or exercise any remedy is 
abandoned, the Local Agency, the Trustee and any Holder shall be restored to their former positions, 
rights and remedies as if such action, proceeding or suit had not been brought or taken. 

Remedies Not Exclusive

No remedy in the Local Agency Trust Agreement conferred upon or reserved to the 
Holders is intended to be exclusive of any other remedy, and each such remedy shall be cumulative and 
shall be in addition to every other remedy given under the Local Agency Trust Agreement or now or 
thereafter existing at law or in equity or by statute or otherwise and may be exercised without exhausting 
and without regard to any other remedy conferred by the Act or any other law. 

Discharge of Local Agency Bonds

( ) If the Local Agency shall pay or cause to be paid or there shall otherwise be paid 
to the Holders of all Outstanding Local Agency Bonds the interest thereon and the principal thereof and 
the redemption premiums, if any, thereon at the times and in the manner stipulated in the Local Agency 
Trust Agreement and therein, and shall pay or provide for the payment of all fees and expenses of the 
Local Agency Trustee, then all agreements, covenants and other obligations of the Local Agency to the 
Holders of such Local Agency Bonds thereunder shall thereupon cease, terminate and become void and 
be discharged and satisfied.  In such event, the Local Agency Trustee shall execute and deliver to the 
Local Agency all such instruments as may be necessary or desirable to evidence such discharge and 
satisfaction, the Local Agency Trustee shall pay over or deliver to the Local Agency all money or 
securities held by it pursuant to the Local Agency Trust Agreement which are not required for the 
payment of the interest on and principal of and redemption premiums, if any, on such Local Agency 
Bonds.

(a) Any Outstanding Local Agency Bonds shall prior to the maturity date or 
redemption date thereof 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 Local Agency Bonds are to be redeemed on any 
date prior to their maturity date, the Local Agency shall have given to the Local Agency Trustee in form 
satisfactory to it irrevocable instructions to provide notice in accordance with the Local Agency Trust 
Agreement, (2) there shall have been deposited with the Local Agency Trustee either (A) money in an 
amount which shall be sufficient or (B) Defeasance Securities which are not subject to redemption prior 
to maturity (including any such Defeasance Securities issued or held in book-entry form on the books of 
the Local Agency or 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 Local Agency 
Trustee at the same time, shall be sufficient, in the opinion of an Independent Certified Public 
Accountant, to pay when due the interest to become due on such Local Agency Bonds on and prior to the 
maturity date or redemption date thereof, as the case may be, and the principal of and redemption 
premiums, if any, on such Local Agency Bonds, and (3) in the event such Local Agency Bonds are not by 
their terms subject to redemption within the next succeeding sixty (60) days, the Local Agency shall have 
given the Local Agency Trustee in form satisfactory to it irrevocable instructions to mail as soon as 
practicable, a notice to the Holders of such Local Agency Bonds that the deposit required by clause (2) 
above has been made with the Local Agency Trustee and that such Local Agency Bonds are deemed to 
have been paid in accordance with this section and stating the maturity date or redemption date upon 
which money is to be available for the payment of the principal of and redemption premiums, if any, on 
such Local Agency Bonds. 
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APPENDIX F 

PROPOSED FORM OF BOND COUNSEL OPINION 

[Closing Date] 

California Statewide Communities  
Development Authority 
Sacramento, California 

California Statewide Communities Development Authority 
Taxable Pension Obligation Bonds, 2004 Series A

(Final Opinion) 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with the issuance by the California 
Statewide Communities Development Authority (the "Issuer") of $197,084,194.85 aggregate 
principal amount of California Statewide Communities Development Authority Taxable Pension 
Obligation Bonds, 2004 Series A (the "Bonds"), issued pursuant to Article 4 of Chapter 5 of Division 
7 of Title 1 of the California Government Code and the Trust Agreement, dated as of June 1, 2004 
(the "Trust Agreement") between the Issuer and Wells Fargo Bank, National Association, as trustee 
(the "Trustee").  The Trust Agreement provides that the Bonds are issued for the purpose of 
purchasing bonds (the "Local Agency Obligations") issued on the date hereof by California cities and 
counties (the "Local Agencies") identified in Schedule II to the Trust Agreement.  Capitalized terms 
not otherwise defined herein shall have the meanings ascribed thereto in the Trust Agreement. 

In such connection, we have reviewed the Trust Agreement, opinions of counsel to 
the Trustee and others, certificates of the Issuer, the Trustee and others, and such other documents, 
opinions and matters to the extent we deemed necessary to render the opinions set forth herein. 

Certain agreements, requirements and procedures contained or referred to in the Trust 
Agreement and other relevant documents may be changed and certain actions (including, without 
limitation, the defeasance of the Bonds) may be taken or omitted under the circumstances and subject 
to the terms and conditions set forth in such documents.  No opinion is expressed herein as to any 
Bond if any such change occurs or action is taken or omitted upon the advice or approval of counsel 
other than ourselves. 

The opinions expressed herein are based on an analysis of existing laws, regulations, 
rulings and court decisions, including but not limited to the default judgments rendered pursuant to 
California Code of Civil Procedure Sections 860 et. seq. concerning validity of the Local Agency 
Obligations, and cover certain matters not directly addressed by such authorities.  Such opinions may 
be affected by actions taken or omitted or events occurring after the date hereof.  We have not 
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undertaken to determine, or to inform any person, whether any such actions are taken or omitted or 
events do occur or any other matters come to our attention after the date hereof.  Our engagement 
with respect to the Bonds has concluded with their issuance, and we disclaim any obligation to 
update this letter.  We have assumed the genuineness of all documents and signatures presented to us 
(whether as originals or as copies) and the due and legal execution and delivery thereof by, and 
validity against, any parties other than the Issuer.  We have assumed, without undertaking to verify, 
the accuracy of the factual matters represented, warranted or certified in the documents, and of the 
legal conclusions contained in the opinions, referred to in the second paragraph hereof.  Furthermore, 
we have assumed compliance with all covenants and agreements contained in the Trust Agreement.  
We call attention to the fact that the rights and obligations under the Bonds and the Trust Agreement 
and their enforceability may be subject to bankruptcy, insolvency, reorganization, arrangement, 
fraudulent conveyance, moratorium and other laws relating to or 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 joint powers authorities in the State of California.  We 
express no opinion with respect to any indemnification, contribution, penalty, choice of law, choice 
of forum or waiver provisions contained in the foregoing documents nor do we express any opinion 
with respect to the state or quality of title to or interest in any of the assets described in or as subject 
to the lien of the Trust Agreement or the accuracy or sufficiency of the description contained therein 
of, or the remedies available to enforce liens on, any such assets.  Finally, we undertake no 
responsibility for the accuracy, completeness or fairness of the Official Statement or other offering 
material relating to the Bonds and express no opinion with respect thereto. 

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

1. The Bonds constitute the valid and binding limited obligations of the Issuer. 

2. The Trust Agreement has been duly executed and delivered by, and constitute 
the valid and binding obligation of, the Issuer.  The Trust Agreement creates a valid pledge, to secure 
the payment of the principal of and interest on the Bonds, of the Local Agency Obligations and 
payments with respect thereto, 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 in the Trust 
Agreement. 

3. The Bonds are not a lien or charge upon the funds or property of the 
Authority except to the extent of the aforementioned pledge.  Neither the faith and credit nor the 
taxing power of the State of California or of any political subdivision thereof is pledged to the 
payment of the principal of or interest on the Bonds.  The Bonds are not a debt of the State of 
California, and said State is not liable for the payment thereof. 
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4. Interest on the Bonds is exempt from State of California personal income 
taxes.  We express no opinion regarding federal income tax or other tax consequences related to the 
ownership or disposition of, or the accrual or receipt of interest on, the Bonds. 

Faithfully yours, 

ORRICK, HERRINGTON & SUTCLIFFE LLP 

per



[THIS PAGE INTENTIONALLY LEFT BLANK]



G-1 

APPENDIX G 

BOOK-ENTRY ONLY SYSTEM AND 
GLOBAL CLEARANCE PROCEDURES 

THE INFORMATION IN THIS APPENDIX E CONCERNING THE DEPOSITORY 
TRUST COMPANY, NEW YORK, NEW YORK AND ITS BOOK-ENTRY SYSTEM HAS 
BEEN OBTAINED FROM SOURCES THAT THE AUTHORITY BELIEVES TO BE 
RELIABLE, BUT THE AUTHORITY TAKES NO RESPONSIBILITY FOR THE 
ACCURACY THEREOF. 

BOOK-ENTRY ONLY SYSTEM 

The Depository Trust Company, New York, New York ("DTC"), will act as securities 
depository for the Bonds.  The Bonds will be issued as fully-registered securities registered in the 
name of Cede & Co.  (DTC's partnership nominee) or such other name as may be requested by 
an authorized representative of DTC.  One fully-registered bond certificate will be issued for 
each maturity of the Bonds, each in the aggregate principal amount of such maturity, and will be 
deposited with DTC. 

DTC is a limited-purpose trust company organized under the New York Banking Law, a 
"banking organization" within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform 
Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934, as amended.  DTC holds and provides asset servicing for 
over 2 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, 
and money market instruments from over 85 countries that DTC's participants ("Direct 
Participants") deposit with DTC.  DTC also facilitates the post-trade settlement among Direct 
Participants of sales and other securities transactions in deposited securities, through electronic 
computerized book-entry transfers and pledges between Direct Participants' accounts.  This 
eliminates the need for physical movement of securities certificates.  Direct Participants include 
both U.S. and non-U.S. securities brokers and dealers, credit providers, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The 
Depository Trust & Clearing Corporation ("DTCC").  DTCC, in turn, is owned by a number of 
Direct Participants of DTC and Members of the National Securities Clearing Corporation, 
Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging 
Markets Clearing Corporation, ("NSCC," "GSCC," "MBSCC" and "EMCC," also subsidiaries of 
DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, 
and the National Association of Securities Dealers, Inc.  Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, credit 
providers, trust companies, and clearing corporations that clear through or maintain a custodial 
relationship with a Direct Participant, either directly or indirectly ("Indirect Participants").  DTC 
has Standard & Poor's highest rating:  AAA.  The DTC Rules applicable to its Participants are on 
file with the Securities and Exchange Commission.  More information about DTC can be found 
at www.dtcc.com. 



G-2 

Purchases of Bonds under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the Bonds on DTC's records.  The ownership interest 
of each actual purchaser of each Bond ("Beneficial Owner") is in turn to be recorded on the 
Direct and Indirect Participants' records.  Beneficial Owners will not receive written 
confirmation from DTC of their purchase.  Beneficial Owners are, however, expected to receive 
written confirmation providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into 
the transaction.  Transfers of ownership interests in the Bonds are to be accomplished by entries 
made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  
Beneficial Owners will not receive certificates representing their ownership interests in the 
Bonds, except in the event that use of the book-entry system for the Bonds is discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC 
are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as 
may be requested by an authorized representative of DTC.  The deposit of Bonds with DTC and 
their registration in the name of Cede & Co.  or such other DTC nominee do not effect any 
change in beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the 
Bonds:  DTC records reflect only the identity of the Direct Participants to whose accounts such 
Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by 
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
Beneficial Owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be in effect from time to time.  The Authority will not have any 
responsibility or obligation to such Direct Participants and Indirect Participants or the persons for 
whom they act as nominees with respect to the Bonds.  Beneficial Owners of Bonds may wish to 
take certain steps to augment the transmission to them of notices of significant events with 
respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the 
bond documents.  Beneficial Owners may wish to provide their names and addresses to the 
registrar and request that copies of notices be provided directly to them. 

Redemption notices will be sent to DTC.  If less than all of the Bonds within a maturity 
are being redeemed, DTC's practice is to determine by lot the amount of the interest of each 
Direct Participant in such issue to be redeemed. 

A Beneficial Owner will give notice to elect to have its Bonds purchased or tendered, 
through its Participant, to the Tender Agent, and will effect delivery of such Bonds by causing 
the Direct Participant to transfer the Participant's interest in the Bonds, on DTC's records, to the 
Tender Agent.  The requirement for physical delivery of Bonds in connection with an optional 
tender or a mandatory purchase will be deemed satisfied when the ownership rights in the Bonds 
are transferred by Direct Participants on DTC's records and followed by a book-entry credit of 
tendered Bonds to the Tender Agent's DTC account. 

Neither DTC nor Cede & Co.  (nor any other DTC nominee) will consent or vote with 
respect to the Bonds unless authorized by a Direct Participant in accordance with DTC's 
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Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the Trustee as soon as 
possible after the record date.  The Omnibus Proxy assigns Cede & Co.'s consenting or voting 
rights to those Direct Participants to whose accounts the Bonds are credited on the record date 
(identified in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the Bonds will be made to Cede & Co., or such other 
nominee as may be requested by an authorized representative of DTC.  DTC's practice is to 
credit Direct Participants' accounts upon DTC's receipt of funds and corresponding detail 
information from the Trustee, on payable dates in accordance with their respective holdings 
shown on DTC's records.  Payments by Participants to Beneficial Owners will be governed by 
standing instructions and customary practices, as is the case with securities held for the accounts 
of customers in bearer form or registered in "street name," and will be the responsibility of such 
Participant and not of DTC nor its nominee, or the Trustee, subject to any statutory, or regulatory 
requirements as may be in effect from time to time.  Payment of principal and interest to Cede & 
Co.  (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Trustee, disbursement of such payments to Direct Participants will be the 
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the 
responsibility of Direct and Indirect Participants. 

GLOBAL CLEARANCE PROCEDURES 

The information that follows is based solely on information provided by the Euroclear 
Operator.  No representation is made as to the completeness or the accuracy of such information 
or as to the absence of material adverse changes in such information subsequent to the date 
hereof.

Clearstream International and Clearstream

Clearstream International is the product of the merger of Deutsche Borse and Cedel 
International, the European international clearing depository founded in 1970, and a number of 
its subsidiaries including Cedelbank.  Clearstream International is registered in Luxembourg and 
has two subsidiaries:  Clearstream Banking and Clearstream Services.  Clearstream Banking 
("Clearstream") contains the core clearing and settlement business and consists of Clearstream 
Banking Luxembourg, Clearstream Banking Frankfurt and six regional offices in Dubai, Hong 
Kong, London, New York, São Paulo and Tokyo.  Clearstream holds securities for its 
participating organizations ("Clearstream Participants") and facilitates the clearance and 
settlement of securities transactions between Clearstream Participants through electronic book-
entry changes in accounts of Clearstream Participants, thereby eliminating the need for physical 
movement of certificates.  As a professional depository, Clearstream is subject to regulation by 
the Luxembourg Monetary Institute.  Indirect access to Clearstream is also available to others, 
such as banks, brokers, dealers and trust companies that clear through or maintain a custodial 
relationship with a Clearstream Participant, either directly or indirectly. 

Euroclear System 

The Euroclear System ("Euroclear") was created in 1968 to hold securities for its 
participants and to clear and settle transactions between its participants through simultaneous 
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electronic book-entry delivery against payment, thereby eliminating the need for physical 
movement of certificates and any risk from lack of simultaneous transfers of securities and cash.  
The Euroclear System is owned Euroclear plc and operated through a license agreement by 
Euroclear Bank S.A./N.V., a bank incorporated under the laws of the Kingdom of Belgium (the 
"Euroclear Operator"). 

The Euroclear Operator holds securities and book-entry interests in securities for 
participating organizations and facilitates the clearance and settlement of securities transactions 
between Euroclear Participants, and between Euroclear Participants and Participants of certain 
other securities intermediaries through electronic book-entry changes in accounts of such 
Participants or other securities intermediaries. 

The Euroclear Operator provides Euroclear Participants, among other things, with 
safekeeping, administration, clearance and settlement, securities lending and borrowing, and 
related services.

Non-Participants of Euroclear may hold and transfer book-entry interests in the Securities 
through accounts with a direct Participant of Euroclear or any other securities intermediary that 
holds a book-entry interest in the Securities through one or more securities intermediaries 
standing between such other securities intermediary and the Euroclear Operator 

The Euroclear Operator is regulated and examined by the Belgian Banking and Finance 
Commission and the National Bank of Belgium. 

Securities clearance accounts and cash accounts with the Euroclear Operator are 
governed by the Terms and Conditions Governing Use of Euroclear and the related Operating 
Procedures of the Euroclear System, and applicable Belgian law (collectively, the "Terms and 
Conditions").  The Terms and Conditions govern transfers of securities and cash within 
Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with 
respect to securities in Euroclear.  All securities in Euroclear are held on a fungible basis without 
attribution of specific certificates to specific securities clearance accounts.  The Euroclear 
Operator acts under the Terms and Conditions only on behalf of Euroclear participants and has 
no record of or relationship with Persons holding through Euroclear participants. 

Distribution of the Bonds through Clearstream or Euroclear 

Distributions with respect to the Bonds held through Clearstream or Euroclear are to be 
credited to the cash accounts of Clearstream Participants or Euroclear Participants, as applicable, 
in accordance with the relevant system's rules and procedures, to the extent received by its 
Depository (as defined below).  Such distributions will be subject to tax reporting in accordance 
with relevant United States tax laws and regulations.  Clearstream or the Euroclear Operator, as 
the case may be, will take any other action permitted to be taken by an Owner of the Bonds 
under the Trust Agreement on behalf of a Clearstream Participant or Euroclear Participant only 
in accordance with the relevant rules and procedures and subject to the relevant Depositary's 
ability to effect such actions on its behalf through DTC.  Owners of the Bonds may hold their 
Bonds through DTC (in the United States) or Clearstream or Euroclear (in Europe) if they are 
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participants of such systems, or indirectly through organizations which are participants in such 
systems. 

The Bonds will initially be registered in the name of Cede & Co., the nominee of DTC.  
Clearstream and Euroclear may hold omnibus positions on behalf of their participants through 
customers' securities accounts in Clearstream's and Euroclear's names on the books of their 
respective depositaries which in turn are to hold such positions in customers' securities accounts 
in the depositaries' names on the books of DTC.  Citibank, N.A.  acts as depositary for 
Clearstream and the Euroclear Operator acts as depositary for Euroclear (in such capacities, 
individually, the "Depositary" and, collectively, the "Depositaries").

Transfers of the Bonds between DTC Participants are to occur in accordance with DTC 
Rules.  Transfers between Clearstream Participants and Euroclear Participants are to occur in 
accordance with their respective rules and operating procedures.  Because of time-zone 
differences, credits of securities received in Clearstream or Euroclear as a result of a transaction 
with a Participant may be made during subsequent securities settlement processing and dated the 
business day following the DTC settlement date.  Such credits or any transactions in such 
securities settled during such processing would be reported to the relevant Euroclear or 
Clearstream Participants on such business day.  Cash received in Clearstream or Euroclear as a 
result of sales of securities by or through a Clearstream Participant or Euroclear Participant to a 
Participant are to be received with value on the DTC settlement date but will be available in the 
relevant Clearstream or Euroclear cash account only as of the business day following settlements 
in DTC. 

Cross-market transfers between persons holding directly or indirectly through DTC, on 
the one hand, and directly or indirectly through Clearstream Participants or Euroclear 
Participants, on the other, are to be effected in DTC in accordance with DTC Rules on behalf of 
the relevant European international clearing system by its Depositary; however, such cross-
market transactions require delivery of instructions to the relevant European international 
clearing system by the counterparty in such system in accordance with its rules and procedures 
and within its established deadlines (European time).  The relevant European international 
clearing system if the transaction meets its settlement requirements, is to deliver instructions to 
its Depositary to take action to effect final settlement on its behalf by delivering or receiving 
securities in DTC, and making or receiving payment in accordance with normal procedures for 
same-day funds settlement applicable to DTC.  Clearstream Participants and Euroclear 
Participants may not deliver instructions to the Depositaries. 

THE AUTHORITY AND THE TRUSTEE CANNOT AND DO NOT GIVE ANY 
ASSURANCES THAT DTC, DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS OF 
DTC, CLEARSTREAM, CLEARSTREAM PARTICIPANTS, EUROCLEAR OR 
EUROCLEAR PARTICIPANTS WILL DISTRIBUTE TO THE BENEFICIAL OWNERS OF 
THE BONDS (I) PAYMENTS OF PRINCIPAL OF OR INTEREST ON THE BONDS 
(II) CONFIRMATIONS OF THEIR OWNERSHIP INTERESTS IN THE BONDS OR 
(III) OTHER NOTICES SENT TO DTC OR CEDE & CO., ITS PARTNERSHIP NOMINEE, 
AS THE REGISTERED OWNER OF THE BONDS, OR THAT THEY WILL DO SO ON A 
TIMELY BASIS, OR THAT DTC, DIRECT PARTICIPANTS OR INDIRECT 
PARTICIPANTS, CLEARSTREAM, CLEARSTREAM PARTICIPANTS, EUROCLEAR OR 
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EUROCLEAR PARTICIPANTS WILL SERVE AND ACT IN THE MANNER DESCRIBED 
IN THIS OFFICIAL STATEMENT. 

NEITHER THE AUTHORITY NOR THE TRUSTEE WILL HAVE ANY 
RESPONSIBILITY OR OBLIGATIONS TO DTC, THE DIRECT PARTICIPANTS, THE 
INDIRECT PARTICIPANTS OF DTC, CLEARSTREAM, CLEARSTREAM PARTICIPANTS, 
EUROCLEAR, EUROCLEAR PARTICIPANTS OR THE BENEFICIAL OWNERS WITH 
RESPECT TO (1) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY 
DIRECT PARTICIPANTS OR INDIRECT PARTICIPANTS OF DTC, CLEARSTREAM, 
CLEARSTREAM PARTICIPANTS, EUROCLEAR OR EUROCLEAR PARTICIPANTS; 
(2) THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANTS OR INDIRECT 
PARTICIPANTS OF DTC, CLEARSTREAM, CLEARSTREAM PARTICIPANTS, 
EUROCLEAR OR EUROCLEAR PARTICIPANTS OF ANY AMOUNT DUE TO ANY 
BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL AMOUNT OF OR INTEREST 
ON BONDS; (3) THE DELIVERY BY DTC OR ANY DIRECT PARTICIPANTS OR 
INDIRECT PARTICIPANTS OF DTC, CLEARSTREAM, CLEARSTREAM PARTICIPANTS, 
EUROCLEAR OR EUROCLEAR PARTICIPANTS OF ANY NOTICE TO ANY 
BENEFICIAL OWNER THAT IS REQUIRED OR PERMITTED TO BE GIVEN TO 
OWNERS UNDER THE TERMS OF THE TRUST AGREEMENT; OR (4) ANY CONSENT 
GIVEN OR OTHER ACTION TAKEN BY DTC AS OWNER OF THE BONDS. 
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Ambac Assurance Corporation (Ambac), a Wisconsin stock insurance corporation, in consideration of the payment of the
premium and subject to the terms of this Policy, hereby agrees to pay to The Bank of New York, as trustee, or its successor (the
“Insurance Trustee”), for the benefit of the Holders, that portion of the principal of and interest on the above-described obligations
(the “Obligations”) which shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Obligor.

Ambac will make such payments to the Insurance Trustee within one (1) business day following written notification to Ambac of
Nonpayment. Upon a Holder’s presentation and surrender to the Insurance Trustee of such unpaid Obligations or related coupons,
uncanceled and in bearer form and free of any adverse claim, the Insurance Trustee will disburse to the Holder the amount of
principal and interest which is then Due for Payment but is unpaid. Upon such disbursement, Ambac shall become the owner of
the surrendered Obligations and/or coupons and shall be fully subrogated to all of the Holder’s rights to payment thereon.

In cases where the Obligations are issued in registered form, the Insurance Trustee shall disburse principal to a Holder only upon
presentation and surrender to the Insurance Trustee of the unpaid Obligation, uncanceled and free of any adverse claim, together
with an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee duly executed by the Holder or such
Holder’s duly authorized representative, so as to permit ownership of such Obligation to be registered in the name of Ambac or its
nominee.  The Insurance Trustee shall disburse interest to a Holder of a registered Obligation only upon presentation to the
Insurance Trustee of proof that the claimant is the person entitled to the payment of interest on the Obligation and delivery to the
Insurance Trustee of an instrument of assignment, in form satisfactory to Ambac and the Insurance Trustee, duly executed by the
Holder or such Holder’s duly authorized representative, transferring to Ambac all rights under such Obligation to receive the
interest in respect of which the insurance disbursement was made. Ambac shall be subrogated to all of the Holders’ rights to
payment on registered Obligations to the extent of any insurance disbursements so made.

In the event that a trustee or paying agent for the Obligations has notice that any payment of principal of or interest on an
Obligation which has become Due for Payment and which is made to a Holder by or on behalf of the Obligor has been deemed a
preferential transfer and theretofore recovered from the Holder pursuant to the United States Bankruptcy Code in accordance with
a final, nonappealable order of a court of competent jurisdiction, such Holder will be entitled to payment from Ambac to the extent
of such recovery if sufficient funds are not otherwise available.

As used herein, the term “Holder” means any person other than (i) the Obligor or (ii) any person whose obligations constitute the
underlying security or source of payment for the Obligations who, at the time of Nonpayment, is the owner of an Obligation or of
a coupon relating to an Obligation. As used herein, “Due for Payment”, when referring to the principal of Obligations, is when
the scheduled maturity date or mandatory redemption date for the application of a required sinking fund installment has been
reached and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by application
of required sinking fund installments), acceleration or other advancement of maturity; and, when referring to interest on the
Obligations, is when the scheduled date for payment of interest has been reached. As used herein, “Nonpayment” means the failure
of the Obligor to have provided sufficient funds to the trustee or paying agent for payment in full of all principal of and interest
on the Obligations which are Due for Payment.

This Policy is noncancelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations
prior to maturity. This Policy does not insure against loss of any prepayment or other acceleration payment which at any time
may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment.

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the
countersignature of its duly authorized representative.

Form No.: 2B-0012 (1/01)

THE BANK OF NEW YORK acknowledges that it has agreed 
to perform the duties of Insurance Trustee under this Policy.

President

Effective Date:

Secretary

Authorized Officer of Insurance Trustee

Ambac Assurance Corporation
One State Street Plaza, 15th Floor
New York, New York 10004
Telephone: (212) 668-0340

Obligor: Policy Number:

Obligations: Premium:

Financial Guaranty Insurance Policy

Authorized Representative
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Ambac Assurance Corporation

President Secretary

Authorized Representative

Endorsement

Ambac Assurance Corporation

c/o CT Corporation Systems

44 East Mifflin Street, Madison, Wisconsin 53703

Administrative Office:

One State Street Plaza, New York, New York 10004

Telephone: (212) 668-0340

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions provisions, agreements or

limitations of the above mentioned Policy other than as above stated.

In Witness Whereof, Ambac has caused this Endorsement to be affixed with a facsimile of its corporate seal and to be signed by its

duly authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the

countersignature of its duly authorized representative.

Policy for: Attached to and forming part of Policy No.:

Effective Date of Endorsement:

In the event that Ambac Assurance Corporation were to become insolvent, any claims arising

under the Policy would be excluded from coverage by the California Insurance Guaranty

Association, established pursuant to the laws of the State of California.

Form No.: 2B-0015 (7/97)
H-2
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APPENDIX I 

ACCRETED VALUE TABLES 

Year of Maturity: 2007 2008 2009 2010 2011 2012 2013

Initial Denominational Amount: $4,461.20 $4,223.40 $3,974.10 $3,738.55 $3,495.15  $3,265.60 $3,046.65 

Compounding Rate: 3.94% 4.35% 4.72% 4.97% 5.24% 5.45% 5.63% 

Compounding Date        
12/1/2004 $4,535.30 $4,300.85 $4,053.15 $3,816.85 $3,572.30  $3,340.60 $3,118.95 

6/1/2005  4,624.65  4,394.40  4,148.85  3,911.70  3,665.90   3,431.65  3,206.75 
12/1/2005  4,715.75  4,490.00  4,246.75  4,008.90  3,761.95   3,525.15  3,297.00 

6/1/2006  4,808.65  4,587.65  4,346.95  4,108.50  3,860.55   3,621.20  3,389.80 
12/1/2006  4,903.40  4,687.40  4,449.55  4,210.60  3,961.70   3,719.90  3,485.25 

6/1/2007  5,000.00  4,789.35  4,554.55  4,315.25  4,065.45   3,821.25  3,583.35 
12/1/2007 -  4,893.55  4,662.05  4,422.50  4,172.00   3,925.40  3,684.20 

6/1/2008  -  5,000.00  4,772.05  4,532.40  4,281.30   4,032.35  3,787.95 
12/1/2008  -  -  4,884.70  4,645.00  4,393.45   4,142.25  3,894.55 

6/1/2009  -  -  5,000.00  4,760.45  4,508.60   4,255.10  4,004.20 
12/1/2009  -  -  -  4,878.75  4,626.70   4,371.05  4,116.90 

6/1/2010  -  -  -  5,000.00  4,747.90   4,490.15  4,232.80 
12/1/2010  -  -  -  -  4,872.30   4,612.55  4,351.95 

6/1/2011  -  -  -  -  5,000.00   4,738.20  4,474.45 
12/1/2011  -  -  -  -  -  4,867.35  4,600.45 

6/1/2012  -  -  -  -  -  5,000.00  4,729.95 
12/1/2012  -  -  -  -  -  -  4,863.10 

6/1/2013  -  -  -  -  -  -  5,000.00 
12/1/2013  -  -  -  -  -  -  - 

6/1/2014  -  -  -  -  -  -  - 
12/1/2014  -  -  -  -  -  -  - 

6/1/2015  -  -  -  -  -  -  - 
12/1/2015  -  -  -  -  -  -  - 

6/1/2016  -  -  -  -  -  -  - 
12/1/2016  -  -  -  -  -  -  - 

6/1/2017  -  -  -  -  -  -  - 
12/1/2017  -  -  -  -  -  -  - 

6/1/2018  -  -  -  -  -  -  - 
12/1/2018  -  -  -  -  -  -  - 

6/1/2019  -  -  -  -  -  -  - 
12/1/2019  -  -  -  -  -  -  - 

6/1/2020  -  -  -  -  -  -  - 
12/1/2020  -  -  -  -  -  -  - 

6/1/2021  -  -  -  -  -  -  - 
12/1/2021  -  -  -  -  -  -  - 

6/1/2022  -  -  -  -  -  -  - 
12/1/2022  -  -  -  -  -  -  - 

6/1/2023  -  -  -  -  -  -  - 
12/1/2023  -  -  -  -  -  -  - 

6/1/2024  -  -  -  -  -  -  - 
12/1/2024  -  -  -  -  -  -  - 

6/1/2025  -  -  -  -  -  -  - 
12/1/2025  -  -  -  -  -  -  - 

6/1/2026  -  -  -  -  -  -  - 
12/1/2026  -  -  -  -  -  -  - 

6/1/2027  -  -  -  -  -  -  - 
12/1/2027  -  -  -  -  -  -  - 

6/1/2028  -  -  -  -  -  -  - 
12/1/2028  -  -  -  -  -  -  - 

6/1/2029  -  -  -  -  -  -  - 
12/1/2029  -  -  -  -  -  -  - 

6/1/2030  -  -  -  -  -  -  - 
12/1/2030  -  -  -  -  -  -  - 

6/1/2031  -  -  -  -  -  -  - 
12/1/2031  -  -  -  -  -  -  - 

6/1/2032  -  -  -  -  -  -  - 
12/1/2032  -  -  -  -  -  -  - 

6/1/2033  -  -  -  -  -  -  - 
12/1/2033  -  -  -  -  -  -  - 

6/1/2034  -  -  -  -  -  -  - 
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Year of Maturity: 2014 2015 2016 2017 2018 2019 2020

Initial Denominational Amount: $2,840.70 $2,638.20 $2,448.20 $2,271.45 $2,111.10  $1,958.65 $1,819.65 

Compounding Rate: 5.78% 5.94% 6.08% 6.20% 6.29% 6.38% 6.45% 

Compounding Date        
12/1/2004 $2,909.90 $2,704.20 $2,510.90 $2,330.75 $2,167.05  $2,011.30 $1,869.10 

6/1/2005  2,994.00  2,784.55  2,587.25  2,403.00  2,235.20   2,075.45  1,929.40 
12/1/2005  3,080.50  2,867.25  2,665.90  2,477.50  2,305.50   2,141.65  1,991.60 

6/1/2006  3,169.55  2,952.40  2,746.95  2,554.30  2,378.00   2,209.95  2,055.85 
12/1/2006  3,261.15  3,040.10  2,830.45  2,633.50  2,452.75   2,280.45  2,122.15 

6/1/2007  3,355.40  3,130.35  2,916.50  2,715.15  2,529.90   2,353.20  2,190.55 
12/1/2007  3,452.35  3,223.35  3,005.15  2,799.30  2,609.50   2,428.30  2,261.20 

6/1/2008  3,552.15  3,319.05  3,096.50  2,886.10  2,691.55   2,505.75  2,334.15 
12/1/2008  3,654.80  3,417.65  3,190.65  2,975.55  2,776.20   2,585.70  2,409.40 

6/1/2009  3,760.40  3,519.15  3,287.65  3,067.80  2,863.50   2,668.15  2,487.15 
12/1/2009  3,869.10  3,623.65  3,387.60  3,162.90  2,953.55   2,753.30  2,567.35 

6/1/2010  3,980.90  3,731.30  3,490.55  3,260.95  3,046.45   2,841.10  2,650.15 
12/1/2010  4,095.95  3,842.10  3,596.70  3,362.05  3,142.25   2,931.75  2,735.60 

6/1/2011  4,214.35  3,956.25  3,706.05  3,466.25  3,241.10   3,025.25  2,823.85 
12/1/2011  4,336.10  4,073.75  3,818.70  3,573.75  3,343.05   3,121.80  2,914.90 

6/1/2012  4,461.45  4,194.70  3,934.80  3,684.50  3,448.15   3,221.35  3,008.90 
12/1/2012  4,590.35  4,319.30  4,054.40  3,798.75  3,556.60   3,324.15  3,105.95 

6/1/2013  4,723.05  4,447.60  4,177.65  3,916.50  3,668.45   3,430.15  3,206.10 
12/1/2013  4,859.55  4,579.70  4,304.65  4,037.90  3,783.85   3,539.60  3,309.50 

6/1/2014  5,000.00  4,715.70  4,435.50  4,163.10  3,902.85   3,652.50  3,416.25 
12/1/2014  -  4,855.75  4,570.35  4,292.15  4,025.60   3,769.00  3,526.40 

6/1/2015  -  5,000.00  4,709.30  4,425.20  4,152.20   3,889.25  3,640.15 
12/1/2015  -  -  4,852.45  4,562.40  4,282.80   4,013.30  3,757.55 

6/1/2016  -  -  5,000.00  4,703.80  4,417.50   4,141.35  3,878.70 
12/1/2016  -  -  -  4,849.65  4,556.40   4,273.45  4,003.80 

6/1/2017  -  -  -  5,000.00  4,699.70   4,409.80  4,132.95 
12/1/2017  -  -  -  -  4,847.50   4,550.45  4,266.20 

6/1/2018  -  -  -  -  5,000.00   4,695.60  4,403.80 
12/1/2018  -  -  -  -  -  4,845.40  4,545.85 

6/1/2019  -  -  -  -  -  5,000.00  4,692.45 
12/1/2019  -  -  -  -  -  -  4,843.75 

6/1/2020  -  -  -  -  -  -  5,000.00 
12/1/2020  -  -  -  -  -  -  - 

6/1/2021  -  -  -  -  -  -  - 
12/1/2021  -  -  -  -  -  -  - 

6/1/2022  -  -  -  -  -  -  - 
12/1/2022  -  -  -  -  -  -  - 

6/1/2023  -  -  -  -  -  -  - 
12/1/2023  -  -  -  -  -  -  - 

6/1/2024  -  -  -  -  -  -  - 
12/1/2024  -  -  -  -  -  -  - 

6/1/2025  -  -  -  -  -  -  - 
12/1/2025  -  -  -  -  -  -  - 

6/1/2026  -  -  -  -  -  -  - 
12/1/2026  -  -  -  -  -  -  - 

6/1/2027  -  -  -  -  -  -  - 
12/1/2027  -  -  -  -  -  -  - 

6/1/2028  -  -  -  -  -  -  - 
12/1/2028  -  -  -  -  -  -  - 

6/1/2029  -  -  -  -  -  -  - 
12/1/2029  -  -  -  -  -  -  - 

6/1/2030  -  -  -  -  -  -  - 
12/1/2030  -  -  -  -  -  -  - 

6/1/2031  -  -  -  -  -  -  - 
12/1/2031  -  -  -  -  -  -  - 

6/1/2032  -  -  -  -  -  -  - 
12/1/2032  -  -  -  -  -  -  - 

6/1/2033  -  -  -  -  -  -  - 
12/1/2033  -  -  -  -  -  -  - 

6/1/2034  -  -  -  -  -  -  - 
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Year of Maturity: 2021 2022 2023 2024 2025 2026 2027

Initial Denominational Amount:  1,699.35  1,580.60  1,474.10  1,376.65  1,290.35   1,209.45  1,133.60 

Compounding Rate: 6.48% 6.53% 6.56% 6.58% 6.58% 6.58% 6.58% 

Compounding Date        
12/1/2004 $1,745.75 $1,624.05 $1,514.80 $1,414.80 $1,326.10  $1,242.95 $1,165.05 

6/1/2005  1,802.30  1,677.10  1,564.50  1,461.35  1,369.70   1,283.85  1,203.35 
12/1/2005  1,860.70  1,731.85  1,615.85  1,509.40  1,414.80   1,326.10  1,242.95 

6/1/2006  1,921.00  1,788.40  1,668.85  1,559.05  1,461.35   1,369.70  1,283.85 
12/1/2006  1,983.25  1,846.80  1,723.55  1,610.35  1,509.40   1,414.80  1,326.10 

6/1/2007  2,047.50  1,907.10  1,780.10  1,663.35  1,559.05   1,461.35  1,369.70 
12/1/2007  2,113.80  1,969.35  1,838.50  1,718.05  1,610.35   1,509.40  1,414.80 

6/1/2008  2,182.30  2,033.65  1,898.80  1,774.60  1,663.35   1,559.05  1,461.35 
12/1/2008  2,253.00  2,100.05  1,961.05  1,833.00  1,718.05   1,610.35  1,509.40 

6/1/2009  2,326.00  2,168.60  2,025.40  1,893.30  1,774.60   1,663.35  1,559.05 
12/1/2009  2,401.40  2,239.40  2,091.85  1,955.55  1,833.00   1,718.05  1,610.35 

6/1/2010  2,479.20  2,312.55  2,160.45  2,019.90  1,893.30   1,774.60  1,663.35 
12/1/2010  2,559.50  2,388.05  2,231.30  2,086.35  1,955.55   1,833.00  1,718.05 

6/1/2011  2,642.45  2,466.00  2,304.50  2,155.00  2,019.90   1,893.30  1,774.60 
12/1/2011  2,728.05  2,546.55  2,380.10  2,225.90  2,086.35   1,955.55  1,833.00 

6/1/2012  2,816.45  2,629.70  2,458.15  2,299.15  2,155.00   2,019.90  1,893.30 
12/1/2012  2,907.70  2,715.55  2,538.80  2,374.80  2,225.90   2,086.35  1,955.55 

6/1/2013  3,001.90  2,804.20  2,622.05  2,452.90  2,299.15   2,155.00  2,019.90 
12/1/2013  3,099.20  2,895.75  2,708.05  2,533.60  2,374.80   2,225.90  2,086.35 

6/1/2014  3,199.60  2,990.30  2,796.90  2,617.00  2,452.90   2,299.15  2,155.00 
12/1/2014  3,303.25  3,087.95  2,888.60  2,703.10  2,533.60   2,374.80  2,225.90 

6/1/2015  3,410.30  3,188.75  2,983.35  2,792.00  2,617.00   2,452.90  2,299.15 
12/1/2015  3,520.80  3,292.90  3,081.20  2,883.85  2,703.10   2,533.60  2,374.80 

6/1/2016  3,634.85  3,400.40  3,182.30  2,978.75  2,792.00   2,617.00  2,452.90 
12/1/2016  3,752.60  3,511.40  3,286.65  3,076.75  2,883.85   2,703.10  2,533.60 

6/1/2017  3,874.20  3,626.05  3,394.45  3,178.00  2,978.75   2,792.00  2,617.00 
12/1/2017  3,999.75  3,744.45  3,505.80  3,282.55  3,076.75   2,883.85  2,703.10 

6/1/2018  4,129.35  3,866.70  3,620.80  3,390.55  3,178.00   2,978.75  2,792.00 
12/1/2018  4,263.10  3,992.95  3,739.55  3,502.10  3,282.55   3,076.75  2,883.85 

6/1/2019  4,401.25  4,123.35  3,862.20  3,617.30  3,390.55   3,178.00  2,978.75 
12/1/2019  4,543.85  4,257.95  3,988.90  3,736.30  3,502.10   3,282.55  3,076.75 

6/1/2020  4,691.05  4,397.00  4,119.75  3,859.25  3,617.30   3,390.55  3,178.00 
12/1/2020  4,843.05  4,540.55  4,254.85  3,986.20  3,736.30   3,502.10  3,282.55 

6/1/2021  5,000.00  4,688.80  4,394.45  4,117.35  3,859.25   3,617.30  3,390.55 
12/1/2021  -  4,841.90  4,538.55  4,252.80  3,986.20   3,736.30  3,502.10 

6/1/2022  -  5,000.00  4,687.45  4,392.75  4,117.35   3,859.25  3,617.30 
12/1/2022  -  -  4,841.20  4,537.25  4,252.80   3,986.20  3,736.30 

6/1/2023  -  -  5,000.00  4,686.55  4,392.75   4,117.35  3,859.25 
12/1/2023  -  -  -  4,840.70  4,537.25   4,252.80  3,986.20 

6/1/2024  -  -  -  5,000.00  4,686.55   4,392.75  4,117.35 
12/1/2024  -  -  -  -  4,840.70   4,537.25  4,252.80 

6/1/2025  -  -  -  -  5,000.00   4,686.55  4,392.75 
12/1/2025  -  -  -  -  -  4,840.70  4,537.25 

6/1/2026  -  -  -  -  -  5,000.00  4,686.55 
12/1/2026  -  -  -  -  -  -  4,840.70 

6/1/2027  -  -  -  -  -  -  5,000.00 
12/1/2027  -  -  -  -  -  -  - 

6/1/2028  -  -  -  -  -  -  - 
12/1/2028  -  -  -  -  -  -  - 

6/1/2029  -  -  -  -  -  -  - 
12/1/2029  -  -  -  -  -  -  - 

6/1/2030  -  -  -  -  -  -  - 
12/1/2030  -  -  -  -  -  -  - 

6/1/2031  -  -  -  -  -  -  - 
12/1/2031  -  -  -  -  -  -  - 

6/1/2032  -  -  -  -  -  -  - 
12/1/2032  -  -  -  -  -  -  - 

6/1/2033  -  -  -  -  -  -  - 
12/1/2033  -  -  -  -  -  -  - 

6/1/2034  -  -  -  -  -  -  - 
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Year of Maturity: 2028 2029 2030 2031 2032 2033 2034

Initial Denominational Amount:  1,062.55     995.95     933.50     875.00     820.15      768.70     720.50 

Compounding Rate: 6.58% 6.58% 6.58% 6.58% 6.58% 6.58% 6.58% 

Compounding Date        
12/1/2004 $1,092.00 $1,023.55 $   959.35 $   899.25 $   842.85  $   790.00 $   740.50 

6/1/2005  1,127.90  1,057.20     990.95     928.80     870.60      816.00     764.85 
12/1/2005  1,165.05  1,092.00  1,023.55     959.35     899.25      842.85     790.00 

6/1/2006  1,203.35  1,127.90  1,057.20     990.95     928.80      870.60     816.00 
12/1/2006  1,242.95  1,165.05  1,092.00  1,023.55     959.35      899.25     842.85 

6/1/2007  1,283.85  1,203.35  1,127.90  1,057.20     990.95      928.80     870.60 
12/1/2007  1,326.10  1,242.95  1,165.05  1,092.00  1,023.55      959.35     899.25 

6/1/2008  1,369.70  1,283.85  1,203.35  1,127.90  1,057.20      990.95     928.80 
12/1/2008  1,414.80  1,326.10  1,242.95  1,165.05  1,092.00   1,023.55     959.35 

6/1/2009  1,461.35  1,369.70  1,283.85  1,203.35  1,127.90   1,057.20     990.95 
12/1/2009  1,509.40  1,414.80  1,326.10  1,242.95  1,165.05   1,092.00  1,023.55 

6/1/2010  1,559.05  1,461.35  1,369.70  1,283.85  1,203.35   1,127.90  1,057.20 
12/1/2010  1,610.35  1,509.40  1,414.80  1,326.10  1,242.95   1,165.05  1,092.00 

6/1/2011  1,663.35  1,559.05  1,461.35  1,369.70  1,283.85   1,203.35  1,127.90 
12/1/2011  1,718.05  1,610.35  1,509.40  1,414.80  1,326.10   1,242.95  1,165.05 

6/1/2012  1,774.60  1,663.35  1,559.05  1,461.35  1,369.70   1,283.85  1,203.35 
12/1/2012  1,833.00  1,718.05  1,610.35  1,509.40  1,414.80   1,326.10  1,242.95 

6/1/2013  1,893.30  1,774.60  1,663.35  1,559.05  1,461.35   1,369.70  1,283.85 
12/1/2013  1,955.55  1,833.00  1,718.05  1,610.35  1,509.40   1,414.80  1,326.10 

6/1/2014  2,019.90  1,893.30  1,774.60  1,663.35  1,559.05   1,461.35  1,369.70 
12/1/2014  2,086.35  1,955.55  1,833.00  1,718.05  1,610.35   1,509.40  1,414.80 

6/1/2015  2,155.00  2,019.90  1,893.30  1,774.60  1,663.35   1,559.05  1,461.35 
12/1/2015  2,225.90  2,086.35  1,955.55  1,833.00  1,718.05   1,610.35  1,509.40 

6/1/2016  2,299.15  2,155.00  2,019.90  1,893.30  1,774.60   1,663.35  1,559.05 
12/1/2016  2,374.80  2,225.90  2,086.35  1,955.55  1,833.00   1,718.05  1,610.35 

6/1/2017  2,452.90  2,299.15  2,155.00  2,019.90  1,893.30   1,774.60  1,663.35 
12/1/2017  2,533.60  2,374.80  2,225.90  2,086.35  1,955.55   1,833.00  1,718.05 

6/1/2018  2,617.00  2,452.90  2,299.15  2,155.00  2,019.90   1,893.30  1,774.60 
12/1/2018  2,703.10  2,533.60  2,374.80  2,225.90  2,086.35   1,955.55  1,833.00 

6/1/2019  2,792.00  2,617.00  2,452.90  2,299.15  2,155.00   2,019.90  1,893.30 
12/1/2019  2,883.85  2,703.10  2,533.60  2,374.80  2,225.90   2,086.35  1,955.55 

6/1/2020  2,978.75  2,792.00  2,617.00  2,452.90  2,299.15   2,155.00  2,019.90 
12/1/2020  3,076.75  2,883.85  2,703.10  2,533.60  2,374.80   2,225.90  2,086.35 

6/1/2021  3,178.00  2,978.75  2,792.00  2,617.00  2,452.90   2,299.15  2,155.00 
12/1/2021  3,282.55  3,076.75  2,883.85  2,703.10  2,533.60   2,374.80  2,225.90 

6/1/2022  3,390.55  3,178.00  2,978.75  2,792.00  2,617.00   2,452.90  2,299.15 
12/1/2022  3,502.10  3,282.55  3,076.75  2,883.85  2,703.10   2,533.60  2,374.80 

6/1/2023  3,617.30  3,390.55  3,178.00  2,978.75  2,792.00   2,617.00  2,452.90 
12/1/2023  3,736.30  3,502.10  3,282.55  3,076.75  2,883.85   2,703.10  2,533.60 

6/1/2024  3,859.25  3,617.30  3,390.55  3,178.00  2,978.75   2,792.00  2,617.00 
12/1/2024  3,986.20  3,736.30  3,502.10  3,282.55  3,076.75   2,883.85  2,703.10 

6/1/2025  4,117.35  3,859.25  3,617.30  3,390.55  3,178.00   2,978.75  2,792.00 
12/1/2025  4,252.80  3,986.20  3,736.30  3,502.10  3,282.55   3,076.75  2,883.85 

6/1/2026  4,392.75  4,117.35  3,859.25  3,617.30  3,390.55   3,178.00  2,978.75 
12/1/2026  4,537.25  4,252.80  3,986.20  3,736.30  3,502.10   3,282.55  3,076.75 

6/1/2027  4,686.55  4,392.75  4,117.35  3,859.25  3,617.30   3,390.55  3,178.00 
12/1/2027  4,840.70  4,537.25  4,252.80  3,986.20  3,736.30   3,502.10  3,282.55 

6/1/2028  5,000.00  4,686.55  4,392.75  4,117.35  3,859.25   3,617.30  3,390.55 
12/1/2028  -  4,840.70  4,537.25  4,252.80  3,986.20   3,736.30  3,502.10 

6/1/2029  -  5,000.00  4,686.55  4,392.75  4,117.35   3,859.25  3,617.30 
12/1/2029  -  -  4,840.70  4,537.25  4,252.80   3,986.20  3,736.30 

6/1/2030  -  -  5,000.00  4,686.55  4,392.75   4,117.35  3,859.25 
12/1/2030  -  -  -  4,840.70  4,537.25   4,252.80  3,986.20 

6/1/2031  -  -  -  5,000.00  4,686.55   4,392.75  4,117.35 
12/1/2031  -  -  -  -  4,840.70   4,537.25  4,252.80 

6/1/2032  -  -  -  -  5,000.00   4,686.55  4,392.75 
12/1/2032  -  -  -  -  -  4,840.70  4,537.25 

6/1/2033  -  -  -  -  -  5,000.00  4,686.55 
12/1/2033  -  -  -  -  -  -  4,840.70 

6/1/2034  -  -  -  -  -  -  5,000.00 
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APPENDIX J 

FORMS OF CONTINUING DISCLOSURE CERTIFICATES 

FORM OF LOCAL AGENCY CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and 
delivered by the ______________ (the "Local Agency"), dated June 1, 2004 in connection with the 
issuance of $197,084,194.85 California Statewide Communities Development Authority (the 
"Authority") Taxable Pension Obligation Bonds, 2004 Series A-1, 2004 Series A-2 and 2004 Series 
B (the "Bonds").  The Bonds are being issued pursuant to the Trust Agreement, dated as of June 1, 
2004, (including any supplements thereto, the "Trust Agreement"), by and between the California 
Statewide Communities Development Authority and Wells Fargo Bank, National Association, as 
trustee (the "Trustee").  Each Local Agency (as defined under the Trust Agreement) has entered into 
a Purchase Agreement, dated as of June 1, 2004 (the "Purchase Agreement") with the Authority.  
Pursuant to each Purchase Agreement, the Authority will purchase bonds issued by the respective 
Local Agency (the "Obligations"), which the Authority will use to secure the Bonds in part.  The 
Local Agency covenants and agrees as follows: 

SECTION 1. Purpose of the Disclosure Certificate.  This Disclosure Certificate is being 
executed and delivered by the Local Agency for the benefit of the Holders and Beneficial Owners of 
the Bonds and in order to assist the Participating Underwriter in complying with S.E.C. 
Rule 15c2-12(b)(5). 

SECTION 2. Definitions.   In addition to the definitions set forth in the Trust Agreement, 
which apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in 
this Section, the following capitalized terms shall have the following meanings: 

"Annual Report" shall mean any Annual Report provided by the Local Agency pursuant to, 
and as described in, Sections 3 and 4 of this Disclosure Certificate. 

"Beneficial Owner" shall mean any person which (a) has the power, directly or indirectly, 
to vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons 
holding Bonds through nominees, depositories or other intermediaries), or (b) is treated as the 
owner of any Bonds for federal income tax purposes. 

"Dissemination Agent" shall mean Wells Fargo Bank, National Association, or any 
successor Dissemination Agent designated in writing by the Local Agency and which has filed 
with the Local Agency a written acceptance of such designation. 

"Listed Events" shall mean any of the events listed in Section 5(a) of this Disclosure 
Certificate.

"National Repository" shall mean any Nationally Recognized Municipal Securities 
Information Repository for purposes of the Rule. The National Repositories currently approved by 
the Securities and Exchange Commission (the "SEC") are listed in the SEC website at 
http://www.sec.gov/info/municipal/nrmsir.htm.
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"Official Statement" shall mean the Official Statement relating to the Bonds, dated June 15, 
2004.

"Participating Underwriter" shall mean the original purchaser of the Bonds required to 
comply with the Rule in connection with offering of the Bonds.

"Repository" shall mean each National Repository and each State Repository. 

"Rule" shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange 
Commission under the Securities Exchange Act of 1934, as the same may be amended from time 
to time. 

"State" shall mean the State of California. 

"State Repository" shall mean any public or private repository or entity designated by the 
State as a state repository for the purpose of the Rule and recognized as such by the Securities and 
Exchange Commission.  As of the date of this Certificate, there is no State Repository. 

SECTION 3. Provision of Annual Reports. 

(a) The Local Agency shall, or shall cause the Dissemination Agent to, not later than 210 
days after the end of the Local Agency's fiscal year (presently such fiscal year ends June 30), 
commencing with the report for the fiscal year ending June 30, 2004, provide to each Repository an 
Annual Report which is consistent with the requirements of Section 4 of this Disclosure Certificate.  
The Annual Report may be submitted as a single document or as separate documents comprising a 
package, and may cross-reference other information as provided in Section 4 of this Disclosure 
Certificate; provided that the audited financial statements of the Local Agency may be submitted 
separately from the balance of the Annual Report and later than the date required above for the filing 
of the Annual Report if they are not available by that date.  If the Local Agency's fiscal year changes, 
it shall give notice of such change in the same manner as for a Listed Event under Section 5(c). 

(b) Not later than fifteen (15) Business Days prior to said date, the Local Agency shall 
provide the Annual Report to the Dissemination Agent (if other than the Local Agency).  If the Local 
Agency is unable to provide to the Repositories an Annual Report by the date required in subsection 
(a), the Local Agency shall send a notice to each Repository in substantially the form attached as 
Exhibit A. 

(c) The Dissemination Agent shall: 

(i) determine each year prior to the date for providing the Annual Report 
the Name and address of each National Repository and the State Repository, if any; 
and

  (ii) (if the Dissemination Agent is other than the Local Agency), file a 
report with the Local Agency certifying that the Annual Report has been provided 
pursuant to this Disclosure Certificate, stating the date it was provided and listing all 
the Repositories to which it was provided. 
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SECTION 4. Content of Annual Reports.  The Local Agency's Annual Report shall contain 
or include by reference the audited financial statements of the Local Agency for the prior fiscal year, 
prepared in accordance with generally accepted accounting principles as promulgated to apply to 
governmental entities from time to time by the Governmental Accounting Standards Board. If the 
Local Agency's audited financial statements are not available by the time the Annual Report is 
required to be filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial 
statements in a format similar to the financial statements contained in the final Official Statement, 
and the audited financial statements shall be filed in the same manner as the Annual Report when 
they become available. 

Any or all of the items listed in this section may be included by specific reference to other 
documents, including official statements of debt issues of the Local Agency or related public entities, 
which have been submitted to each of the Repositories or the Securities and Exchange Commission.  
If the document included by reference is a final official statement, it must be available from the 
Municipal Securities Rulemaking Board.  The Local Agency shall clearly identify each such other 
document so included by reference. 

SECTION 5. Reporting of Significant Events.  

(a) Pursuant to the provisions of this Section 5, the Local Agency shall give, or 
cause to be given, notice of the occurrence of any of the following events with respect to the 
Obligations or its obligations in relation to the Bonds, if material: 

1. principal and interest payment delinquencies; and 

2. non-payment related defaults. 

(b) Whenever the Local Agency obtains knowledge of the occurrence of a Listed 
Event, the Local Agency shall as soon as possible determine if such event would be material 
under applicable federal securities laws. 

(c) If the Local Agency determines that knowledge of the occurrence of a Listed 
Event would be material under applicable federal securities laws, the Local Agency shall 
promptly file a notice of such occurrence with the Repositories.   

SECTION 6. Termination of Reporting Obligation.  The Local Agency's obligations under 
this Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or payment in 
full of all of the Obligations.  If such termination occurs prior to the final maturity of the Bonds, the 
Local Agency shall give notice of such termination in the same manner as for a Listed Event under 
Section 5(c). 

SECTION 7. Dissemination Agent.  The Local Agency hereby appoints Wells Fargo Bank, 
National Association to serve as the Dissemination Agent hereunder.  The Local Agency may, from 
time to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations 
under this Disclosure Certificate, and may discharge any such Agent, with or without appointing a 
successor Dissemination Agent. The Dissemination Agent shall not be responsible in any manner for 
the content of any notice or report prepared by the Local Agency pursuant to this Disclosure 
Certificate.
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SECTION 8. Additional Information.  Nothing in this Disclosure Certificate shall be 
deemed to prevent the Local Agency from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Certificate or any other means of communication, or 
including any other information in any Annual Report or notice of occurrence of a Listed Event, in 
addition to that which is required by this Disclosure Certificate. If the Local Agency chooses to 
include any information in any Annual Report or notice of occurrence of a Listed Event in addition to 
that which is specifically required by this Disclosure Certificate, the Local Agency shall have no 
obligation under this Certificate to update such information or include it in any future Annual Report 
or notice of occurrence of a Listed Event. 

The Local Agency acknowledges and understands that other state and federal laws, including 
but not limited to the Securities Act of 1933 and Rule 10b-5 promulgated under the Securities 
Exchange Act of 1934, may apply to the Local Agency, and that under some circumstances 
compliance with this Disclosure Certificate, without additional disclosures or other action, may not 
fully discharge all duties and obligations of the Local Agency under such laws. 

SECTION 9. Default.  In the event of a failure of the Local Agency to comply with any 
provision of this Disclosure Certificate, the sole legal remedy of any Holder or Beneficial Owner of 
the Bonds or the Participating Underwriter shall be an action to compel performance. A default under 
this Disclosure Certificate shall not be deemed an Event of Default under the Trust Agreement. 

No Bondholder or Beneficial Owner may institute such action, suit or proceeding to compel 
performance unless they shall have first delivered to the Local Agency satisfactory written evidence 
of their status as such, and a written notice of and  request to cure such failure, and the Local Agency 
shall have refused to comply therewith within a reasonable time. 

SECTION 10. Duties, Immunities and Liabilities of  Dissemination Agent.  The 
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure 
Certificate, and the Local Agency agrees, to the extent permitted by law, to indemnify and save the 
Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, 
expense and liabilities which it may incur arising out of or in the exercise or performance of its 
powers and duties hereunder, including the costs and expenses (including attorneys' fees) of 
defending against any claim of liability, but excluding liabilities due to the Dissemination Agent's 
negligence or willful misconduct.  The obligations of the Local Agency under this Section shall 
survive resignation or removal of the Dissemination Agent and payment of the Bonds. 

SECTION 11. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Certificate, the Local Agency may amend this Disclosure Certificate, and any provision of this 
Disclosure Certificate may be waived with the consent of the Authority, provided that, in the opinion 
of nationally recognized bond counsel, such amendment or waiver is permitted by the Rule.  In the 
event of any amendment or waiver of a provision of this Disclosure Certificate, the Local Agency 
shall describe such amendment in the same manner as for a Listed Event under Section 5(c). 
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SECTION 12. Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit of 
the Local Agency, the Dissemination Agent, the Participating Underwriter and Holders and 
Beneficial Owners from time to time of the Bonds, and shall create no rights in any other person or 
entity. 

[LOCAL AGENCY] 

By        
Authorized Officer 

Acknowledged as to Duties as Dissemination Agent: 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION 

By       
Authorized Officer 



J-6

EXHIBIT A 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

Name of Obligated Party:   [Local Agency] 

Name of Bond Issue:   California Statewide Communities Development Authority  
Water and Wastewater Revenue Bonds (Pooled Financing 
Program), Series 2004A 

Date of Issuance:    June 29, 2004 

NOTICE IS HEREBY GIVEN that an Annual Report with respect to the above-named Bonds 
was not released by the Local Agency by the date required in the Continuing Disclosure 
Certificate.  [The Local Agency anticipates that the Annual Report will be filed by 
_____________.]   

Dated:_______________ 

[Local Agency] 

By    [form only; no signature required] 
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FORM OF AUTHORITY CONTINUING DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and 
delivered by the California Statewide Communities Development Authority (the "Authority"), dated 
June 1, 2004, in connection with the issuance of $197,084,194.85 California Statewide Communities 
Development Authority Taxable Pension Obligation Bonds, Series 2004A (the "Bonds").  The Bonds 
are being issued pursuant to the Trust Agreement, dated as of June 1, 2004, (including any 
supplements thereto, the "Trust Agreement"), by and between the California Statewide Communities 
Development Authority and Wells Fargo Bank, National Association, as trustee (the "Trustee").  
Each Local Agency (as defined under the Trust Agreement) has entered into a Purchase Agreement, 
dated as of June 1, 2004 (the "Purchase Agreement") with the Authority.  Pursuant to each Purchase 
Agreement, the Authority will purchase bonds issued by the respective Local Agency (the 
"Obligations"), which the Authority will use to secure the Bonds in part.  The Authority covenants 
and agrees as follows: 

SECTION 1. Purpose of the Disclosure Certificate.  This Disclosure Certificate is being 
executed and delivered by the Authority for the benefit of the Holders and Beneficial Owners of the 
Bonds and in order to assist the Participating Underwriter in complying with S.E.C. 
Rule 15c2-12(b)(5). 

SECTION 2. Definitions.   In addition to the definitions set forth in the Trust Agreement, 
which apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in 
this Section, the following capitalized terms shall have the following meanings: 

"Beneficial Owner" shall mean any person which (a) has the power, directly or indirectly, to 
vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons holding 
Bonds through nominees, depositories or other intermediaries), or (b) is treated as the owner of any 
Bonds for federal income tax purposes. 

"Dissemination Agent" shall mean Wells Fargo Bank, National Association, or any successor 
Dissemination Agent designated in writing by the Authority and which has filed with the Authority a 
written acceptance of such designation. 

"Listed Events" shall mean any of the events listed in Section 5(a) of this Disclosure 
Certificate.

"National Repository" shall mean any Nationally Recognized Municipal Securities 
Information Repository for purposes of the Rule.  The National Repositories currently approved by 
the Securities and Exchange Commission (the "SEC") are listed in the SEC website at 
http://www.sec.gov/info/municipal/nrmsir.htm. 

"Official Statement" shall mean the Official Statement relating to the Bonds, dated June 15, 
2004.

"Participating Underwriter" shall mean the original purchaser of the Bonds required to 
comply with the Rule in connection with offering of the Bonds.   

"Repository" shall mean each National Repository and each State Repository. 
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"Rule" shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission 
under the Securities Exchange Act of 1934, as the same may be amended from time to time. 

"State" shall mean the State of California. 

"State Repository" shall mean any public or private repository or entity designated by the 
State as a state repository for the purpose of the Rule and recognized as such by the Securities and 
Exchange Commission.  As of the date of this Certificate, there is no State Repository. 

SECTION 3. Reporting of Significant Events.  

(a) Pursuant to the provisions of this Section 3, the Authority shall give, or cause 
to be given, notice of the occurrence of any of the following events with respect to the Bonds, if 
material: 

1. principal and interest payment delinquencies; 

2. non-payment related defaults; 

3. modifications to rights of Bondholders; 

4. optional, contingent or unscheduled bond calls; 

5. defeasances; 

6. rating changes; 

7. adverse tax opinions or events affecting the tax-exempt status of the Bonds 
(the Bonds are being issued as taxable obligations under the Code); 

8. unscheduled draws on the debt service reserves reflecting financial 
difficulties;

9. unscheduled draws on the credit enhancements reflecting financial 
difficulties;

10. substitution of the credit or liquidity providers or their failure to perform; and 

11. release, substitution or sale of property securing repayment of the Bonds. 

(b) Whenever the Authority obtains knowledge of the occurrence of a Listed 
Event, the Authority shall promptly file a notice of such occurrence with the Repositories.  
Notwithstanding the foregoing, notice of Listed Events described in subsections (a)(4) and 
(5) need not be given under this subsection any earlier than the notice (if any) of the 
underlying event is given to Holders of affected Bonds pursuant to the Trust Agreement. 

SECTION 4. Termination of Reporting Obligation.  The Authority's obligations under this 
Disclosure Certificate shall terminate upon the legal defeasance, prior redemption or payment in full 
of all of the Obligations. If such termination occurs prior to the final maturity of the Bonds, the 
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Authority shall give notice of such termination in the same manner as for a Listed Event under 
Section 3(c). 

SECTION 5. Dissemination Agent.  The Authority hereby appoints Wells Fargo Bank, 
National Association to serve as the Dissemination Agent hereunder.  The Authority may, from time 
to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under this 
Disclosure Certificate, and may discharge any such Agent, with or without appointing a successor 
Dissemination Agent. The Dissemination Agent shall not be responsible in any manner for the 
content of any notice or report prepared by the Authority pursuant to this Disclosure Certificate. 

SECTION 6. Default.  In the event of a failure of the Authority to comply with any 
provision of this Disclosure Certificate, the sole legal remedy of any Holder or Beneficial Owner of 
the Bonds or the Participating Underwriter shall be an action to compel performance.  A default 
under this Disclosure Certificate shall not be deemed an Event of Default under the Trust Agreement. 

No Bondholder or Beneficial Owner may institute such action, suit or proceeding to compel 
performance unless they shall have first delivered to the Authority satisfactory written evidence of 
their status as such, and a written notice of and request to cure such failure, and the Authority shall 
have refused to comply therewith within a reasonable time. 

SECTION 7. Duties, Immunities and Liabilities of  Dissemination Agent.  The 
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure 
Certificate, and the Authority agrees, to the extent permitted by law, to indemnify and save the 
Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, 
expense and liabilities which it may incur arising out of or in the exercise or performance of its 
powers and duties hereunder, including the costs and expenses (including attorneys' fees) of 
defending against any claim of liability, but excluding liabilities due to the Dissemination Agent's 
negligence or willful misconduct.  The obligations of the Authority under this Section shall survive 
resignation or removal of the Dissemination Agent and payment of the Bonds. 

SECTION 8. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Certificate, the Authority may amend this Disclosure Certificate, and any provision of this Disclosure 
Certificate may be waived with the consent of the Authority, provided that, in the opinion of 
nationally recognized bond counsel, such amendment or waiver is permitted by the Rule.  In the 
event of any amendment or waiver of a provision of this Disclosure Certificate, the Authority shall 
describe such amendment in the same manner as for a Listed Event under Section 3(c). 
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SECTION 9. Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit of 
the Authority, the Dissemination Agent, the Participating Underwriter and Holders and Beneficial 
Owners from time to time of the Bonds, and shall create no rights in any other person or entity. 

CALIFORNIA STATEWIDE COMMUNITIES 
DEVELOPMENT AUTHORITY 

By  
Member of the Commission 

Acknowledged as to Duties as Dissemination Agent: 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION 

By       
Authorized Officer 
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