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BENICIA CITY COUNCIL 
REGULAR MEETING AGENDA 

 
City Council Chambers 

April 05, 2011 
7:00 PM 

Times set forth for the agenda items are estimates.   
Items may be heard before or after the times designated.                             

 
 
I. CALL TO ORDER (7:00 PM): 
 
II. CLOSED SESSION: 
 
III. CONVENE OPEN SESSION: 
 

A. ROLL CALL.  
 

B. REFERENCE TO THE FUNDAMENTAL RIGHTS OF THE PUBLIC. 
 

A plaque stating the fundamental rights of each member of the public is posted at 
the entrance to this meeting room per section 4.04.030 of the City of Benicia's 
Open Government Ordinance. 

 
 
IV. ANNOUNCEMENTS/APPOINTMENTS/PRESENTATIONS/PROCLAMATIONS: 
 

A. ANNOUNCEMENTS.  
 

1. Announcement of action taken at Closed Session, if any. 
 

2. Openings on Boards and Commissions: 
 

Sky Valley Open Space Committee:  
One full term to January 31, 2015 
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Civil Service Commission: 
One full term to January 31, 2015 

 
Building Board of Appeals:  
Three full terms to January 31, 2015 

 
Solano Transportation Authority Pedestrian Advisory Committee:  
One full term to January 31, 2014 

 
Community Sustainability Commission:  
One unexpired term to January 31, 2012 

 
Soltrans Public Advisory Committee:  
Three full terms 

 
3. Mayor’s Office Hours:  

Mayor Patterson will maintain an open office every Monday (except 
holidays) in the Mayor’s Office of City Hall from 6:00 p.m. to 7:00 p.m. No 
appointment is necessary. Other meeting times may be scheduled 
through the City Hall office at 746-4200. 

 
4. Benicia Arsenal Update: 

 
B. APPOINTMENTS.  

 
1. Appointment of John Furtado to the Sky Valley Open Space 

Committee for a full term to January 31, 2015. 
 

2. Appointment of Robert S. Plath to the Sky Valley Open Space 
Committee for a full term to January 31, 2015. 

 
C. PRESENTATIONS.  

 
1. Chuck Rieger - Solano Center for Business Innovation 

www.energyupgradeca.org 
 

D. PROCLAMATIONS.  
 

1. In Recognition of National Library Week  
April 10 - 16, 2011 

 
2. In Recognition of National Public Safety Telecommunicators Week 

April 10 - 16, 2011 
 

3. In Recognition of National Volunteer Week 
April 10 - 16, 2011 

http://www.energyupgradeca.org/
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V. ADOPTION OF AGENDA: 
 
VI. OPPORTUNITY FOR PUBLIC COMMENT: 
 

This portion of the meeting is reserved for persons wishing to address the Council 
on any matter not on the agenda that is within the subject matter jurisdiction of the 
City Council.  State law prohibits the City Council from responding to or acting upon 
matters not listed on the agenda.  Each speaker has a maximum of five minutes for 
public comment.  If others have already expressed your position, you may simply 
indicate that you agree with a previous speaker.  If appropriate, a spokesperson 
may present the views of your entire group.  Speakers may not make personal 
attacks on council members, staff or members of the public, or make comments 
which are slanderous or which may invade an individual’s personal privacy. 

 
A. WRITTEN COMMENT.  

 
B. PUBLIC COMMENT.  

 
VII. CONSENT CALENDAR (7:30 PM): 
 

Items listed on the Consent Calendar are considered routine and will be enacted, 
approved or adopted by one motion unless a request for removal or explanation is 
received from a Council Member, staff or member of the public. Items removed 
from the Consent Calendar shall be considered immediately following the adoption 
of the Consent Calendar. 

 
A. APPROVAL OF MINUTES OF THE SPECIAL AND REGULAR MEETINGS 

OF MARCH 15, 2011. (CITY CLERK).  
 

B. AWARD OF A 1 YEAR CONTRACT FOR VEGETATION MANAGEMENT 
CONTRACTOR. (Fire Chief) 

This Vegetation Management Contract, located within City of Benicia, will 
minimize the risk and spread of fire in our wildland urban interface areas. 
Although we would prefer to keep all work in the City, this project is being 
contracted out because the City does not have the specialized tools and 
equipment to do this seasonal work.  Sufficient funds are available in the Weed 
Abatement Account to cover the proposed costs as per the adopted City 
Budget.  It is important to note that this contract if awarded will save the City 
approximately $50,000.00. 
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RECOMMENDATION: Adopt the resolution accepting the bids for the 
Vegetation Management Contractor, awarding the vegetation 
management contract to Apex Construction of Concord, California, in the 
amount of $68,000.00, and authorizing the City Manager to sign the 
contract on behalf of the City.   

 
C. APPROVAL OF CONTRACT AMENDMENT WITH CITYCENTRIC FOR 

MARK RHOADES TO SERVE AGAIN AS LAND USE AND ENGINEERING 
MANAGER POSITION ON AN INTERIM BASIS. (Public Works and 
Community Development Director) 

This contract amendment authorizes the re-hiring of Mark Rhoades of 
CityCentric to serve as Interim Land Use and Engineering Manager on a part-
time basis (24-to-30 hours per week) for up to one year, with the cost covered 
through salary savings realized from the vacant Land Use and Engineering 
Manager position. Mark’s skill set and proven prior success with the City in 
2010 makes him uniquely qualified to again serve in this role. 

RECOMMENDATION:  Adopt a resolution approving a contract 
amendment with CityCentric Investments for professional services and 
authorizing the City Manager to sign the contract amendment on behalf 
of the City. 

 
D. RECOMMENDATION TO AUTHORIZE $3,000 IN VALERO/GOOD 

NEIGHBOR FUNDS FOR 2011 EARTH DAY EVENT. (Public Works and 
Community Development Director) 

To accomplish Climate Action Plan (CAP) Strategy EO-1.3 that supports 
Objective EO-1 of increasing public awareness and education about climate 
change, the Community Sustainability Commission recommends expending up 
to $3,000 in Valero/Good Neighbor funds to celebrate the Earth Day 2011 
event. 

RECOMMENDATION: Adopt a resolution authorizing the expenditure of 
up to $3,000 in Valero/Good Neighbor Steering Committee Settlement 
Agreement funds for a 2011 Earth Day 2011. 

 
E. AUTHORIZATION TO EXECUTE A QUIT CLAIM DEED TO SOLANO 

COUNTY FOR THE FORMER ALLEY LOCATED UNDER THE BENICIA 
MEMORIAL VETERANS HALL AND TO TAKE ALL NECESSARY AND 
RELATED ACTIONS. (City Attorney) 

  
It was recently discovered that a portion of the property on which the Veterans 
Hall sits is owned by the City.  The County is planning to do upgrades to the 
Veterans Hall, which require a building permit.  The building permit cannot be 
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issued since the building crosses parcels owned by different entities.  This 
action will allow the work to go forward. 

 
Recommendation:  By resolution authorize the City Manager to execute 
the quit claim deed to Solano County for the former alley located under 
the Benicia Memorial Veterans Hall and to take all necessary and related 
actions. 

 
F. Approval to waive the reading of all ordinances introduced and adopted 

pursuant to this agenda.  
 
VIII. PUBLIC HEARINGS: 
 

A public hearing should not exceed one hour in length. To maximize public 
participation, the council requests that speakers be concise and avoid repetition of 
the remarks of prior speakers. Instead, please simply state whether you agree with 
prior speakers. 

 
IX. ACTION ITEMS (7:45 PM): 
 

A. PRESENTATION OF THE COMPREHENSIVE ANNUAL FINANCIAL 
REPORT FOR THE FISCAL YEAR ENDING JUNE 30, 2010 AND 
RECOGNITION OF CERTIFICATE OF ACHIEVEMENT FOR EXCELLENCE 
IN FINANCIAL REPORTING FOR THE JUNE 30, 2009 REPORT. (Finance 
Director) 

  
The City of Benicia receives an annual independent audit of its financial 
records and, upon completion, produces a Comprehensive Annual Financial 
Report (CAFR).  This year’s audit was conducted under the direction of 
Jennifer Farr, Shareholder at Mayer Hoffman McCann P.C. (MHM), and 
presented to the Finance, Audit and Budget (FAB) Committee.  Formal 
acceptance of the audited statements was delayed pending further review of 
the firm’s involvement in the City of Bell, the State Controller’s related 
comments, and the results of an independent peer review of MHM’s auditing 
procedures.  Upon further review, the FAB Committee recommended accepting 
the audited results and forwarding the CAFR to the City Council.  They also 
recommended cancellation of the MHM contract and issuance of a Request for 
Proposals for auditing services for FY 2010-11, which staff has initiated.  On a 
related note, the previous year’s CAFR received the Award of Excellence from 
the Government Finance Officer’s Association of the United States and 
Canada for the 19th year in a row. 

 
Recommendation:   
1.  Accept the Comprehensive Annual Financial Report (CAFR) for the 

Fiscal Year Ending June 30, 2010 and authorize staff to distribute the 
document to recipient agencies. 
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2.  Direct staff by minute order to terminate the Mayer Hoffman McCann 
P.C. contract for auditing services and solicit requests for proposals 
for auditing services for FY 2010-11.   
 

 
B. SECOND READING AND ADOPTION OF AN ORDINANCE AMENDING THE 

CONTRACT BETWEEN THE CITY AND PUBLIC EMPLOYEES' 
RETIREMENT SYSTEM FOR LOCAL SAFETY EMPLOYEES TO PROVIDE 
SECTION 21363.1 (3% AT 55 FORMULA) AND SECTION 20037 (THREE-
YEAR FINAL COMPENSATION). (Administrative Services Director) 

  
On March 1, 2011, City Council approved a resolution of intention (Resolution 
11-27) and introduced and conducted the first reading of an ordinance 
amending the contract between the City and Public Employee’s Retirement 
System (CalPERS) for local safety employees to provide a second tier of lower 
benefits, 3%@55 retirement formula and three-year final compensation, for 
new local safety members entering membership after the date of the contract 
amendment.  The proposed action is the second reading and adoption of the 
ordinance.   

 
Recommendation:  Adopt the ordinance amending the contract between 
the City and Public Employee’s Retirement System (CalPERS) for local 
safety employees to provide a second tier of lower benefits, 3%@55 
retirement formula and three-year final compensation, for new local 
safety members entering membership after the date of the contract 
amendment. 

 
C. APPROVE A RESOLUTION AWARDING CONSULTANT CONTRACT TO 

CIVITAS ADVISORS TO PERFORM A BUSINESS IMPROVEMENT 
DISTRICT FEASIBILITY STUDY AND POSSIBLE FORMATION AND 
AUTHORIZING THE CITY MANAGER TO SIGN THE CONTRACT ON 
BEHALF OF THE CITY. (Economic Development Manager) 

  
A business improvement district is a source of funding which is used to provide 
special improvements and/or services within the district. It is a self-assessment 
levied by and upon those business owners that exist within the district.  
 
The purpose of this contract with Civitas Advisors is to provide Benicia 
business owners information on business improvement districts, specifically 
how one could be applied in Benicia. This expertise does not exist in house.  
Additionally, if those affected business owners desire to move forward to create 
such a district, Civitas Advisors would also provide legal and technical services 
to form the BID. 
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Recommendation:  Approve, by resolution, an agreement for professional 
services, valued at $36,000, with Civitas Advisors to determine the 
feasibility and possible formation of a business improvement district 
(BID). 

 
D. APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTION WITH 

THE OFFERING AND SALE OF CERTIFICATES OF PARTICIPATION TO 
FINANCE VARIOUS ENERGY CONSERVATION PROJECTS. (Finance 
Director) 

On March 15, 2011, the City Council approved a financing structure for the 
Energy Conservation Project that included the “Private Placement” of 
Certificates of Participation.  Following the Council meeting, certain events 
precluded staff from completing the planned transaction.  Staff now 
recommends modifying the requisite documents to allow a “Public Offering” of 
Certificates of Participation to fund the project, capitalized interest during the 
construction period, and costs of issuance.  Final terms and pricing will be set 
subsequent to City Council approval, at the time of sale, with maximum limits of 
$13.35 million for all costs and 6.5% interest for 25 years. It is anticipated the 
minimum annual net savings target of $50,000 will go into the Energy 
Conservation Fund for future projects. 
 
RECOMMENDATION: 
 
1. Adopt the resolution amending Resolution No. 11-36 approving a 
change order to the Energy service contract with Chevron Energy 
Services for installation of renewable energy generation equipment at 
City facilities.   
2. Adopt the resolution approving the form and authorizing the execution 
of certain lease financing documents in connection with the offering and 
sale of Certificates of Participation relating thereto to finance various 
energy conservation projects throughout the geographic boundaries of 
the City and authorizing and directing certain actions with respect 
thereto. 

 
X. INFORMATIONAL ITEMS (9:45 PM): 
 

A. City Manager Reports.  
 

1. PREFERRED LESSOR FOR NATIONWIDE SIGN SITE. (Acting 
Economic Development Manager)  

Last year an RFP process resulted in the selection of CBS Outdoor as 
the preferred company to negotiate an agreement for a reader board sign 
on City property, current location occupied by the Nationwide sign.  An 
ENRA is the next step that would enable CBS Outdoor to move forward 
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design plans and obtain community support for the type of sign the 
company is interested in at this site, a 14’x48’ electronic billboard. 

RECOMMENDATION: Review status of an exclusive negotiating 
rights agreement (ENRA) and timeline to develop a design and lease 
agreement for a reader board sign, which would replace the current 
Nationwide sign.    

 
B. Council Member Committee Reports - Continued from March 15, 2011 

Council Meeting. 
(Council Member serve on various internal and external committees on behalf 
of the City.  Current agendas, minutes and meeting schedules, as available, 
from these various committees are included in the agenda packet.  Oral reports 
by the Council Members are made only by exception.) 

 
1. Mayor's Committee Meeting. (Mayor Patterson) 

Next Meeting Date: April 20, 2011 
 

2. Association of Bay Area Governments (ABAG).  
(Mayor Patterson and Council Member Ioakimedes) 
Next Meeting Date: 2011 Spring General Assembly –  
Thursday, April 14, 2011 

 
3. Finance, Audit and Budget Committee.  

(Vice Mayor Schwartzman and Council Member Campbell) 
Next Meeting Date: April 22, 2011 

 
4. League of California Cities.  

(Mayor Patterson and Vice Mayor Schwartzman) 
Next Meeting Date:  April 28, 2011 

 
5. School Liaison Committee.  

(Council Members Ioakimedes and Hughes) 
Next Meeting Date:  June 23, 2011 

 
6. Sky Valley Open Space Committee.  

(Council Members Campbell and Hughes) 
Next Meeting Date:  May 4, 2011 

 
7. Solano EDC Board of Directors.  

(Mayor Patterson and Council Member Campbell) 
Next Meeting Date: April 28, 2011 

 
8. Solano Transportation Authority (STA).  

(Mayor Patterson and Council Member Ioakimedes) 
Next Meeting Date:  April 23, 2011 
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9. Solano Water Authority-Solano County Water Agency 

 and Delta Committee.  
(Mayor Patterson and Vice Mayor Schwartzman) 
Next Meeting Date:  April 14, 2011 

 
10. Traffic, Pedestrian and Bicycle Safety Committee.  

(Council Members Hughes and Ioakimedes) 
Next Meeting Date: April 21, 2011 

 
11. Tri-City and County Regional Parks and Open Space.  

(Council Members Campbell and Hughes) 
Next Meeting Date:  TBD 

 
12. Valero Community Advisory Panel (CAP). 

 (Council Member Hughes) 
Next Meeting Date:  TBD 

 
13. Youth Action Coalition.  

(Vice Mayor Schwartzman and Council Member Campbell) 
Next Meeting Date: April 27, 2011 

 
14. ABAG-CAL FED Task Force-Bay Area Water Forum. 

 (Mayor Patterson) 
Next Meeting Date:  April 25, 2011 

 
15. SOLTRANS Joint Powers Authority 

 (Mayor Patterson, Council Member Ioakimedes) Next Meeting 
Date: April 21, 2011 

 
XI. COUNCIL MEMBERS REPORTS: 
 
XII. ADJOURNMENT (10:15 PM): 
 
 
 

Public Participation 
 
The Benicia City Council welcomes public participation.   
 
Pursuant to the Brown Act, each public agency must provide the public with an 
opportunity to speak on any matter within the subject matter jurisdiction of the agency 
and which is not on the agency's agenda for that meeting.  The City Council allows 
speakers to speak on non-agendized matters under public comment, and on agendized 
items at the time the agenda item is addressed at the meeting.  Comments are limited 
to no more than five minutes per speaker.  By law, no action may be taken on any item 
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raised during the public comment period although informational answers to questions 
may be given and matters may be referred to staff for placement on a future agenda of 
the City Council. 
 
Should you have material you wish to enter into the record, please submit it to the City 
Manager. 
 

Disabled Access 
 
In compliance with the Americans with Disabilities Act (ADA), if you need special 
assistance to participate in this meeting, please contact Anne Cardwell, the ADA 
Coordinator, at (707) 746-4211. Notification 48 hours prior to the meeting will enable the 
City to make reasonable arrangements to ensure accessibility to this meeting. 
 

Meeting Procedures 
 
All items listed on this agenda are for Council discussion and/or action.  In accordance 
with the Brown Act, each item is listed and includes, where appropriate, further 
description of the item and/or a recommended action.  The posting of a recommended 
action does not limit, or necessarily indicate, what action may be taken by the City 
Council. 
 
Pursuant to Government Code Section 65009, if you challenge a decision of the City 
Council in court, you may be limited to raising only those issues you or someone else 
raised at the public hearing described in this notice, or in written correspondence 
delivered to the City Council at, or prior to, the public hearing.  You may also be limited 
by the ninety (90) day statute of limitations in which to challenge in court certain 
administrative decisions and orders (Code of Civil Procedure 1094.6) to file and serve a 
petition for administrative writ of mandate challenging any final City decisions regarding 
planning or zoning. 
  
The decision of the City Council is final as of the date of its decision unless judicial 
review is initiated pursuant to California Code of Civil Procedures Section 1094.5.  Any 
such petition for judicial review is subject to the provisions of California Code of Civil 
Procedure Section 1094.6. 
 

Public Records 
 
The agenda packet for this meeting is available at the City Manager's Office and the 
Benicia Public Library during regular working hours.  To the extent feasible, the packet 
is also available on the City's web page at www.ci.benicia.ca.us under the heading 
"Agendas and Minutes."  Public records related to an open session agenda item that 
are distributed after the agenda packet is prepared are available before the meeting at 
the City Manager's Office located at 250 East L Street, Benicia, or at the meeting held in 
the Council Chambers.  If you wish to submit written information on an agenda item, 

http://www.ci.benicia.ca.us/
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please submit to the City Clerk as soon as possible so that it may be distributed to the 
City Council.  A complete proceeding of each meeting is also recorded and available 
through the City Clerks Office. 



 



 

RESOLUTION NO. 11- 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA CONFIRMING 
THE MAYOR’S REAPPOINTMENT OF JOHN FURTADO TO THE SKY VALLEY AND 
OPEN SPACE COMMITTEE TO A FULL TERM ENDING JANUARY 31, 2015 
   
 
 NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of 
Benicia that the reappointment of John Furtado to the Sky Valley and Open Space 
Committee by Mayor Patterson is hereby confirmed. 
 

***** 
 

 The above Resolution was approved by roll call by the City Council of the City of 
Benicia at a regular meeting of said Council held on the 5th day of April 2011 and 
adopted by the following vote: 
 
 
Ayes:  
 
Noes:    
 
Absent:        ________________________ 
       Elizabeth Patterson, Mayor 
 
Attest: 
 
 
______________________ 
Lisa Wolfe, City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

IV.B.1.1



 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

APPLICATION 
 

 
 

IV.B.1.2



IV.B.1.3



IV.B.1.4



IV.B.1.5



IV.B.1.6



 

RESOLUTION NO. 11- 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA CONFIRMING 
THE MAYOR’S APPOINTMENT OF ROBERT S. PLATH TO THE SKY VALLEY AND 
OPEN SPACE COMMITTEE TO A FULL TERM ENDING JANUARY 31, 2015 
   
 
 NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of 
Benicia that the appointment of Robert S. Plath to the Sky Valley and Open Space 
Committee by Mayor Patterson is hereby confirmed. 
 

***** 
 

 The above Resolution was approved by roll call by the City Council of the City of 
Benicia at a regular meeting of said Council held on the 5th day of April 2011 and 
adopted by the following vote: 
 
 
Ayes:  
 
Noes:    
 
Absent:        ________________________ 
       Elizabeth Patterson, Mayor 
 
Attest: 
 
 
______________________ 
Lisa Wolfe, City Clerk 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

IV.B.2.1



 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

APPLICATION 
 

 
 

IV.B.2.2



IV.B.2.3



IV.B.2.4



 

P R O C L A M A T I O N 
IN RECOGNITION OF  

NATIONAL LIBRARY WEEK 
 

APRIL 10-16, 2011 

WHEREAS, libraries provide free access to all – from books 
and online resources for families to library business centers that help 
support entrepreneurship and retraining; and 

WHEREAS, our nation’s school, academic, public and special 
libraries make a difference in the lives of millions of Americans today, 
more than ever; and 

WHEREAS, librarians are trained professionals, helping people 
of all ages and backgrounds find and interpret the information they 
need to live, learn and work in a challenging economy; and 

WHEREAS, libraries are helping level the playing field for job 
seekers, with 88% of public libraries providing access to job databases 
and other online resources; and 
 

WHEREAS, libraries are places of opportunity providing 
programs that teach all forms of literacy, promoting continuing 
education and encouraging lifelong learning; and 
 

WHEREAS, in times of economic hardship, Americans turn to – 
and depend on – their libraries and librarians; and 

WHEREAS, libraries, librarians, library workers and supporters 
across America are celebrating National Library Week. 

NOW, THEREFORE, BE IT RESOLVED THAT I, Elizabeth 
Patterson, Mayor of the City of Benicia, on behalf of the City Council, 
do hereby proclaim April 10-16, 2011, as National Library Week. I 
encourage all residents to visit the library and take advantage of the 
wonderful resources that are available.   

    ___ 
Elizabeth Patterson, Mayor 
April 5, 2011 

 

IV.D.1.1



 

IV.D.1.2



 

P R O C L A M A T I O N 
IN RECOGNITION OF  

NATIONAL PUBLIC SAFETY 
TELECOMMUNICATORS’ WEEK 

APRIL 10 – 16, 2011 
 

WHEREAS, the Public Safety Dispatchers of the Benicia 
Police Department who process on average over 62,000 telephone 
calls per year, are the first and most critical contact that our citizens 
have with Benicia’s emergency services; and 

 
WHEREAS, the Benicia Police Department dispatchers 

handled 4,931 9-1-1 calls and 44,928 non-emergency phone calls in 
2010 from the general public for police, fire, and emergency medical 
assistance and dispatched 25,088 calls for service to help save lives 
and property of our Benicia citizens; and 

 
WHEREAS,  the Public Safety Dispatchers of the Benicia 

Police Department have contributed significantly to the apprehension 
of criminals, suppression of fire and the treatment of patients in life 
threatening situations; and 

 
WHEREAS, these individuals serve the public in countless 

ways 365 days a year, 24 hours a day, often without due recognition 
by the beneficiaries of their services. 

 
NOW, THEREFORE, BE IT RESOLVED THAT I, Elizabeth 

Patterson, Mayor of the City of Benicia, on behalf of the City Council, 
do hereby designate April 10-16, 2011 as “National Public Safety 
Telecommunicators’ Week” in the City of Benicia in honor and 
recognition of our Dispatchers and the vital contributions they make to 
the safety and well-being of our citizens. 

 
 

          _______ 
       Elizabeth Patterson, Mayor 
       April 5, 2011 

 
 

IV.D.2.1



 

IV.D.2.2



 
P R O C L A M A T I O N 

In recognition of 
NATIONAL VOLUNTEER WEEK 

APRIL 10-16, 2011 
 

WHEREAS, the President of the United States has proclaimed the week of 
April 10-16, as National Volunteer Week in order to “Celebrate People in Action” and 
recognize and honor the hard work and dedication of community volunteers; and 
 

WHEREAS, to that end, the Benicia Police Department wishes to honor 
their Volunteer Police Program, which was established in 1995, and continues to be 
a valuable asset to the Police Department and to the City of Benicia; and 
 

WHEREAS, the Benicia Fire Department also wishes to honor their 
Volunteer Firefighter Program, which became the first Fire Department established 
in California in 1847, and BERT (Benicia Emergency Response Team) which 
continues to be a valuable asset to the City of Benicia; and  
 

WHEREAS, the Benicia Public Library would also like to honor their Friends 
of the Library and Volunteer programs, which were both established in 1983, and 
continue to enhance and expand library services for the City of Benicia; and 

 
WHEREAS, the Parks & Community Services Department would like to 

honor their Volunteer program which provides valuable recreation services; and 
 
WHEREAS, the City Attorney’s Office would like to honor their Volunteer 

program, which was established in 2000, and provides valuable services; and  
 
WHEREAS, the City of Benicia wishes to honor all volunteers working on 

Commissions, Committees, Boards and in other capacities for their commitment and 
hard work to make a real difference in their community; and  

 
WHEREAS, volunteers are a valuable resource to the City of Benicia that 

annually devote thousands of hours of service to enhance our quality of life, promote 
community involvement, generate civic pride, and support our neighborhoods and 
families, thereby allowing our sworn police officers, firefighters and departmental 
staff to focus on professional duties; and 

 
WHEREAS, in 2010, over 240 volunteers donated 24,788 hours, providing 

an approximate value of $577,312 in services. 
 

NOW, THEREFORE, BE IT RESOLVED THAT I, Elizabeth Patterson, 
Mayor of the City of Benicia, on behalf of the City Council, do hereby proclaim April 
10-16 as National Volunteer Week.  I urge my fellow citizens to join the volunteer 
effort in our community by volunteering and recognizing those who serve. 
Volunteering promotes fellowship and unity, as well as increases community 
awareness. Please join us in “Celebrating People in Action” and foster these positive 
initiatives.                                                                         

                                                                             
                                                                             ________________________ 

       Elizabeth Patterson, Mayor 
       April 5, 2011 

 

IV.D.3.1



 

IV.D.3.2



MINUTES OF THE 
SPECIAL MEETING – CITY COUNCIL 

MARCH 15, 2011 
 
 

City Council Chambers, City Hall, 250 East L Street, complete proceedings of which are 
recorded on tape. 
 
I. CALL TO ORDER: 
 

Mayor Patterson called the meeting to order at 6:00 p.m. 
 
II. CONVENE OPEN SESSION: 
 

A. ROLL CALL 
 

All Council Members were present. 
 

B. PLEDGE OF ALLEGIANCE 
 

Mayor Patterson led the Pledge of Allegiance. 
 

C. REFERENCE TO THE FUNDAMENTAL RIGHTS OF THE PUBLIC: 
 
III. OPPORTUNITY FOR PUBLIC COMMENT: 
 

A. WRITTEN COMMENT 
 

B. PUBLIC COMMENT 
 

None 
 
IV. CLOSED SESSION: 
 

Heather McLaughlin, City Attorney, read the announcement of Closed Session. 
 

A. CONFERENCE WITH LABOR NEGOTIATOR 
(Government Code Section 54957.6 (a))  
Agency negotiators: City Manager, Administrative Services Director 

Employee organizations: City Manager, City Attorney, Benicia Senior 
Management Group, Benicia Middle Management Group, Local 1, Benicia 
Public Service Employees’ Association (BPSEA), Police Officers 
Association (BPOA), Benicia Firefighters Association (BFA), Benicia 
Dispatchers Association (BDA), Police Management, Unrepresented. 

 
V. ADJOURNMENT: 
 

Mayor Patterson adjourned the meeting to Closed Session at 6:02 p.m. 
 

VII.A.1



 

VII.A.2



MINUTES OF THE 
REGULAR MEETING – CITY COUNCIL 

MARCH 15, 2011 
 
 

City Council Chambers, City Hall, 250 East L Street, complete proceedings of 
which are recorded on tape. 
 
I. CALL TO ORDER: 
 

Mayor Patterson called the meeting to order at 7:05 p.m. 
 
II. CLOSED SESSION: 
 
III. CONVENE OPEN SESSION: 
 

A. ROLL CALL 
 

B. PLEDGE OF ALLEGIANCE 
 

Rob Sousa led the Pledge of Allegiance.  
 

C. REFERENCE TO THE FUNDAMENTAL RIGHTS OF PUBLIC 
 
IV. ANNOUNCEMENTS/APPOINTMENTS/PRESENTATIONS/PROCLAMATIONS: 
 

A. ANNOUNCEMENTS 
 

1. Announcement of action taken at Closed Session, if any. 
 

Ms. McLaughlin reported that Council gave direction to Staff on the Closed 
Session item.  

Mayor Patterson expressed sympathy for the situation in Japan. She 
encouraged people to donate to the Red Cross if they are able. She 
acknowledged Gene Pedrotti's (Pedrotti's Ace Hardware) efforts to raise/match 
donations for the victims in Japan.  

 
2. Openings on Boards and Commissions: 

 
Sky Valley Open Space Committee: One full term to January 31, 2015 

 
Civil Service Commission: One full term to January 31, 2015 

 
Building Board of Appeals: Three full terms to January 31, 2015 

 
Solano Transportation Authority Pedestrian Advisory Committee: One 
full term to January 31, 2014 

VII.A.3



 
Soltrans Public Advisory Committee - Three Openings  

 
3. Mayor’s Office Hours:  

 
4. Benicia Arsenal Update: 

 
Staff confirmed there was nothing to report at this time. There is a subcommittee 
meeting on Wednesday 3-16-11. 

 
B. APPOINTMENTS 

 
C. PRESENTATIONS 

 
1. Solano County Supervisor Linda Seifert 

 
Supervisor Seifert provided an update on what Solano County and her office 
has done for the City of Benicia. She discussed the financial challenges ahead of 
the City and County. 

Mayor Patterson thanked Supervisor Seifert for her efforts.   
 

2. 16th Session of the Conference of the Parties - Paul Fair - Chair, 
Solano Community College Green Jobs Council 

 
Paul Fair, Chair, Solano Community College Green Jobs Council, reviewed a 
PowerPoint presentation (copy on file).   

 
3. POETRY OUT LOUD - Lindsay Blackie, 12th grade and Elise 

Roberson, 11th grade from Benicia High School 
 

Ms. Elise Roberson, Student, Benicia High School, recited the poem 'Cartoon 
Physics.'  

 
D. PROCLAMATIONS 

 
1. In Recognition of National Poetry Week 

 
2. In Recognition of Sunshine Week 

 
V. ADOPTION OF AGENDA: 
 

On motion of Vice Mayor Schwartzman, seconded by Council Member Hughes, 
Council adopted the Agenda, as presented, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 
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VI. OPPORTUNITY FOR PUBLIC COMMENT: 
 

A. WRITTEN COMMENT 
 

None 
 

B. PUBLIC COMMENT 
 

Constance Beutel - Dr. Beutel announced an upcoming BERT training session, 
and the current opening on the Community Sustainability Commission.  

 
VII. CONSENT CALENDAR: 
 

Council pulled items VII.A, VII.B, VII.C, and VII.E for discussion. 
On motion of Vice Mayor Schwartzman, seconded by Council Member Hughes, 
Council adopted the Consent Calendar, as amended, on roll call by the following 
vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

  
A. APPROVAL OF MINUTES OF THE SPECIAL MEETING OF JANUARY 

25, 2011, THE SPECIAL MEETING OF FEBRUARY 22, 2011 AND THE 
SPECIAL AND REGULAR MEETINGS OF MARCH 1, 2011 

 
Mayor Patterson asked that page 10, paragraph 6, of the minutes of March 1, 
2011 be clarified. Ms. Wolfe inserted the following language: Council Member 
Ioakimedes and Staff clarified that a TBID or BID would not be a tax that was 
imposed on anyone. The merchants would have to vote on it and pass it in order 
to impose it upon themselves. The merchants would determine whether or not 
the TBID/BID would move forward.  

All other minutes were approved, as presented.  
On motion of Vice Mayor Schwartzman, seconded by Council Member 
Ioakimedes, the minutes of the regular meeting of March 1, 2011 were approved, 
as amended, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 
 
On motion of Vice Mayor Schwartzman, seconded by Council Member 
Ioakimedes, the minutes of the special meeting of January 25, 2011, the special 
meeting of February 22, 2011, and the special meeting of March 1, 2011 were 
approved, as presented, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 
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B. ACCEPTANCE OF THE ROSE DRIVE BICYCLE/PEDESTRIAN 

OVERCROSSING PROJECT AND APPROVAL OF THE MAINTENANCE 
AGREEMENT 

 
RESOLUTION 11-30 - A RESOLUTION APPROVING CHANGE ORDER NOS. 
3, 6, 7, 8, 10 & 11 IN THE AMOUNT OF $75,602, ACCEPTING THE ROSE 
DRIVE BICYCLE/PEDESTRIAN OVERCROSSING PROJECT AS COMPLETE 
INCLUDING CHANGE ORDER NOS. 1-11, APPROVING THE MAINTENANCE 
AGREEMENT WITH CALTRANS, AUTHORIZING THE CITY MANAGER TO 
SIGN THE AGREEMENT AND NOTICE OF COMPLETION, AND 
AUTHORIZING THE CITY CLERK TO FILE SAME WITH THE SOLANO 
COUNTY RECORDER 

Vice Mayor Schwartzman thanked all past and present Council's for their work 
on the issue. He and Staff discussed a concern regarding item #3.2.1 on page 
VII.B.12 - with respect to the City/State responsibility for inspections. He 
discussed what should be done with the leftover funds ($449,000). Staff 
confirmed it should be used for the Industrial Way Drainage and Widening 
Project.  

Public Comment: 

None 

Mayor Patterson and Staff discussed the issue of repaving the auto portion of 
the bridge (the surface is the City's responsibility).  

Vice Mayor Schwartzman discussed the issue of a pothole that was 
previously on the bridge, and who fixed it (to address the issue of setting 
precedent). Staff thought Caltrans fixed the pothole.  
On motion of Vice Mayor Schwartzman, seconded by Council Member Hughes, 
Council adopted the Resolution, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
C. APPROVAL OF A WIRELESS COMMUNICATION LEASE AGREEMENT 

AT 257 ESSEX WAY WITH ISYSTEMS TECHNOLOGY, LLC 
 

RESOLUTION 11-31 - A RESOLUTION APPROVING A LEASE AGREEMENT 
BETWEEN THE CITY OF BENICIA AND ISYSTEMS TECHNOLOGY, LLC TO 
INSTALL A WIRELESS COMMUNICATION FACILITY AT 257 ESSEX WAY, 
AND AUTHORIZING THE CITY MANAGER TO EXECUTE THE AGREEMENT 
ON BEHALF OF THE CITY 

Mayor Patterson and Staff discussed the protocols for addressing the issue of 
noise.  
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Council Member Hughes and Staff discussed concerns regarding the issue of 
noise.  

Council Member Ioakimedes and Staff discussed the design and size of the 
proposed unit, whether the unit was appropriate for residential areas, and 
possibly establishing guidelines for future units.  

Mayor Patterson discussed design guidelines that other communities came up 
with, and having the Planning Commission/Sustainability Commission look into 
the issue.  

Mayor Patterson discussed her concern regarding design standards for wind 
turbines, dealing with potential bird strikes, annual reports on the impacts to 
birds, CEQA categorical exemptions for listed species, and the need to see a 
reference for the notice of determination that was filed.  

Public Comment: 

None 

Staff confirmed that the provisions covered the issues that were raised (noise 
and bird strikes).  
On motion of Vice Mayor Schwartzman, seconded by Council Member 
Campbell, Council adopted the Resolution, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
D. APPROVAL OF AMENDMENTS TO 2006 POLICE BUILDING REMODEL 

LEASE FINANCING DOCUMENTS TO PROPERLY REFLECT THE 
PROPERTY INTENDED TO BE ENCUMBERED 

 
RESOLUTION 11-28 - A RESOLUTION AMENDING CERTAIN LEASE 
FINANCING DOCUMENTS TO PROPERLY REFLECT THE PROPERTY 
INTENDED TO BE ENCUMBERED THEREBY AND AUTHORIZING AND 
DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO  
On motion of Vice Mayor Schwartzman, seconded by Council Member Hughes, 
Council adopted the Resolution, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
E. APPROVAL OF AN AMENDMENT TO THE CONTRACT WITH MARK 

PRESSMAN OF WULFF, HANSEN & CO. FOR FINANCIAL ADVISORY 
SERVICES RELATING TO THE RENEWABLE ENERGY AND 
CONSERVATION PROJECT  

 
RESOLUTION 11-32 - A RESOLUTION APPROVING AN INCREASE IN THE 
CONTRACT WITH MARK PRESSMAN OF WULFF, HANSEN & CO. FOR 
FINANCIAL ADVISORY SERVICES RELATING TO THE RENEWABLE 
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ENERGY AND CONSERVATION PROJECT 

Council Member Ioakimedes and Staff discussed the need for the expertise of 
the consultant for the services. He requested Staff note the need for expertise in 
future staff reports where the use of consultants is being proposed.  
On motion of Council Member Hughes, seconded by Council Member 
Ioakimedes, Council adopted the Resolution, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
F. RECOMMENDATION FOR CITY COUNCIL TO AUTHORIZE $10,000 

FOR IMPLEMENTATION OF THE CHANGE A LIGHT AND 
RESIDENTIAL PLUMBING FIXTURE UPGRADES PROGRAM 

 
RESOLUTION 11-29 - A RESOLUTION AUTHORIZING $10,000 IN FUNDS 
FROM THE VALERO/GOOD NEIGHBOR SETTLEMENT AGREEMENT FOR 
IMPLEMENTATION OF THE CHANGE A LIGHT AND PLUMBING FIXTURES 
UPGRADE CAMPAIGN CONSISTENT WITH THE CLIMATE ACTION PLAN  
On motion of Vice Mayor Schwartzman, seconded by Council Member Hughes, 
Council adopted the Resolution, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
G. Approval to waive the reading of all ordinances introduced and 

adopted pursuant to this agenda. 
 
VIII. PUBLIC HEARINGS: 
 

A. RESOLUTION ACCEPTING THE NOMINATION OF BENICIA'S FIRST 
HERITAGE TREE, DESIGNATING IT AS SUCH AND DIRECTING THAT 
SAID DESIGNATION BE RECORDED WITH THE PROPERTY WITH THE 
SOLANO COUNTY RECORDER'S OFFICE 

 
RESOLUTION 11-33 - A RESOLUTION ACCEPTING THE APPLICATION 
NOMINATING A CITY TREE, QUERCUS ARGRIFOLIA (COAST LIVE OAK), 
LOCATED IN CITY PARK, AS A HERITAGE TREE AND DESIGNATING IT AS 
SUCH 

Mayor Patterson recused herself due to a conflict of interest.  

Mario Giuliani, Management Analyst, discussed the recent vandalism of the 
trees at Community Park. There will be a $500 reward for information leading the 
arrest of the person(s) responsible for the vandalism.  

Mr. Giuliani reviewed the staff report.  

Council Member Hughes and Staff discussed the criteria that were used, and the 
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issue of property rights.  

Council Member Ioakimedes and Staff discussed the issue of ownership of a 
tree (if a tree straddles two properties),  

Public Hearing Opened 

Public Comment:  

None 

Public Hearing Closed 
On motion of Council Member Hughes, seconded by Council Member Campbell, 
Council adopted the Resolution, on roll call by the following vote: 
Ayes: Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
IX. ACTION ITEMS: 
 

A. AUTHORIZE PURCHASE OF REPLACEMENT AERIAL LADDER 
TRUCK 

 
RESOLUTION 11-34 - A RESOLUTION AUTHORIZING THE PURCHASE OF 
AN AERIAL LADDER TRUCK FOR THE FIRE DEPARTMENT FROM FIRE 
TRUCKS PLUS IN AN AMOUNT NOT-TO-EXCEED $140,000 AND 
AUTHORIZING THE CITY MANAGER TO SIGN THE CONTRACT AND 
PURCHASE ORDER ON BEHALF OF THE CITY 

Chief Vucurevich reviewed the staff report, and a PowerPoint presentation.  

Council Member Ioakimedes and Staff discussed any personnel impacts that 
would be involved with the purchase (none). 

Vice Mayor Schwartzman and Staff discussed the type of truck that was being 
proposed.  

Council Member Hughes and Staff discussed fires in 2010 that would have 
required such a truck, safety violations with the current ladder truck, other 
equipment that is available on the proposed ladder truck, and the difference 
between having such a truck and not having such a truck when the need arises.  

Mayor Patterson and Staff discussed the possibility of having an agreement with 
the City of Vallejo and/or Valero to use their trucks when needed. Borrowing 
Vallejo's ladder truck would not work because of timing and logistics issues. 
Valero's truck would not work because it uses foam rather than water.  
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Public Comment: 

None 

Vice Mayor Schwartzman and Staff discussed the life expectancy of the 
proposed truck (5-10 years), and whether the City's ladder truck had responded 
to other cities for mutual aid (it had responded to the City of Fairfield on many 
occasions).  

 Mayor Patterson and Staff discussed the age of the City's current ladder truck 
and the proposed truck, and how much a brand new ladder truck would cost 
($800,000-$1,000,000). 

Council Member Hughes and Staff discussed how the City could save on 
maintenance and repair costs as a result of purchasing the proposed truck.  
On motion of Council Member Campbell, seconded by Vice Mayor 
Schwartzman, Council adopted the Resolution, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
B. REVIEW OF RECENT REVENUE AND EXPENDITURE 

CHANGES AND THE IMPACT ON THE FY 2010-11 MUNICIPAL 
BUDGETS 

 
RESOLUTION 11-35 - A RESOLUTION APPROVING ADJUSTMENTS TO THE 
MUNICIPAL BUDGETS FOR FISCAL YEAR 2010-2011 

Mayor Patterson and Mr. Kilger discussed why Staff recommended Council take 
action tonight.  

Rob Sousa, Finance Director, reviewed the staff report. 

Mayor Patterson and Staff discussed the audit report on the property tax 
petitions (information would be available the first week in July 2011).  

Council Member Ioakimedes and Staff discussed the PG&E natural gas 
contracts.    

Council Member Campbell and Staff discussed concerns regarding the way 
the numbers were structured, the need for a balanced budget, and the 
City's 20% reserve policy.  

Council Member Ioakimedes and Staff discussed how the VIP funds were listed 
on the balance sheet. They discussed the issue of dipping into the City's reserve, 
without piercing the 20%. Mr. Sousa explained how the reserve policy was 
designed.  

Mayor Patterson suggested establishing a 'floor.' The purpose of the reserve 

VII.A.10



policy was to address extraordinary circumstances, not operational costs. That is 
something that should be added to the list to be addressed in June.  

Mr. Kilger discussed the possibility of having two reserves: one would be an 
emergency reserve, and the other is a rainy day fund.   

Vice Mayor Schwartzman discussed the issue of the weak budget. He wants to 
try and balance the budget. He would like to find the $190,000 somewhere. He 
discussed the possibility of using the Economic Development salary savings.  

Staff requested that not be done at this time, as they are working on enhancing 
the City's economic development, and those funds may be necessary to do that.  

Mayor Patterson summarized that there was a general direction from Council 
regarding seeking a balanced budget. As noted by Mr. Kilger, by adopting this 
item tonight, it memorializes the actions that Staff has taken in terms of 
expenditure reduction. There could be a motion to adopt the item, with direction 
to Staff that Council anticipates getting a balanced budget back, and that would 
give Staff more certainty that Council approved the reductions. She suggested 
Council submit suggestions to Staff so Staff could work on it.  

Vice Mayor Schwartzman discussed the issue of revenue. He would like an idea 
of where the City is year-to-date with the budget.  

Council Member Hughes asked that when Staff comes back to Council with the 
budget recommendations (regarding the $190,000), he would like them to 
include what risks will be involved with those recommendations. He asked Staff 
to clarify if the adjustments on page IX.B.4, table II, were sustainable 
adjustments (they were temporary in nature). Mr. Kilger clarified that Staff was 
looking into those items to see if some of them could be sustainable.  

Council Member Campbell and Staff discussed the reserve policy. Council 
Member Campbell discussed the need to come up with an explanation on how 
the City would refund those reserves.  

Mayor Patterson requested Staff prepare a good staff report, taking into 
consideration the perspective and the interpretation of the reserve policy. 
Council will then digest it and let Staff know how they feel about it.  

Mayor Patterson asked if there was a motion to adopt the resolution, with 
direction to Staff that Council will come back and look at this, they are seeking a 
balanced budget, and they need further clarification on the mechanism for the 
reserve, and potential policy changes.  

Vice Mayor Schwartzman requested a timeframe when Staff would bring this 
issue back. Staff clarified some key items would not be finalized until as late as 
July 1, 2011. It is an ongoing process. Staff would be working on it between now 
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and June 30, 2011.   

Mayor Patterson would like to see the budget balanced sooner than later, but no 
later than the end of the year. 

Vice Mayor Schwartzman would like to see a balanced budget by May 15, 2011. 
He was aware there would be changes after that, however, he wants to have 
something by that date.  

Council Member Hughes suggested amending his motion to move forward with 
approving the adjustments with the direction to Staff, and add to the 
direction that Staff would come back to Council with what it would take to have a 
balanced budget (and the consequences associated with that) no later than May 
17, 2011.  

Mayor Patterson noted that on page IX.B.66, item 4105, she would like to see 
the policy that was adopted, or the action that was taken by the Council for that 
expenditure. Staff clarified that was in last year's budget. It was an unrecognized 
revenue. A clarification memo would be delivered to Council.  

Vice Mayor and Staff clarified the issue of the cost for the Arts and Culture 
Commission support that was listed on page IX.B.66.  
On motion of Council Member Hughes, seconded by Vice Mayor Schwartzman, 
Council adopted the Resolution (with additional direction to Staff), on roll call by 
the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
C. APPROVAL OF THE RENEWABLE ENERGY AND CONSERVATION 

PROJECT, INCLUDING APPROVAL OF CONTRACT CHANGE ORDER 
1 WITH CHEVRON ENERGY SOLUTIONS FOR STREET LIGHT 
RETROFITTING, THE LEASE FINANCING FOR THE PROJECT, AND 
CREATION OF THE ENERGY CONSERVATION  

 
RESOLUTION 11-36 - A RESOLUTION APPROVING A CHANGE ORDER TO 
THE ENERGY SERVICE CONTRACT TO ADD STREET LIGHT RETROFITS 
AMONG OTHER THINGS, DETERMINING THE AMENDED PROJECT AND 
FINANCING THE FINAL PROJECT FOR THE PURPOSES OF CEQA, AND 
AUTHORIZING THE CITY MANAGER TO EXECUTE THE CHANGE ORDER 
WITH CHEVRON ENERGY SERVICES FOR INSTALLATION OF 
RENEWABLE ENERGY GENERATION EQUIPMENT AT CITY FACILITIES 

RESOLUTION 11-37 - A RESOLUTION APPROVING THE FORM AND 
AUTHORIZING THE EXECUTION OF CERTAIN LEASE FINANCING 
DOCUMENTS IN CONNECTION WITH THE OFFERING AND SALE OF 
CERTIFICATES OF PARTICIPATION RELATING THERETO TO FINANCE 
VARIOUS ENERGY CONSERVATION PROJECTS THROUGHOUT THE 
GEOGRAPHIC BOUNDARIES OF THE CITY, AND AUTHORIZING AND 
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DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO 

RESOLUTION 11-38 - A RESOLUTION ESTABLISHING THE ENERGY 
CONSERVATION FUND 

Charlie Knox, Public Works & Community Development Director, and Rob 
Sousa, Finance Director, reviewed the staff report.  

Council Member Campbell, Staff, and Mr. Brian Quint, Quint & Thimmig, LLP, 
discussed how the transaction (financing lease) would work.  

Vice Mayor Schwartzman and Staff discussed concern regarding the decrease in 
savings from last year's projections. Staff was 90% confident that if the financing 
goes through, it could net $50,000. They discussed the City's debt ceiling. They 
discussed the issue of purchase/lease of Pump Station #3 property. Vice Mayor 
Schwartzman discussed concern regarding encumbering too many of the City's 
major assets.  

Mr. Knox discussed the issue of construction material costs 

Council Member Hughes and Staff discussed the streetlight retrofits, the issue of 
an exit clause (none), concern regarding using the proposed assets as collateral, 
and the financial risks of not moving forward with this ($165,000).  

Council Member Ioakimedes and Staff discussed why the energy conservation 
fund was necessary, the way the liability was structured, using the proposed City 
property as collateral, and concern regarding encumbering $12.5 million in 
assets for $50,000 in profit.  

Vice Mayor Schwartzman and Staff discussed the issue of insurance and 
insurance costs. Vice Mayor Schwartzman would like the surplus to go towards 
conservation and not commission support, etc. He discussed prepayment 
provisions in the agreement.  

Mayor Patterson and Staff discussed the track record of solar projects, other 
lease financing projects in the Bay Area, the issue of bond rates, and Mr. 
Pressman's (Mark Pressman, Wulff, Hansen & Co.) long-term business 
relationship with the City.  

Council Member Campbell and Staff discussed the issue of warranties for the 
solar panels. They discussed the issue of theft and vandalism on the solar 
panels.  

Public Comment: 

None 

Council Member Hughes seconded the motion on the first resolution, with the 
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understanding there would be enough opportunity for Council and the community 
to take a look at the streetlight retrofits. Mayor Patterson clarified that the 
resolution was modified, pending community review. So, the resolution was 
modified prior to all the installations.  

Council Member Hughes noted there were risks involved with this project, 
however, there were huge opportunities for the City.  
On motion of Vice Mayor Schwartzman, seconded by Council Member Hughes, 
Council adopted Resolution 11-36, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 
 
On motion of Mayor Patterson, seconded by Vice Mayor Schwartzman, Council 
adopted Resolution 11-37, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 
 
On motion of Council Member Campbell, seconded by Council Member Hughes, 
Council approved Resolution 11-38, on roll call by the following vote: 
Ayes: Patterson, Schwartzman, Campbell, Hughes, Ioakimedes 
Noes: (None) 

 
X. INFORMATIONAL ITEMS: 
 

A. City Manager Reports 
 

B. Council Member Committee Reports 
 

1. Mayor's Committee Meeting. (Mayor Patterson) 
Next Meeting Date: March 16, 2011 

 
2. Association of Bay Area Governments (ABAG). (Mayor Patterson 

and Council Member Ioakimedes) 
Next Meeting Date: 2011 Spring General Assembly - Thursday, 
April 14, 2011 

 
3. Finance, Audit and Budget Committee. (Vice Mayor Schwartzman 

and Council Member Campbell) 
Next Meeting Date: March 16, 2011 

 
4. League of California Cities. (Mayor Patterson and Vice Mayor 

Schwartzman) 
Next Meeting Date:  April 28, 2011 

 
5. School Liaison Committee. (Council Members Ioakimedes and 

Hughes) 
Next Meeting Date:  June 23, 2011 

 
6. Sky Valley Open Space Committee. (Council Members Campbell 
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and Hughes) 
Next Meeting Date:  May 4, 2011 

 
7. Solano EDC Board of Directors. (Mayor Patterson and Council 

Member Campbell) 
Next Meeting Date:  March 24, 2011 

 
8. Solano Transportation Authority (STA). (Mayor Patterson and 

Council Member Ioakimedes) 
Next Meeting Date:  April 23, 2011 

 
9. Solano Water Authority-Solano County Water Agency and Delta 

Committee. (Mayor Patterson and Vice Mayor Schwartzman) 
Next Meeting Date:  April 14, 2011 

 
 

10. Traffic, Pedestrian and Bicycle Safety Committee. (Council 
Members Hughes and Ioakimedes) 
Next Meeting Date: April 21, 2011 

 
11. Tri-City and County Regional Parks and Open Space. (Council 

Members Campbell and Hughes) 
Next Meeting Date:  March 14, 2011 

 
12. Valero Community Advisory Panel (CAP). (Council Member 

Hughes) 
Next Meeting Date:  TBD 

 
13. Youth Action Coalition. (Vice Mayor Schwartzman and Council 

Member Campbell) 
Next Meeting Date: March 23, 2011 

 
14. ABAG-CAL FED Task Force-Bay Area Water Forum. (Mayor 

Patterson) 
Next Meeting Date:  March 28, 2011 

 
15. SOLTRANS Joint Powers Authority (Mayor Patterson, Council 

Member Ioakimedes) Next Meeting Date: March 17, 2011 
 
XI. ADJOURNMENT: 
 

Mayor Patterson adjourned the meeting at 11:15 p.m. 
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 AGENDA ITEM 
 CITY COUNCIL MEETING DATE  -   APRIL 5, 2011 
 CONSENT CALENDAR 
 
DATE  : March 3, 2011 
 
TO  : City Manager 
 
FROM  : Fire Chief 
 
SUBJECT : AWARD OF A 1 YEAR CONTRACT FOR VEGETATION 

MANAGEMENT CONTRACTOR 
 
RECOMMENDATION:  
Adopt the resolution accepting the bids for the Vegetation Management 
Contractor, awarding the vegetation management contract to Apex 
Construction of Concord, California, in the amount of $68,000.00, and 
authorizing the City Manager to sign the contract on behalf of the City. 
 
EXECUTIVE SUMMARY:   
This Vegetation Management Contract, located within City of Benicia, will 
minimize the risk and spread of fire in our wildland urban interface areas. 
Although we would prefer to keep all work in the City, this project is being 
contracted out because the City does not have the specialized tools and 
equipment to do this seasonal work.  Sufficient funds are available in the Weed 
Abatement Account to cover the proposed costs as per the adopted City 
Budget.  It is important to note that this contract if awarded will save the City 
approximately $50,000.00. 
 
BUDGET INFORMATION: 
The total cost of the Vegetation Management Contract is $68,000.00, which 
includes an all services contingency, and management/engineering support 
services.  Sufficient funds for this project are available in the Weed Abatement 
Fund, Account Number 010-2405-8170.   
 
GENERAL PLAN: 
Relevant General Plan Goals and Policies include: 
 

q Goal # 2.28 Improve and maintain public facilities and services 
 
STRATEGIC PLAN: 
Relevant Strategic Plan Issues and Strategies: 
 

Ø Strategic Issue #1 Protecting community health and safety 
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BACKGROUND: 
The Vegetation Management Contractor shall have the required knowledge, 
skill and experience to perform work orders in accordance with Chapter 8.08 of 
the Benicia Municipal Code and Fire Department Standard G-701. 
 
The project consists of maintenance and creation of firebreaks, fire trails, and fire 
access roads.  The project is expected to begin during the month of April and 
conclude all work by no later than July 1, 2011. 
 
On March 18, 2011, a total of three responsive bids were received for the 
Vegetation Management Contractor with the results summarized in the table 
below: 
 
Bid Results: 
 

RANK BIDDER'S NAME AND ADDRESS 
Total BASE 

BID 
  

1 

Apex Grading  
P.O. Box 5367  

Concord, CA 94524 $68,000.00 

  

2 

A&L Services Inc.  
36445 County Rd 31  
Davis, CA 95616 

 
 

$94,260.00 

  

3 

Everett Livestock 
P.O. Box 1423  

Benicia, CA 94510 

 
 

$100,000.92 

  

     
 
In accordance with the contract specifications, the vegetation management 
contract should be awarded to the bidder submitting the lowest responsive 
responsible total base bid, which is Apex Grading.  Apex Grading is based out of 
Concord, California however, the company maintains a leased equipment 
storage yard in Benicia. 
 
Staff recommends that the vegetation management contract be awarded to 
Apex Grading in the amount of $68,000.00. 
 
Attachments: 

q Proposed Resolution 
q Service Contract 
q Open Space Map 
q Fire Department Standard G-701 
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RESOLUTION NO. 11- 
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA ACCEPTING 
THE BIDS FOR THE VEGETATION MANAGEMENT CONTRACTOR, AWARDING 
THE CONTRACT, TO APEX GRADING OF CONCORD, CALIFORNIA, IN THE 
AMOUNT OF $68,000.00, AND AUTHORIZING THE CITY MANAGER TO SIGN THE 
CONSTRUCTION CONTRACT ON BEHALF OF THE CITY 
 
 WHEREAS, the City of Benicia's vegetation management contractor was 
advertised for bids and three sealed bids were properly received and opened on March 
18, 2011; and 
 
 WHEREAS, Apex Grading of Concord, California was the lowest, responsive, 
responsible bidder; and 
 
 WHEREAS, sufficient funds are available in the project budget to include the bid; 
and 
 
 WHEREAS, this project is to reduce the risk and potential spread of fire within 
our wildland urban interfaces areas.   
 
 NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the City of 
Benicia hereby accepts the bids and awards the construction contract in the amount of 
$68,000.00 to Apex Grading of Concord, California for the Vegetation Management 
Contract. 
 

BE IT FURTHER RESOLVED THAT the City Manager is hereby authorized to 
sign the Vegetation Management Contract on behalf of the City, subject to approval by 
the City Attorney. 
 

***** 
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On motion of Council Member                and seconded by Council Member         , 
the above Resolution was introduced and passed by the City Council of the City of 
Benicia at a regular meeting of said Council held on the 5th day of April, 2011, and 
adopted by the following vote. 
 
Ayes: 
 
Noes: 
 
Absent: 
 
              

Elizabeth Patterson, Mayor 
 
Attest: 
 
      
Lisa Wolfe, City Clerk 
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CONTRACTOR SERVICES AGREEMENT 
         

 
 THIS AGREEMENT is entered into at Benicia, California, as of the 6th day of April, 2011, by and 
between the CITY of Benicia, a municipal corporation of the State of California ("the CITY") and Apex 
Grading. ("CONTRACTOR"), who agree as follows: 
 
 l.  SERVICES.  Subject to the terms and conditions set forth in this Agreement, CONTRACTOR 
shall provide to the CITY the services described in Exhibit "A."  CONTRACTOR shall provide said 
services at the time, place, and in the manner specified in Exhibit "A." 
 
 2.  PAYMENT.  CITY shall pay CONTRACTOR for services rendered pursuant to this Agreement 
at the times and in the manner set forth in Exhibit "A."  The payments specified in Exhibit "A" shall be the 
only payments to be made to CONTRACTOR for services rendered pursuant to this Agreement.  
CONTRACTOR shall submit all billings for said services to the CITY in the manner specified in Exhibit 
"A." 
 
 3.  FACILITIES AND EQUIPMENT.  CONTRACTOR shall, at its sole cost and expense, furnish 
all facilities and equipment, which may be required for furnishing services pursuant to this Agreement. 
 
 4.  GENERAL PROVISIONS.  The General Provisions set forth in Exhibit "B" and Exhibit “B-1” 
are part of this Agreement.  In the event of any inconsistency between said General Provisions and any 
other terms or conditions of this Agreement, the other term or condition shall control only insofar as it is 
inconsistent with the General Provisions. 
 
 5.  EXHIBITS.  All exhibits referred to herein are attached hereto and are by this reference 
incorporated herein. 
 
 EXECUTED as of the day first above-stated. 
 
       
      CITY 
          
 
      By:__________________________________  
        
 
      CONTRACTOR 
 
 
      By:___________________________________ 
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EXHIBIT A 
SCOPE OF SERVICES 

 
 
(a) The total contract price for services rendered by CONTRACTOR under this Agreement shall 
be as specified below: 
 
 Personnel      Hourly Rate 
 
 Hand Abatement     $27.00 
 Laborer      $27.00 
 Laborer with weed eater    $31.00 
 Truck/Hauling      $70.00 
 Land leveling      $90.00 
 
(b)  Payment shall be made to CONTRACTOR on a time and materials basis, and CONTRACTOR 
shall submit monthly invoices to the City of Benicia Fire Department for the same. 
 
(c) Any additional meetings or work required beyond that set forth in Exhibit “A” shall be mutually 
agreed to by the CITY and CONTRACTOR, and shall be billed on a time and materials basis to the 
City of Benicia Fire Department. 
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EXHIBIT B  
GENERAL PROVISIONS 

 
 
 (l)  INDEPENDENT CONSULTANT.  At all times during the term of this Agreement, 
CONTRACTOR shall be an independent contractor and shall not be an employee of CITY.  CITY shall 
have the right to control CONTRACTOR only insofar as the results of CONTRACTOR’S services 
rendered pursuant to this Agreement; however, CITY shall not have the right to control the means by 
which CONTRACTOR accomplishes services rendered pursuant to this Agreement. 
 
 (2)  LICENSES; PERMITS; ETC.  CONTRACTOR represents and warrants to CITY that 
CONTRACTOR has all licenses, permits, qualifications and approvals of whatsoever nature which are 
legally required for CONTRACTOR to practice CONTRACTOR’S profession.  CONTRACTOR 
represents and warrants to CITY that CONTRACTOR shall, at its sole cost and expense, keep in effect 
at all times during the term of this Agreement, any licenses, permits, and approvals which are legally 
required for CONTRACTOR to practice his profession. 
 
 (3)  TIME.  CONTRACTOR shall devote such services pursuant to this Agreement as may be 
reasonably necessary for satisfactory performance of CONTRACTOR’S obligations pursuant to this 
Agreement.  CONTRACTOR shall adhere to the Schedule of Activities as described in their Executive 
Summary. 
 
 (4)  INSURANCE. 
 
  (a)  WORKERS’ COMPENSATION.  During the term of this Agreement, CONTRACTOR 
shall fully comply with the terms of the law of California concerning workers’ compensation.  Said 
compliance shall include, but not be limited to, maintaining in full force and effect one or more policies of 
insurance insuring against any liability CONTRACTOR may have for workers’ compensation.   Said 
policy shall also include employer’s liability coverage no less than $1,000,000 per accident for bodily 
injury or disease. 
 
  (b)  GENERAL LIABILITY INSURANCE.  CONTRACTOR shall obtain at its sole cost and 
keep in full force and effect during the term of this agreement commercial general liability insurance in 
the amount of $1,000,000 per occurrence for bodily injury, personal injury, and property damage.  Said 
insurance shall provide (1) that the CITY, its officers, agents, employees and volunteers shall be named 
as additional insured’s under the policy, and (2) that the policy shall operate as primary insurance, and 
that (3) no other insurance held by the CITY or other named insured’s will be called upon to cover a loss 
covered thereunder. 
 
  (c)  AUTOMOBILE LIABILITY INSURANCE.    CONTRACTOR shall obtain at its sole cost 
and keep in full force and effect during the term of this agreement automobile liability insurance in the 
amount of $1,000,000 per occurrence for bodily injury and property damage.  Said insurance shall 
provide (1) that the CITY, its officers, agents, employees and volunteers shall be named as additional 
insured’s under the policy, and (2) that the policy shall operate as primary insurance, and that (3) no 
other insurance held by the CITY or other named insured’s will be called upon to cover a loss covered 
thereunder. 
 
  (d) CERTIFICATES OF INSURANCE.  CONTRACTOR shall file with Chief upon the 
execution of this agreement, certificates of insurance which shall provide that no cancellation, major 
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change in coverage, expiration, or nonrenewal will be made during the term of this agreement, without 
thirty (30) days written notice to the Chief prior to the effective date of such cancellation, or change in 
coverage. 
 
  CONTRACTOR shall file with the Chief concurrent with the execution of this agreement, 
the City’s standard endorsement form (attached hereto) providing for each of the above requirements. 
 
 (5)  CONTRACTOR NO AGENT.  Except as CITY may specify in writing, CONTRACTOR shall 
have no authority, express or implied, to act on behalf of CITY in any capacity whatsoever as an agent.  
CONTRACTOR shall have no authority, express or implied, pursuant to this Agreement, to bind CITY to 
any obligation whatsoever. 
 
 (6)  ASSIGNMENT PROHIBITED.  No party to this Agreement may assign any right or obligation 
pursuant to this Agreement.  Any attempted or purported assignment of any right or obligation pursuant 
to this Agreement shall be void and of no effect. 
 
 (7)  PERSONNEL.  CONTRACTOR shall assign only competent personnel to perform services 
pursuant to this Agreement.  In the event that CITY, in its sole discretion, at anytime during the term of 
this Agreement, desires the removal of any person or persons assigned by CONTRACTOR to perform 
services pursuant to this Agreement, CONTRACTOR shall remove any such person immediately upon 
receiving notice from CITY of the desire of CITY for the removal of such person or persons. 
 
 (8)  STANDARD OF PERFORMANCE.  CONTRACTOR shall perform all services required 
pursuant to this Agreement in the manner and according to the standards observed by a competent 
practitioner of the profession in which CONTRACTOR is engaged in the geographical area in which 
CONTRACTOR practices his profession.  All products of whatsoever nature which CONTRACTOR 
delivers to CITY pursuant to this Agreement shall be prepared in a substantial, first-class, and 
workmanlike manner, and conform to the standards of quality normally observed by a person practicing 
in a CONSULTANT's profession.  CITY shall be the sole judge as to whether the product of the 
CONTRACTOR is satisfactory. 
 
 (9)  CANCELLATION OF AGREEMENT.  This Agreement may be canceled at any time by CITY 
for its convenience upon written notification to CONSULTANT.  CONTRACTOR shall be entitled to 
receive full payment for all services performed and all costs incurred to the date of receipt of written 
notice to cease work on the project.  CONTRACTOR shall be entitled to no further compensation for 
work performed after the date of receipt of written notice to cease work.  All completed and uncompleted 
products up to the date of receipt of written notice to cease work shall become the property of CITY. 
 
 (10)  PRODUCTS OF CONSULTING.  All products of the CONTRACTOR, under this agreement, 
shall be the property of the CITY. 
 
 (11)  INDEMNIFY AND HOLD HARMLESS.  CONTRACTOR shall indemnify, defend, and hold 
harmless the CITY, its officers, agents, employees and volunteers from all claims, suits, or actions of 
every name, kind and description, brought forth on account of injuries to or death of any person or 
damage to property arising from or connected with the willful misconduct, negligent acts, errors or 
omissions, ultra-hazardous activities, activities giving rise to strict liability, or defects in design by the 
CONTRACTOR or any person directly or indirectly employed by or acting as agent for CONTRACTOR 
in the performance of this Agreement, including the concurrent or successive passive negligence of the 
CITY, its officers, agents, employees or volunteers. 
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 It is understood that the duty of CONTRACTOR to indemnify and hold harmless includes the duty 
to defend as set forth in Section 2778 of the California Civil Code. 
 
 Acceptance of insurance certificates and endorsements required under this Agreement does not 
relieve CONTRACTOR from liability under this indemnification and hold harmless clause.  This 
indemnification and hold harmless clause shall apply whether or not such insurance policies shall have 
been determined to be applicable to any of such damages or claims for damages. 
 
 (12)  PROHIBITED INTERESTS.  No employee of the CITY shall have any direct financial 
interest in this agreement.  This agreement shall be voidable at the option of the CITY if this provision is 
violated. 
 
 (13)  LOCAL EMPLOYMENT POLICY.  The CITY of Benicia desires wherever possible, to hire 
qualified local residents to work on CITY projects.  Local resident is defined as a person who resides in 
Solano County. 
 
 The CITY encourages an active affirmative action program on the part of its contractors, 
consultants, and developers.   
 
 When local projects require, subcontractors, contractors, consultants and developers will solicit 
proposals from qualified local firms where possible. 
 
 As a way of responding to the provisions of the Davis-Bacon Act and this program, contractor, 
consultants, and developers will be asked, to provide no more frequently than monthly, a report which 
lists the employee's name, job class, hours worked, salary paid, CITY of residence, and ethnic origin. 
 

(14) CONSULTANT-NOT PUBLIC OFFICIAL.  CONTRACTOR is not a "public official" for 
purposes of Government Code §§ 87200 et seq.  CONTRACTOR conducts research and 
arrives at conclusions with respect to his or her rendition of information, advice, 
recommendation or counsel independent of the control and direction of the CITY or any 
CITY official, other than normal contract monitoring.  In addition, CONTRACTOR 
possesses no authority with respect to any CITY decision beyond the rendition of 
information, advice, recommendation or counsel. 

 
(15) EMPLOYMENT DEVELOPMENT DEPARTMENT REPORTING REQUIREMENTS.  When 

CITY executes an agreement for or makes payment to CONTRACTOR in the amount of 
$600 (six hundred dollars) or more in any one calendar year, CONTRACTOR shall provide 
the following information to CITY to comply with Employment Development Department 
(EDD) reporting requirements: 

 
(A) Whether CONTRACTOR is doing business as a sole proprietorship, partnership, 

limited liability partnership, corporation, limited liability corporation, non-profit 
corporation or other form of organization. 
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(B) If CONTRACTOR is doing business as a sole proprietorship, CONTRACTOR 
shall provide the full name, address and social security number or federal tax 
identification number of the sole proprietor. 

(C) If CONTRACTOR is doing business as other than a sole proprietorship, 
CONTRACTOR shall provide CONTRACTOR’s federal tax identification number. 

 
 

EXHIBIT B-1 
VEGETATION MANAGEMENT ABATEMENT CONTRACT SPECIAL CONDITIONS 

 
 
 
 1.  OPTION TO EXTEND AGREEMENT.  CITY at its sole option may extend the term of this 
agreement twice for a maximum of up to two additional one-year terms, at a rate that may be increased 
no more than the latest annual increase in the Consumer Price Index, by giving CONTRACTOR written 
notice at least thirty (30) days before the expiration of a term.  CONTRACTOR shall have seven (7) days 
from receipt of CITY’s offer to provide CITY with written acceptance of the extension. 
 
 2.  RECORDS.  CONTRACTOR shall identify the properties assigned by work orders for 
abatement by reference to the official Solano County Assessor Parcel Maps. 
 
 3.  DILIGENT PERFORMANCE.  CONTRACTOR shall diligently perform work orders issued by 
the Fire Chief or his designee to timely completion, but in no event shall fail to complete work within ten 
(10) days unless performance within that time period is expressly excused by the Fire Chief or his 
designee. 
 
 4.  PROGRESS REPORTS.  CONTRACTOR shall report weekly to the Fire Chief or his designee 
concerning the work he has performed. 
 
 5.  BUSINESS LICENSE.  CONTRACTOR shall hold a CITY of Benicia Business License before 
commencing any work under the contract. 
 
 6.  WETLAND AND SENSITIVE HABITATS.  CONTRACTOR shall make himself available for 
training in identification of wetlands and sensitive habitats under the jurisdiction of agencies such as the 
Environmental Protection Agency, Army Corps of Engineers, and California Fish and Game.   
 
 7.  METHOD OF ABATEMENT.  CONTRACTOR shall receive CITY approval when 
determining the most appropriate method of abatement under the circumstances; except that 
grading or land leveling shall not be performed in areas which CONTRACTOR has reason to believe 
may be either wetlands or sensitive habitat.  If CONTRACTOR is uncertain whether an area may be 
wetlands or a sensitive habitat, he shall not abate but instead contact the Fire Marshal. 
 
 8.  PRIVATE ABATEMENT ACCOUNTS.  To avoid unnecessary CITY inspections, document 
preparation or work orders, prior to commencing any CITY work under the Contract, CONTRACTOR 
shall provide the Fire Chief or his designee a list, which identifies by assessor's parcel number or 
address each property, which CONTRACTOR has been hired to abate by a private party 
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CITY OF BENICIA 
 

DIVISION OF FIRE AND LIFE SAFETY 
 

STANDARD G - 701 
 
 

MAINTENANCE STANDARD FOR VEGETATION MANAGEMENT 
 
 

AUTHORITY:    Benicia Municipal Code, Chapter 8.08 
 
Chapter 8.08 of the Benicia City Code regulates weed and rubbish abatement procedures.  
Chapter 8.08 may be viewed in its entirety on the city website at www.ci.benicia.ca.us or 
at the Benicia Fire Department.  The following are excerpts from Chapter 8.08 that are 
being provided as a quick reference to property owners. 
 
DEFINITIONS: 
Rubbish – means waste matter, litter, trash, refuse, debris, and dirt which when dry, may 
become a fire hazard or which is or may become a menace to health, or which is 
offensive to the senses. 
 
Streets – includes alleys, parkways, driveways, sidewalks and areas between sidewalks 
and curbs. 
 
Weeds – means weeds which when mature bear wings or down seeds, or which because 
of having attained or which may attain, such a large growth and being dry shall have 
become a fire menace, or which are otherwise noxious and dangerous to health. 
 
Section 8.08.010 – Public Nuisance: 
The City Council does hereby declare that all weeds growing upon private property or 
streets in the city and all rubbish on private property or streets in the city are public 
nuisances. 
 
Section 8.08.040 – Duty of property owner to abate: 
It shall be unlawful for any person owning, occupying, renting, managing or controlling 
any real property in the city to cause or permit any weeds, or to place, cause or permit 
any rubbish to be or remain on any real property in the city or on portions of streets 
adjoining such real property to the center line of such streets.  It shall be the duty of every 
such person to remove or destroy such weeds and/or rubbish.  Destruction by burning 
within the city is unlawful.  
 
Section 8.08.050 – Appeal from notice: 
Within ten (10) business days from the time of posting of the notice, or within ten (10) 
business days from the date of the service of certified mail, the owner of, or any person 
interested in, the property, land, or lot affected by such notice may appeal to the fire 
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chief.  Such appeal shall be in writing and shall be filed with the city clerk.  The fire chief 
shall hold a meeting with the person appealing and the fire chief shall proceed to hear and 
pass upon such appeal.  The decision thereon shall be final and conclusive. 
 
Section 8.08.060  – Removal by City required: 
If the person owning, occupying, renting, managing or controlling real property in the 
city fails to remove or destroy weeds and rubbish in accordance with the notice given 
pursuant to the provisions of Section 8.08.040 or 8.08.040 within ten (10) days after the 
mailing or posting of such notice, it shall be the duty of the fire chief and his or her 
assistants, employees, contracting agents, or other representatives, to destroy or remove 
such weeds or rubbish. 
 
MAINTENANCE STANDARDS 
 

1. All parcels must be TOTALLY disked or mowed as many times as 
necessary during fire season to maintain weed growth at four (4) inches or 
less in height. 

 
2. All weeds must be removed, including those along walkways and curbs 

around the property perimeter.  Sidewalks and walking areas must be kept 
free of weeds, other nuisance vegetation and rubbish.  Mowed weeds/grass 
shall be removed from the entire lot. 

 
3. All rubbish (waste matter, litter trash, debris, dirt piles) must be removed 

from the entire parcel.  To discourage dumping on vacant parcels, it is 
recommended that “NO DUMPING”, “NO TRESPASSING” signs be 
posted, or that parcels be fenced.  (Contact the Benicia Police Department 
at 746-3412 for posting requirements.) 

 
4. Dead brush, bushes, vines, and trees must be removed from property. 

Parcels shall be maintained to allow reasonable access for firefighting 
operations.  Windrows are NOT allowed. 

 
5. Disking shall include rotor tilling or cultivating.  Discs shall be set at an 

angle sufficient to cut the sod growth loose and bury the growth of 
weeds/grass existing at that time.  Weeds/grass growth between disked 
area and sidewalks, buildings, fences, etc., must be cut down and 
removed. 

 
6. The maintenance of trees on private property is generally a civil affair that 

must be resolved by the property owners, and will not be addressed by the 
city unless the fire chief or his or her designee determines that the 
situation constitutes a hazard. 
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VACANT PARCEL DISKING OR MOWING EXCEPTIONS: 
 
If you are claiming an exemption as listed below, you must send a letter to the Benicia 
Fire Department, Fire Prevention Bureau, stating which abatement procedure you will be 
following or your exemption status.  If we do not receive this notification, the parcel will 
be abated to code standard: 
 

1. Parcels under agricultural use are required to have thirty-foot firebreaks 
adjacent to all developed area fences or structures.  The balance of the 
parcel will require TOTAL abatement by disking or mowing after the 
crops are harvested. 

 
2. Single parcels being used as pasture (other than irrigated pasture), must 

have a thirty-foot firebreak around the perimeter of the property.  
Pastureland is defined as a parcel of land in excess of one (1) acre where 
sufficient animals are essential to maintain the maximum height of 
combustible growth to four (4) inches.  If the number of animals present 
cannot control combustible growth, total abatement of the parcel by 
disking or mowing will be required.  Several separate parcels (other than 
irrigated pasture) grouped by one owner or one user into a single 
contiguous parcel, which is being used as pasture, will be treated as a 
single parcel with a single owner. 

 
3. Thirty-foot firebreaks shall be provided around the outside perimeter and 

around all combustible structure such as buildings, wooden fences, large 
areas of trees or deadfall, and other combustible foliage.  Other areas of 
the property may require additional firebreaks because of their potential 
capability to spread fire as:  gullies, creeks, etc.  These additional needs 
shall be determined by the fire department on a case-by-case basis. 

 
4. Irrigated pastureland is herein described as land used for grazing purposes 

where irrigation of said land is consistent enough to keep ground growth 
green.  NOTE:  Combustible growth that occurs when irrigation ceases 
must be removed as set forth in these standards. 

 
5. Properties that are protected by any environmental agency due to 

wetlands, natural habitats, etc. ARE NOT REQUIRED TO COMPLY 
WITH THESE STANDARDS. 

 
 
 
REVIEWED AND APPROVED BY: _____________________________ 
      Ray Iverson 
      Fire Marshal 
 
Date: _________________ 
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 AGENDA ITEM 
 CITY COUNCIL MEETING DATE  -   APRIL 5, 2011 
 CONSENT CALENDAR 
 
DATE  : March 21, 2011 
 
TO  : City Manager 
 
FROM  : Public Works and Community Development Director 
 
SUBJECT : APPROVAL OF CONTRACT AMENDMENT WITH CITYCENTRIC 

FOR MARK RHOADES TO SERVE AS LAND USE AND 
ENGINEERING MANAGER POSITION ON AN INTERIM BASIS 

 
RECOMMENDATION:  
Adopt a resolution approving a contract amendment with CityCentric 
Investments for professional services and authorizing the City Manager to sign 
the contract amendment on behalf of the City. 
 
EXECUTIVE SUMMARY:   
This contract amendment authorizes the re-hiring of Mark Rhoades of CityCentric 
to serve as Interim Land Use and Engineering Manager on a part-time basis (24-
to-30 hours per week) for up to one year, with the cost covered through salary 
savings realized from the soon to be vacant Land Use and Engineering Manager 
position. Mr. Rhoades skill set and proven prior success with the City in 2010 
makes him uniquely qualified to serve in this role and he can assist the City 
immediately.   
 
BUDGET INFORMATION: 
The contract amendment is for a one year term beginning April 14, 2011, for a 
not-to-exceed amount of $117,000 ($75/hour for up to 30 hours/week or 1560 
total hours). The cost will be offset by salary savings from the unfilled full-time 
position. Total savings for the one-year period to the General Fund are $62,938 
(as shown on the next page). 
 
STRATEGIC PLAN: 
Relevant Strategic Plan Issues and Strategies: 

q Strategic Issue 3:  Strengthening Economic and Fiscal Conditions 
Ø Strategy #4:  Manage City finances prudently 

 
BACKGROUND: 
After 20 years of service, Assistant Director of Public Works/Utilities Manager Chris 
Tomasik has announced her retirement effective May 1, necessitating that 
interim appointments be made to effectuate a smooth transition.  Land Use and 
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Engineering Manager Melissa Morton will become Interim Assistant Public Works 
Director/Utilities Manager and Mark Rhoades of CityCentric will return to fill the 
Interim Land Use and Engineering Manager position he occupied in 2010. This 
arrangement allows time for staff to further evaluate the City’s financial situation 
and determine the best future course of action. The following tables illustrate the 
savings to the General Fund from this arrangement. Additional cost savings may 
be realized, as Mr. Rhoades will not be eligible for education, membership, 
training and other reimbursements.  
 
Land Use and Engineering Manager General Fund Savings 
 Current Proposed 

Interim 
New Hire at 
Step A 

Savings Savings of  
New Hire 

Salary & Benefits 173,554 117,000 141,941 56,554 31,613 
Notes: Position is 100% General Fund. No benefits for contract employee. 
 
Assistant Director of Public Works/Utilities Manager General Fund Savings 
 Current Proposed Interim Savings 
Salary & Benefits 43,005 36,621 6,384 

Notes: Position is 20% General Fund. Interim salary includes additional 5% for City Engineer duties. 
 
In January 2010 the City contracted with CityCentric for professional services 
and consultation for the Public Works and Community Development 
Department. Mark Rhoades served as Interim Land Use and Engineering 
Manager from January to July 2010, when Melissa Morton was hired as Land Use 
and Engineering Manager. The $75 hourly rate is a significant reduction 
compared to the $125 hourly rate paid in 2010. 
 
 
 
Attachments: 

q Proposed Resolution 
q Contract Amendment with Exhibits A and B 
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RESOLUTION NO. 11- 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA 
APPROVING A CONTRACT AMENDMENT IN A NOT-TO-EXCEED AMOUNT 
OF $117,000 WITH CITYCENTRIC INVESTMENTS FOR PROFESSIONAL 
SERVICES AND CONSULTATION AND AUTHORIZING THE CITY MANAGER 
TO SIGN THE AMENDMENT ON BEHALF OF THE CITY 

WHEREAS, due to the May 1, 2011 retirement of the Assistant Public 
Works Director/Utilities Manager, professional services are needed to fill that 
position and continue to provide Land Use and Engineering Manager functions 
as assigned by the Public Works & Community Development Director; and 

WHEREAS, Citycentric Investments has demonstrated the expertise 
necessary to provide the required professional services for the department, 
primarily for Land Use and Engineering Manager services. 

NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the 
City of Benicia approves the contract amendment in the not-to-exceed amount of 
$117,000, with Citycentric Investments for professional services and consultation 
for a one-year term beginning on April 14, 2011 for the Public Works & 
Community Development Department and authorizes the City Manager to sign 
the amendment on behalf of the City, subject to approval by the City Attorney. 

 

* * * * * 

On motion of                                    , seconded by Council Member                , 
the above Resolution was introduced and passed by the City Council of the City 
of Benicia at a regular meeting of said Council held on the 5th day of April, 2011 
and adopted by the following vote: 

Ayes:   

Noes:      

Absent:  
       
________________________ 
Elizabeth Patterson, Mayor 

ATTEST: 
 

_________________ 
Lisa Wolfe, City Clerk 
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AMENDMENT TO AGREEMENT 
 

This Amendment of the Agreement, entered into this       day of April, 
2011, by and between the City of Benicia, a municipal corporation (“CITY”) and 
Mark Rhoades, Citycentric Investments, a California corporation with its primary 
office located at 5715 Claremont Avenue, Oakland, CA  94618 (herein 
“CONSULTANT”), is made with reference to the following: 
 
 RECITALS: 
 

A. On January 11, 2010, an agreement was entered into by and 
between CITY and Citycentric Investments. (“Agreement”). 

 
B. CITY and CONSULTANT desire to modify the Agreement on the 
terms and conditions set forth herein. 
 
NOW, THEREFORE, it is mutually agreed by and between and 

undersigned parties as follows: 
 
1. Paragraph 3 (d) of the Agreement is modified to read as follows: 

Compensation and reimbursement pursuant to this Agreement 
shall not exceed $117,000 at the rates set forth in Exhibit B. 

 
2.   Except as expressly modified herein, all other terms and covenants set 

forth in the Agreement shall remain the same and shall be in full force 
and effect. 

 
IN WITNESS WHEREOF, the parties hereto have caused this modification 

of Agreement to be executed on the day and year first above written. 
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Citycentric Investments  City of Benicia, 

  A Municipal Corporation 
 
By _________________             By _________________________  
     Mark Rhoades      Brad Kilger, City Manager 
 
Date:___________   Date:___________ 

 
 

RECOMMENDED FOR APPROVAL:   
 

__________________________                         
Charlie Knox  
Public Works & Community Development 
Director 
 
 
 
APPROVED AS TO FORM: 

 
__________________________ 
Heather McLaughlin, City Attorney 
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EXHIBIT A 
Scope of Services 

 
Mark Rhoades, AICP, Partner in Citycentric Investments, will provide professional 
services and consultation for the City of Benicia Public Works and Community 
Development Department and will serve as Acting Land Use & Engineering Manager. 
The services will include management oversight and development services consultation 
for the Community Development functions of the Public Works & Community 
Development Department. This contract excludes any oversight or consultation relevant 
to the Public Works aspects of the Department. 
 
The services will include staff management and oversight, observation of department 
structure and processes, and the provision of expertise relevant to applicable planning and 
zoning laws. At the completion of the services Consultant will provide the Director with 
general observations relevant to the performance of staff and the general organizational 
structure of the Community Development functions. These services will be provided on a 
part-time basis for a period of one year, 24-30 hours per week, beginning Thursday, April 
14, 2011. 
 
 
 

 
EXHIBIT B 

Consultant Fees 
 

Mark Rhoades, AICP ………..…………………………………………..$75.00/hr. 
Citycentric Investments 
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 AGENDA ITEM 
 CITY COUNCIL MEETING DATE  -   APRIL 5, 2011 
 CONSENT CALENDAR 
 
DATE  : March 22, 2011 
 
TO  : City Manager 
 
FROM  : Public Works and Community Development Director 
 
SUBJECT : RECOMMENDATION TO AUTHORIZE $3,000 IN VALERO/GOOD 

NEIGHBOR FUNDS FOR 2011 EARTH DAY EVENT 
 
RECOMMENDATION:  
Adopt a resolution authorizing the expenditure of up to $3,000 in Valero/Good 
Neighbor Steering Committee Settlement Agreement funds for a 2011 Earth Day 
2011. 
 
EXECUTIVE SUMMARY:   
To accomplish Climate Action Plan (CAP) Strategy EO-1.3 that supports 
Objective EO-1 of increasing public awareness and education about climate 
change, the Community Sustainability Commission recommends expending up 
to $3,000 in Valero/Good Neighbor funds to celebrate the Earth Day 2011 event. 
 
BUDGET INFORMATION: 
The Valero/Good Neighbor funds are not part of the General Fund and are 
deposited in dedicated City accounts until they are expended.  The current 
balance in the account is $664,204. 
 
GENERAL PLAN: 
Celebrating and publicizing Earth Day supports the overarching General Plan 
goal of sustainability. 
 
STRATEGIC PLAN: 
Relevant Strategic Plan Issues and Strategies: 
 

q Strategic Issue #2:  Protecting and Enhancing the Environment 
Ø Strategy #1:  Reduce greenhouse gas emissions and energy 

consumption 
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CLIMATE ACTION PLAN: 
Relevant Climate Action Plan Objectives and Strategies: 
 

q Objective EO-1: Increase Public Awareness and Education About Climate 
Change 

 
SUMMARY: 
Since 2009, the City has joined communities nationwide to celebrate Earth Day 
by holding a public event that highlights local level solutions to global climate 
change.  The purpose of the 2011 event is to promote ecological awareness, in 
particular to children, and to provide practical tools to residents for sustaining a 
healthy environment, being energy and water efficient, and optimizing existing 
community resources.  
 
The event planned for this year will be held on Thursday, April 21 at Veterans 
Memorial Hall (not on the customary April 22, which is Good Friday).  Similar to 
previous celebrations, the City will solicit participation from various vendors and 
organizations, including (but not limited to) Allied Waste, Benicia High School 
SAGE, California Native Plant Society, Caterpillar Puppets, Ennovationz, and 
Pedrotti Ace Hardware. The event will also have a Green Zone, a K-2 coloring 
contest, on-site e-waste recycling, door prizes and giveaways. 
 
At its meeting on March 21, 2011, the Community Sustainability Commission 
voted unanimously to request funding from the City Council to prepare for and 
celebrate the Earth Day 2011 event.          
 
 
 
Attachment:  

q Proposed Resolution 
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RESOLUTION NO. 11- 
 
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA 
AUTHORIZING AN EXPENDITURE OF NOT-TO-EXCEED $3,000 IN FUNDS 
FROM THE VALERO/GOOD NEIGHBOR SETTLEMENT AGREEMENT FOR 
COSTS ASSOCIATED WITH THE EARTH DAY 2011 EVENT 
 

WHEREAS, the City Council adopted Benicia’s Climate Action Plan on 
September 15, 2009; and 
 

WHEREAS, Objective EO-1 of the Climate Action Plan is to increase 
public awareness and education about climate change; and 

 
WHEREAS, the City of Benicia has held an event to celebrate Earth Day 

since 2009; and  
 

WHEREAS, at its regular meeting on March 21, 2011, the Community 
Sustainability Commission recommended City Council approval to authorize 
funding from the Valero/Good Neighbor Steering Committee Agreement to 
celebrate the Earth Day 2011 event. 
 

NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the 
City of Benicia hereby approves an expenditure of not-to-exceed $3,000 in funds 
from the Valero/Good Neighbor Settlement Agreement account to prepare for 
and hold the Earth Day 2011 event.  

* * * * 
 On motion of Council Member                        , seconded by Council 
Member                       , the above Resolution was introduced and passed by the 
City Council at a regular meeting of said Council held on the 5th day of April, 
2011, and adopted by the following vote: 
 
Ayes: 
 
Noes: 
 
Absent: 
 
Abstain: 
 
      _________________________ 
      Elizabeth Patterson, Mayor 
 
Attest: 
 
________________________ 
Lisa Wolfe, City Clerk 
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 AGENDA ITEM 
 CITY COUNCIL MEETING DATE  -   APRIL 5, 2011 
 CONSENT CALENDAR 
 
DATE  : March 28, 2011 
 
TO  : City Council 
 
FROM  : City Attorney 
 
SUBJECT : AUTHORIZATION TO EXECUTE A QUIT CLAIM DEED TO SOLANO 

COUNTY FOR THE FORMER ALLEY LOCATED UNDER THE BENICIA 
MEMORIAL VETERANS HALL AND TO TAKE ALL NECESSARY AND 
RELATED ACTIONS 

 
RECOMMENDATION:  
By resolution authorize the City Manager to execute the quit claim deed to 
Solano County for the former alley located under the Benicia Memorial Veterans 
Hall and to take all necessary and related actions. 
 
EXECUTIVE SUMMARY:   
It was recently discovered that a portion of the property on which the Veterans 
Hall sits is owned by the City.  The County is planning to do upgrades to the 
Veterans Hall, which require a building permit.  The building permit cannot be 
issued since the building crosses parcels owned by different entities.  This action 
will allow the work to go forward. 
 
BUDGET INFORMATION: 
There is no budget impact from this action. 
 
GENERAL PLAN: 
Relevant General Plan goals, policies and programs include: 

§ Goal 2.28 Improve and maintain public facilities and services. 
§ Goal 3.8 Preserve First Street as the community focal point of Benicia. 

 
STRATEGIC PLAN: 
N/A 
 
BACKGROUND: 
The Veterans Hall was originally built in 1949.  The County has recently planned 
to do a modernization project.  When their staff applied for building permits it 
was determined that the building actually is on both County and City property.  
The City property is a former alleyway.  The alley was vacated for right of way 
purposes in 1985 but the underlying land was not transferred to the County.  This 
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action will allow the transfer of the land to the County.  In exchange for the 
alley, City staff has requested some improvements be made to the property.  
These included placing the transformer behind the existing dumpster and 
installing an enclosure so neither is visible from the street. For safety purposes, 
Staff has also requested a fence to prevent people from parking at the Veterans 
Hall and walking down the steep slope to Civic Center park.  People will then 
have to walk around to the flatter ground to access the park.  See attached 
photos regarding the improvements. The County has agreed to these items as 
consideration for the quit claim deed. 
 
Because of the quick timeframe requested by the County, a quit claim deed 
has not yet been prepared.  The proposed resolution will authorize the City 
Manager to execute the necessary documents to transfer the property to the 
County. 
 
 
 
Attachments:  

q Resolution 
q Pictures of improvement areas 
q Depiction of quit claim parcel 
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 RESOLUTION NO. 11- 
 
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA 
AUTHORIZING THE CITY MANAGER TO EXECUTE THE QUIT CLAIM 
DEED ON BEHALF OF THE CITY FOR THE FORMER RIGHT OF WAY 
AT 1150 FIRST STREET (BENICIA MEMORIAL VETERANS HALL) 
 

WHEREAS, the former alley running through the north half of block 41 
and under the Benicia Memorial Veterans Hall was vacated in 1985 for right of 
way purposes; and  
 

WHEREAS, this portion of the former alley is of no current or future use to 
the City of Benicia; and 

 
WHEREAS, the improvements the County desires to make to the 

Veterans Hall require a building permit which cannot be issued until the former 
alley is given to the County. 
 
NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the City of 
Benicia hereby authorizes the City Manager to execute the quitclaim deed on 
behalf of the City to Solano County and authorizes the City Manager to execute 
any related documents on behalf of the City, subject to approval as to form by the 
City Attorney. 

 
 ***** 
 

On motion of Council Member               , seconded by Council Member                
, the above Resolution was introduced and passed by the City Council of the City 
of Benicia at a regular meeting of said Council held on the 5th day of April, 2011, 
and adopted by the following vote: 
 
Ayes:      
 
Noes:       
 
Absent:     

______________________________ 
Elizabeth Patterson, Mayor 

 
 
 
 
ATTEST: 
 
_____________________________ 
Lisa Wolfe, City Clerk 
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Dumpster to be Screened with Proposed Transformer Located Behind It 
View is from Veterans Hall Parking Lot Looking North 

 

 
 

Proposed Point of Connection to Existing Vault (Man on Top) 
Note Existing Vegetation and Downward Slope Make Fence Barely Visible 
Transformer will be Located Behind Fence with Additional Screening Added  
View is from Pathway between Library and First Street Looking Southerly 
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4 Foot High Vinyl Clad Fence to be Installed behind Curb to Prevent Trip and Falls 
Steep Slope Makes ADA Accessibility To Park Impractical 
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 AGENDA ITEM 
 CITY COUNCIL MEETING DATE  -   APRIL 5, 2011 
 ACTION ITEMS 
 
DATE  : March 23, 2011 
 
TO  : City Manager 
 
FROM  : Finance Director 
 
SUBJECT : PRESENTATION OF THE COMPREHENSIVE ANNUAL FINANCIAL 

REPORT FOR THE FISCAL YEAR ENDING JUNE 30, 2010 AND 
RECOGNITION OF CERTIFICATE OF ACHIEVEMENT FOR 
EXCELLENCE IN FINANCIAL REPORTING FOR THE JUNE 30, 2009 
REPORT 

 
 
RECOMMENDATION:  
1.  Accept the Comprehensive Annual Financial Report (CAFR) for the Fiscal 
Year Ending June 30, 2010 and authorize staff to distribute the document to 
recipient agencies. 
2.  Direct staff by minute order to terminate the Mayer Hoffman McCann P.C. 
contract for auditing services and solicit requests for proposals for auditing 
services for FY 2010-11.   
 
EXECUTIVE SUMMARY:   
The City of Benicia receives an annual independent audit of its financial records 
and, upon completion, produces a Comprehensive Annual Financial Report 
(CAFR).  This year’s audit was conducted under the direction of Jennifer Farr, 
Shareholder at Mayer Hoffman McCann P.C. (MHM), and presented to the 
Finance, Audit and Budget (FAB) Committee.  Formal acceptance of the 
audited statements was delayed pending further review of the firm’s 
involvement in the City of Bell, the State Controller’s related comments, and the 
results of an independent peer review of MHM’s auditing procedures.  Upon 
further review, the FAB Committee recommended accepting the audited results 
and forwarding the CAFR to the City Council.  They also recommended 
cancellation of the MHM contract and issuance of a Request for Proposals for 
auditing services for FY 2010-11, which staff has initiated.  On a related note, the 
previous year’s CAFR received the Award of Excellence from the Government 
Finance Officer’s Association of the United States and Canada for the 19th year 
in a row. 
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BUDGET INFORMATION: 
There is no fiscal impact at this time.  However, the CAFR is utilized by rating 
agencies and lending institutions in determining the credit worthiness of the City 
and can influence lending rates and debt service capacity when the City 
borrows money. 
 
GENERAL PLAN: 
No General Plan impact. 
 
STRATEGIC PLAN: 
Relevant Strategic Plan Goals and Strategies: 
 

q Goal 8.00: Build Organizational Quality and Capacity 
Ø Strategy 8.20:  Measure and track service (i.e. financial) 

performance 
 
BACKGROUND: 
Each year, the City is required to have an independent audit of its financial 
records.  This year audit was conducted under the direction of Jennifer Farr, 
Shareholder at Mayer Hoffman McCann P.C. (MHM) and was presented to the 
Finance Audit and Budget Committee on January 6, 2011.  Once again, the City 
has received the highest marks available from an independent auditor, often 
referred to as a “clean audit.”  In the auditor’s opinion … 
 

 …The basic financial statements referred to above present fairly in all 
material respects the financial position of the governmental activities, business-
type activities, each major fund and the aggregate remaining fund information 
of the City of Benicia as of June 30, 2010 and the respective changes in 
financial position and cash flows, where applicable, and the respective 
budgetary comparison information for the general fund of the City for the year 
then ended in conformity with accounting principles generally accepted in the 
United States of America. 
 
Excerpts from the CAFR are attached to this report for your reference.  The 
Management Discussion and Analysis Report provide a thorough discussion of 
the changes experienced and reported during the fiscal period.  Special thanks 
go out to Abigail Urrutia, Assistant Finance Director, and Alyson Kauzer, 
Accounting Systems Supervisor, for their special efforts in organizing this year’s 
award-winning report. 
 
Upon approval, the CAFR will be submitted to the Government Finance Officers 
Association of the United States and Canada for evaluation of reporting criteria 
and award potential.  The previous year’s submission received the Certificate of 
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Achievement for Excellence in Financial Reporting and continues the City’s 
success in receiving the award for the past 21 years. 
 
Mayer Hoffman McCann’s Peer Review 
 
Due to the State Controller’s Office unfavorable review of Mayer Hoffman 
McCann’s audit practices with the City of Bell, an independent peer review was 
conducted by a national CPA firm to evaluate the quality of the audit work 
performed by MHM.  The reviewing firm, Carr Riggs and Ingram LLC, concluded 
that the audit work performed by MHM with respect to its local government 
audit practice in California conforms to professional auditing standards and the 
firm’s system of quality control.  A copy of the report is attached as an exhibit. 
 
After discussion of the firms auditing procedures on March 25, 2011 and much 
deliberation, the Finance Audit and Budget Committee voted to recommend 
terminating the audit services contract with MHM and further recommended 
that staff begin the process of soliciting Request for Proposals (RFP) for audit 
services as quickly as possible, with final authority to be approved by the City 
Council on April 5, 2011. 
 
General Fund Budget-to-Actual Comparison 
 
The attached Exhibit I summarizes the audited results in the General Fund for FY 
2009-10.  The year ended with budgeted operational revenues below 
expectations by $150,349 and operational expenditures below budget by 
$663,736.  The major revenue shortages were from the decline in property taxes, 
investment income and intergovernmental revenues.  These are explained more 
fully in the notes attached to Exhibit 1. 
 
The majority of the positive expenditure results were from frozen positions that 
created salary and benefit savings budgeted in the Fire Department and Parks 
& Community Services Department, plus savings realized in lower utility costs and 
contracted services.   
 
The audited results yielded an ending Undesignated Fund Balance of $5.170 
million for CAFR reporting purposes, representing 17.0% of operational 
expenditures for the year.  With the adjustment for the $1,380,738 advance from 
the Wastewater Fund to repay the Valero Property Tax Loan, for purposes of the 
budget, the General Fund had accumulated a 21% undesignated fund 
balance.  The difference lies in the Government Accounting Standards Board 
(GASB) requirement that all internal fund advances be reported at their gross 
amount, even though the amortization period may be several years in to the 
future.  In this case, the remaining amortization period for the Valero loan served 
as the basis for the Wastewater Fund advance, which is six years. 
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Exhibit II was requested from a prior year by the Finance, Audit and Budget 
Committee to show the link between the CAFR and the City’s Budget 
Document.  The revenues and expenditures are reconciled, as well as the 
Ending Fund Balances, with minor rounding differences.   
 
A complete copy of the CAFR is available at the City Clerk’s Office, the Finance 
Department, and online at the City of Benicia website: 
http://www.ci.benicia.ca.us/finance 
 
Attachments: 

q Excerpts from FY 2009-10 Comprehensive Annual Financial Report 
q General Fund Budget to Actual Comparison 
q Independent Accountant’s Report on Mayer Hoffman McCann P.C. 
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CITY OF BENICIA 

MISSION STATEMENT 

To serve and enhance our community with care, commitment and pride. 

VISION STATEMENT 

Building a great community together by preserving and strengthening: 

� Our small town character 
� A vibrant economy 
� Our history 
� A safe and healthy environment 
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City Council 
City of Benicia, California 

INDEPENDENT AUDITORS’ REPORT

We have audited the accompanying financial statements of the governmental activities, business-
type activities, each major fund, and the aggregate remaining fund information of the City of 
Benicia, California, as of and for the year ended June 30, 2010, which collectively comprise the 
City’s basic financial statements, as listed in the table of contents. These financial statements are 
the responsibility of the management of the City of Benicia. Our responsibility is to express 
opinions on these financial statements based on our audit.  The prior year partial comparative 
information has been derived from the financial statements of the City of Benicia for the year 
ended June 30, 2009 and, in the prior auditors’ report dated December 9, 2009, an unqualified 
opinion was expressed on those financial statements. 

We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America and the standard applicable to financial audits contained in Government 
Auditing Standards, issued by the Comptroller General of the United States.  Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free of material misstatement.  An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements.  An audit also 
includes assessing the accounting principles used and significant estimates made by 
management, as well as evaluating the overall financial statement presentation.  We believe that 
our audit provides a reasonable basis for our opinion. 

In our opinion, the basic financial statements referred to above present fairly, in all material 
respects, the financial position of the governmental activities, business-type activities, each 
major fund, and the aggregate remaining fund information of the City of Benicia, California as of 
June 30, 2010, and the respective changes in financial position and cash flows, where applicable, 
of the City of Benicia, California and the respective budgetary comparison information for the 
general fund of the City for the year then ended in conformity with accounting principles 
generally accepted in the United States of America. 

The information identified in the accompanying table of contents as management’s discussion 
and analysis and required supplementary information are not a required part of the basic 
financial statements, but are supplementary information required by accounting principles 
generally accepted in the United States of America.  We have applied certain limited procedures, 
which consisted principally of inquiries of management regarding the methods of measurement 
and presentation of the required supplementary information.  However, we did not audit the 
information and express no opinion on it. 
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Page Two 

Our audit was conducted for the purpose of forming an opinion on the financial statements that 
collectively comprise the City of Benicia’s basic financial statements.  The combining and 
individual fund financial statements and schedules are presented for purposes of additional 
analysis and are not a required part of the basic financial statements.  The combining and 
individual fund financial statements and schedules have been subjected to the auditing 
procedures applied in the audit of the basic financial statements and, in our opinion, are fairly 
stated in all material respects in relation to the basic financial statements taken as a whole.  

In accordance with Government Auditing Standards, we have also issued a report dated 
December 7, 2010 on our consideration of the City of Benicia’s internal control over financial 
reporting and our tests of its compliance with certain provisions of laws, regulations, contracts, 
grant agreements, and other matters.  The purpose of that report is to describe the scope of our 
testing of internal control over financial reporting and compliance and the results of that testing, 
and not to provide an opinion on the internal control over financial reporting or on compliance.  
That report is an integral part of an audit performed in accordance with Government Auditing 
Standards and should be considered in assessing the results of our audit. 

San Jose, California 
December 7, 2010 
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CITY OF BENICIA 
Management’s Discussion and Analysis 

This management’s discussion and analysis provides readers an overview and analysis of financial 
activities of the City of Benicia (City) for the fiscal year ended June 30, 2010.  Please read this discussion 
and analysis in conjunction with the accompanying Transmittal Letter, the Basic Financial Statements and 
the accompanying notes to the financial statements. 

FINANCIAL HIGHLIGHTS 

� The assets of the City exceeded its liabilities at the close of the most recent fiscal year by $222.8 
million.   Of this amount, $42.1 million may be used to meet the City’s ongoing obligations to 
citizens and creditors. 

� The City’s total net assets decreased by $2.0 million due to decrease in program and general 
revenues recognized by the City.  

� As of the close of the current fiscal year, the City’s governmental funds reported combined 
ending fund balances of $12.8 million, a decrease of $2.0 million in comparison with the prior 
year.  Approximately 34.7% of this total, $4.4 million is available for spending at the City’s 
discretion.

� At the end of the current fiscal year, the General Fund fund balance designations are as follows: 
$.5 million for Economic Uncertainty, $1.5 million for Exposures Reserve and $3.1 million for 
Emergency Reserve. 

� The City’s total debt decreased by $4.2 million as a net result of debt maturities during the year. 

OVERVIEW OF THE FINANCIAL STATEMENTS 

This discussion and analysis is intended to serve as an introduction to the City’s basic financial 
statements, which consists of three parts: (1) Government-wide Financial Statements, (2) Fund Financial 
Statements, and (3) Notes to the Basic Financial Statements.  This report also contains other 
supplementary information in addition to the basic financial statements. 

Government-wide Financial Statements 

The Government-wide Financial Statements provide readers with a broad view of the City’s finances, in a 
manner similar to a private-sector business, using the economic resources measurement focus and accrual 
basis of accounting.  Under the accrual basis of accounting, revenues are recognized in the period in 
which they are earned, while expenses are recognized in the period in which liability is incurred. 

The Statement of Net Assets reports information about the City as a whole.  This statement includes all 
assets (including infrastructure) as well as all liabilities (including long-term debt) of the City.  Net assets 
are the difference between assets and liabilities, which is one way to measure the City’s financial health.  
Over time, increases or decreases in the City’s net assets are one indicator of whether its financial health 
is improving or deteriorating. 

In these statements City activities are reported into two categories: 

� Governmental Activities - Most of the City’s basic services are reported in this category, 
including administration, community development, police, fire, parks and community services, 
public works, library services, and economic development.  Property, sales and utility taxes, user 
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Management’s Discussion and Analysis 

fees, interest income, franchise fees, and state and federal grants are among the revenues that 
finance these activities.

� Business-Type Activities - The City charges a fee to customers to pay for the cost of certain 
services provided.  The City’s wastewater, water, marina, and transit operations are reported in 
this category.

Fund Financial Statements 

A fund is a group of related accounts that is used to maintain control over resources that have been 
segregated for specific activities or objectives.  Some funds are required to be established by State law or 
by bond covenants.  However, the City establishes many other funds to help control and manage money 
for a particular purpose or to show that the City is meeting legal responsibilities for using certain taxes, 
grants, or other funds restricted in its use.  Fund Financial Statements provide detailed information about 
the most significant funds, not the City as a whole. 

All of the funds of the City can be divided into three categories: 

� Governmental Funds - Most of the City’s basic services are reported in governmental funds, 
using the current financial resources measurement focus and modified accrual accounting 
method, where revenues are recognized when measurable and available.  Governmental funds are 
used to account for essentially the same functions reported as “governmental activities” in the 
Government-wide Financial Statements.  However, unlike the Government-wide Financial 
Statements, Governmental Funds Financial Statements focus on near-term inflows and outflows 
of spendable resources, as well as on balances of spendable resources available at the end of the 
fiscal year.  Such information may be useful in determining the City’s ability to finance its 
programs in the near future. 

To better understand the City’s long-term and short-term requirements, it is useful to compare the 
City’s Governmental Fund Statements with the governmental activities in the Government-wide 
Financial Statements.  A reconciliation is provided for both the governmental fund balance sheet 
and the statement of revenues, expenditures and changes in fund balances to facilitate this 
comparison. 

� Proprietary Funds - When the City charges customers for services, either to outside customers 
or to other City departments, these services are generally reported in proprietary funds.  
Proprietary funds are reported in the same way in which all activities are reported in the 
Government-wide Financial Statements, using the accrual basis of accounting.  The City’s 
enterprise funds are the same as the “business-type activities” reported in the government-wide 
financial statements, but provide more detail and additional information, such as cash flows for 
each enterprise fund.  The City uses internal service funds to report activities that provide 
supplies and services to the City’s other programs and activities, such as insurance, general 
services, building and equipment management and the retirement stability funds.  Internal service 
funds are reported with “governmental activities” in the Government-wide Financial Statements 
since services provided predominantly benefit governmental rather than business-type functions. 

� Fiduciary Funds - The City is the trustee, or fiduciary, for certain funds held on behalf of third 
parties.  The City’s fiduciary activities are reported in a separate Statements of Fiduciary Net 
Assets.  These activities are excluded from the City’s Government-wide Financial Statements 
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because the City cannot use these assets to finance its operations.  However, the City is 
responsible for ensuring that assets reported in these funds are used for their specified purposes.

Notes to the Financial Statements 

The notes provide additional information essential to a full understanding of the data provided in both the 
Government-wide Financial Statements and Fund Financial Statements.  The notes to the financial 
statements can be found on pages 39-74 of this report. 

Other Information 

In addition to the basic financial statements and accompanying notes, this report also presents certain 
Required Supplementary Information concerning the City’s progress in funding its obligation to provide 
pension benefits to its employees. 

GOVERNMENT-WIDE FINANCIAL ANALYSIS 

The City’s combined Net Assets for the year ended June 30, 2010 are summarized below.

2010 2009 2010 2009 2010 2009

Current and other assets 36.2$        38.1$          29.8$        31.1$           66.0$        69.2$
Capital assets 123.9        122.6          107.3        111.2           231.2        233.8

Total Assets 160.1        160.7          137.1        142.3           297.2        303.0

Long-term liabilities outstanding 23.3          24.4            44.8          47.8             68.1          72.2
Other liabilities 4.7            4.4              1.6            1.6               6.3            6.0

Total Liabilities 28.0 28.8 46.4 49.4 74.4          78.2

Net Assets:
Invested in capital assets,

net of related debt 115.4 113.2 62.8          63.6 178.2        176.8
Restricted 2.5 3.2 -            - 2.5            3.2
Unrestricted 14.2 15.5 27.9 29.2 42.1          44.7

Total Net Assets 132.1$ 131.9$ 90.7$       92.8$ 222.8$      224.7$

Summary of Net Assets
(in millions)

Governmental Activities Business-type Activities Total

The largest portion of the City’s net assets (80.0%) reflects its investments in capital assets, less any 
related debt used to acquire those assets still outstanding. The City uses these capital assets to provide 
services to citizens and are not available for future spending. 

Restricted net assets represent 1.1% of the total net assets and are subject to external restrictions.  The 
decrease of $.7 million in restricted net assets was due to completion of capital projects.  These monies 
will be available for future spending but only for specific projects within the City and for debt payments.  
The balance of unrestricted net assets, which represents 18.9% of the total assets, may be used to meet the 
City’s ongoing obligations to citizens and creditors. 
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A Statement of Activities and Changes in Net Assets, as of June 30, 2010, is presented below.  

2010 2009 2010 2009 2010 2009

Revenues:
Program Revenues:

Charges for services 3.8$            3.9$            13.5$          14.1$          17.3$          18.0$
Operating grants and contributions 2.7 2.9              0.8              0.6              3.5              3.5
Capital grants and contributions 0.9 -              - 2.0              0.9              2.0

General Revenues: -
Property taxes 13.3 13.8 -              - 13.3 13.8
Sales taxes 7.2 7.7 -              - 7.2              7.7
Utility users' tax 4.9 4.4 -              - 4.9              4.4
Franchise 1.3 1.8 -              - 1.3              1.8
Other taxes 1.2 0.7 -              - 1.2              0.7
Motor vehicle license fees 1.9 2.1 -              - 1.9              2.1
Investment earnings 0.4 0.9              0.4              1.2              0.8              2.1

Total Revenues 37.6 38.2            14.7            17.9            52.3            56.1

Expenses:
Administration 3.4 3.1 - 3.4              3.1
Public Safety - Police 8.9 9.2 - 8.9              9.2
Public Safety - Fire 6.7 7.2 - 6.7              7.2
Parks and Community Services 5.9 6.0 - 5.9              6.0
Public Works & Comm Dev 6.0 6.0 - 6.0              6.0
Library 2.1 2.4 - 2.1              2.4
Economic Development 0.5 0.5 - 0.5              0.5
General Government 2.3 4.3 - 2.3              4.3
Interest on long-term debt 1.7 0.5 - 1.7              0.5
Wastewater - 7.4              7.3              7.4              7.3
Water - 7.8              7.3              7.8              7.3
Benicia Marina - 0.5              0.6              0.5              0.6
Transit - 1.1              1.4              1.1              1.4

Total Expenses 37.5 39.2            16.8            16.6            54.3            55.8

Increase in net assets before transfers 0.1 (1.0)             (2.1)             1.3              (2.0)             0.3
Transfers - -              -              -              -              -              

Increase in net assets 0.1 (1.0)             (2.1)             1.3              (2.0)             0.3
Net assets - 7/1/09 131.9 132.9 92.9 91.6 224.8 224.5

Net assets - 6/30/10 132.0$        131.9$ 90.8$ 92.9$ 222.8$ 224.8$

Governmental Activities Business-type Activities Total
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Governmental Activities 

Total resources available during the year to finance governmental operations were $169.5 million 
consisting of Net Assets at July 1, 2009, of $131.9 million, program revenues of $7.4 million and general 
revenues of $30.2 million. 

The cost of all governmental activities this year was $37.5 million.  The largest governmental programs 
include Public Safety - both Police and Fire, and Public Works and Community Development.  The 
amount that was paid by those who directly benefited from governmental programs was $3.8 million, 
while operating and capital grants and contributions paid for $3.6 million of total costs.  The City paid for 
the remaining “public benefit” portion of governmental activities with taxes and investment earnings. 

The following table shows the Net Cost of Governmental Activities, which totaled $30.2 million. 

Net Revenue
Program (Expense) of

Expenses Revenues Activities

Administration 3,404,371$          16,863$               (3,387,508)$         
Public Safety - Police 8,898,817            616,359               (8,282,458)           
Public Safety - Fire 6,744,682            295,559               (6,449,123)           
Parks and Community Services 5,867,659            1,757,119            (4,110,540)           
Public Works and Comm Dev 6,017,134            2,728,624            (3,288,510)           
Library 2,117,872            284,418               (1,833,454)           
Economic Development 485,052               52                        (485,000)              
General Government 2,339,200            1,724,052            (615,148)              
Interest expense 1,658,589            -                       (1,658,589)           

Total 37,533,376$        7,423,046$          (30,110,330)$       

Net Cost of Governmental Activities
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Business-type Activities 

Total resources available during the year to finance Business-Type Activities were $107.6 million 
consisting of Net Assets at July 1, 2009, of $92.9 million, program revenues of $14.3 million and general 
revenues of $.4 million. 

The cost of all Business-Type activities this year was $16.8 million.  As shown in the Statement of 
Activities and Changes in Net Assets, the amounts paid by users of the systems were $13.5 million, while 
operating and capital grants and contributions were $.8 million. 

Net Revenue
Program (Expense) of

Expenses Revenues Activities

Wastewater 7,422,265$          6,522,329$          (899,936)$
Water 7,780,492            6,610,587            (1,169,905)
Benicia Marina 479,098               382,767               (96,331)
Transit 1,165,705            829,868               (335,837)

Total 16,847,560$        14,345,551$        (2,502,009)$

Net Cost of Business-Type Activities

The following chart illustrates the comparison of operating revenues and expenses by business-
type activity: 
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 FINANCIAL ANALYSIS OF THE CITY’S FUNDS 

In addition to the accrual-basis government-wide statements described above, the City maintains financial 
records at the fund level for compliance with finance-related legal requirements and for budgetary 
control.  The Fund Financial Statements focus on individual funds of the City, reporting operations in 
more detail than the Government-wide Financial Statements.

Governmental Funds

The City’s governmental funds provide information on near-term inflows, outflows and balances of 
spendable resources.  The City’s governmental funds reported a combined fund balance at June 30, 2010, 
of $12.8 million, a decrease of $2.0 million in comparison with the prior year, due to a significant 
decrease in revenues as a result of the slow economic recovery as experienced statewide and nationwide. 

General Fund - The General Fund is the chief operating fund of the City. As a measure of the General 
Fund’s liquidity, it may be useful to compare both unreserved and total fund balance to total funding 
requirements.  At the end of the fiscal year, total fund balance of the General Fund was $5.9 million.  The 
City’s unreserved designated fund balance consisted of the following: $.5 million for Economic 
Uncertainty, $1.5 million for Exposures Reserve and $3.1 million for Emergency Reserve.   Total fund 
balance represents 19.5% of total general fund expenditures. 

The General Fund realized general tax and other revenues of $30.9 million during the year to pay for 
$30.5 million operating expenditures, realizing an excess of revenues over expenditures of $.4 million.  
Cost cutting measures, such as freezing open positions and delaying major expenditures, were 
implemented to avoid having a deficiency for the year.   

The General Fund continues to have healthy reserves for future emergencies. 

Proprietary Funds

The City’s proprietary funds provide the same type of information found in the Government-wide 
Financial Statements, but in more detail.  

Wastewater Fund – The City’s wastewater utility fund collected $6.5 million in user fees to maintain the 
system.  The fund has $63.6 million in capital assets, net of accumulated depreciation, financed with 
$22.4 million of long-term debt.  The fund made debt service payments of $2.3 million during the year.  
Net assets decreased by $.7 million due to lower charges for services and interest income earned for the 
year.   

Water Fund – The City’s water utility fund collected $6.6 million in user fees to sustain the system.  The 
system has $40.0 million in capital assets, net of accumulated depreciation, financed with $15.5 million of 
long-term debt.  The fund made $1.7 million in debt service payments for the year.  Net assets decreased 
by $1.0 million due to lower charges for services and interest income earned for the year. 

Benicia Marina – The City’s Marina collected $.3 million in user fees to support its operating and debt 
service costs.  The Marina has $3.3 million in capital assets, net of accumulated depreciation, financed 
with $3.7 million of long-term debt.  Debt service payments for the year were $.3 million.  The fund 
continues to have deficit net assets.  The City continues to evaluate options for a long-term operating 
solution.
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Transit – The City’s Transit system operates bus, para-transit, taxi service for the citizens of Benicia.  
The City collected user fees of $.08 million, which was supplemented by an additional $.7 million in 
federal, state and local grants to support operations.  The fund has $0.5 million in capital assets, net of 
accumulated depreciation, financed by intergovernmental revenues.   

GENERAL FUND BUDGETARY HIGHLIGHTS 

Over the course of the year, the City Council may revise the City budget on more than one occasion.  The 
Approved Budget is adopted by the City Council prior to the July 1 start of the fiscal year (“Original 
Budget”).  The City Council may add appropriations or change revenue estimates during the course of the 
fiscal year, primarily at midyear budget review.  Finally, the revenue and expenditure estimates for the 
current fiscal year are revised as part of the Approved Budget (“Final Budget”). 

Fiscal year 2009-10 was the first year of a two-year budget.  The original budget for 2009-10 was 
developed in early 2009.  The original budget for the General Fund revenues was $32.5 million, while 
expenditures were at $31.4 million.  The final budget estimates for revenues was $31.0 million, a decrease 
of $1.5 million, and $31.1 million for expenditures, a decrease of $.2 million.  The main components of 
the decreases are as follows:  

� $.9 million reduction in property taxes due to lower assessed valuation for secured and 
unsecured properties 

� $.2 million decrease in sales and use tax as a result of a slow economic turnaround  
� $.5 million reduction in other taxes due to a slow economic recovery 
� $1.6 million in salary and benefit reductions for all departments as a result of freezing 

open positions, about 9% of the workforce 
� $.7 million decrease in transfers out for projects  
� $.3 million increase in anticipation of higher capital outlays 

During the year, revenues fell short of the anticipated budget by $.2 million.  The largest revenue variance 
was the investment earnings.  Due to market conditions, with the economy recovering very slowly, 
interest rates were at an all time low generating lower than expected earnings.  Actual expenditures were 
$.7 million less than the final budget due to cutbacks on operating expenditures, the hiring freeze 
throughout the City and delays in projects.   

CAPITAL ASSETS 

The capital assets of the City are those assets, which are used in the performance of the City’s functions 
including infrastructure assets.  This investment in capital assets includes land and easements, 
infrastructure, buildings and improvements, equipment and construction in progress.  At June 30, 2010, 
net capital assets of the governmental activities totaled $123.9 million and the net capital assets of the 
business-type activities totaled $107.3 million.  Depreciation on capital assets is recognized in the 
Government-wide Financial Statements. 
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The following table provides a breakdown of the City’s capital assets at June 30, 2010: 

2010 2009 2010 2009 2010 2009

Land 18.0$         18.0$         2.6$           2.6$           20.6$         20.6$
Buildings & Improvements 21.9           21.4           90.6           90.6 112.5 112.0
Machinery & Equipment 8.4 8.1             9.8             9.8 18.2 17.9
Infrastructure 133.3 132.2 72.7           72.0 206.0 204.2
Construction in Progress 7.4 5.0             2.3             2.6             9.7             7.6
Water Rights - - 5.0             5.0             5.0             5.0

Total Capital Assets 189.0 184.7         183.0         182.6         372.0         367.3

Accumulated Depreciation (65.1)          (62.1)          (75.7)          (71.4) (140.8) (133.5)

Net Assets 123.9$ 122.6$ 107.3$      111.2$      231.2$ 233.8$

Capital Assets
(in millions)

Governmental Activities Business-type Activities Total

Land

Buildings & 
Improvements

Machinery & 
Equipment

Infrastructure

Construction in 
Progress

Water 
Rights

Land Buildings & Improvements Machinery & Equipment
Infrastructure Construction in Progress Water Rights

This year’s major capital asset additions were machinery and equipment – dispatch consoles and radio 
interface, hybrid cars; and infrastructure – street lights.  

Additional information on the City’s capital assets can be found in Note 5 on pages 55-57 of this report. 
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DEBT ADMINISTRATION 

The City uses a variety of indebtedness to finance various capital acquisitions.  At June 30, 2010, the 
City’s long-term debt outstanding was $68.1 million.  Of this total, $23.3 million was in governmental 
activities and $44.8 was in business-type activities.  The City’s governmental activities decreased by $1.2 
million, and business-type activities decreased by $3.0 million as a result of debt maturities during the 
year.   

The percentage of net bonded debt to taxable property valuation, and the amount of bonded debt per 
capita are useful indicators of the City’s debt position.  Per capita debt outstanding decreased by $161 per 
capita from $2,526 to $2,365 from the previous fiscal year. 

The following is a summary of the City’s long-term debt obligations at June 30, 2010: 

2010 2009 2010 2009 2010 2009

General Obligation Bonds 5.6$ 6.1$ -$           -$ 5.6$           6.1$
Pension Obligation Bonds 13.3 13.7 -             - 13.3 13.7
Capital Lease 2.9 3.3 -             - 2.9             3.3
Utility Revenue Bonds - - 9.5             10.5 9.5             10.5
Loans Payable - - 35.0 37.1           35.0           37.1

Total Indebtedness 21.8$ 23.1$ 44.5$        47.6$        66.3$ 70.7$

Long-term Debt
(in millions)

Governmental Activities Business-type Activities Total

Additional information on the City’s long-term debt can be found in Note 6 on pages 58-64 of this report. 

ECONOMIC FACTORS AND NEXT YEAR’S BUDGET 

The City prepares biennial budget, which focuses on long-term financial viability and allows decision-
makers to better understand the on-going impact of current policy decisions.  Through the budget, the 
Council sets the direction of the City, allocates its resources and establishes its priorities.  Due to current 
economic climate, maintenance of the hiring freeze throughout the budget period and further cutbacks on 
operating expenditures have been implemented in developing the budget for fiscal year 2010-11.  
Furthermore, careful execution of capital spending will be necessary to assure that we do not spend 
money that may not materialize. 

CONTACTING THE CITY’S FINANCIAL MANAGEMENT 

This financial report is designed to provide our citizens, taxpayers, customers, investors and creditors 
with a general overview of the City’s finances and to show the City’s accountability for the money it 
receives.  If you have questions about this report or need any additional financial information, contact the 
Finance Department at 250 East “L” Street, Benicia, CA  94510, phone (707) 746-4225. 
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Governmental Business-Type
Activities Activities 2010 2009

Assets:
Cash and investments (Note 2) 17,543,673$     24,889,068        42,432,741          45,522,058
Cash and investments with fiscal agent (Note 2) 98                     -                     98                        -
Receivables:

Accounts 3,407,386         2,390,205          5,797,591            4,463,697
Interest 6,668                7,905                 14,573                 48,472
Lease -                    444,755             444,755               460,364
Notes and loans (Note 4) 3,180,638         930,968             4,111,606            5,206,677

Inventory 13,862              331,790             345,652               282,764
Prepaid items 63,446              75,000               138,446               157,951
Deferred charges -                    388,256             388,256               455,624
Interfund balances (314,478)           314,478             -                      -
Prepaid PERS contribution (Note 6) 12,249,036       -                     12,249,036          12,601,889
Capital assets, not depreciated (Note 5) 25,398,505       4,943,593          30,342,098          28,152,509
Capital assets, depreciated, net (Note 5) 98,522,867 102,403,840 200,926,707 205,666,044

Total assets 160,071,701 137,119,858 297,191,559 303,018,049

Liabilities:
Accounts payable and accrued expenses 3,525,419         749,154             4,274,573            3,995,922
Interest payable 165,821            390,522             556,343               590,731
Deposits payable 1,221                101,441             102,662               101,133
Claims and judgments payable (Note 12) 477,940            -                     477,940               651,912
Unearned revenue -                    335,787             335,787               365,028
Other postemployment benefits (Note 11) 601,482            -                     601,482               297,978
Noncurrent liabilities (Note 6):

Due within one year 2,904,899         3,383,643          6,288,542            6,053,163
Due in more than one year 20,355,937 41,407,055 61,762,992 66,181,754

Total liabilities 28,032,719 46,367,602 74,400,321 78,237,621

Net Assets:
Invested in capital assets, net of related debt 115,359,499     62,819,454        178,178,953        176,888,592
Restricted for:

Capital projects 602,435            -                     602,435               2,201,796
Special revenue projects 1,905,367         -                     1,905,367            993,543

Unrestricted 14,171,681 27,932,802 42,104,483 44,696,497

Total net assets 132,038,982$  90,752,256 222,791,238 224,780,428

CITY OF BENICIA

June 30, 2010
Statement of Net Assets

Totals

(with comparative information for the prior year)

See accompanying notes to basic financial statements.
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Operating Capital
Charges for Contributions Contributions

Expenses Services and Grants and Grants
Governmental activities:

Administration 3,404,371$         16,863               -                         -
Public safety - police 8,898,817           202,345             373,782                  40,232
Public safety - fire 6,744,682           171,946             123,613                  -
Parks and community services 5,867,659           1,707,119          50,000                    -
Public works and community development 6,017,134           1,123,401          777,184                  828,039
Library 2,117,872           158,938             125,480                  -
Economic development 485,052              52                      -                         -
General government 2,339,200           422,926             1,301,126               -
Interest expense 1,658,589 - - -

Total governmental activities 37,533,376 3,803,590 2,751,185 868,271

Business-type activities:
Wastewater 7,422,265           6,522,329          -                         -
Water 7,780,492           6,610,587          -                         -
Benicia Marina 479,098              318,767             64,000                    -
Transit 1,165,705 84,520 745,348 -
Total business-type activities 16,847,560 13,536,203 809,348 -

Total 54,380,936$  17,339,793 3,560,533 868,271

General revenues:
  Taxes:
     Property
     Sales and use
     Utilities users' tax
     Franchise
     Other
  Motor vehicle in lieu, unrestricted
  Investment income
  Gain from disposal of capital assets
Transfers, net

          Total general revenues

          Change in net assets

   Net assets at beginning of year

   Net assets at end of year

CITY OF BENICIA
Statement of Activities

Fiscal year ended June 30, 2010
(with comparative information for the prior year)

Program Revenues

See accompanying notes to basic financial statements.

16IX.A.54



Governmental Business-type
Activities Activities 2010 2009

(3,387,508)       -                 (3,387,508)      (3,072,429)
(8,282,458)       -                 (8,282,458)      (8,553,010)
(6,449,123)       -                 (6,449,123)      (6,698,864)
(4,110,540)       -                 (4,110,540)      (3,460,515)
(3,288,510)       -                 (3,288,510)      (3,657,685)
(1,833,454)       -                 (1,833,454)      (2,089,335)

(485,000)          -                 (485,000)         (536,094)
(615,148)          -                 (615,148)         (3,835,294)

(1,658,589) - (1,658,589) (525,341)

(30,110,330) - (30,110,330) (32,428,567)

-                   (899,936) (899,936) (397,552)
-                   (1,169,905) (1,169,905) 1,427,033
-                   (96,331) (96,331) (207,829)
-                   (335,837) (335,837) (681,114)
-                   (2,502,009) (2,502,009) 140,538

(30,110,330) (2,502,009) (32,612,339) (32,288,029)

13,266,103      -                 13,266,103     13,812,912
7,196,964        -                 7,196,964       7,688,775
4,938,585        -                 4,938,585       4,413,428
1,292,872        -                 1,292,872       1,851,511
1,189,561        -                 1,189,561       747,468
1,951,715        -                 1,951,715       2,059,561

358,210           429,139         787,349          2,002,525
-                   -                 -                  5,598

30,415 (30,415) - -

30,224,425 398,724 30,623,149 32,581,778

114,095           (2,103,285)     (1,989,190)      293,749

131,924,887 92,855,541 224,780,428 224,486,679

132,038,982$  90,752,256 222,791,238 224,780,428

Totals

Net (Expense) Revenue and 
Changes in Net Assets

See accompanying notes to basic financial statements.
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Fund Financial Statements

The fund described below was determined to be a Major Fund by the City in fiscal year 2010.  Individual 
non-major funds may be found in the Supplemental section. 

GENERAL FUND

The General fund is used for all of the general revenues of the City not specifically levied or collected for 
other City funds and the related expenditures.
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Nonmajor
General Governmental

Fund Funds 2010 2009

Cash and investments 6,136,155$           8,225,838           14,361,993      16,662,746       
Receivables:

Accounts 1,168,458             2,238,928           3,407,386        2,602,404         
Interest 3,003                    2,712                  5,715               22,892              
Notes and loans 1,114,375             2,066,263           3,180,638        3,317,090         

Due from other funds (Note 3) 1,030,694             890,589              1,921,283        1,542,401         
Prepaid items 44,136                  -                      44,136             53,479              
Advances to other funds (Note 3) 320,666 - 320,666 364,164

Total assets 9,817,487$  13,424,330 23,241,817 24,565,176

Liabilities:
Accounts payable 1,263,207$           1,317,760           2,580,967        2,133,009         
Accrued payroll 112,630                655,357              767,987           1,016,482         
Deposits payable 1,221                    -                      1,221               1,192                
Due to other funds (Note 3) -                        1,162,152           1,162,152        858,909            
Deferred revenue 1,114,375             3,433,600           4,547,975        4,092,777         
Advances from other funds (Note 3) 1,380,738 - 1,380,738 1,627,009

Total liabilities 3,872,171 6,568,869 10,441,040 9,729,378

Fund balances:
Reserved:

Encumbrances 196,069                1,171,741           1,367,810        736,136            
Debt service -                        1,133,160           1,133,160        1,123,535         
Prepaid items 44,136                  -                      44,136             53,479              
Open space -                        110,000              110,000           110,000            
Advances to other funds 320,666                -                      320,666           364,164            

Unreserved:
Designated for:

Future projects 186,755                -                      186,755           45,574              
aCable grant 27,422                  -                      27,422             35,489              
Economic uncertainty 543,278                -                      543,278           807,458            
Exposures reserve 1,542,330             -                      1,542,330        1,591,259         
Emergency reserve 3,084,660             -                      3,084,660        3,182,517         

Undesignated, reported in:
Special revenue -                        3,639,961           3,639,961        3,406,367         
Capital projects - 800,599 800,599 3,379,820

Total fund balances 5,945,316 6,855,461 12,800,777 14,835,798

Total liabilities and fund balances 9,817,487$  13,424,330 23,241,817 24,565,176

Assets

Liabilities and Fund Balances

Total Governmental Funds

CITY OF BENICIA
Governmental Funds

Balance Sheet
June 30, 2010

(with comparative information for the prior year)

See accompanying notes to basic financial statements.
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Fund balances of governmental funds 12,800,777$    

Amounts reported for governmental activities in the statement of
 net assets are different because:

     Capital assets have not been included as financial resources in
      governmental fund activity:

Capital assets 172,861,020    
Accumulated depreciation (57,424,956)     

     Long term debt and compensated absences that have not been
       included in governmental fund activity:

Bonds payable (8,264,412)       
Compensated absences (1,425,470)       
Claims payable (30,213)            
Other post employment benefits (601,482)          

     Accrued interest payable for the current portion of interest due on
      bonds payable has not been reported in the governmental funds. (131,413)          

     Deferred revenue balances relating to certain receivables are not
      reported as liabilities in the Statement of Net Assets since revenue
      recognition is not based upon measurable and available criteria. 4,547,975        

     Internal service funds are used by management to charge the costs
      of certain activities, such as equipment management, to individual
      funds.  The assets and liabilities of the internal service funds must
      be added to the statement of net assets. 9,707,156

Net assets of governmental activities 132,038,982$

June 30, 2010

CITY OF BENICIA
Governmental Funds

Reconciliation of the Balance Sheet of Governmental Funds
to the Statement of Net Assets

See accompanying notes to basic financial statements.
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Non-major
General Governmental

Fund Funds 2010 2009
Revenues:

Property taxes 12,468,070$       798,033                 13,266,103           13,812,912
Sales and use taxes 6,490,069           706,895                 7,196,964             7,688,775
Utility users' taxes 4,938,585           -                         4,938,585             4,413,428
Other taxes 2,067,433           -                         2,067,433             2,598,979
Special assessments -                      427,664                 427,664                565,996
License and permits 320,466              -                         320,466                323,241
Fines and forfeitures 105,391              -                         105,391                115,596
Investment income 288,571              180,858                 469,429                875,469
Rents and leases 115,889              1,722                     117,611                127,984
Intergovernmental 2,106,270           2,749,340              4,855,610             4,451,238
Charges for services 1,501,926           732,945                 2,234,871             2,344,817
Donations -                      108,869                 108,869                119,686
Miscellaneous revenues 462,116 1,080,497 1,542,613 373,155

Total revenues 30,864,786 6,786,823 37,651,609 37,811,276

Expenditures
Current:

Administration 3,088,784           276,773                 3,365,557             2,975,571
Public safety - police 8,582,770           387,516                 8,970,286             8,544,690
Public safety - fire 6,779,441           -                         6,779,441             6,974,688
Parks and community services 4,877,017           605,336                 5,482,353             5,672,170
Public works and community development 2,720,918           1,894,782              4,615,700             4,489,159
Library 1,216,908           917,681                 2,134,589             2,322,259
Economic development 487,433              6,424                     493,857                517,268
General government 2,394,908           23,995                   2,418,903             4,187,891

Capital outlay 321,461              4,035,028              4,356,489             4,883,976
Debt service:

Principal -                      770,542                 770,542                734,049
Interest 13,729 415,599 429,328 451,063

Total expenditures 30,483,369 9,333,676 39,817,045 41,752,784

Excess (deficiency)
  of revenues over
  (under) expenditures 381,417 (2,546,853) (2,165,436) (3,941,508)

Other financing sources (uses):
Transfers in (Note 3) 180,415              1,745,692              1,926,107             3,448,918
Transfers out (Note 3) (906,500) (889,192) (1,795,692) (3,428,503)

Total other financing
  sources (uses) (726,085) 856,500 130,415 20,415

Net change in fund balances (344,668)             (1,690,353)             (2,035,021)           (3,921,093)

Fund balances at beginning of year 6,289,984 8,545,814 14,835,798 18,756,891

Fund balances at end of year 5,945,316$  6,855,461 12,800,777 14,835,798

Total Governmental Funds

CITY OF BENICIA
Governmental Funds

Statement of Revenues, Expenditures and Changes in Fund Balances
Fiscal year ended June 30, 2010

(with comparative information for the prior year)

See accompanying notes to basic financial statements.
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Changes in fund balances of governmental funds (2,035,021)$       

Amounts reported for governmental activities in the statement of
  activities are different because:

     When capital assets that are to be used in governmental activities are purchased 
      or constructed, the resources expended for those assets are reported as 
      expenditures in governmental funds.  However, in the Statement of Activities,
      the cost of those assets is allocated over their estimated useful lives and reported
      as depreciation expense.  As a result, fund balance decreases by the amount of
      financial resources expenses, whereas net assets decrease by the amount of 
      depreciation expense charged for the year.

Capital outlay 4,089,912          
Depreciation expense (2,380,228)         

     Repayment of bond principal is an expenditure in the governmental funds, but
      the repayment reduces long-term liabilities in the Statement of Net Assets. 770,542             

     Accrued interest expense related to the long-term liabilities.  This amount is the
      difference between the amount of interest paid and the amount of interest 
      incurred on long-term liabilities. 10,634               

To record as an expense the net change in claims payable in the
Statement of Activities. 71,529               

To record as an expense the net change in other post employment benefits. (303,504)            

     To record as an expense the net change in compensated absences in the
      Statement of Activities. (43,373)             

     Revenues that are measurable but not available are recorded as
      deferred revenue under the modified accrual basis of accounting. 455,198             

     Internal service funds are used by management to charge the costs of certain
      activities, such as equipment management, to individual funds.  The net
      revenues (expenses) of the internal services funds is reported with
      governmental activities. (521,594)

Changes in net assets of governmental activities 114,095$

to Statement of Activities
Year ended June 30, 2010

CITY OF BENICIA
Governmental Funds

Reconciliation of the Statement of Revenues, Expenditures
and Changes in Fund Balances of Governmental Funds

See accompanying notes to basic financial statements.
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Variance with
Final Budget Prior

Positive Year
Original Final Actual (Negative) Actual

Revenues:
Property taxes 13,485,515$       12,589,820    12,468,070      (121,750)            13,053,648        
Sales and use tax 6,577,840           6,412,780      6,490,069        77,289               6,958,722           
Utility users' taxes 4,929,875           4,807,645      4,938,585        130,940             4,413,428           
Other taxes 2,562,470           2,103,710      2,067,433        (36,277)              2,598,979           
Licenses and permits 295,000              295,000         320,466           25,466               323,241              
Fines and forfeitures 117,000              117,000         105,391           (11,609)              115,596              
Investment income 524,540              524,540         288,571           (235,969)            588,099              
Rents and leases 122,560              112,090         115,889           3,799                 124,174              
Intergovernmental 2,164,695           2,171,425      2,106,270        (65,155)              2,205,716           
Charges for services 1,442,680           1,389,160      1,501,926        112,766             1,714,122           
Donations 1,000                  1,000              -                    (1,000)                1,996                  
Miscellaneous revenues 316,190 490,965 462,116 (28,849) 296,167

Total revenues 32,539,365 31,015,135 30,864,786 (150,349) 32,393,888

Expenditures:
Current:

Administration 3,164,890           3,112,490      3,088,784        23,706               3,000,768           
Public safety - police 8,409,810           8,563,175      8,582,770        (19,595)              8,228,318           
Public safety - fire 7,050,050           6,963,500      6,779,441        184,059             6,974,688           
Parks and community services 5,174,020           5,037,105      4,877,017        160,088             5,147,650           
Public works and community development 3,063,600           2,787,245      2,720,918        66,327               3,301,506           
Library 1,267,045           1,257,140      1,216,908        40,232               1,285,346           
Economic development 604,410              586,425         487,433           98,992               485,904              
General 2,337,035           2,223,890      2,394,908        (171,018)            4,187,891           

Capital outlay 322,405              616,135         321,461           294,674             476,422              
Debt service:

Interest and fiscal charges - - 13,729 (13,729) -

Total expenditures 31,393,265 31,147,105 30,483,369 663,736 33,088,493

Excess (deficiency) of revenues
over expenditures 1,146,100 (131,970) 381,417 513,387 (694,605)

Other financing sources (uses):
Proceeds from sale of capital assets 10,000                10,000           -                    (10,000)              -                      
Transfers in 180,415              180,415         180,415           -                          99,826                
Transfers out (1,631,735) (960,960) (906,500) 54,460 (2,822,795)

Total other financing sources (uses): (1,441,320) (770,545) (726,085) 44,460 (2,722,969)

Net change in fund balance (295,220)             (902,515)        (344,668)          557,847             (3,417,574)         

Fund balance at beginning of year 6,289,984 6,289,984 6,289,984 - 9,707,558

Fund balance at end of year 5,994,764$  5,387,469 5,945,316 557,847 6,289,984

CITY OF BENICIA
General Fund

Statement of Revenues, Expenditures, and Changes in Fund Balances

Budget

Budget and Actual
Fiscal year ended June 30, 2010

(With comparative information for the prior year)

See accompanying notes to basic financial statements.
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CITY OF BENICIA 

Major Proprietary Funds 

Proprietary funds account for City operations financed and operated in a manner similar to a private 
business enterprise. The intent of the City is that the cost of providing goods and services be financed 
primarily through user charges.  

The City reported all of its Enterprise Funds as major funds in fiscal 2010. 

WASTEWATER 
Accounts for the transport, treatment and disposal of wastewater for residents and businesses located 
within the City.  

WATER  
Accounts for the purchase, treatment and distribution of water to residents and businesses located within 
the City.  

BENICIA MARINA  
Accounts for the operation and management of the City Marina.  

TRANSIT  
Accounts for the operation and management of the City transit operations.  
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Wastewater Water Marina Transit 2010 2009
Assets:

Current assets:
Cash and investments 11,635,838$       13,252,897     -                 333              24,889,068      25,477,883      
Cash and investments with fiscal agent -                     -                 -                 -               -                   -                   
Accounts receivable 1,072,241           1,001,575       264,020          52,369         2,390,205        2,819,912        
Interest receivable 3,652                  4,253              -                 -               7,905               22,700             
Inventory 30,893                300,897          -                 -               331,790           267,594           
Prepaid items - - 75,000 - 75,000 81,524

Total current assets 12,742,624 14,559,622 339,020 52,702 27,693,968 28,669,613

Non-current assets:
Prepaid PERS contribution -                     -                 -                 -               -                   -                   
Deferred charges 176,181              212,075          -                 -               388,256           455,624           
Loans receivable 507,438              423,530          -                 -               930,968           930,968           
Lease receivable -                     -                 444,755          -               444,755           460,364           
Advances to other funds (Note 3) 1,380,738           -                 -                 -               1,380,738        1,627,009        
Capital assets, net of accumulated

depreciation 63,569,116 40,046,723 3,280,435 451,159 107,347,433 111,191,192
Total non-current assets 65,633,473 40,682,328 3,725,190 451,159 110,492,150 114,665,157

Total assets 78,376,097$  55,241,950 4,064,210 503,861 138,186,118 143,334,770

Liabilities:
Current liabilities:

Accounts payable 230,642$            374,126          50                   144,336       749,154           747,469           
Interest payable 195,889              41,814            152,819          -               390,522           413,945           
Deposits payable -                     25,515            75,000            926              101,441           99,941             
Due to other funds (Note 3) -                     -                 294,749          450,845       745,594           675,166           
Unearned revenue 300,113              35,674            -                 -               335,787           365,028           
Workers' compensation claims -                     -                 -                 -               -                   -                   
Compensated absences 124,853              137,866          -                 -               262,719           246,482           
Current portion of long-term debt 1,766,365 1,197,326 157,233 - 3,120,924 3,047,256

Total current liabilities 2,617,862 1,812,321 679,851 596,107 5,706,141 5,595,287

Long-term liabilities:
Workers' compensation claims -                     -                 -                 -               -                   -                   
Utility revenue bonds 2,926,465           5,658,638       -                 -               8,585,103        9,551,902        
Loans payable 19,478,059         9,796,410       3,547,483       -               32,821,952      34,967,876      
Lease obligation -                     -                 -                 -               -                   -                   
Pension obligation bonds -                     -                 -                 -               -                   -                   
Advances from other funds (Note 3) - - 164,826 155,840 320,666 364,164

Total long-term liabilities 22,404,524 15,455,048 3,712,309 155,840 41,727,721 44,883,942

Total liabilities 25,022,386 17,267,369 4,392,160 751,947 47,433,862 50,479,229

Net assets:
Invested in capital assets,

net of related debt 39,398,227         23,394,349     (424,281)        451,159       62,819,454      63,624,158      
Unrestricted 13,955,484 14,580,232 96,331 (699,245) 27,932,802 29,231,383

Total net assets (deficit) 53,353,711$  37,974,581 (327,950) (248,086) 90,752,256 92,855,541

Business-Type Activities - Enterprise Funds
Total Business-Type Funds

CITY OF BENICIA
Proprietary Funds

Statement of Net Assets
June 30, 20010

(with comparative information for the prior year)

See accompanying notes to basic financial statements.
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2010 2009

3,181,680          3,381,430       
98                      -                  

-                     -                  
953                    2,880              

13,862               15,170            
19,310 22,948

3,215,903 3,422,428

12,249,036        12,601,889     
-                     -                  
-                     -                  
-                     -                  

285,102             314,853          

8,485,308 8,900,981
21,019,446 21,817,723

24,235,349 25,240,151

176,465             98,963            
34,408               34,739            

-                     -                  
13,537               8,326              

-                     -                  
198,971             200,200          

-                     -                  
925,000 885,000

1,348,381 1,227,228

248,756             349,970          
-                     -                  
-                     -                  

297,461             327,973          
12,348,493        12,791,377     

285,102 314,853

13,179,812 13,784,173

14,528,193 15,011,401

8,187,847          8,573,008       
1,519,309 1,655,742

9,707,156 10,228,750

Total Internal Service Funds
Governmental Activities

See accompanying notes to basic financial statements.
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Wastewater Water Marina Transit 2010 2009
Operating revenues:

Charges for services 6,387,193$       6,359,151         -                82,255             12,828,599      13,418,723      
Connection fees 134,889            231,531            -                -                   366,420           288,045           
Rentals -                    -                    318,767        -                   318,767           323,034           
Other 247 19,905 - 2,265 22,417 116,601

Total operating revenues 6,522,329 6,610,587 318,767 84,520 13,536,203 14,146,403

Operating expenses:
Wages and benefits 2,113,143         2,435,751         -                29,789             4,578,683        4,702,160        
Materials and supplies 626,139            560,818            -                -                   1,186,957        1,321,975        
Operations and maintenance 1,860,852         1,794,059         117,705        919,741           4,692,357        4,565,639        
Purchased water -                    623,708            -                -                   623,708           366,306           
Claims -                    -                    -                -                   -                   -                   
Depreciation 2,205,214 1,797,129 189,612 167,425 4,359,380 4,203,161

Total operating expenses 6,805,348 7,211,465 307,317 1,116,955 15,441,085 15,159,241

Operating income (283,019) (600,878) 11,450 (1,032,435) (1,904,882) (1,012,838)

Nonoperating revenues (expenses):
Interest income 196,168            211,571            21,400          -                   429,139           1,151,428        
Interest (expense) (593,376)           (516,999)           (171,781)       (8,154)             (1,290,310)       (1,364,431)       
Amortization of issuance cost of debt (23,541)             (52,028)             -                -                   (75,569)            (82,127)            
Intergovernmental revenue -                    -                    64,000          745,348           809,348           599,934           
Pension obligation amortization -                    -                    -                -                   -                   -                   
Gain (loss) from sale of capital assets - - - (40,596) (40,596) 5,598

Total nonoperating revenues
(expenses) (420,749) (357,456) (86,381) 696,598 (167,988) 310,402

Income (loss) before
transfers and contributions (703,768) (958,334) (74,931) (335,837) (2,072,870) (702,436)

Transfers and capital contributions:
Capital contributions -                    -                    -                -                   -                   2,000,000        
Transfers in (note 3) -                    -                    -                50,000             50,000             50,000             
Transfers out (note 3) (32,165) (48,250) - - (80,415) (80,415)

Total transfers and capital
contributions (32,165) (48,250) - 50,000 (30,415) 1,969,585

Change in net assets (735,933)           (1,006,584)        (74,931)         (285,837)         (2,103,285)       1,267,149        

Net assets (deficits) at
beginning of year 54,089,644 38,981,165 (253,019) 37,751 92,855,541 91,588,392

Net assets (deficits) at end of year 53,353,711$  37,974,581 (327,950) (248,086) 90,752,256 92,855,541

Business-Type Activities - Enterprise Funds
Total Business-Type Funds

CITY OF BENICIA
Proprietary Funds

Statement of Revenues, Expenses and Changes in Fund Net Assets
Fiscal year ended June 30, 2010

(with comparative information for the prior year)

See accompanying notes to basic financial statements.
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2010 2009

3,590,292          3,145,661       
-                    -                  
-                    -                  

20,933 204,567

3,611,225 3,350,228

896,323             807,517          
101,501             362,251          
246,627             280,138          

-                    -                  
1,064,957          669,710          

564,482 570,370

2,873,890 2,689,986

737,335 660,242

80,457               93,726            
(887,042)           (520,185)         

-                    -                  
-                    -                  

(352,853)           (336,394)         
509 4,300

(1,158,929) (758,553)

(421,594) (98,311)

-                    -                  
-                    10,000            

(100,000) -

(100,000) 10,000

(521,594)           (88,311)           

10,228,750 10,317,061

9,707,156 10,228,750

Total Internal Service Funds
Governmental Activities

See accompanying notes to basic financial statements.
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Wastewater Water Marina Transit 2010 2009

Cash flows from operating activities:
Receipts from customers 6,532,963$       6,758,149        141,041         511,654         13,943,807    14,668,621    
Payments to suppliers for goods and services (2,442,015)       (2,966,613)       (117,655)       (1,032,726)    (6,559,009)    (6,689,594)    
Payments to employees for services (2,108,021) (2,424,636) - (29,789) (4,562,446) (4,697,078)

Net cash provided by (used for)
  operating activities 1,982,927 1,366,900 23,386 (550,861) 2,822,352 3,281,949

Cash flows from non-capital and related 
 financing activities:

Operating grants and contributions -                   -                  64,000          745,348         809,348         599,934         
Principal paid in non-capital debt -                   -                  -                -                -                -                
Interest paid in non-capital debt -                   -                  -                -                -                -                
Transfers in -                   -                  -                50,000          50,000          50,000          
Transfers (out) (32,165)            (48,250)            -                -                (80,415)         (80,415)         
Advances to other funds -                   -                  -                (144,731)       (144,731)       (1,627,009)    
Advances from other funds 246,271 - 219,664 (48,003) 417,932 217,082

Net cash provided by (used for)
  non-capital and related financing activities 214,106 (48,250) 283,664 602,614 1,052,134 (840,408)

Cash flows from capital and related
financing activities:

Principal paid on debt (1,726,144)       (1,170,650)       (150,462)       -                (3,047,256)    (3,020,941)    
Proceeds from capital lease -                   -                  -                -                -                -                
Capital contributions -                   -                  -                -                -                2,000,000      
Interest paid on debt (607,053)          (520,538)          (177,988)       (8,154)           (1,313,733)    (1,386,855)    
Acquisition of capital assets (39,813)            (463,167)          -                -                (502,980)       (6,476,102)    
Proceeds from sale of capital assets 5,598            
Loss from sale of capital assets - - - (43,266) (43,266) -

Net cash provided by (used for) capital and
  related financing activities (2,373,010) (2,154,355) (328,450) (51,420) (4,907,235) (8,878,300)

Cash flows from investing activities:
Interest received 203,526 219,008 21,400 - 443,934 1,215,629

Net cash provided by (used for)
 investing activities 203,526 219,008 21,400 - 443,934 1,215,629

Net increase (decrease) in cash
 and cash equivalents 27,549             (616,697)          -                333               (588,815)       (5,221,130)    

Cash and cash equivalents at beginning of year 11,608,289 13,869,594 - - 25,477,883 30,699,013

Cash and cash equivalents at end of year 11,635,838$  13,252,897 - 333 24,889,068 25,477,883

CITY OF BENICIA

Business-Type Activities - Enterprise Funds

Proprietary Funds
Statement of Cash Flows

Fiscal year ended June 30, 2010
(with comparative information for the prior year)

Total Business-Type Funds

See accompanying notes to basic financial statements.
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2010 2009

3,611,225       3,350,228    
(1,433,081)      (1,382,870)   

(896,323) (807,517)

1,281,821 1,159,841

-                  -              
(885,000)         (710,000)      
(378,778)         (414,729)      
(100,000)         10,000         

-                  -              
(29,751)           28,607         
34,962 (36,600)

(1,358,567) (1,122,722)

(30,512)           (37,027)        
-                  365,000       
-                  -              

(26,479)           (24,660)        
(148,808)         (198,941)      

509                 4,300           
-                  -

(205,290) 108,672

82,384 100,549

82,384 100,549

(199,652)         246,340       

3,381,430 3,135,090

3,181,778 3,381,430

Governmental Activities
Total Internal Service Funds

See accompanying notes to basic financial statements.
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Wastewater Water Marina Transit 2010 2009
Reconciliation of operating income to net cash
 provided by operating activities:

Operating income (loss) (283,019)$        (600,878)          11,450          (1,032,435)    (1,904,882)    (1,012,838)    
Adjustments to reconcile operating
 income (loss) to net cash provided by
 operating activities:

Depreciation 2,205,214        1,797,129        189,612         167,425         4,359,380      4,203,161      
(Increase) decrease in accounts receivable 39,550             146,062           (193,335)       427,134         419,411         535,552         
(Increase) decrease in prepaid items -                   6,524               -                -                6,524            (6,524)           
(Increase) decrease in inventory (2,298)              (61,898)            -                -                (64,196)         (115,865)       
(Increase) decrease in other assets -                   -                  15,609          -                15,609          -                
Increase (decrease) in accounts payable 47,273             67,346             50                 (112,985)       1,684            (313,285)       
Increase (decrease) in deferred revenue (28,915)            -                  -                -                (28,915)         (14,666)         
Increase (decrease) in deposits payable -                   1,500               -                -                1,500            1,332            
Increase (decrease) in compensated absences 5,122               11,115             -                -                16,237          5,082            
Increase (decrease) in workers' 
 compensation claims - - - - - -

Net cash provided by (used for)
 operating activities 1,982,927$  1,366,900 23,386 (550,861) 2,822,352 3,281,949

There were no significant noncash investing or financing activities for the year ended June 30, 2010 and 2009.

CITY OF BENICIA
Proprietary Funds

Statement of Cash Flows
(Continued)

Business-Type Activities - Enterprise Funds
Total Business-Type Funds

See accompanying notes to basic financial statements.
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2010 2009

737,335          660,242       

564,482          570,370       
-                  -              

3,638              28,908         
1,308              7,500           

-                  -              
77,501            (45,458)        

-                  -              
-                  -              
-                  -              

(102,443) (61,721)

1,281,821 1,159,841

Governmental Activities
Total Internal Service Funds

See accompanying notes to basic financial statements.
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CITY OF BENICIA 

Fiduciary Funds 

Trust funds are used to account for assets held by the City as a trustee agent for individuals, private 
organizations and other governments. The financial activities of these funds are excluded from the Entity-
wide financial statements, but are presented in separate Fiduciary Fund financial statements. The City 
maintains a Trust Fund for the Affordable Housing Private Purpose Trust.  

Agency funds are used to account for assets held by the City as an agent for individuals, private 
organizations, and other governments. The financial activities of these funds are excluded from the 
Entity-wide financial statements, but are presented in separate Fiduciary Fund financial statements. The 
City maintains its Agency Funds for its assessment districts.  
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Affordable Housing
Private Purpose Agency 

Trust Funds 2010 2009
Assets

Cash and investments (Note 2) 19,546$                3,265,942 3,285,488 3,237,045
Interest receivable 6 997         1,003        2,718

Total assets 19,552$ 3,266,939 3,286,491 3,239,763

Liabilities

Due to bondholders -$ 3,266,939 3,266,939 3,220,586

Total liabilities - 3,266,939 3,266,939 3,220,586

Net Assets

Held in trust for:
Other governments 19,552 19,552      19,177

Total net assets 19,552$ 19,552      19,177

Totals

CITY OF BENICIA
Fiduciary Funds

Statement of Fiduciary Net Assets
June 30, 2010

(with comparative information for the prior year)

See accompanying notes to basic financial statements.
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2010 2009
Additions

Investment income 375$  595

Total additions 375 595

Change in net assets 375               595

Net assets, beginning of year 19,177 18,582

Net assets, end of year 19,552$  19,177

Affordable Housing
Private Purpose Trust

CITY OF BENICIA
Fiduciary Funds

Statement of Changes in Fiduciary Net Assets
Fiscal year ended June 30, 2010

(with comparative information for the prior year)

See accompanying notes to basic financial statements.
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 AGENDA ITEM 
 CITY COUNCIL MEETING DATE  -   APRIL 5, 2011 
 ACTION ITEMS 
 
DATE  : March 28, 2011 
 
TO  : City Manager 
 
FROM  : Administrative Services Director 
 
SUBJECT : SECOND READING AND ADOPTION OF AN ORDINANCE 

AMENDING THE CONTRACT BETWEEN THE CITY AND PUBLIC 
EMPLOYEES’ RETIREMENT SYSTEM FOR LOCAL SAFETY 
EMPLOYEES TO PROVIDE SECTION 21363.1 (3% AT 55 FORMULA) 
AND SECTION 20037 (THREE-YEAR FINAL COMPENSATION) 

 
RECOMMENDATION:  
Adopt the ordinance amending the contract between the City and Public 
Employee’s Retirement System (CalPERS) for local safety employees to provide a 
second tier of lower benefits, 3%@55 retirement formula and three-year final 
compensation, for new local safety members entering membership after the 
date of the contract amendment. 
 
EXECUTIVE SUMMARY:   
On March 1, 2011, City Council approved a resolution of intention (Resolution 11-
27) and introduced and conducted the first reading of an ordinance amending 
the contract between the City and Public Employee’s Retirement System 
(CalPERS) for local safety employees to provide a second tier of lower benefits, 
3%@55 retirement formula and three-year final compensation, for new local 
safety members entering membership after the date of the contract 
amendment.  The proposed action is the second reading and adoption of the 
ordinance.   
 
BUDGET INFORMATION: 
The current fiscal year 2010-2011 employer rate for safety employees is 20.880% 
of reportable earnings.  For new local safety members hired after the date of the 
contract amendment, the fiscal year 2010-2011 rate will be 17.360% of 
reportable payroll, a reduction of 3.52%.  The exact dollar amounts of savings will 
depend on the number of employees hired after the contract amendment is 
made.  Cost savings initially will be minimal.  However, as existing employees 
retire and new replacement employees are hired at the lower retirement tier, 
the cost savings will increase dramatically in future years.    The savings from the 
second tier pension will continue into the future.  The fiscal year 2011-2012 
employer rate for existing safety employees will be 25.821%.  For employees 
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hired, or moved into the second tier retirement system, the fiscal year 2011-2012 
rate will be 22.062%.  These rates do not include charges for City pension 
obligation bonds. 
 
GENERAL PLAN: 
N/A 
 
STRATEGIC PLAN: 
Relevant Strategic Plan Issues and Strategies include: 
 
Strategic Issue 3:  Strengthening Economic and Fiscal Conditions. 
 
BACKGROUND: 
In 2010 the City concluded negotiations with the Benicia Police Officer’s 
Association (BPOA), Benicia Firefighter’s Association (BFA) and discussions with 
unrepresented safety management units.  All units agreed to the implementation of 
a second retirement tier with lower benefits for new local safety members entering 
membership after the date of the contract amendment.  The lower level benefits 
would be the 3%@55 retirement benefit formula along with a three-year final 
compensation period.  This is compared with the current formula of 3%@50 and 
one-year final compensation period.   
 
The new benefit tier will decrease the employer contribution rate for new local 
safety members entering membership.  The new benefit tier benefits would be 
the 3%@55 benefit formula along with a three-year final compensation period.  
This is compared with the current formula of 3%@50 and one-year final 
compensation period.   
 
If approved by the City Council, the contract amendment would be effective 
June 1, 2011. 
 
Attachments: 

q Proposed Ordinance 
q Contract Amendment – Exhibit 
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CITY OF BENICIA 
 

ORDINANCE NO. 11- 
 
AN ORDINANCE OF THE CITY OF BENICIA AUTHORIZING AN AMENDMENT TO THE 
CONTRACT BETWEEN THE CITY COUNCIL AND THE BOARD OF ADMINISTRATION 
OF THE CALIFORNIA PUBLIC EMPLOYEES’ RETIREMENT SYSTEM 
 
The City Council of the City of Benicia does ordain as follows: 
 
SECTION 1 
 
That the amendment to the contract between the City Council of the City of Benicia and 
the Board of Administration, California Public Employees’ Retirement System is hereby 
authorized, a copy of said amendment being attached hereto, marked Exhibit, and by 
such reference made part hereof as though herein set out in full. 
 
SECTION 2 
 
The Mayor of the City Council of the City of Benicia is hereby authorized, empowered, 
and directed to execute said amendment for and on behalf of said Agency. 
 
SECTION 3 
 
This ordinance shall take effect thirty (30) days after the date of its adoption, and prior 
to the expiration of fifteen (15) days from the passage thereof shall be published at 
least once in the Benicia Herald, a newspaper of general circulation, published and 
circulated in the City of Benicia and thenceforth and thereafter the same shall be in full 
force and effect. 
 

***** 
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On a motion of Council Member                        , seconded by Council Member 

the foregoing Ordinance was introduced at a regular meeting of the City Council held on 
the 1st day of March, 2011 and adopted at a regular meeting of said Council held on 
the 5th day of April, 2011 by the following vote: 
 
Ayes: 
 
Noes: 
 
Absent: 
                                                                   _______________________ 

                                         Elizabeth Patterson, Mayor 
 
 
 
 

ATTEST: 
______________________________ 
Lisa Wolfe, City Clerk 
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 AGENDA ITEM 
 CITY COUNCIL MEETING DATE  -   APRIL 5, 2011 
 ACTION ITEMS 
 
DATE  : March 22, 2011 
 
TO  : City Manager 
 
FROM  : Acting Economic Development Manager 
 
SUBJECT : APPROVE A RESOLUTION AWARDING CONSULTANT CONTRACT 

TO CIVITAS ADVISORS TO PERFORM A BUSINESS IMPROVEMENT 
DISTRICT FEASIBILITY STUDY AND POSSIBLE FORMATION AND 
AUTHORIZING THE CITY MANAGER TO SIGN THE CONTRACT ON 
BEHALF OF THE CITY 

 
RECOMMENDATION:  
Approve, by resolution, an agreement for professional services, valued at 
$36,000, with Civitas Advisors to determine the feasibility and possible formation 
of a business improvement district (BID). 
 
EXECUTIVE SUMMARY:   
A business improvement district is a source of funding which is used to provide 
special improvements and/or services within the district. It is a self-assessment 
levied by and upon those business owners that exist within the district.  
 
The purpose of this contract with Civitas Advisors is to provide Benicia business 
owners information on business improvement districts, specifically how one 
could be applied in Benicia. This expertise does not exist in house.  Additionally, if 
those affected business owners desire to move forward to create such a district, 
Civitas Advisors would also provide legal and technical services to form the BID. 
 
 
STRATEGIC PLAN: 
Relevant Strategic Plan Goals and Strategies: 
 
Strategic Issue 3:  Strengthening Economic and Fiscal Conditions 

q Strategy #1:  Implement Tourism Plan 
q Strategy #3:  Retain and Attract Business 

 
BUDGET INFORMATION: 
This contract’s value is $36,000. The contract has been separated in two phases, 
feasibility and formation. The feasibility phase (Phase I) is valued at $20,000 and 
shall be appropriated from Account No. 010-2605-8256, for which $20,000 is 
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budgeted. The formation phase (Phase II), valued at $16,000 shall be on a 
contingency fee basis and only paid upon successful formation of a business 
improvement district and be paid from initial proceeds from the BID. 
 
BACKGROUND: 
 
The effort to hire a firm with experience in developing and forming BIDs is a 
progression of studies and developed priorities dating back to 2007. In the 
Economic Development Strategy, adopted in 2007, tourism was identified as a key 
component for Benicia’s economy. What followed was a Strategic Tourism 
Marketing Plan, completed in 2008 by the Placemaking Group. Succeeding this 
plan was installation of wayfinding signage in the downtown and main gateways, 
and creation of a visitor-oriented website, www.VisitBenicia.org. Then in October 
2009, the City hired Wolf Communications to implement a tourism and marketing 
campaign.  
 
Now, in April 2011the City stands ready to take the next step in our tourism effort in 
identifying and determining the feasibility of a business improvement district. The 
purpose of employing such a district is to establish a stable funding source for 
improvements and/or services, which benefit a specific district or area, that are 
above and beyond what the City is presently capable of providing.  
 
To do this it is necessary to enlist the services of firms with familiarity with such 
districts. Due to the complexity of developing and the legal components of forming 
a BID, these tasks are not something for which City staff is able to perform. First, in 
order to effectively discuss the merits of a BID, one must be able to describe with 
particular detail how a BID is developed. For example, what business types are to 
be included, how is a district boundary to be drawn, what will be the assessment? 
Secondly, layered on top of these questions are the governing California statutes, 
for which there are two, the Parking and Business Improvement Area Law of 1989 
and the Property and Business Improvement District law of 1994, that regulate and 
authorize the creation of these types of special districts. Without the experience of 
developing such districts and the expertise to determine what law is most 
applicable, one would be left floundering in conjecture, speculation and 
frustration.  Therefore, if our conversation is to evolve from a list of ideas to a plan of 
action, a professional firm is needed.  
 
To meet that need, staff drafted a request for proposals (RFP), which was released 
on January 3, 2011 and closed on February 7, 2011. The City received responses 
from a total of five firms all of whom were interviewed by a selection committee of 
staff and stakeholders. The selection committee ranked Civitas Advisors as the most 
qualified respondent, both in the manner in which they would deliver their services 
and their flexibility in providing a contingency fee option for the formation phase.  
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Civitas Advisors have been working with communities to develop special districts 
since 1994, creating or modifying over 100 special districts. In their proposal for 
Benicia, Civitas Advisors has outlined two phases with four total steps over a seven 
month time period. Phase I can be categorized as the feasibility phase, 
encompassing the steps of research/planning and public outreach. These two 
steps will provide Civitas Benicia’s business demographics that will then allow them 
to provide information to business owners. At that time business owners will share 
their comments and thoughts, allowing Civitas to incorporate those suggestions into 
various BID options. 
       
If there is clear support from business owners to move forward with forming a BID, 
Civitas will proceed with Phase II.  This includes drafting legal documents, including 
final consensus documents, and assisting the City Council with the public hearing 
process to properly form the district. As was noted above in the budget section, 
Civitas proposal provides that this phase of the contact will be on a contingency 
fee basis. Meaning that Civitas will only be paid for their formation services if the BID 
is formed. Furthermore, the cost associated with formation, $16,000, shall be paid 
from the initial proceeds of the BID.  
 
The timeframe for this project, if both phases occur, is approximately seven months. 
As was noted above, there are two laws that govern BIDs. At this point in the 
process it is presumed that Benicia’s effort will fall under the 1989 act, but it is still too 
early to definitively rule out the 1994 act. Additionally, the passage of Proposition 26 
last November, which increased the threshold needed to pass fees or taxes may or 
may not apply to BIDs. Nevertheless, assuming for the moment that Prop. 26 is 
applicable to both the 1989 and 1994 acts, each of these acts could still fall under 
one of the seven exceptions outlined in Prop. 26.1 
 
Leading up to Council’s consideration of the contract staff has a held multiple 
meetings to discuss BIDs. On October 27, 2010 the Economic Development Board 
held a special meeting in the Council Chambers to hear a presentation by Leap 
Solutions, and attorneys from Merrill, Arnone, & Jones. Additionally, the Tourism 
Stakeholders Committee have discussed BIDs and in March of 2011 staff held a 
series of communication sessions with First Street business owners and merchants 
where, among other things, BIDs were discussed.     
 
Over the course of the last five years, following the recognition and development 
of Benicia’ s tourism effort, it was determined the exploration and possible formation 
of a business improvement district was an appropriate vehicle or tool in 

                                            
1 For more information on Prop 26 and the seven exceptions, please refer to the attached executive 
summary on Prop. 26 from the March issue of Western Cities Magazine.     
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implementing Benicia’s economic development strategy; as such, staff is 
recommending approval of the consultant services contract with Civitas Advisors.   
 
Attachments: 

q Proposed Resolution 
q Proposed Agreement 
q Civitas Proposal 
q Western City Proposition 26 Article  
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RESOLUTION NO. 11-    
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA AWARDING A 
PROFESSIONAL SERVICES CONSULTANT CONTRACT TO CIVITAS ADVISORS 
OF SACRAMENTO, CALIFORNIA IN THE AMOUNT NOT TO EXCEED $36,000 AND 
AUTHORIZING THE CITY MANAGER TO SIGN THE CONTRACT ON BEHALF OF 
THE CITY 
 
 WHEREAS, a Request for Proposals for Business Improvement District (BID) 
Services was released on January 3, 2011; and 
 
 WHEREAS, five proposals were timely received and reviewed by a selection 
committee of staff and stakeholders; and 
 
 WHEREAS, the selection committee of staff and stakeholders interviewed all five 
firms submitting proposals; and 
 

WHEREAS, the selection committee and staff recommended Civitas Advisors of 
Sacramento, California to the City Council as the most qualified proposer; and  
 

WHEREAS, Civitas Advisors and President John Lambeth have almost 17 years 
of experience in creating and operating business improvement districts, and a current 
and former client list includes the Napa Valley Tourism Improvement District, 
Sacramento Tourism Business Improvement District, and South Lake Tahoe Tourism 
Improvement District; and  

 
WHEREAS, Civitas Advisors shall perform a contact with two phases consisting 

of a feasibility study (Phase I) and formation (Phase II); and 
 
WHEREAS, Phase I, valued at $20,000, shall consist of deliberations with 

Benicia business owners and merchants to develop and determine the feasibility of 
forming a BID; and   

 
WHEREAS, Phase II, valued at $16,000, shall only occur after clear and 

convincing support exists by affected business owners and merchants; and    
 
WHEREAS, Phase II shall be performed on a contingency fee basis, paid after 

successful formation of the BID; and 
 
WHEREAS, the initial proceeds of the BID shall pay the costs of Phase II of the 

contract.   
 
 NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the City of 
Benicia hereby accepts the proposal for business improvement district services. 
 
 BE IT FURTHER RESOLVED THAT the City Council awards the consultant 
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contract to Civitas Advisors in the amount not to exceed $36,000, of which the City of 
Benicia is responsible for $20,000 and the BID, if formed, is responsible for $16,000.  
 

BE IT FURTHER RESOLVED THAT the City Manager is authorized to sign the 
contract on behalf of the City, subject to approval by the City Attorney. 
 

BE IT FURTHER RESOLVED THAT the City Manager or his designee is 
authorized to review and approve all expenditures related to the delivery of goods and 
services outlined in the contract. 

 
BE IT FURTHER RESOLVED THAT funds sufficient to cover the City of 

Benicia’s portion of the contract, totaling $20,000, exists in Account No. 010-2605-
8256. 
 

On motion of Council Member                           , and seconded by Council 
Member                          , the above Resolution was introduced and passed by the City 
Council of the City of Benicia at a regular meeting of said Council held on the 5th day of 
April, 2011 and adopted by the following vote. 
 
Ayes:   
 
Noes:   
 
Absent:  
       ______________________________ 
       Elizabeth Patterson, Mayor 
 
Attest: 
 
______________________________ 
Lisa Wolfe, City Clerk 
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CONSULTANT AGREEMENT 
 
This agreement ("Agreement") entered into April 6, 2011, is between the City of Benicia, a 
municipal corporation (hereinafter "CITY"), and CIVITAS ADVISORS INC as California 
Corporation with its primary office located at 7700 College Town Drive, Suite 111, Sacramento, 
California, 95826  (hereinafter "CONSULTANT") (collectively, "the Parties"). 
 

RECITALS 

 
WHEREAS, CITY has determined it is necessary and desirable to secure certain 

professional services for tourism marketing.  The scope of work for said service (hereinafter 
"Project") is attached hereto as Exhibit A (Proposal to Form the Benicia Visitor Improvement 
District) and is hereby incorporated by reference; and 

 
WHEREAS, CONSULTANT is specially trained, experienced and competent to perform 

the services required by this agreement; and 
 

WHEREAS, CONSULTANT represents it is qualified and willing to provide such 
services pursuant to the terms and conditions of this Agreement. 
 

NOW, THEREFORE, IT IS AGREED by and between CITY and CONSULTANT as 
follows: 
 

AGREEMENT 
 
1. INCORPORATION OF RECITALS.  The recitals set forth above, and all defined terms 
set forth in such recitals and in the introductory paragraph preceding the recitals, are hereby 
incorporated into this Agreement as if set forth herein in full. 
 
2. SCOPE OF SERVICES. 
 

(a) Services to be Furnished.  Subject to such policy direction and approvals as CITY 
through its staff may determine from time to time, CONSULTANT shall perform the services set 
forth in the Scope of Work labeled Exhibit A, which is attached hereto and incorporated herein 
by reference. 
 

(b) Schedule for Performance.  CONSULTANT shall perform the services identified 
in Exhibit A according to the completion schedule and as expeditiously as is consistent with 
generally accepted standards of professional skill and care, and the orderly progress of work.   
 

(i) CONSULTANT and CITY agree that the completion schedule in Exhibit A 
represents the best estimate of the schedule. CONSULTANT shall comply with 
completion dates noted in Exhibit A unless the CITY’s project manager grants a 
written waiver.   
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(ii) CONSULTANT shall not be responsible for performance delays caused by 
others, or delays beyond CONSULTANT’S control, and such delays shall extend 
the times for performance of the work by CONSULTANT.  Such delays will be 
identified in writing by CONSULTANT to CITY; if accepted by CITY, a written 
waiver to the completion dates will be granted pursuant to Section 2(b)(i) above. 

 
(c)  Standard of Quality.  All work performed by CONSULTANT under this Agreement 

shall be in accordance with all applicable legal requirements and shall meet the standard of 
quality ordinarily to be expected of competent professionals in CONSULTANT’S field of 
expertise.  CONSULTANT shall function as a technical advisor to CITY, and all of 
CONSULTANT’S activities under this Agreement shall be performed to the full satisfaction and 
approval of the City Manager or his designee. 
 

(d)  Compliance With Laws.  CONSULTANT shall comply with all applicable federal, 
state, and local laws, codes, ordinances, regulations, orders, and decrees.  CONSULTANT 
represents and warrants to CITY that CONSULTANT shall, at its own cost and expense, keep in 
effect or obtain at all times during the term of this Agreement any licenses, permits, insurance 
and approvals which are legally required for CONSULTANT to practice its profession or are 
necessary and incident to the due and lawful prosecution of the services it performs under this 
Agreement.  CONSULTANT shall maintain a City of Benicia business license.  CONSULTANT 
shall at all times during the term of this Agreement, and for one year thereafter, provide written 
proof of such licenses, permits, insurance, and approvals upon request by CITY.  CITY is not 
responsible or liable for CONSULTANT’S failure to comply with any or all of the requirements 
contained in this paragraph. 
 
3. COMPENSATION. 
 

(a)  Schedule of Payment.  The compensation to be paid by CITY to CONSULTANT for 
the services rendered hereunder shall be on a time and materials basis based upon the rate 
schedule in Exhibit A attached hereto and hereby incorporated by reference.  The rate schedule 
in Exhibit A itemizes those standard and expected expenses for which CONSULTANT shall 
receive compensation.   
 

(b)  Additional Services.  CITY shall make no payment to CONSULTANT for any 
additional services unless such services and payment have been mutually agreed to and this 
Agreement has been formally amended in accordance with Section 7.   
 

(i) CONSULTANT shall not commence any work or services exceeding the 
Scope of Services in Section 2 without prior written authorization from CITY in 
accordance with Section 7.  CONSULTANT’S failure to obtain a formal amendment 
to this Agreement authorizing additional services shall constitute a waiver of any and 
all right to compensation for such work or services.  

 
(ii) If CONSULTANT believes that any work CITY has directed 

CONSULTANT to perform is beyond the scope of this Agreement and constitutes 
additional services, CONSULTANT shall promptly notify CITY of this fact before 
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commencing the work.  CITY shall make a determination as to whether such work is 
beyond the scope of this Agreement and constitutes additional services.  If CITY 
finds that such work does constitute additional services, CITY and CONSULTANT 
shall execute a formal amendment to this Agreement, in accordance with Section 7, 
authorizing the additional services and stating the amount of any additional 
compensation to be paid.  

 
(c) Invoicing and Payment.  CONSULTANT shall submit fixed monthly invoices for $4,750 

for four months, beginning in April 2011 for Phase I professional fees. If it is 
determined that forming a district is feasible, CONSULTANT will bill the complete 
Phase II fees and expenses in November 2011, which invoice will be due and payable 
immediately upon initial collections from the Business Improvement District 
assessment. A start-up fee of ten percent of Phase I project costs, $2,000, will be due 
and payable upon execution of the Agreement. The amount of the start-up fee will be 
deducted from CONSULTANT’s final Phase I invoice in July 2011. CONSULTANT 
will send CITY a monthly invoice for fees and costs incurred. Invoices will include 
the fixed professional fees and expenses. The basis of calculation or other method of 
determining extraordinary expenses shall be clearly identified by item and amount. If 
both phases of the project are completed by November 2011, Civitas’ fees and 
expenses shall not exceed $36,000. Invoices or billings must indicate directly related 
costs by line item in accordance with Exhibit A.  CITY shall approve or disapprove 
said invoice or billing within thirty (30) days following receipt thereof and shall pay 
all approved invoices and billings within thirty (30) days.  Interest at the rate of one 
and one-half (1.5) percent per month will be charged on all past due amounts starting 
thirty (30) days after the invoice date, unless not permitted by law, in which case 
interest will be charged at the highest amount permitted by law.  Payments will be 
credited first to interest, and then to principal. 

 
(d) Total Compensation.  Unless prior written approval is granted by CITY’s project 

manager, total compensation for Phase I (Scope of Work items 1.1 – 2.4) shall not 
exceed $20,000. Total compensation for Phase II (Scope of Work items 3.1 – 4.4) 
shall not exceed $16,000, and shall be on a contingency fee basis.  Fees for Phase II 
shall be contingent upon the district being formed and shall be paid out of the 
proceeds of the district. The total amount of compensation to be paid under this 
contract shall not exceed $36,000 without written authorization of the City Manager.   

 
4. PRODUCT REVIEW AND COMMENT.  Unless otherwise specified, CONSULTANT shall 
provide CITY with at least one (1) copy of each work product described in Exhibit A.  Upon the 
completion of each product, CONSULTANT shall be available to discuss with CITY.  If CITY 
requires additional review and/or revision, CITY shall conduct reviews in a timely manner. 
 
5. TERM OF AGREEMENT.  This Agreement shall be effective from April 6, 2011 through 
November 30, 2011, unless it is amended pursuant to Section 7 or terminated pursuant to  
Section 6. 
 
6. TERMINATION: 
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(a) CITY and CONSULTANT shall have the right to terminate this Agreement for any 

reason whatsoever at any time by serving upon the other party written notice of termination.  The 
Agreement shall terminate three (3) business days after notice of termination is given.  The 
notice shall be deemed given on the date it is deposited in the U.S. mail, certified, postage 
prepaid, addressed to CONSULTANT or CITY at the address indicated in Section 11. 
 

(b) If CITY issues a notice of termination,  
 

(i) CONSULTANT shall immediately cease rendering services pursuant to this 
Agreement;  

 
(ii) CONSULTANT shall deliver to CITY copies of all writings, whether or not 

completed, which were prepared by CONSULTANT, its employees, or its 
subcontractors, if any, pursuant to this Agreement.  For purposes of this Agreement, 
the term "writings" shall include, but not be limited to, handwriting, typewriting, 
computer and website files and records, drawings, blueprints, printing, photostatting, 
photographs, and every other means of recording upon any tangible thing, any form 
of communication or representation, including letters, words, pictures, sounds, 
symbols, or combinations thereof;  

 
(iii) CITY shall pay CONSULTANT for work actually performed up to the 

effective date of the notice of termination, subject to the limitations prescribed by 
Section 3 of this Agreement, less any compensation to CITY for damages suffered as 
a result of CONSULTANT’S failure to comply with the terms of this Agreement.  
Such payment shall be in accordance with Exhibit A.  However, if this Agreement is 
terminated for fault of CONSULTANT, CITY shall be obligated to compensate 
CONSULTANT only for that portion of CONSULTANT’S services that are of 
benefit to CITY.  

 
7. AMENDMENTS.  Modifications or amendments to the terms of this Agreement shall be in 
writing and executed by both Parties. 
 
8. NONDISCLOSURE OF CONFIDENTIAL INFORMATION.  CONSULTANT shall not, 
either during or after the term of this Agreement, disclose to any third party any confidential 
information relative to the work of CITY without the prior written consent of CITY. 
 
9. INSPECTION.  CITY representatives shall, with reasonable notice, have access to the work 
and work records, including time records, for purposes of inspecting same and determining that 
the work is being performed in accordance with the terms of this Agreement.  Inspections by 
CITY do not in any way relieve or minimize the responsibility of CONSULTANT to comply 
with this Agreement and all applicable laws. 
 
10. INDEPENDENT CONTRACTOR.  In the performance of the services in this Agreement, 
CONSULTANT is an independent contractor and is not an agent or employee of CITY. 
CONSULTANT, its officers, employees, agents, and subcontractors, if any, shall have no power 
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to bind or commit CITY to any decision or course of action, and shall not represent to any person 
or business that they have such power.  CONSULTANT has and shall retain the right to exercise 
full control of the supervision of the services and over the employment, direction, compensation, 
and discharge of all persons assisting CONSULTANT in the performance of said service 
hereunder.  CONSULTANT shall be solely responsible for all matters relating to the payment of 
its employees, including compliance with social security and income tax withholding, workers’ 
compensation insurance, and all other regulations governing such matters. 
 
11. NOTICE.  Any notices or other communications to be given to either party pursuant to this 
Agreement shall be in writing and delivered personally or by certified U.S. mail, postage 
prepaid, addressed to the party at the address set forth below.  Either party may change its 
address for notices by complying with the notice procedures in this Section.  Notice so mailed 
shall be deemed delivered three (3) business days after deposit in the U.S. mail.  Nothing shall 
preclude the giving of notice by electronic mail provided, however, that notice by electronic mail 
shall be followed by notice deposited in the U.S. mail as discussed above.  CITY’s project 
manager is the Economic Development Manager. 
 
If to CITY: Mario Giuliani, Acting Economic Development Manager  

City of Benicia 
250 East L Street 
Benicia, California 94510 

 
If to CONSULTANT:  John Lambeth 
      Civitas Advisors Inc 

7700 College Town Drive, Suite 111 
Sacramento, CA 95826 

 
12. OWNERSHIP OF MATERIALS.  CITY is the owner of everything created, produced, or 
generated as part of the services performed under this Agreement.  At any time during the term 
of this Agreement, at the request of CITY, CONSULTANT shall deliver to CITY all writings, 
files, records, and information created or maintained pursuant to this Agreement.  In addition, 
CONSULTANT shall not use any of the writing, records, or information generated for the 
Project under this Agreement for any other work without CITY’s consent. 
 
13. EMPLOYEES; ASSIGNMENT; SUBCONTRACTING.   

 
(a) Employees.  CONSULTANT shall provide properly skilled professional and technical 

personnel to perform all services required by this Agreement.  CONSULTANT shall not engage 
the services of any person(s) now employed by CITY without CITY’s prior express written 
consent.  CITY reserves the right to request substitution of employees. 
 

(b) Assignment.  CONSULTANT shall not assign, delegate, or transfer its duties, 
responsibilities, or interests in this Agreement without the prior express written consent of CITY. 
Any attempted assignment without such approval shall be void and, at CITY’s option, shall 
terminate this Agreement and any license or privilege granted herein. 
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(c) Subcontracting.  CONSULTANT shall not subcontract any portion of the work to be 
performed under this Agreement without the prior express written consent of CITY.  If CITY 
consents to CONSULTANT’S hiring of subcontractors, CONSULTANT shall provide to CITY 
copies of each and every subcontract prior to its execution.  All subcontractors are deemed to be 
employees of CONSULTANT, and CONSULTANT agrees to be responsible for their 
performance.  CONSULTANT shall give its personal attention to the fulfillment of the 
provisions of this Agreement by all of its employees and subcontractors, if any, and shall keep 
the work under its control.  CITY reserves the right to request substitution of subcontractors. 
 
14. BINDING AGREEMENT.  This Agreement shall bind the successors in interest, legal 
representatives, and permitted assigns of CITY and CONSULTANT in the same manner as if 
they were expressly named herein. 
 
15. WAIVER. 
 

(a) Effect of Waiver.  Waiver by either party of any default, breach, or condition precedent 
shall not be construed as a waiver of any other default, breach, or condition precedent or any 
other right under this Agreement. 
 

(b) No Implied Waivers.  The failure of either party at any time to require performance by 
the other party of any provision hereof shall not affect in any way the right to require such 
performance at a later time. 
 
16. NONDISCRIMINATION.   
 

(a) CONSULTANT shall not discriminate in the conduct of the work under this Agreement 
against any employee, applicant for employment, or volunteer on the basis of race, religious 
creed, color, national origin, ancestry, physical or mental disability, marital status, pregnancy, 
sex, age, sexual orientation or other prohibited basis will not be tolerated. 
 
 (b) Consistent with City’s policy that harassment and discrimination are unacceptable 
employer/employee conduct, CONSULTANT agrees that harassment or discrimination directed 
toward a job applicant, a City employee, or a citizen by CONSULTANT or CONSULTANT’S 
employee or subcontractor on the basis of race, religious creed, color, national origin, ancestry, 
physical or mental disability, marital status, pregnancy, sex, age, sexual orientation or other 
prohibited basis will not be tolerated.  CONSULTANT agrees that any and all violation of this 
provision shall constitute a material breach of the Agreement. 
 
17.  INDEMNITY.  CONSULTANT specifically agrees to indemnify, defend, and hold harmless 
CITY, its officers, agents, and employees from and against any and all actions, claims, demands, 
losses, expenses including attorneys’ fees, damages, and liabilities resulting from injury or death 
of a person or injury to property, arising out of or in any way connected with the performance of 
this Agreement, however caused, regardless of any negligence of the CITY, whether active or 
passive, excepting only such injury or death as may be caused by the sole negligence or willful 
misconduct of the CITY.  The CONSULTANT shall pay all costs that may be incurred by CITY 
in enforcing this indemnity, including reasonable attorneys’ fees. 

IX.C.12



Civitas Agreement 
April 5, 2011 
Page 7 of 13 

 
18. INSURANCE. 
 

(a) Required Coverage.  CONSULTANT, at its sole cost and expense, shall obtain and 
maintain in full force and effect throughout the entire term of this Agreement the following 
described insurance coverage.  This coverage shall insure not only CONSULTANT, but also, 
with the exception of workers’ compensation and employer’s liability insurance, shall name as 
additional insureds CITY, its officers, agents, employees, and volunteers, and each of them: 
 

Policy      Minimum Limits of Coverage 
 
 (i)  Workers’ Compensation   Statutory 
 
 (ii)  Comprehensive Automobile   Bodily Injury/Property Damage 

Insurance Services Office,   $1,000,000 each accident 
form #CA 0001 (Ed 1/87 
covering auto liability code 1 
(any auto) 

 
 (iii) General Liability Insurance   $1,000,000 per occurrence.  If  

Services Office Commercial   Commercial General Liability 
General Liability coverage   Insurance or other form with a 
on an occurrence basis   general aggregate limit shall 
(occurrence form CG 0001)   apply separately to this Project/ 

location, the general aggregate 
limit shall be twice the required 
occurrence limit 

 
(b) Deductibles and Self-Insured Retentions.  Any deductibles or self-insured retentions must 

be declared to and approved by CITY. 
 
 (c) Required Provisions.  The general liability and automobile liability policies are to 
contain, or be endorsed to contain, the following provisions: 
 

(i) For any claims related to this Project, the CONSULTANT’S insurance 
coverage shall be primary insurance as respects CITY, its officers, officials, 
employees, and volunteers.  Any insurance or self-insurance maintained by CITY, its 
officers, officials, employees, or volunteers shall be in excess of the 
CONSULTANT’S insurance and shall not contribute with it; 

 
(ii) Any failure to comply with reporting or other provisions of the policies 

including breaches of warranties shall not affect coverage provided to CITY, its 
officers, officials, employees, or volunteers;  
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(iii) The CONSULTANT’S insurance shall apply separately to each insured 
against whom claim is made or suit is brought, except with respect to the limits of 
the insurer’s liability;  

 
(iv)  Each insurance policy required by this Section shall be endorsed to state that 

coverage shall not be suspended, voided, canceled by either party, reduced in 
coverage or in limits except after giving CITY 30 days’ prior written notice by 
certified mail, return receipt requested.  

 
(d) Acceptability of Insurers.  CONSULTANT shall place insurance with insurers with a 

current A.M. Best’s rating of no less than [A:VII] unless CONSULTANT requests and obtains 
CITY’S express written consent to the contrary. 
 

(e) Verification of Coverage. CONSULTANT must provide complete, certified copies of all 
required insurance policies, including original endorsements affecting the coverage required by 
these specifications.  The endorsements are to be signed by a person authorized by 
CONSULTANT’S insurer to bind coverage on its behalf.  All endorsements are to be received 
and approved by CITY before work commences. 
 
19. WORKERS’ COMPENSATION. 
 

(a) Covenant to Provide.  CONSULTANT warrants that it is aware of the provisions of the 
California Labor Code that require every employer to be insured against liability for workers’ 
compensation or to undertake self-insurance in accordance with the provisions of that code.  
CONSULTANT further agrees that it will comply with such provisions before commencing the 
performance of the work under this Agreement. 
 

(b) Waiver of Subrogation.  CONSULTANT and CONSULTANT’S insurance company 
agree to waive all rights of subrogation against CITY, its elected or appointed officials, agents, 
and employees for losses paid under CONSULTANT’S workers’ compensation insurance policy 
which arise from the work performed by CONSULTANT for CITY. 
 
20.  FINANCIAL RECORDS.  CONSULTANT shall retain all financial records, including but 
not limited to documents, reports, books, and accounting records which pertain to any work or 
transaction performed pursuant to this Agreement for four (4) years after the expiration of this 
Agreement.  CITY or any of its duly authorized representatives shall, with reasonable notice, 
have access to and the right to examine, audit, and copy such records. 
 
21. CONFLICT OF INTEREST.  CONSULTANT shall exercise reasonable care and diligence 
to prevent any actions or conditions that could result in a conflict with CITY’S interest.  During 
the term of this Agreement, CONSULTANT shall not accept any employment or engage in any 
consulting work that creates a conflict of interest with CITY or in any way compromises the 
services to be performed under this Agreement.  CITY and CONSULTANT shall immediately 
notify each other of any and all violations of this Section upon becoming aware of such 
violation, and CONSULTANT must immediately correct the conflict upon such notice. 
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22. TIME OF THE ESSENCE.  CONSULTANT understands and agrees that time is of the 
essence in the completion of the work and services described in Section 2. 
 
23. SEVERABILITY.  If any court of competent jurisdiction or subsequent preemptive 
legislation holds or renders any of the provisions of this Agreement unenforceable or invalid, the 
validity and enforceability of the remaining provisions, or portions thereof, shall not be affected. 
 
24. GOVERNING LAW AND CHOICE OF FORUM.  This Agreement shall be administered 
and interpreted under California law as if written by both parties.  Any litigation arising from this 
Agreement shall be brought in the Superior Court of Solano County. 
 
25. COSTS AND ATTORNEYS’ FEES.  If either party commences any legal action against the 
other party arising out of this Agreement or the performance thereof, the prevailing party in such 
action may recover its reasonable litigation expenses, including court costs, expert witness fees, 
discovery expenses, and attorneys’ fees.  In any action seeking recovery of monetary damages, 
the plaintiff shall not be considered to be the prevailing party unless it recovers at least 66% of 
the dollar amount requested in the complaint’s prayer for relief. 
 
26. INTEGRATION.  This Agreement represents the entire understanding of CITY and 
CONSULTANT as to those matters contained herein and supersedes all prior negotiations, 
representations, or agreements, both written and oral.  This Agreement may not be modified or 
altered except in accordance with Section 7. 
 
 

Executed by CITY and CONSULTANT on the date shown next to their respective 
signatures.  The effective date of this Agreement shall be the date of execution by the CITY 
as shown below. 

 
 
CIVITAS ADVISORS INC.   CITY OF BENICIA 
 
 
 
BY:__________________________   BY:_____________________________ 
JOHN LAMBETH, PRESIDENT    BRAD KILGER, CITY MANAGER 
 
DATED:       DATED:    
 

 
         APPROVED AS TO FORM 
 
 
         ________________________   
         HEATHER C. MC LAUGHLIN, CITY ATTORNEY 
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EXHIBIT A 
SCOPE OF WORK, BUDGET AND SCHEDULE  

 
(PROPOSAL TO FORM THE BENICIA VISITOR IMPROVEMENT DISTRICT) 
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   •   •   • 
 

Submitted to the 
City of Benicia 

 

   •   •   • 
 

February 4, 2011 

 

. 
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I. Executive Summary 
 

Civitas proposes to assist the City of Benicia (the City) with formation of the 

Benicia Visitor Improvement District (BVID).  Civitas has worked with over 100 

improvement districts and will provide expert advice and guidance throughout 

the project.   

 

Our proposal encompasses four steps leading to successful BVID formation.  

Civitas will create the database of district businesses, assist in consensus 

building, prepare and revise legal documents, and guide the City Council 

hearing process.  Throughout the project Civitas will work closely with the City, 

business owners and City staff and officials.   

 

We anticipate completion of this project in eight months.  If started in April 2011 

the project could be completed by November 2011.   

  

“John is a very bright, personable man who helped me navigate through 

uncharted territory while creating a complex, multi-jurisdictional new 

Business Improvement District. His expert knowledge, wealth of experience, 

political savvy, and great sense of humor made working with him truly 

wonderful - so much so that I hired him for a second project also 

immediately after the first had wrapped. I cannot say enough good things 

about the man who has become my favorite consultant. I would give my 

highest praise and recommendation of him without question, and urge you 

to partner with this highly talented individual.”  

 

-Amy Blaschka, CEO and President  

Tri-Valley Convention and Visitors Bureau 
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II. Introduction 
 

Thousands of business owners in cities throughout the United States are 

successfully using business improvement districts to better their businesses.  

Those districts’ proven track records led to implementation of BIDs in California.  

Businesses in Benicia have expressed interest in using this model to form a stable 

funding source that will help support them.  

 

The Parking and Business Improvement Area Law of 1989 (1989 Law) is a 

powerful tool available to business owners and local governments.  This law 

empowers private business owners to work closely with local government 

officials and establish higher levels of services dedicated to benefitting district 

businesses.  

 

As with most areas, there is a greater demand for certain services in Benicia than 

can be provided with limited City funding.  Forming a VID can address this need 

and provide businesses with customized services designed to increase revenue.   

 

Working closely with the City, Civitas will guide a formation process designed to 

gather business owner input and support for the district.   

 

This proposal is based on the understanding that business owners and the City 

will provide assistance and time needed to facilitate the process, including some 

database work, substantial time devoted to outreach meetings, and gathering 

support from business owners.   

 

  
“The Santa Ynez Valley Hotel Association worked closely with the staff of 

Civitas to establish the first TBID in Santa Barbara County. We found 

John and his staff to be knowledgeable and efficient, working within our 

budget and timeline, always with integrity and patience. Their extensive 

TBID experience throughout the state, and their ability to work directly 

with city and county governments, gave our hoteliers confidence that the 

TBID we crafted together would meet our needs.”  

 

-Bill Phelps, Board Chair and Mary Harris, Executive Director  

Santa Ynez Valley Hotel Association  
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III. Scope of Services 
 

Overview 

Two project phases with four total steps are anticipated over eight months, 

resulting in successful BVID formation.  The four steps are briefly described 

below and outlined in further detail on the following pages.   

 

Phase One  

Step One: Planning and Research  

This step creates the necessary leadership infrastructure to carry out the project.  

During this step Civitas, the City, and supportive business owners with identify 

their respective roles in the formation process.  This step also includes gathering 

information on the proposed district.  

 

Step Two: Outreach  

Outreach efforts are undertaken in step two to connect with business owners and 

City staff and officials, and gain their support for the proposed district.  The most 

feasible type of business assessment will be determined in this step.   

 

Phase Two 

Step Three: Document Preparation  

In step three Civitas will draft legal documents needed to form the district, 

including City Council resolutions.  Civitas will work closely with the City and 

business owners to ensure documents reflect the needs and priorities of assessed 

businesses.  Documents drafted by Civitas will be submitted to the City and 

business owners for review.  Based on their input, Civitas will revise documents 

as necessary and prepare final consensus documents.  

 

Step Four: BID Formation 

Finally, Civitas will guide the City Council hearing process to officially form the 

district.   
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Phase One - Step One: Planning and Research 

 

This task includes development of leadership infrastructure necessary to carry 

out a successful formation project.  Civitas will work with the City to create the 

database of district businesses.   

 

1.1 Project Parameters  

Civitas will work with the City and business owners to clarify the project 

parameters.  Assignments for Civitas, the City, and business owners will be 

established.  

 

1.2 Research  

Civitas will review Benicia’s existing tourism planning documents and become 

more familiar with the A Great Day by the Bay program and other marketing 

initiatives.  Civitas will also research and examine the business environment in 

Benicia to help identify the most feasible type of district.   

 

1.3 Leadership Infrastructure  

A project steering committee composed of City staff and supportive business 

owners will be formed.  Civitas will work with the steering committee to provide 

guidance and keep the project on track.  

 

1.4 Database  

Civitas will work with the City to create a database of district businesses.  The 

database will be used for various purposes throughout the project, including 

calculating assessments and mass mailings.  Variables that may need to be 

assembled include business name and address, owner name, business type, and 

revenue.   

 

  
“John Lambeth and his team at Civitas are the „go to‟ people for creating 

marketing districts.  Their knowledge and professionalism not only made 

this complicated process easier to maneuver, they were instrumental in 

helping us achieve success in creating our district.”  

 

-Leslee Gaul, CEO and President  

Visit Oceanside Conference and Visitors Bureau 
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Phase One - Step Two: Outreach and Consensus Building  

 

It is our understanding that the steering committee will help conduct outreach 

and build consensus among district business owners.  Reaching out to business 

owners, business organizations, and City staff and officials is a crucial piece of 

the formation process.  

 

2.1 Feasibility Study  

Civitas will examine the business environment in Benicia and the current visitor 

promotions program.  This task will include one trip by Civitas to Benicia to 

meet with staff, the economic development board, and business owners.  Civitas 

will work with staff and business owners to determine the most appropriate 

assessment structure for funding visitor promotion services. 

 

2.2 Develop Outreach Program 

Civitas and the City will work together to develop an effective outreach 

program.  The program will include educating business owners and City staff 

and officials in the benefits of VIDs and seeking their input on the best strategy 

for Benicia. 

 

2.3 Establish Assessment and Services  

During the outreach process, priorities for district services will be defined.  An 

assessment rate which will be proportional to the services received by each 

business will be developed.   

 

2.4 Database  

The initial database will be updated and manipulated throughout the outreach 

process.  Civitas and the City will build on previously obtained information to 

maintain a complete and current database of district businesses.   
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Phase Two - Step Three: Document Preparation  

 

Civitas will utilize information gathered in the outreach process to prepare legal 

documents needed for district formation.  Although the RFP issued referred to 

“sample documents” which would be customized by city staff, due to the highly 

customized nature of legal documents used for each district it is our 

recommendation that our legal staff prepare draft documents for review by city 

staff.   

 

3.1 Resolution of Intention  

Civitas will draft the required Resolution of Intention.  This resolution will 

include parameters developed in step two, such as the proposed district 

boundaries, assessment rate and structure, district budget and services, and 

governance provisions.  Civitas’ legal staff will work with the City Attorney to 

ensure the resolution meets their satisfaction.  

 

3.2 Notice  

The 1989 Law requires written notice be sent to all businesses that will be 

assessed by the proposed district.  Civitas will draft the notice and assist the City 

Attorney in providing the notice to assessees.  

 

3.3 Ordinance of Formation  

Civitas will draft the Ordinance of Formation, the document that will officially 

create the BVID.  Civitas will work with the City Attorney to ensure the 

ordinance is satisfactory.   

 

3.4 Document Revision  

Civitas will submit draft documents to the City and stakeholders for review.  

Civitas will incorporate comments received into final consensus documents.  

 

3.5 Legal Review  

All documents will undergo review by Civitas’ legal staff to ensure they are 

compliant with the 1989 Law and other applicable statutes.  Civitas’ legal staff 

will work closely with City staff to ensure the district formation process is 

conducted in compliance with the 1989 Law.   

 

  

Civitas‟ legal staff 

will work to 

ensure 

compliance with 

applicable laws 

throughout the 

project.   
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Phase 2 - Step Four: BID Formation  

 

Once consensus documents have been developed and approved, Civitas will 

assist with submitting them to the City Council.   Under the 1989 Law, the City 

Council must adopt the Resolution of Intention, hold a public meeting for 

comments on the district, and hold a final hearing.  

 

4.1 Resolution of Intention Hearing  

Civitas will provide legal advice and guidance to the City related to the 

Resolution of Intention hearing, and attend the City Council hearing.  If desired, 

Civitas will be prepared to make a brief presentation to the City Council on the 

proposed BVID.   

 

4.2 Public Meeting  

Civitas will assist the City and City staff in preparing for the public meeting.  

Civitas will outline the requirements for the meeting and work with the City 

Attorney to ensure compliance with the 1989 Law.  

 

4.3 Public Hearing  

Civitas will attend the final public hearing and be prepared to make a 

presentation, if desired, and answer any questions about the proposed BVID. 

 

4.4 Advisory Board  

Civitas will assist the advisory board, which will be appointed by the City, in 

beginning district operations.    

John Lambeth, Civitas‟ President, “has proven to be 

extremely valuable in assisting us in developing 

strategy and implementing initiatives”  

 

-John Severini, President and CEO 

California Travel Industry Association 
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IV. Schedule and Fees  
 

Schedule 

We estimate that the BVID project can be completed in eight months.  If started 

in April 2011, the project could be finished by November 2011.  As you know, 

there are many unknown variables in a project of this nature.  Although we 

would work diligently to form the BVID, factors outside our control and the 

City’s control could delay or thwart even the best-developed plans.  We will 

work to minimize risks and complete the project as the earliest possible date.  

Our expected progress for the project is outlined below.  

 

 

 

 

 

 

 April May June July August September October November 

Research       

  

Outreach       

  

Document 

Preparation 
      

  

BID 

Formation 
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Fees  

 

Professional Fees  

Civitas’ fees for the scope of work in this proposal reflect our professional team’s 

experience and expertise.  We have carefully analyzed the hours expected to 

satisfactorily complete each task in this proposal.  Fees and expenses include six 

trips to Benicia; four to meet with City staff and business owners during the 

feasibility study, and two to attend City Council hearings.  If additional trips are 

necessary, we can discuss the need for additional fees.  

 

 Step Fees  

1. Initiation $6,000 

2. Outreach $13,000 

3. Expenses – feasibility study $1,000 

 Subtotal – Feasibility Study  $20,000 

4. Document Preparation $6,000 

5. Hearing Process  $9,000 

6. Expenses – formation $1,000 

 Subtotal – formation $16,000 

 Total $36,000 

 

Civitas’ professional fees for the research and outreach steps of the project will 

total $19,000, plus expenses. If Civitas determines that forming a district is 

feasible, Civitas’ fees of $15,000, plus expenses, for document preparation and 

the hearing process will be payable out of the initial district collections.  Fees for 

phase two shall be contingent upon the district being formed and shall be paid 

out of the proceeds of the district.   

 

Staff  

It is anticipated that John Lambeth, Helen Wyman, and Melanee Cardoza will 

work on this project.  If additional services are requested beyond the limited 

scope of this proposal, we would bill at our currently hourly rates.  Rates for staff 

on this project are: John Lambeth at $215 an hour, Helen Wyman at $180 an hour, 

and Melanee Cardoza at $160 an hour.   
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Expenses  

Civitas will incur various costs and expenses in performing the services 

described herein.  The City will be responsible for all costs and expenses in 

addition to the professional fees.  Ordinary costs and expenses, such as telephone 

charges, postage, and photocopying will be billed at 3% of professional fees.  

Extraordinary expenses, such as mass mailings, travel, and delivery fees shall be 

billed at Civitas’ actual cost.   

 

Billing  

Civitas proposes a fixed monthly fee of $4,750 for four months beginning in April 

2011 for phase one professional fees.   If Civitas determines that forming a district 

is feasible, Civitas will bill the complete phase two fees and expenses in 

November 2011, which invoice shall be due and payable out of the initial 

assessment collections.  A start-up fee of ten percent of phase one project costs, 

$2,000, will be due and payable upon execution of an agreement between Civitas 

and the City.  The amount of the start-up fee will be deducted from Civitas’ final 

phase one invoice in July 2011.  Civitas will send the City a monthly invoice for 

fees and costs incurred.  Invoices will include the fixed professional fees and 

expenses.  The basis of calculation or other method of determining extraordinary 

expenses shall be clearly identified by item and amount. If both phases of the 

project are completed by November 2011, Civitas’ fees and expenses shall not 

exceed $36,000. 

 

Cost Assumptions and Guidelines  

We have projected a specific amount of time for district formation.  It is assumed 

that the project will not exceed the budgeted amount of time and number of 

meetings.  If unanticipated comments result in additional time or meetings 

beyond those which have been budgeted, we will propose to renegotiate terms.  

Factors that would increase the scope of work and estimated costs outlined 

above include additional meetings not described in this proposal, analysis of 

additional issues beyond those described in this proposal, or a lack of steering 

committee and business owner involvement in the project.   

 

Business Information  

The database for this project will rely on information from the City.  Errors can 

and will occur in this data.  While Civitas will do its utmost to identify and 
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correct any errors, it is acknowledged that data will always contain errors.  We 

recommend the City continue to pursue data correction and verification 

strategies during and after formation, including mailings and error checking.   

 

Thank you for the opportunity to submit this proposal.  We look forward to 

working with you.    
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V. Qualifications 
 

Partial Client List – TBID Projects  

 

Carlsbad Tourism Business Improvement District  

Claremont Tourism Business Improvement District  

Chula Vista Tourism Marketing District  

Dana Point Tourism Business Improvement District  

Del Mar Tourism Business Improvement District  

Folsom Tourism Business Improvement District  

Fresno-Clovis Tourism Business Improvement District  

Lodi Tourism Business Improvement District  

Long Beach Tourism Business Improvement Area  

Madera County Tourism Business Improvement District  

Marin County Tourism Business Improvement District  

Mariposa County Tourism Business Improvement District 

Mendocino County Tourism Business Improvement District  

Monterey County Tourism Business Improvement District  

Napa Valley Tourism Improvement District  

Newport Beach Tourism Business Improvement District  

Oceanside Tourism Marketing District  

Placer Valley Tourism Business Improvement District  

Rancho Cordova Tourism Business Improvement District  

Redding Hilltop Hotel Business Improvement District  

Sacramento Tourism Business Improvement District  

San Diego Tourism Marketing District  

San Jose Hotel Business Improvement District  

San Luis Obispo County Tourism Business Improvement District  

Santa Barbara South Coast Tourism Business Improvement District  

Santa Cruz County Tourism Business Improvement District  

Santa Ynez Valley Tourism Business Improvement District  

South Lake Tahoe Tourism Improvement District  

Stockton Tourism Business Improvement District  

Temecula Valley Tourism Business Improvement District  

Tri-Valley Tourism Business Improvement District  

Torrance Tourism Business Improvement District  

Vallejo Tourism Business Improvement District  

West Hollywood Tourism Business Improvement District  

  

Qualifications 

Schedule & Fees 

Scope of Services 

Phase One Phase Two 

Introduction 

Executive Summary 
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Qualifications 

Schedule & Fees 

Scope of Services 

Phase One Phase Two 

Introduction 

Executive Summary 

Staff Biographies  

 

John Lambeth, President  

Mr. Lambeth is an attorney who specializes in creating and 

operating business improvement districts.  He has worked 

with over 100 districts, and assisted with creation of the first 

property-based improvement districts in California.  Mr. 

Lambeth has been involved in all aspects of BID formation 

and modification, including outreach, plan development, 

and petition and ballot drives.  Mr. Lambeth is a member of 

CalTIA and DMAI.  He formerly served as clerk to the Honorable Malcolm M. 

Lucas, Chief Justice of the California Supreme Court.  

 

Helen Wyman 

Ms.  Wyman has worked with Bay Area BIDs for seven years. 

Upon graduating from The UC Davis with honors in 

2003, she served as Executive Director of the Montclair BID 

from 2003-2008 and the Laurel BID from 2005-2007.  Through 

her special events company, she held contracts with multiple 

BIDs and successfully produced large-scale street festivals in 

eight districts in Oakland.  In 2009, she was hired as the 

District Manager of the Downtown Oakland and Lake Merritt/Uptown 

Community Benefit Districts. Ms. Wyman also served as Secretary of Oakland 

Merchant Leadership Forum from 2003-2007 and was one of the founders of 

Oakland Grown, a buy local campaign. 

 

Melanee Cardoza  

Ms. Cardoza began her career in the legal field at the firm 

Gardner, Janes, Nakken, Hugo and Nolan while attending 

California State University, Sacramento.  While at CSUS she 

was inducted into the Phi Kappa Phi, Phi Alpha Theta, and 

Golden Key honor societies.  She earned a bachelor’s degree in 

history with honors.  Ms. Cardoza has spent several years 

managing the operation of assessment districts, specializing in budget and legal 

document preparation.  She is also President of the Sacramento Valley Paralegal 

Association and a legal technology instructor. 
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Qualifications 

Schedule & Fees 

Scope of Services 

Phase One Phase Two 

Introduction 

Executive Summary 

Industry Contacts  

Civitas has had the pleasure of working with many experts in the tourism 

promotion field.  The following individuals have extensive experience with 

tourism promotion, including establishing and operating business improvement 

districts.   

 

Mr. Lorin Stewart  

Executive Director  

San Diego Tourism Marketing District  

(619)209-6108 

 

Ms. Amy Blaschka  

Executive Director  

Tri-Valley Convention and Visitors Bureau  

(925)846-8910 

 

Mr. Mark Essman  

President  

Marin County Convention and Visitors Bureau  

(415)925-2060 

 

Mr. Gary Sherwin  

President  

Newport Beach Conference and Visitors Bureau  

(949)719-6100 
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AGENDA ITEM 
CITY COUNCIL MEETING DATE – APRIL 5, 2011 

ACTION ITEM 
 
DATE :  March 28, 2011 
 
TO :   City Manager 
 
FROM :  Finance Director 
  Public Works and Community Development Director 
 
SUBJECT :  APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTION WITH 
  THE OFFERING AND SALE OF CERTIFICATES OF PARTICIPATION 

TO FINANCE VARIOUS ENERGY CONSERVATION PROJECTS 
 
RECOMMENDATION: 
 
1. Adopt the resolution amending Resolution No. 11-36 approving a change 

order to the Energy service contract with Chevron Energy Services for 
installation of renewable energy generation equipment at City facilities.   

2. Adopt the resolution approving the form and authorizing the execution of 
certain lease financing documents in connection with the offering and sale 
of Certificates of Participation relating thereto to finance various energy 
conservation projects throughout the geographic boundaries of the City 
and authorizing and directing certain actions with respect thereto. 

 
EXECUTIVE SUMMARY 
 
On March 15, 2011, the City Council approved a financing structure for the 
Energy Conservation Project that included the “Private Placement” of 
Certificates of Participation.  Following the Council meeting, certain events 
precluded staff from completing the planned transaction.  Staff now 
recommends modifying the requisite documents to allow a “Public Offering” of 
Certificates of Participation to fund the project, capitalized interest during the 
construction period, and costs of issuance.  Final terms and pricing will be set 
subsequent to City Council approval, at the time of sale, with maximum limits of 
$13.35 million for all costs and 6.5% interest for 25 years. It is anticipated the 
minimum annual net savings target of $50,000 will go into the Energy 
Conservation Fund for future projects. 
 
BUDGET INFORMATION: 
 
The project will be funded at no cost to the City using a combination of lease 
financing, California Solar Initiative rebates and electricity savings.  Although the 
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City’s General Fund is ultimately responsible, the payments on the financing are 
expected to be recovered via energy cost savings to the City.  
 
GENERAL PLAN: 
 
The project supports sustainability, which is the overarching objective of the 
General Plan. 
 
STRATEGIC PLAN: 
 
The project fulfills the following Strategic Plan issues, strategies and actions: 
 
Relevant Strategic Plan Issues and Strategies: 
 

q Strategic Issue 2 Protecting and Enhancing the Environment 
Ø Strategy 2.1 Reduce greenhouse gas emissions and energy 

consumption 
§ Action 2.1(d) Facilitate private construction of at least one 

alternative energy project  
Ø Strategy 2.3 Pursue and adopt sustainable practices 

§ Action 2.3 (a) Pursue LEED certification for community center 
 
CLIMATE ACTION PLAN: 
 
The project supports the following Climate Action Plan objective and strategies: 
 

q Objective B-1 Increase Building and Energy Efficiency in Municipal 
Buildings by 10% by 2020 

q Objective E-2 Increase Amount of Renewable Energy in Benicia 
Ø Strategy E-2.1 Renewable Energy Project Manager 
Ø Strategy E-2.3 Renewable Energy for City Facilities 

q Objective E-3 Increase Amount of Solar Energy Production in Benicia 
Strategy E-3.1 Encourage Parking Lot Solar Photovoltaic Arrays 

q Objective E-4 Increase Amount of Wind Energy Production in Benicia to 
15% by 2020 

Ø Strategy E-4.1 Increase Wind Energy Generation within City Limits 
 
ENVIRONMENTAL REVIEW: 
 
Each of the construction projects is Categorically Exempt per California 
Environmental Quality Act Guidelines Section 15332, which applies to infill 
development projects within the city limits and consistent with the General Plan, 
and Section 15303 (e), which applies to construction of small structures, 
including carports. In addition, construction at the City Hall parking lot site was 
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reviewed for potential effects on historical resources, and the Historic 
Preservation Review Commission approved that project and a Categorical 
Exemption per CEQA Guidelines Section 15303 (e) on July 22, 2010. 
 
The added streetlight retrofit portion of the project is also Categorically Exempt 
per California Environmental Quality Act Guidelines Section 15302 (c), which 
applies to replacement or reconstruction of existing utility facilities involving 
negligible or no expansion of capacity. 
 
BACKGROUND: 
 
Financial Restructuring.  On March 15, 2011, the City Council approved a 
financing structure for the Energy Conservation Project that included the 
“Private Placement” of Certificates of Participation (“COP”).  The approved 
structure was the culmination of several months of research during one of the 
most turbulent periods in financial market history and included savings in the 
costs of issuance and special reserve fund costs in order to compensate for 
higher interest rates.  Shortly following Council approval, the designated 
underwriter for the COP failed to deliver an interest rate at or below the 
established parameter of 6.75% and the City was forced to seek other funding 
opportunities.  
 
After being notified of the failure, the City’s Financial Advisor, Mark Pressman 
from Wulff, Hansen and Company, continued reviewing trends in the financial 
markets and determined that a “Public Offering” COP had once again 
become a viable financing option.  Market conditions had removed it as an 
option in November 2010.  With the assistance of Brian Quint, Bond Counsel 
from Quint and Thimmig, LLP, the financing structure was re-assembled to meet 
the City’s criteria and to meet the contractual obligations with Chevron Energy 
Solutions. 
 
The revised financing plan includes a standard lease financing structure in 
connection with the offering and sale of Certificates of Participation to finance 
the various energy conservation projects.   As with the previous financing plan, 
the City Council is asked to approve the parameters for issuing the COP’s, after 
which, Mark Pressman will formally collect and negotiate bids from two 
prospective underwriters.  The maximum parameters for entering the 
agreements have been established as $13,350,000 at 6.5% for 25 years.  It is 
anticipated the minimum annual net savings target of $50,000 will be achieved 
and placed into the Energy Conservation Fund for future projects. 
 

IX.D.3



Table 1. 

Location Structure Type Arrays 
Construction 

Cost
Annual 
Savings

City Hall Parking Canopy 2 989,000$       41,304$      
Community Center Parking Canopy 3 730,250$       24,824$      
Community Park Parking Canopy 2 396,750$       23,527$      
Corporation Yard Parking Canopy 2 483,000$       21,205$      
Water Treatment Plant Ground-mounted 1 1,447,890$    101,283$    
Pump Station #1 Ground-mounted 1 702,800$       55,798$      
Pump Station #2 Ground-mounted 1 1,287,980$    90,072$      
Aquatics Center Shade Canopy 2 494,700$       22,204$      
Fire Station #12 Roof Mounted 1 113,808$       8,605$        
Pump Station #3 (Alternate) Ground-mounted 1 1,817,500$    145,837$    
Total Amended Project 8,463,678$    534,659$    

Location Type of ECM Retrofits
Construction 

Cost
Annual 
Savings

Energy Analysis General - $60,000
Engineering, PM/CM, Contin. General $1,620,461
CSI Application Fees Solar Credits - n/a
Community Park Lighting 21 $8,997 $989
Camel Barn Lighting 100 $15,633 $1,725
Corporation Yard Lighting 22 $7,884 $1,932
City Hall Lighting 44 $14,070 $1,874
Library Lighting 546 $69,508 $4,665
Police Station Lighting 29 $8,749 $1,034
Wastewater Treatment Plant Lighting 451 $82,766 $15,959
Water Treatment Plant Lighting 214 $46,255 $10,315
Install 2 Meteorological Stations Wind Data 2 $20,000
R&R City Hall Parking Lot Prep for Canopy $700,000
Street Light Replacement Lighting 2000 $742,000 69,760$      
Contingency Various $300,000
Total ECM & Other Costs 3,696,322$    108,254$    

Total Project Cost 12,160,000$  642,913$    

Underwriter Discount Financing Est. 267,000$       
Reserve Fund Financing Est. 52,000$         
Bond Insurance Premium Financing Est. 195,000$       
Capitalized Interest Financing Est. 365,000$       
Cost of Issuance Financing Est. 311,000$       
Total Financing Amount 13,350,000$  

Summary of Solar Projects

Summary of Energy Conservation Measures

 
 
 
The energy cost-savings displayed in Table 1. were integrally linked to the 
financial structure required to fund the project.  This includes the California Solar 
Initiative credits in the first five years, as well as the annual maintenance reserve 
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accounts required to replace certain energy retrofit projects at the end of their 
useful lives, many of which expire at the end of 15 years.   
 
Table 2. displays the maximum parameters recommended by staff and a listing 
of the total interest, payments and savings over the maximum 25 year term.  The 
exact amounts are expected to change when the final interest rate quotes are 
received in mid-April, with current market conditions trending more favorably 
and improving the net savings above the minimum target amount. 
 

Table 2. 

Description Expanded Project

Maximum Total Financing 13,350,000$           

Maximum Term Years 25
Maximum Average Interest Rate 6.50%

Annual Savings/(Loss) 50,000$                  

Total Interest Paid 13,000,000$           
Total Payments 26,350,000$           
Total Savings 1,250,000$             

ANALYSIS OF CERTIFICATES OF PARTICIPATION
Prepared by Wulff, Hansen & Co.

Preliminary estimates and subject to change.

 
 
The conversion of the financing structure to a “public offering” has increased 
the maximum parameter of the issue from $12.95 million to $13.35 million to 
cover underwriter’s discounts, disclosure counsel, and the release fee to 
Municipal Acquisitions for canceling the “private placement” after significant 
costs were incurred for their legal counsel and corporate involvement.  Table 3. 
displays the updated amounts for each of the categories.   
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Table 3. 

Description Expanded Project
Bond Counsel 47,500$                  
Financial Advisor 66,440$                  
Title Insurance 13,500$                  
Rating 14,000$                  
Disclosure Counsel 35,000$                  
Trustee 2,500$                    
PPFCC Leasing Assignee 3,500$                    
Numerical Analysis 4,000$                    
Release Fee 22,500$                  
Miscellaneous 102,060$                
Total Costs of Issuance 311,000$                

Costs of Issuance*
Prepared by Wulff, Hansen & Co.

Preliminary estimates and subject to change.

 
 
Approval of Documents.  The attached Resolution authorizes the Mayor, City 
Manager or Finance Director to execute all of the necessary documents related 
to the lease and issuance of Certificates of Participation.  Each of the requisite 
documents is attached to the staff report and include: 
 

(a) a site and facility lease, between the City, as lessor, and the Corporation, 
as lessee, pursuant to which the City will lease certain property (the “Property”) 
to the Corporation; 

 
(b) a lease agreement, by and between the Corporation, as lessor, and the 

City, as lessee (the “Lease Agreement”), pursuant to which the Corporation will 
lease the Property back to the City, so long as the total principal amount of the 
Lease Agreement does not exceed $13,350,000, so long as the maximum 
average interest rate does not exceed 6.50%, and so long as the term of the 
Lease Agreement does not exceed 25 years; 

 
(c) a trust agreement, by and among the Corporation, the City and U.S. Bank 

National Association, as trustee, relating to the financing, and the execution 
and delivery of the Certificates;  

 
(d) an insurance agreement, by and between the City and Assured 

Guaranty Municipal Corp. (formerly known as Financial Security Assurance Inc.), 
relating to the reserve fund surety bond to be purchased in lieu of funding a 
cash reserve fund for the Certificates;  

 

IX.D.6



(e) a termination and release agreement, by and between the City and 
Municipal Acquisitions (“MA”), providing for the termination of the City’s 
involvement with MA releasing the City from any and all claims asserted by MA 
against City with respect to the financing of the Project; 

 
(e) a certificate purchase agreement, by and between an underwriter to be 

selected by a Designated Officer pursuant to a competitive process, the City 
and the Corporation;  

 
(f) a Preliminary Official Statement describing the financing. 

 
Additional Resolution Changes.  On March 15, 2011, the City Council approved 
a change order to the Chevron Energy Solutions contract to add Street Light 
Retrofits to the Energy Conservation Project.  Resolution 11-36 established a 
maximum financing amount of $12.95 million, which needs to be updated to 
read $13.35 million.   
 
Leased Property Required.  The financing requires that unencumbered property 
be identified that will be the subject of the lease having a value of not less than 
the amount financed.  After a review of all City assets, it was determined that 
the available property having a value in excess of $13.35 million was a 
combination of the City Hall Administration Building and the Clocktower. The 
lease requires that, at all times, the value of the leased property be not less than 
the then unpaid principal amount of the lease.  
 
However, the lease provides liberal substitution provisions so that if, in the future, 
if the City wishes to utilize the City Hall Administration Building or the Clocktower 
for another financing, one or both of those properties could be substituted for 
other available property, including, possibly, portions of the property upon which 
the solar arrays will be constructed, so long as the substituted property has a 
value not less than the then unpaid principal amount of the lease. Also, as the 
principal amount of the lease is reduced, portions of the leased property can be 
released. There are no recourse or foreclosure covenants.  
 
The property, whether the initially identified City Hall Administration Building and 
Clocktower, or future substituted property, is not collateral for the City’s 
obligations under the lease. 
 
Attachments: 

q Resolution amending Resolution No. 11-36 approving a change order to 
the Energy service contract with Chevron Energy Services for installation 
of renewable energy generation equipment at City facilities 

q Resolution approving the form and authorizing the execution of certain 
lease financing documents in connection with the offering and sale of 
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Certificates of Participation relating thereto to finance various energy 
conservation projects throughout the geographic boundaries of the City 
and authorizing and directing certain actions with respect thereto 

q Site and Facility Lease 
q Lease Agreement 
q Trust Agreement 
q Insurance Agreement 
q Termination and Release Agreement 
q Certificate Purchase Agreement 
q Preliminary Official Statement 
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RESOLUTION NO. 11- 
 
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA AMENDING 
RESOLUTION NO. 11-36 APPROVING A CHANGE ORDER TO THE ENERGY 
SERVICE CONTRACT WITH CHEVRON ENERGY SERVICES FOR INSTALLATION 
OF RENEWABLE ENERGY GENERATION EQUIPMENT AT CITY FACILITIES 
 

WHEREAS, on October 5, 2010 the City Council approved the execution of an 
Energy Service Contract with Chevron Energy Solutions for the installation of renewable 
energy generation equipment at various city facilities (“the Project”); and  

 
WHEREAS, on March 15, 2011 the City Council approved Project Change 

Order 1 for streetlight retrofitting of approximately 2000 sodium vapor streetlights 
citywide with induction bulbs; and 

  
WHEREAS, Resolution No. 11-36 identified the maximum principal amount of 

financing for the project as $12,950,000 under a private placement lease strategy; and 
 
WHEREAS, an alternative financing package has been identified using a public 

placement strategy, which is expected to yield at least as much or more cost savings 
to the City as the prior approach, but which includes increased costs of issuance. 

 
NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the City of 

Benicia hereby amends Resolution No. 11-36 to state that the maximum principal 
amount of the obligations expected to be issued for the Project is $13,350,000. 
 
 ***** 

On a motion of Council Member                  , seconded by Council Member          
          , the foregoing Resolution was introduced and passed by the City Council of the 
City of Benicia at a regular meeting of said Council held on the 5th day of April, 2011, 
and adopted by the following vote: 
 
Ayes:   
 
Noes:   
 
Absent:  
 
              

Elizabeth Patterson, Mayor 
Attest: 
 
  
______________________ 
Lisa Wolfe, City Clerk  
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RESOLUTION NO. 11 -  
 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BENICIA 
APPROVING THE FORM AND AUTHORIZING THE EXECUTION OF CERTAIN 
LEASE FINANCING DOCUMENTS IN CONNECTION WITH THE OFFERING 
AND SALE OF CERTIFICATES OF PARTICIPATION RELATING THERETO TO 
FINANCE VARIOUS ENERGY CONSERVATION PROJECTS THROUGHOUT 
THE GEOGRAPHIC BOUNDARIES OF THE CITY, AND AUTHORIZING AND 
DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO 
 

WHEREAS, the City, with the assistance of the Public Property Financing 
Corporation of California (the “Corporation”), has determined at this time, due to 
prevailing interest rates in the municipal bond market and for other reasons, to 
finance various energy conservation projects throughout the geographic 
boundaries of the City (the “Project”) and to implement a lease financing for such 
purposes; and 

 
WHEREAS, it is in the public interest and for the public benefit that the City 

authorize and direct execution of the Lease Agreement (hereinafter defined) and 
certain other financing documents in connection therewith; and 

 
WHEREAS, a preliminary official statement (the “Preliminary Official 

Statement”) containing information material to the offering and sale of the 
Certificates described below have been prepared on behalf of the City; and 

 
WHEREAS, on March 15, 2011, the City Council adopted Resolution No. 

11-37 which approved a financing structure for the Project that contemplated a 
“private placement” of certificates of participation but, following the Council 
meeting, certain events precluded staff from completing the planned transaction; 
and 

 
WHEREAS, a ”public offering” of certificates of participation is now 

contemplated; and 
 
WHEREAS, it is appropriate to rescind Resolution No. 11-37; and 
 
WHEREAS, the documents below specified shall be filed with the City and 

the members of the Council, with the aid of its staff, shall review said documents. 
 
NOW, THEREFORE, BE IT RESOLVED, as follows: 
 
Section 1. Resolution no. 11-37 is hereby rescinded and is of no further 

effect. 
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Section 2. Certificates of Participation (2011 Energy Conservation Projects) 
(the “Certificates”) are hereby authorized to be executed and delivered pursuant to 
the provisions of the Trust Agreement, as hereinafter defined. 

 
Section 3. The below-enumerated documents, in the forms on file with the 

City Clerk, be and are hereby approved, and the Mayor, the City Manager, the 
Finance Director or the assignee of any such official (each, a “Designated 
Officer”), are hereby authorized and directed to execute said documents, with such 
changes, insertions and omissions as may be approved by such official, and the 
City Clerk or any deputy to the City Clerk is hereby authorized and directed to 
attest to such official’s signature: 

 
(a) a site and facility lease, between the City, as lessor, and the 

Corporation, as lessee, pursuant to which the City will lease certain property (the 
“Property”) to the Corporation; 

 
(b) a lease agreement, by and between the Corporation, as lessor, and the 

City, as lessee (the “Lease Agreement”), pursuant to which the Corporation will 
lease the Property back to the City, so long as the total principal amount of the 
Lease Agreement does not exceed $13,350,000, so long as the maximum 
average interest rate does not exceed 6.50%, and so long as the term of the 
Lease Agreement does not exceed 25 years; 

 
(c) a trust agreement, by and among the Corporation, the City and U.S. 

Bank National Association, as trustee, relating to the financing, and the execution 
and delivery of the Certificates;  

 
(d) an insurance agreement, by and between the City and Assured 

Guaranty Municipal Corp. (formerly known as Financial Security Assurance Inc.), 
relating to the reserve fund surety bond to be purchased in lieu of funding a cash 
reserve fund for the Certificates; and 

 
(e) a termination and release agreement, by and between the City and 

Municipal Acquisitions (“MA”), providing for the termination of the City’s 
involvement with MA releasing the City from any and all claims asserted by MA 
against City with respect to the financing of the Project. 

 
Section 4. A certificate purchase agreement, by and between an 

underwriter (the “Underwriter”) to be selected by a Designated Officer pursuant to 
a competitive process, upon consultation with the City’s financial advisor, the City 
and the Corporation, relating to the purchase by the Underwriter of the 
Certificates, substantially in the form on file with the City Clerk, be and is hereby 
approved, and any Designated Officer is hereby authorized and directed to 
execute said document, with such changes, insertions and omissions as may be 
approved by such official, so long as the Underwriter’s discount does not exceed 
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2% of the principal amount of the Certificates, exclusive of any original issue 
discount which does not represent compensation to the Underwriter. 

 
Section 5. The Council hereby approves the Preliminary Official Statement 

describing the financing, in substantially the form on file with the City Clerk, 
together with any changes therein or additions thereto deemed advisable by any 
Designated Officer. The Council authorizes and directs any Designated Officer to 
deem “final” pursuant to Rule 15c2-12 under the Securities Exchange Act of 1934 
(the “Rule”) the Preliminary Official Statement prior to its distribution by the 
Underwriter. 

 
Section 6. Any Designated Officer is authorized and directed to cause the 

Preliminary Official Statement to be brought into the form of a final official 
statement (the “Final Official Statement”) and to execute said Final Official 
Statement, dated as of the date of the sale of the Certificates, and a statement that 
the facts contained in the Final Official Statement, and any supplement or 
amendment thereto (which shall be deemed an original part thereof for the 
purpose of such statement) were, at the time of sale of the Certificates, true and 
correct in all material respects and that the Final Official Statement did not, on the 
date of sale of the Certificates, and does not, as of the date of delivery of the 
Certificates, contain any untrue statement of a material fact with respect to the City 
or omit to state material facts with respect to the City required to be stated where 
necessary to make any statement made therein not misleading in the light of the 
circumstances under which it was made. The Designated Officers shall take such 
further actions prior to the signing of the Final Official Statement as are deemed 
necessary or appropriate to verify the accuracy thereof. The execution of the final 
Official Statement, which shall include such changes and additions thereto 
deemed advisable by any Designated Officer and such information permitted to be 
excluded from the Preliminary Official Statement pursuant to the Rule, shall be 
conclusive evidence of the approval of the final Official Statement by the City. 

 
Section 7. The Final Official Statement, when prepared, is approved for 

distribution in connection with the offering and sale of the Certificates. 
 
Section 8. The Mayor, the City Manager, the Finance Director, the City 

Clerk, any deputy to the City Clerk and all other appropriate officials of the City are 
hereby authorized and directed to execute such other agreements, documents and 
certificates as may be necessary to effect the purposes of this resolution and the 
financing herein authorized. 

 
Section 8. This Resolution shall take effect upon its adoption by this 

Council. 
 

* * * * * 
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On motion of Council Member ______________, seconded by Council 
Member ______________, the above Resolution was introduced and passed by 
the City Council of the City of Benicia at a regular meeting of said Council held on 
the 5th day of April, 2011, and adopted by the following vote: 

 
Ayes: 
 
Noes: 
 
Absent: 

 
 
 

   
Elizabeth Patterson, Mayor 

 
Attest: 
 
 
 
   
Lisa Wolfe, City Clerk 
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Quint & Thimmig LLP  03/22/11 
  03/24/11 
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AFTER RECORDATION PLEASE RETURN TO: 
 

Quint & Thimmig LLP 
575 Market Street, Suite 3600 
San Francisco, CA 94105-2874 
Attention: Brian D. Quint, Esq. 
 
 
THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER TAX 
PURSUANT TO SECTION 11929 OF THE CALIFORNIA REVENUE AND TAXATION CODE. THIS 
DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT TO SECTION 27383 OF THE 
CALIFORNIA GOVERNMENT CODE. 
 

 
 
 
 
 

SITE AND FACILITY LEASE 
 
 
 

Dated as of April 1, 2011 
 
 

by and between the 
 
 

CITY OF BENICIA, as Lessor 
 
 

and the 
 
 

PUBLIC PROPERTY FINANCING CORPORATION OF CALIFORNIA, as Lessee 
 
 
 

 
 

(2011 Energy Conservation Projects) 
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SITE AND FACILITY LEASE 
 
 

THIS SITE AND FACILITY LEASE (this “Site and Facility Lease”), dated as of April 
1, 2011, is by and between the CITY OF BENICIA, a municipal corporation and general law 
city, duly organized and existing under and by virtue of the laws of the State of California, as 
lessor (the “City”), and the PUBLIC PROPERTY FINANCING CORPORATION OF 
CALIFORNIA, a nonprofit, public benefit corporation organized and existing under the laws 
of the State of California, as lessee (the “Corporation”); 

 
W I T N E S S E T H :  

 
WHEREAS, the Corporation intends to assist the City to finance various energy 

conservation projects throughout the geographic boundaries of the City (the “Projects”), by 
leasing certain land and improvements to the City pursuant to a Lease Agreement, dated as of 
April 1, 2011, a memorandum of which is recorded concurrently herewith (the “Lease 
Agreement”); and  

 
WHEREAS, the City proposes to enter into this Site and Facility Lease with the 

Corporation as a material consideration for the Corporation’s agreement to lease such land 
and improvements to the City; 

 
NOW, THEREFORE, IT IS HEREBY MUTUALLY AGREED, as follows: 
 
Section 1. Definitions. Capitalized terms used, but not otherwise defined, in this Site 

and Facility Lease shall have the meanings ascribed to them in the Lease Agreement. 
 
Section 2. Site and Facility Lease. The City hereby leases to the Corporation and the 

Corporation hereby leases from the City, on the terms and conditions hereinafter set forth, 
those certain parcels of real property situated in Solano County, State of California, more 
particularly described in Exhibit A attached hereto and made a part hereof (the “Site”), and 
those certain improvements on the Site more particularly described in Exhibit B attached hereto 
and made a part hereof (collectively, the “Facility”). 

 
Section 3. Term. The term of this Site and Facility Lease shall commence on the date of 

recordation of this Site and Facility Lease in the Office of the City Recorder of Solano County, 
State of California, and shall end on April 15, 2036, unless such term is extended or sooner 
terminated as hereinafter provided. If, on April 15, 2036, the aggregate amount of Lease 
Payments (as defined in and as payable under the Lease Agreement) shall not have been paid, 
or provision shall not have been made for their payment, then the term of this Site and Facility 
Lease shall be extended until such Lease Payments or Additional Payments (as defined in the 
Lease Agreement), if any, shall be fully paid or provision made for such payment. If, prior to 
April 15, 2036, all Lease Payments shall be fully paid or provision made for such payment in 
accordance with Section 4.4 or 10.1 of the Lease Agreement, the term of this Site and Facility 
Lease shall end. 

 
Notwithstanding the foregoing, the term of this Site and Facility Lease shall not end so 

long as any amounts are owed to AGM with respect to the Municipal Bond Insurance Policy, 
the Reserve Fund Municipal Bond Insurance Policy or the Insurance Agreement (as such 
capitalized terms are defined in the Lease Agreement). 

 
Section 4. Advance Rental Payment. The City agrees to lease the Site and the Facility to 

the Corporation in consideration of the payment by the Corporation of an advance rental 
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payment of ______________ dollars ($__________). The City and the Corporation agree that 
by reason of the sale of the Certificates and deposit of proceeds pursuant to the provisions of 
the Trust Agreement, dated as of April 1, 2011, by and among the City, the Corporation and 
U.S. Bank National Association, as trustee thereunder (the “Trust Agreement”), the advance 
rental payment referenced in the preceding sentence shall be deemed to have been paid. 

 
Section 5. Purpose. The Corporation shall use the Site and the Facility solely for the 

purpose of leasing the Site and the Facility to the City pursuant to the Lease Agreement and 
for such purposes as may be incidental thereto; provided, however, that in the event of default 
by the City under the Lease Agreement, the Corporation and its assigns may exercise the 
remedies provided in the Lease Agreement. 

 
Section 6. City’s Interest in the Site and the Facility. The City covenants that it is the 

owner in fee of the Site and the Facility.  
 
Section 7. Assignments and Subleases. Unless the City shall be in default under the 

Lease Agreement, the Corporation may not assign its rights under this Site and Facility Lease 
or sublet the Site or the Facility, except as provided in the Lease Agreement, without the prior 
written consent of the City and AGM. 

 
Section 8. Right of Entry. The City reserves the right for any of its duly authorized 

representatives to enter upon the Site and the Facility at any reasonable time to inspect the 
same or to make any repairs, improvements or changes necessary for the preservation thereof. 

 
Section 9. Termination. The Corporation agrees, upon the termination of this Site and 

Facility Lease, to quit and surrender the Site and the Facility in the same good order and 
condition as the same were in at the time of commencement of the term hereunder, reasonable 
wear and tear excepted, and agrees that any permanent improvements and structures existing 
upon the Site at the time of the termination of this Site and Facility Lease shall remain thereon 
and title thereto shall vest in the City. 

 
Section 10. Default. In the event the Corporation shall be in default in the performance 

of any obligation on its part to be performed under the terms of this Site and Facility Lease, 
which default continues for thirty (30) days following notice and demand for correction thereof 
to the Corporation, the City may exercise any and all remedies granted by law, except that no 
merger of this Site and Facility Lease and of the Lease Agreement shall be deemed to occur as 
a result thereof and the City shall have no right to terminate this Site and Facility Lease as a 
remedy for such default; provided, however, that so long as any Certificates are Outstanding 
and unpaid in accordance with the terms thereof, the Lease Payments assigned by the 
Corporation to the Trustee under the Assignment Agreement shall continue to be paid to the 
Trustee. 

 
Section 11. Quiet Enjoyment. The Corporation, at all times during the term of this Site 

and Facility Lease, shall peaceably and quietly have, hold and enjoy all of the Site subject to 
the provisions of the Lease Agreement and the Trust Agreement. 

 
Section 12. Waiver of Personal Liability. All liabilities under this Site and Facility Lease 

on the part of the Corporation are solely liabilities of the Corporation and the City hereby 
releases each and every, member, director, officer, employee and agent of the Corporation of 
and from any personal or individual liability under this Site and Facility Lease. No member, 
director, officer, employee or agent of the Corporation shall at any time or under any 
circumstances be individually or personally liable under this Site and Facility Lease for 
anything done or omitted to be done by the Corporation hereunder. 
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Section 13. Taxes. All assessments of any kind or character and also all taxes, including 

possessory interest taxes, levied or assessed upon the Site and the Facility (including both land 
and improvements) will be paid in accordance with the Lease Agreement. 

 
Section 14. Eminent Domain. In the event the whole or any part of the Site or the 

Facility thereon is taken by eminent domain proceedings, the interest of the Corporation shall 
be recognized and is hereby determined to be the amount of the then unpaid Certificates 
including the unpaid principal and interest with respect to any then outstanding Certificates 
and, subject to the provisions of the Lease Agreement, the balance of the award, if any, shall be 
paid to the City. 

 
Section 15. Use of the Proceeds. The City and the Corporation hereby agree that the 

lease to the Corporation of the City’s right and interest in the Site and the Facility pursuant to 
Section 1 serves the public purposes of the City by providing funds to enable the City to 
finance the Project. 

 
Section 16. Partial Invalidity. If any one or more of the terms, provisions, covenants or 

conditions of this Site and Facility Lease shall, to any extent, be declared invalid, 
unenforceable, void or voidable for any reason whatsoever by a court of competent 
jurisdiction, the finding, order or decree of which becomes final, none of the remaining terms, 
provisions, covenants and conditions of this Site and Facility Lease shall be affected thereby, 
and each provision of this Site and Facility Lease shall be valid and enforceable to the fullest 
extent permitted by law. 

 
Section 17. Notices. All notices, statements, demands, consents, approvals, 

authorizations, offers, designations, requests or other communications hereunder by either 
party to the other shall be in writing and shall be sufficiently given and served upon the other 
party if delivered personally or if mailed by United States registered mail, return receipt 
requested, postage prepaid, and, if to the City, addressed to the City in care of the Finance 
Director, City of Benicia, 250 East L Street, Benicia, CA 94510, or if to the Corporation, 
addressed to the Corporation in care of the Secretary/Treasurer, Public Property Financing 
Corporation of California, 2945 Townsgate Road, Suite 200, Westlake Village, CA 91361, if to 
AGM, addressed to Assured Guaranty Municipal Corp. (formerly known as Financial Security 
Assurance Inc.), 31 West 52nd Street, New York, New York 10019, Attention: Managing 
Director – Surveillance, Re: Policy Nos. _____-N and _____-R, Telephone: (212) 826 0100; Fax: 
(212) 339-3556, or to such other addresses as the respective parties may from time to time 
designate by notice in writing. 

 
Section 18. Binding Effect. This Site and Facility Lease shall inure to the benefit of and 

shall be binding upon the City and the Corporation and their respective successors and 
assigns. AGM shall be deemed to be a third party beneficiary of this Site and Facility Lease. 

 
Section 19. Amendment. This Site and Facility Lease may not be amended except as 

permitted under Section 10.01 of the Trust Agreement. 
 
Section 20. Section Headings. All section headings contained herein are for convenience 

of reference only and are not intended to define or limit the scope of any provision of this Site 
and Facility Lease. 

 
Section 21. Applicable Law. This Site and Facility Lease shall be governed by and 

construed in accordance with the laws of the State of California. 
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Section 22. Execution in Counterparts. This Site and Facility Lease may be executed in 
any number of counterparts, each of which shall be deemed to be an original but all together 
shall constitute but one and the same instrument. 

 
IN WITNESS WHEREOF, the City and the Corporation have caused this Site and 

Facility Lease to be executed by their respective officers thereunto duly authorized, all as of the 
day and year first above written. 

 
CITY OF BENICIA 
 
 
 
By    

Finance Director 
 
Attest: 
 
 
    

City Clerk 
 
APPROVED AS TO FORM: 
 
 
    

City Attorney 
PUBLIC PROPERTY FINANCING 
CORPORATION OF CALIFORNIA 
 
 
 
By    

Secretary/Treasurer 
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[NOTARY ACKNOWLEDGMENTS TO BE ATTACHED] 
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EXHIBIT A 
 

DESCRIPTION OF THE SITE 
 
 

All that certain real property situated in Solano County, State of California, described as follows: 
 
PARCEL ONE (Benicia City Hall Site): 
 
A PORTION OF PARCEL "B" AS DEPICTED ON THAT CERTAIN PARCEL MAP RECORDED ON 
NOVEMBER 26, 1985, IN BOOK 29 OF PARCEL MAPS, PAGE 10, SOLANO COUNTY RECORDER'S 
OFFICE, MORE PARTICULARLY DESCRIBED AS: 
 
BEGINNING AT THE NORTHEASTERLY MOST CORNER OF SAID PARCEL "B", BEING THE 
INTERSECTION OF THE TWO COURSES BEARING NORTH 30 DEGREES 00'19" EAST 270.78 FEET 
AND NORTH 59 DEGREES 59'41" WEST 830.59 FEET; THENCE ALONG THE EASTERLY LINE OF 
SAID PARCEL "B", SOUTH 30 DEGREES 00'19" WEST, 270.78 FEET TO THE SOUTHERLY CORNER OF 
SAID PARCEL "B" BEING A POINT ON THE NORTHERLY RIGHT OF WAY LINE OF THE PUBLIC 
STREET KNOWN AS EAST "K" STREET; THENCE ALONG THE SOUTHERLY LINE OF SAID PARCEL 
"B" NORTH 60 DEGREES 00'26" WEST 261.43 FEET; THENCE DEPARTING FROM SAID SOUTHERLY 
LINE NORTH 29 DEGREES 59'34" EAST 16.56 FEET; THENCE NORTH 59 DEGREES 59'41" WEST 12.00 
FEET; THENCE NORTH 30 DEGREES 00'19" EAST 254.28 FEET TO THE NORTHERLY LINE OF SAID 
PARCEL "B" ALSO BEING THE SOUTHERLY RIGHT OF WAY LINE OF THE PUBLIC STREET 
KNOWN AS EAST "L" STREET; THENCE ALONG THE NORTHERLY LINE OF SAID PARCEL "B" 
SOUTH 59 DEGREES 59'41" EAST 273.44 FEET TO THE POINT OF BEGINNING. 
 
PORTION OF A.P.N. 0088-141-060 
 
PARCEL TWO (Clocktower Fortress Site): 
 
BEGINNING AT POINT THAT LIES SOUTH 63 DEGREES 00' EAST 20.00 FEET AND NORTH 27 
DEGREES 00" EAST, 15.00 FEET MORE OR LESS FROM THE MOST NORTHEASTERLY CORNER OF 
THE CLOCK TOWER, SAID NORTHEASTERLY CORNER BEARING SOUTH 21 DEGREES 42'37" 
EAST, 3946.82 FEET FROM THE SOUTHEASTERLY TERMINUS OF THE COURSE SHOWN AS 
"NORTH 6 DEGREES 41'59" WEST, 740.83 FEET" ON THE RECORD SURVEY FILED IN BOOK 9 OF 
SURVEYS AT PAGE 11, SOLANO COUNTY RECORDS, AND THE CLOCK TOWER BEING 
DESIGNATED AS BUILDING NO. 29 ON THE RECORDS AND MAPS OF FORMER BENICIA 
ARSENAL BENICIA, CALIFORNIA, SAID POINT LYING ON THE NORTHERLY EDGE OF THE 
PRESENT IMPROVED WIDTH OF THE STREET KNOWN AS WASHINGTON STREET; THENCE 
SOUTHWESTERLY ON A LINE PARALLEL WITH AND 20.00 FEET DISTANT AT RIGHT ANGLES 
FROM THE MOST SOUTHEASTERLY FACE OF SAID BUILDING NO. 29, 125 FEET MORE OR LESS 
TO A POINT ON THE NORTHERLY EDGE OF THE PRESENT IMPROVED WIDTH OF SAID 
WASHINGTON STREET; THENCE SOUTHERLY AND WESTERLY ALONG THE WESTERLY AND 
NORTHERLY EDGE OF SAID WASHINGTON STREET, 950 FEET MORE OR LESS TO A POINT ON 
THE SOUTHWESTERLY EXTENSTION OF A LINE BEING 55.00 DISTANT AT RIGHT ANGLES AND 
RUNNING PARALLEL TO THE WESTERLY FACE OF THE COMMANDANT'S HOUSE (THE MOST 
WESTERLY CORNER OF SAID COMMANDANT'S HOUSE BEARING SOUTH 13 DEGREES 24'39" 
EAST, 3504.40 FEET FROM THE SOUTHEASTERLY TERMINUS OF THE COURSE SHOWN AS 
NORTH 6 DEGREES 41'59" WEST, 740.83 FEET" ON THE RECORD OF SURVEY FILED IN BOOK 9 OF 
SURVEYS AT PAGE 11, SOLANO COUNTY RECORDS); THENCE NORTHEASTERLY ALONG SAID 
LINE 490 FEET MORE OR LESS; THENCE EASTERLY 280 FEET MORE OR LESS; THENCE 
SOUTHEASTERLY, 510 FEET MORE OR LESS TO THE POINT OF BEGINNING. 
 
A.P.N. 0080-140-090 
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EXHIBIT B 
 

DESCRIPTION OF THE FACILITY 
 

 
The Benicia City Hall. The current City Hall is the former Benicia High School complex and was 

completed in 1926. The building was designed by George C. Sellon, the first State Architect of the State of 
California.  The original school building was designed to accommodate 200 students and the auditorium, 
along with its balcony, could seat 400. The auditorium was used for assemblies and study hall and, at one 
time, a library occupied the rear corner. By 1961, the High School complex had become too small for a 
growing community and the Benicia High School moved to its present location on Military West. The 
City then purchased the complex and renovated it into the current City Hall. All City government 
functions are conducted in the City Hall complex which includes the City Council Chambers. 

 
The Clocktower Fortress. Built in 1859, this sandstone military bastion was strategically built atop 

Army Point to control the key passageway of Carquinez Strait to the gold mines of the interior and was 
designed to protect the post from Indian attacks, although the "Old Fort" never fired a shot in anger, even 
during the alarms of Civil War days. 

 
The three-story structure was as much a fort as storehouse, with its roof crenellated with 

battlements, and its two towers, like castle keeps, topped by lookouts. These were actually shot towers for 
the casting of balls for cartridges. The walls were pierced by apertures for cannon, and by slits for 
defensive, close-in, musket fire. In 1912 a fire resulted in an explosion which decapitated the building. 
The gutted fortress was rebuilt two years later as a two-story building but with one tower. The name was 
changed from Old Fort to The Clocktower. The six-day Seth Thomas clock (now stopped) set into its 
tower was operated by a mechanism consisting of an unwinding cable, weighted by a cannon ball, on a 
windlass. Still a large building, its upstairs hall is the largest community facility in Benicia, with a 
maximum capacity of 750 people (536 seating capacity), serving a variety of uses from community civic 
functions to dances, private parties, and receptions. It is located in the Arsenal at 1189 Washington Street. 
 

IX.D.22



Quint & Thimmig LLP  03/22/11 
  03/24/11 
 
 

02017.05 

 
 
 
 
 
 
 

 
 

LEASE AGREEMENT 
 
 

Dated as of April 1, 2011 
 
 
 

by and between the 
 
 

PUBLIC PROPERTY FINANCING CORPORATION OF CALIFORNIA, as Lessor 
 
 

and the 
 
 

CITY OF BENICIA, as Lessee 
 
 
 
 
 
 

(2011 Energy Conservation Projects) 
 

IX.D.23



 

-i- 

TABLE OF CONTENTS 
 

Page 
 

ARTICLE I

DEFINITIONS AND EXHIBITS

Section 1.1. Definitions ................................................................................................................................................2
Section 1.2. Exhibits .....................................................................................................................................................2

 

ARTICLE II

REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1. Representations, Covenants and Warranties of the City...................................................................3
Section 2.2. Representations, Covenants and Warranties of Corporation...........................................................3

 

ARTICLE III

DEPOSIT OF MONEYS

Section 3.1. Deposit of Moneys ..................................................................................................................................5
Section 3.2. Payment of Project Costs........................................................................................................................5
Section 3.3. Payment of Delivery Costs ....................................................................................................................5

 

ARTICLE IV

AGREEMENT TO LEASE; TERM OF THIS LEASE AGREEMENT; LEASE PAYMENTS

Section 4.1. Lease..........................................................................................................................................................6
Section 4.2. Term of Agreement.................................................................................................................................6
Section 4.3. Possession.................................................................................................................................................6
Section 4.4. Lease Payments .......................................................................................................................................6
Section 4.5. Quiet Enjoyment......................................................................................................................................8
Section 4.6. Title ...........................................................................................................................................................8
Section 4.7. Additional Payments ..............................................................................................................................9

 

ARTICLE V

MAINTENANCE; TAXES; INSURANCE; USE LIMITATIONS; AND OTHER MATTERS

Section 5.1. Maintenance, Utilities, Taxes and Assessments ...............................................................................10
Section 5.2. Modification of Property......................................................................................................................10
Section 5.3. Public Liability and Property Damage Insurance ............................................................................11
Section 5.4. Fire and Extended Coverage Insurance; No Earthquake Insurance..............................................11
Section 5.5. Rental Interruption Insurance .............................................................................................................11
Section 5.6. Title Insurance .......................................................................................................................................12
Section 5.7. Insurance Net Proceeds; Form of Policies .........................................................................................12
Section 5.8. Advances ................................................................................................................................................12
Section 5.9. Installation of City’s Equipment .........................................................................................................12
Section 5.10. Liens ......................................................................................................................................................13
Section 5.11. Private Activity Bond Limitation......................................................................................................13
Section 5.12. Federal Guarantee Prohibition ..........................................................................................................13
Section 5.13. Rebate Requirement............................................................................................................................13
Section 5.14. No Arbitrage ........................................................................................................................................13
Section 5.15. Maintenance of Tax-Exemption ........................................................................................................13
Section 5.16. No Condemnation...............................................................................................................................13

IX.D.24



 

-ii- 

 

ARTICLE VI

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; USE OF NET PROCEEDS

Section 6.1. Eminent Domain ...................................................................................................................................14
Section 6.2. Application of Net Proceeds................................................................................................................14
Section 6.3. Abatement of Lease Payments in the Event of Damage or Destruction .......................................14

 

ARTICLE VII

DISCLAIMER OF WARRANTIES; ACCESS; INDEMNIFICATION

Section 7.1. Disclaimer of Warranties......................................................................................................................16
Section 7.2. Access to the Property ..........................................................................................................................16
Section 7.3. Release and Indemnification Covenants............................................................................................16

 

ARTICLE VIII

ASSIGNMENT, SUBLEASING AND AMENDMENT

Section 8.1. Assignment by the Corporation..........................................................................................................17
Section 8.2. Assignment and Subleasing by the City ............................................................................................17
Section 8.3. Amendment of Lease Agreement .......................................................................................................17

 

ARTICLE IX

EVENTS OF DEFAULT AND REMEDIES

Section 9.1. Events of Default Defined....................................................................................................................21
Section 9.2. Remedies on Default.............................................................................................................................21
Section 9.3. No Remedy Exclusive...........................................................................................................................23
Section 9.4. Agreement to Pay Attorneys’ Fees and Expenses ............................................................................23
Section 9.5. No Additional Waiver Implied by One Waiver ...............................................................................23
Section 9.6. Application of Proceeds .......................................................................................................................23
Section 9.7. Trustee and Certificate Owners to Exercise Rights ..........................................................................23
Section 9.8. No Right to Terminate for Corporation Default...............................................................................23

 

ARTICLE X

PREPAYMENT OF LEASE PAYMENTS

Section 10.1. Security Deposit ..................................................................................................................................24
Section 10.2. Prepayment Option.............................................................................................................................24
Section 10.3. Mandatory Prepayment From Net Proceeds of Insurance, Title Insurance or Eminent 

Domain ...........................................................................................................................................25
Section 10.4. Special Optional Prepayment From Excess Proceeds of the Certificates....................................25
Section 10.5. Credit for Amounts on Deposit.........................................................................................................25

 

ARTICLE XI

MISCELLANEOUS

Section 11.1. Notices ..................................................................................................................................................27
Section 11.2. Information to be Given to AGM......................................................................................................27
Section 11.3. AGM as Third Party Beneficiary.......................................................................................................28
Section 11.4. Binding Effect.......................................................................................................................................29
Section 11.5. Severability...........................................................................................................................................29
Section 11.6. Net-net-net Lease ................................................................................................................................29
Section 11.7. Further Assurances and Corrective Instruments ...........................................................................29
Section 11.8. Execution in Counterparts .................................................................................................................29
Section 11.9. Applicable Law....................................................................................................................................29

IX.D.25



 

-iii- 

Section 11.10. Corporation and City Representatives...........................................................................................29
Section 11.11. Captions..............................................................................................................................................29

 
EXHIBIT A: DESCRIPTION OF THE SITE 
EXHIBIT B: DESCRIPTION OF THE FACILITY 
EXHIBIT C: SCHEDULE OF LEASE PAYMENTS 

IX.D.26



 

 

LEASE AGREEMENT 
 
 
THIS LEASE AGREEMENT (the “Lease Agreement”), dated for convenience as of 

April 1, 2011, by and between the PUBLIC PROPERTY FINANCING CORPORATION OF 
CALIFORNIA, a nonprofit, public benefit corporation organized and existing under the laws 
of the State of California, as lessor (the “Corporation”), and the CITY OF BENICIA, a 
municipal corporation and general law city, duly organized and existing under and by virtue 
of the laws of the State of California, as lessee (the “City”); 

 
W I T N E S S E T H :  

 
WHEREAS, pursuant to that certain Site and Facility Lease, dated as of April 1, 2011 

(the “Site and Facility Lease”), the City has leased those certain parcels of real property 
situated in Solano County, State of California, more particularly described in Exhibit A 
attached hereto and made a part hereof (the “Site”), and those certain improvements thereon, 
more particularly described in Exhibit B hereto (the “Facility” and, with the Site, the 
“Property”), to the Corporation, all for the purpose of enabling the City to finance various 
energy conservation projects throughout the geographic boundaries of the City (the 
“Projects”); 

 
WHEREAS, the Corporation proposes to lease the Property to the City pursuant to this 

Lease Agreement and to assign its right to receive lease payments under this Lease Agreement 
(the “Lease Payments”), its right to enforce payment of the Lease Payments and otherwise to 
enforce its interest and rights under this Lease Agreement in the event of a default hereunder 
by the City, to U.S. Bank National Association, as trustee (the “Trustee”), pursuant to that 
certain Assignment Agreement, dated as of April 1, 2011, by and between the Corporation and 
the Trustee; 

 
WHEREAS, pursuant to that certain Trust Agreement, dated as of April 1, 2011, by 

and among the City, the Corporation and the Trustee, the Trustee will execute and deliver 
certificates of participation (the “Certificates”) in the Lease Payments; and 

 
WHEREAS, the proceeds of the Certificates, together with other available moneys, will 

be applied by the City to (a) finance the Projects, (b) purchase a reserve fund surety bond in 
lieu of cash funding a reserve fund for the Certificates, (c) fund capitalized interest with 
respect to a portion of the Certificates through April 15, 2012, and (d) pay delivery costs 
incurred in connection with the execution, delivery and sale of the Certificates; 

 
NOW, THEREFORE, for and in consideration of the premises and the material 

covenants hereinafter contained, the parties hereto hereby formally covenant, agree and bind 
themselves as follows: 
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ARTICLE I 
 

DEFINITIONS AND EXHIBITS 
 
Section 1.1. Definitions. Unless the context clearly otherwise requires or unless 

otherwise defined herein, the capitalized terms in this Lease Agreement shall have the 
respective meanings specified in Section 1.01 of the Trust Agreement, dated as of April 1, 
2011, by and among the City, the Corporation and the Trustee. 

 
Section 1.2. Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular shall include 

the plural and vice versa and the use of the neuter, masculine, or feminine gender is for 
convenience only and shall be deemed to mean and include the neuter, masculine or feminine 
gender, as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof are solely 

for convenience of reference, do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

 
(c) All references herein to “Articles,” “Sections” and other subdivisions are to the 

corresponding Articles, Sections or subdivisions of this Lease Agreement; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Lease 
Agreement as a whole and not to any particular Article, Section or subdivision hereof. 

 
Section 1.3. Exhibits. The following exhibits are attached to, and by this reference made 

a part of, this Lease Agreement: 
 
Exhibit A: The description of the Site. 
 
Exhibit B: The description of the Facility. 
 
Exhibit C: The schedule of Lease Payments to be paid by the City hereunder with 

respect to the Property, showing the Lease Payment Date and amount of 
each such Lease Payment. 
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ARTICLE II 
 

REPRESENTATIONS, COVENANTS AND WARRANTIES 
 
Section 2.1. Representations, Covenants and Warranties of the City. The City 

represents, covenants and warrants to the Corporation and to AGM as follows: 
 
(a) Due Organization and Existence. The City is a political subdivison, duly organized 

and existing under and by virtue of the laws of the State. 
 
(b) Authorization. The laws of the State authorize the City to enter into the Site and 

Facility Lease, this Lease Agreement and the Trust Agreement and to enter into the 
transactions contemplated by and to carry out the City’s obligations under all of the aforesaid 
agreements, the City has duly authorized and executed all of the aforesaid agreements and 
such agreements constitute the legal, valid and binding agreements of the City, enforceable 
against the City in accordance with their respective terms. 

 
(c) No Violations. Neither the execution and delivery of the Site and Facility Lease, this 

Lease Agreement or the Trust Agreement, the fulfillment of or compliance with the terms and 
conditions hereof or thereof, nor the consummation of the transactions contemplated hereby or 
thereby, conflicts with or results in a breach of the terms, conditions or provisions of any 
restriction, agreement or instrument to which the City is now a party or by which the City is 
bound, constitutes a default under any of the foregoing, or results in the creation or imposition 
of any lien, charge or encumbrances whatsoever upon any of the property or assets of the City, 
or upon the Property, except Permitted Encumbrances. 

 
(d) Execution and Delivery. The City has duly authorized and executed this Lease 

Agreement in accordance with all applicable laws. 
 
Section 2.2. Representations, Covenants and Warranties of Corporation. The 

Corporation represents, covenants and warrants to the City and to AGM as follows: 
 
(a) Due Organization and Existence. The Corporation is a nonprofit, public benefit 

corporation, organized and existing under and by virtue of the laws of the State; has power to 
enter into the Site and Facility Lease, this Lease Agreement, the Assignment Agreement and 
the Trust Agreement; is possessed of full power to own and hold, improve and equip real and 
personal property and to lease and sell the same; has duly authorized the execution and 
delivery of all of the aforesaid agreements and such agreements constitute the legal, valid and 
binding agreements of the Corporation, enforceable against the Corporation in accordance with 
their respective terms. 

 
(b) No Encumbrances. The Corporation will not pledge the Lease Payments or other 

amounts derived from the Property and from its other rights under this Lease Agreement and 
will not mortgage or encumber the Property, except as provided under the terms of this Lease 
Agreement and the Trust Agreement. 

 
(c) No Violations. Neither the execution and delivery of the Site and Facility Lease, this 

Lease Agreement, the Assignment Agreement or the Trust Agreement, the fulfillment of or 
compliance with the terms and conditions hereof or thereof, nor the consummation of the 
transactions contemplated hereby or thereby, conflicts with or results in a breach of the terms, 
conditions or provisions of any restriction or any agreement or instrument to which the 
Corporation is now a party or by which the Corporation is bound, constitutes a default under 
any of the foregoing, or results in the creation or imposition of any lien, charge or encumbrance 
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whatsoever upon any of the property or assets of the Corporation, or upon the Property, 
except Permitted Encumbrances. 

 
(d) No Assignments. Except as provided herein, the Corporation will not assign this 

Lease Agreement, its right to receive Lease Payments from the City or its duties and 
obligations hereunder to any other person, firm or corporation so as to impair or violate the 
representations, covenants and warranties contained in this Section 2.2. 

 
(e) Execution and Delivery. The Corporation has duly authorized and executed this 

Lease Agreement in accordance with all applicable laws. 
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ARTICLE III 
 

DEPOSIT OF MONEYS 
 
Section 3.1. Deposit of Moneys. On the Closing Date, the Corporation shall cause to be 

deposited with the Trustee the net proceeds of sale of the Certificates, net of amounts paid by 
the Original Purchaser to AGM as an accommodation to the City for the premiums relating to 
the Municipal Bond Insurance Policy and the Reserve Fund Municipal Bond Insurance Policy. 
Amounts estimated to be required to pay Delivery Costs shall be deposited in the Delivery 
Costs Fund, amounts estimated to be required to pay Project Costs, shall be deposited in the 
Project Fund, and an amount equal to capitalized interest with respect to the Certificates shall 
be deposited in the Lease Payment Fund. 

 
Section 3.2. Payment of Project Costs. Payment of Project Costs shall be made from the 

moneys deposited in the Project Fund, which moneys shall be disbursed for such purpose in 
accordance and upon compliance with Section 3.02 of the Trust Agreement. 

 
Section 3.3. Payment of Delivery Costs. Payment of Delivery Costs shall be made from 

the moneys deposited in the Delivery Costs Fund, which moneys shall be disbursed for such 
purpose in accordance and upon compliance with Section 3.04 of the Trust Agreement. 
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ARTICLE IV 
 

AGREEMENT TO LEASE; TERM OF THIS LEASE 
AGREEMENT; LEASE PAYMENTS 

 
Section 4.1. Lease.  
 
(a) The Corporation hereby leases the Property to the City, and the City hereby leases 

the Property from the Corporation, upon the terms and conditions set forth in this Lease 
Agreement. 

 
(b) The leasing of the Property by the City to the Corporation pursuant to the Site and 

Facility Lease shall not affect or result in a merger of the City’s leasehold estate pursuant to 
this Lease Agreement and its fee estate as lessor under the Site and Facility Lease. 

 
Section 4.2. Term of Agreement.  
 
(a) The Term of the Lease Agreement shall commence on the Closing Date, and shall 

end on April 15, 2036, unless such term is extended as hereinafter provided. If, on April 15, 
2036, the Trust Agreement shall not be discharged by its terms or if the Lease Payments or 
Additional Payments, if any, payable hereunder shall have been abated at any time and for 
any reason, then the Term of the Lease Agreement shall be extended without the need to 
execute any amendment to this Section 4.2 until there has been deposited with the Trustee an 
amount sufficient to pay all obligations due under the Lease Agreement, but in no event shall 
the Term of the Lease Agreement extend beyond April 15, 2046. If, prior to April 15, 2036, the 
Trust Agreement shall be discharged by its terms, the Term of the Lease Agreement shall 
thereupon end. 

 
Notwithstanding the foregoing, the Term of the Lease Agreement shall not end so long 

as any amounts are owed to AGM with respect to the Municipal Bond Insurance Policy, the 
Reserve Fund Municipal Bond Insurance Policy or the Insurance Agreement. 

 
Section 4.3. Possession. The City hereby agrees to accept and take possession of the 

Property on or prior to the date of recordation of this Lease Agreement. The first Lease 
Payment shall be due on October 1, 2011. 

 
Section 4.4. Lease Payments. 
 
(a) Obligation to Pay. Subject to the provisions of Articles VI and X hereof, the City 

agrees to pay to the Corporation, its successors and assigns, as rental for the use and 
occupancy of the Property during each Rental Period, the Lease Payments (denominated into 
components of principal and interest) in the respective amounts specified in Exhibit C hereto, 
to be due and payable on the respective Lease Payment Dates specified in Exhibit C hereto. 
Any amount held in the Lease Payment Fund on any Lease Payment Date (other than 
amounts resulting from the prepayment of the Lease Payments in part but not in whole 
pursuant to Article X hereof and other than amounts required for payment of Certificates not 
yet surrendered) shall be credited towards the Lease Payment then due and payable; and no 
Lease Payment need be made on any Lease Payment Date if the amounts then held in the 
Lease Payment Fund are at least equal to the Lease Payment then required to be paid. The 
Lease Payments for the Property payable in any Rental Period shall be for the use of the 
Property for such Rental Period. 
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(b) Effect of Prepayment. In the event that the City prepays all remaining Lease Payments 
and all Additional Payments due under Section 4.7 hereof in full pursuant to Article X hereof, 
subject to Section 4.2(b) hereof, the City’s obligations under this Lease Agreement shall 
thereupon cease and terminate including, but not limited to, the City’s obligation to pay Lease 
Payments under this Section 4.4; subject however, to the provisions of Section 10.1 hereof in 
the case of prepayment by application of a security deposit. In the event that the City 
optionally prepays the Lease Payments in part but not in whole pursuant to Section 10.2 
hereof or pursuant to Section 10.3 hereof as a result of any insurance or condemnation award 
with respect to any portion of the Property, such prepayment shall be credited entirely towards 
the prepayment of the Lease Payments as follows: (i) the principal components of each 
remaining Lease Payment shall be reduced in such order as shall be selected by the City in 
integral multiples of $5,000; and (ii) the interest component of each remaining Lease Payment 
shall be reduced by the aggregate corresponding amount of interest which would otherwise be 
payable with respect to the Certificates thereby redeemed pursuant to Sections 4.01(a) or (b), 
as the case may be, of the Trust Agreement.  

 
(c) Rate on Overdue Payments. In the event the City should fail to make any of the 

payments required in this Section 4.4, the payment in default shall continue as an obligation of 
the City until the amount in default shall have been fully paid and the City agrees to pay the 
same with interest thereon, to the extent permitted by law, from the date of default to the date 
of payment at the rate per annum payable with respect to the Certificates. Such interest, if 
received, shall be deposited in the Lease Payment Fund or in the Reserve Fund to replenish the 
Reserve Fund if withdrawals were made therefrom as a result of the default. 

 
(d) Fair Rental Value. The Lease Payments for each Rental Period shall constitute the 

total rental for each such Rental Period and shall be paid by the City in each Rental Period for 
and in consideration of the right of the use and occupancy and the continued quiet use and 
enjoyment of the Property during each Rental Period. The parties hereto have agreed and 
determined that the total Lease Payments for the Property represent the fair rental value of the 
Property. In making such determination, consideration has been given to the obligations of the 
parties under this Lease Agreement, the uses and purposes which may be served by the 
Property and the benefits therefrom which will accrue to the City and the general public. 

 
(e) Source of Payments; Budget and Appropriation. Lease Payments shall be payable from 

any source of available funds of the City, subject to the provisions of Articles VI and X hereof. 
 
The City covenants to take such action as may be necessary to include all Lease 

Payments due hereunder in each of its budgets during the Term of the Lease Agreement and to 
make the necessary annual appropriations for all such Lease Payments and for Additional 
Payments due under Section 4.7 hereof. To that end, the Council shall direct budgetary staff to 
include in each annual budget proposal to the Council an appropriation sufficient to pay 
Lease Payments and Additional Payments. The City hereby expresses its present intent to 
appropriate Lease Payments and Additional Payments due under Section 4.7 hereof during 
the Term of the Lease Agreement. The covenants on the part of the City herein contained shall 
be deemed to be and shall be construed to be duties imposed by law and it shall be the duty of 
each and every public official of the City to take such action and do such things as are required 
by law in the performance of the official duty of such officials to enable the City to carry out 
and perform the covenants and agreements in this Lease Agreement agreed to be carried out 
and performed by the City. 

 
The Finance Director and all other officers charged with the duty of preparing and 

submitting the annual budget of the City to the Council are hereby irrevocably directed, 
following any draw on the Reserve Fund Municipal Bond Insurance Policy because the value of 

IX.D.33



 

-8- 

the Property has been reduced below the total unpaid principal component of Lease Payments 
and the City is permitted to pay less than the total scheduled Lease Payment, all in accordance 
with Section 6.3 (an “Abatement Period”), to include in the proposed budget and to request 
that the Council include in the final approved budget, and thereby appropriate, any amounts 
necessary to reinstate the Reserve Fund Municipal Bond Insurance Policy, including interest 
due and any other amounts payable to AGM (collectively, the “Reinstatement Amount”). Such 
officers shall use their best efforts to obtain such appropriations. 

 
The request for inclusion in the final approved budget and appropriation shall be made 

in each Fiscal Year following any Abatement Period so long as reimbursement amounts are 
owed to AGM. Failure by the Finance Director and other officers to request such inclusion and 
appropriation shall constitute an Event of Default under this Lease Agreement and AGM may 
exercise remedies accordingly. 

 
The decision of the Council as to whether or not to approve and appropriate any 

Reinstatement Amount in any given Fiscal Year during any Abatement Period is in the sound 
discretion of the Council; the failure of the Council to approve and appropriate the 
Reinstatement Amount in any given Fiscal Year during any Abatement Period shall not 
constitute an Event of Default under this Lease Agreement or under the Trust Agreement. 

 
(f) Assignment. The City understands and agrees that all Lease Payments have been 

assigned by the Corporation to the Trustee in trust, pursuant to the Assignment Agreement, 
for the benefit of the Owners of the Certificates, and the City hereby assents to such 
assignment. The Corporation hereby directs the City, and the City hereby agrees to pay to the 
Trustee at the Principal Corporate Trust Office, all payments payable by the City pursuant to 
this Section 4.4 and all amounts payable by the City pursuant to Article X hereof. 

 
Section 4.5. Quiet Enjoyment. During the Term of the Lease Agreement, the 

Corporation shall provide the City with quiet use and enjoyment of the Property and the City 
shall, during such Term, peaceably and quietly have and hold and enjoy the Property without 
suit, trouble or hindrance from the Corporation, except as expressly set forth in this Lease 
Agreement. The Corporation will, at the request of the City and at the City’s cost, join in any 
legal action in which the City asserts its right to such possession and enjoyment to the extent 
the Corporation may lawfully do so. Notwithstanding the foregoing, the Corporation shall 
have the right to inspect the Property as provided in Section 7.2. hereof. 

 
Section 4.6. Title. During the Term of the Lease Agreement, the Corporation shall hold 

leasehold title to the Property and shall hold fee title to those portions of the Property which 
are newly acquired or constructed and any and all additions which comprise fixtures, repairs, 
replacements or modifications to the Property, except for those fixtures, repairs, replacements 
or modifications which are added to the Property by the City at its own expense and which 
may be removed without damaging the Property and except for any items added to the 
Property by the City pursuant to Section 5.9 hereof. 

 
If the City prepays the Lease Payments in full pursuant to Article X hereof or makes 

the security deposit permitted by Section 10.1 hereof, or pays all Lease Payments during the 
Term of the Lease Agreement as the same become due and payable, subject to Section 4.2(b) 
hereof, and pays Additional Payments, if any, all right, title and interest of the Corporation in 
and to the Property shall be terminated. The Corporation agrees to take any and all steps and 
execute and record any and all documents reasonably required by the City to consummate any 
such transfer of title. 
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Section 4.7. Additional Payments.  
 
In addition to the Lease Payments, the City shall pay when due the following 

Additional Payments: 
 
(a) Any fees and expenses incurred by the City in connection with or by reason of its 

leasehold estate in the Property as and when the same become due and payable. 
 
(b) Any amounts due to the Trustee pursuant to the Trust Agreement for all services 

rendered under the Trust Agreement and for all reasonable expenses, charges, costs, liabilities, 
legal fees and other disbursements incurred in and about the performance of its powers and 
duties under the Trust Agreement. 

 
(c) Any reasonable fees and expenses of such accountants, consultants, attorneys and 

other experts as may be engaged by the City, the Corporation or the Trustee to prepare audits, 
financial statements, reports, opinions or provide such other services required under this Lease 
Agreement or the Trust Agreement. 

 
(d) Any reasonable out-of-pocket expenses of the City in connection with the execution 

and delivery of this Lease Agreement or the Trust Agreement, or in connection with the 
execution and delivery of the Certificates, including any and all expenses incurred in 
connection with the authorization, execution, sale and delivery of the Certificates, or incurred 
by the Corporation in connection with any litigation which may at any time be instituted 
involving this Lease Agreement, the Trust Agreement, the Certificates or any of the other 
documents contemplated hereby or thereby, or incurred by the Corporation in connection with 
the Continuing Disclosure Certificate, or otherwise incurred in connection with the 
administration thereof. 

 
(e) The City agrees to pay any amounts owed to AGM pursuant to Section 6.04 of the 

Trust Agreement. The City’s obligation to pay such amounts shall expressly survive payment 
in full of the Certificates. 

IX.D.35



 

-10- 

ARTICLE V 
 

MAINTENANCE; TAXES; INSURANCE; USE LIMITATIONS; 
AND OTHER MATTERS 

 
Section 5.1. Maintenance, Utilities, Taxes and Assessments. Throughout the Term of 

the Lease Agreement, as part of the consideration for the rental of the Property, all 
improvement, repair and maintenance of the Property shall be the responsibility of the City 
and the City shall pay, or otherwise arrange, for the payment of all utility services supplied to 
the Property which may include, without limitation, janitor service, security, power, gas, 
telephone, light, heating, water and all other utility services, and shall pay for or otherwise 
arrange for the payment of the cost of the repair and replacement of the Property resulting 
from ordinary wear and tear or want of care on the part of the City or any assignee or 
sublessee thereof. In exchange for the Lease Payments herein provided, the Corporation agrees 
to provide only the Property, as hereinbefore more specifically set forth. The City waives the 
benefits of subsections 1 and 2 of section 1932 of the California Civil Code, but such waiver 
shall not limit any of the rights of the City under the terms of this Lease Agreement. 

 
The City shall also pay or cause to be paid all taxes and assessments of any type or 

nature, if any, charged to the Corporation or the City affecting the Property or the respective 
interests or estates therein; provided that with respect to special assessments or other 
governmental charges that may lawfully be paid in installments over a period of years, the 
City shall be obligated to pay only such installments as are required to be paid during the 
Term of the Lease Agreement as and when the same become due. 

 
The City may, at the City’s expense and in its name, in good faith contest any such 

taxes, assessments, utility and other charges and, in the event of any such contest, may permit 
the taxes, assessments or other charges so contested to remain unpaid during the period of 
such contest and any appeal therefrom unless the Corporation or AGM shall notify the City 
that, in the opinion of Independent Counsel, by nonpayment of any such items, the interest of 
the Corporation in the Property will be materially endangered or the Property or any part 
thereof will be subject to loss or forfeiture, in which event the City shall promptly pay such 
taxes, assessments or charges or provide the Corporation and AGM with full security against 
any loss which may result from nonpayment, in form satisfactory to the Corporation. The City 
shall provide the Corporation and AGM with written notice of any such contest and shall 
provide such updates on the contest as the Corporation or AGM may reasonably request. 

 
Section 5.2. Modification of Property. The City shall, at its own expense, have the right 

to remodel the Property or to make additions, modifications and improvements to the 
Property. All additions, modifications and improvements to the Property shall thereafter 
comprise part of the Property and be subject to the provisions of this Lease Agreement. Such 
additions, modifications and improvements shall not in any way damage the Property, 
substantially alter its nature, cause the interest component of Lease Payments to be subject to 
federal income taxes or cause the Property to be used for purposes other than those authorized 
under the provisions of State and federal law; and the Property, upon completion of any 
additions, modifications and improvements made thereto pursuant to this Section 5.2, shall be 
of a value which is not substantially less than the value of the Property immediately prior to 
the making of such additions, modifications and improvements. The City will not permit any 
mechanic’s or other lien to be established or remain against the Property for labor or materials 
furnished in connection with any remodeling, additions, modifications, improvements, repairs, 
renewals or replacements made by the City pursuant to this Section 5.2; provided that if any 
such lien is established and the City shall first notify the Corporation of the City’s intention to 
do so, the City may in good faith contest any lien filed or established against the Property, and 
in such event may permit the items so contested to remain undischarged and unsatisfied 
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during the period of such contest and any appeal therefrom and shall provide the Corporation 
with full security against any loss or forfeiture which might arise from the nonpayment of any 
such item, in form satisfactory to the Corporation. The Corporation will cooperate fully in any 
such contest, upon the request and at the expense of the City. 

 
Section 5.3. Public Liability and Property Damage Insurance. The City shall maintain or 

cause to be maintained, throughout the Term of the Lease Agreement, insurance policies, 
including a standard comprehensive general insurance policy or policies in protection of the 
Corporation, the City, the Trustee and AGM and their respective members, officers, agents and 
employees. Such liability insurance may be maintained as part of or in conjunction with any 
other liability insurance coverage carried by the City, and may be maintained through a joint 
exercise of powers authority created for such purpose or, with the prior written consent of 
AGM, in the form of self-insurance by the City. Said policy or policies shall provide for 
indemnification of said parties against direct or consequential loss or liability for damages for 
bodily and personal injury, death or property damage occasioned by reason of the operation of 
the Property. Said policy or policies shall provide coverage in the minimum liability limits of 
$1,000,000 for personal injury or death of each person and $3,000,000 for personal injury or 
deaths of two or more persons in each accident or event, and in a minimum amount of 
$100,000 (subject to a deductible clause of not to exceed $5,000) for damage to property 
resulting from each accident or event. Such public liability and property damage insurance 
may, however, be in the form of a single limit policy in the amount of $3,000,000 covering all 
such risks. Such liability insurance may be maintained as part of or in conjunction with any 
other liability insurance coverage carried by the City and may be maintained in the form of 
insurance maintained through a joint exercise of powers authority created for such purpose or, 
with the prior written consent of AGM, in the form of self-insurance by the City. The Net 
Proceeds of such liability insurance shall be applied toward extinguishment or satisfaction of 
the liability with respect to which the insurance proceeds shall have been paid. 

 
Section 5.4. Fire and Extended Coverage Insurance; No Earthquake Insurance. The City 

shall maintain, or cause to be maintained throughout the Term of the Lease Agreement, 
insurance against loss or damage to any part of the Property constituting structures, if any, by 
fire and lightning, with extended coverage and vandalism and malicious mischief insurance; 
provided, however, that the City shall not be required to maintain earthquake insurance with 
respect to the Property. Said extended coverage insurance shall, as nearly as practicable, cover 
loss or damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke and such other 
hazards as are normally covered by such insurance. Such insurance shall be in an amount 
equal to one hundred percent (100%) of the replacement cost of such portion of the Property, if 
any. Such insurance may be subject to deductible clauses of not to exceed $100,000 for any 
one loss. Such insurance may be maintained as part of or in conjunction with any other fire and 
extended coverage insurance carried by the City and, with the prior written consent of AGM, 
may be maintained in whole or in part in the form of insurance maintained through a joint 
exercise of powers authority created for such purpose. The Net Proceeds of such insurance 
shall be applied as provided in Section 6.2(a) hereof. The City may not satisfy the requirements 
of this Section 5.4 for fire and extended coverage insurance with self-insurance except with the 
prior written consent of AGM. 

 
Section 5.5. Rental Interruption Insurance. The City shall maintain, or cause to be 

maintained, throughout the Term of the Lease Agreement rental interruption or use and 
occupancy insurance to cover loss, total or partial, of the use of any part of the Property 
during the Term of the Lease Agreement as a result of any of the hazards covered in the 
insurance required by Section 5.4 hereof, if any, in an amount at least equal to two times 
maximum annual Lease Payments. The Net Proceeds of such insurance shall be paid to the 
Trustee and deposited in the Lease Payment Fund and shall be credited towards the payment 
of the Lease Payments in the order in which such Lease Payments come due and payable. Such 
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insurance may be maintained as part of or in conjunction with any other insurance carried by 
the City and, with the prior written consent of AGM, may be maintained in whole or in part in 
the form of insurance maintained through a joint exercise of powers authority created for such 
purpose. The City may not satisfy the requirements of this Section 5.5 for rental interruption 
insurance with self-insurance. 

 
Section 5.6. Title Insurance. 
 
(a) The City shall provide, from moneys in the Delivery Costs Fund or at its own 

expense, on the Closing Date, an CLTA title insurance policy in the amount of not less than the 
principal amount of the Certificates, insuring the City’s leasehold estate in the Property, 
subject only to Permitted Encumbrances. A copy of such policy shall be delivered to AGM. 

 
(b) The Net Proceeds of such title insurance shall be applied as provided in Section 

6.2(c) hereof. 
 
Section 5.7. Insurance Net Proceeds; Form of Policies. Each policy or other evidence of 

insurance required by Sections 5.3, 5.4, 5.5 and 5.6 hereof shall provide that all proceeds 
thereunder shall be payable to the Trustee as and to the extent required hereunder, shall name 
the Trustee and AGM as additional insureds and shall be applied as provided in Section 6.2 
hereof. Insurance must be provided by an insurer rated “A” or better by S&P or A.M. Best 
Company, unless waived by AGM. The City shall pay or cause to be paid when due the 
premiums for all insurance policies required by this Lease Agreement. All policies evidencing 
required insurance shall provide thirty (30) days’ prior written notice to the Corporation, the 
City, the Trustee and AGM of any cancellation, reduction in amount or material change in 
coverage. The Trustee shall not be responsible for the sufficiency of any insurance herein 
required, including any forms of self-insurance and shall be fully protected in accepting 
payment on account of such insurance or any adjustment, compromise or settlement of any 
loss. The City shall cause to be delivered annually on or before each August 1 to the Trustee 
and AGM a certification, signed by a City Representative, stating compliance with the 
provisions of Section 5.3 through 5.7 of this Lease Agreement. The Trustee shall be entitled to 
rely on such certification without independent investigation. The City shall have the adequacy 
of any insurance reserves maintained by the City or by a joint exercise of powers authority, if 
applicable, for purposes of the insurance required by Section 5.3 and 5.4 hereof reviewed at 
least annually, on or before each August 1, by an independent insurance consultant and shall 
maintain reserves in accordance with the recommendations of such consultant to the extent 
moneys are available for such purpose and not otherwise appropriated. 

 
Section 5.8. Advances. If the City shall fail to perform any of its obligations under this 

Article V, the Corporation or the Trustee may, but shall not be obligated to, take such action as 
may be necessary to cure such failure, including the advancement of money, and the City shall 
be obligated to repay all such advances as soon as possible, with interest at a rate equal to the 
rate then payable with respect to the Certificates from the date of the advance to the date of 
repayment. 

 
Section 5.9. Installation of City’s Equipment. The City may, at any time and from time 

to time in its sole discretion and at its own expense, install or permit to be installed items of 
equipment or other personal property in or upon any portion of the Property. All such items 
shall remain the sole property of the City in which neither the Corporation nor the Trustee shall 
have any interest and may be modified or removed by the City at any time provided that the 
City shall repair and restore any and all damage to the Property resulting from the installation, 
modification or removal of any such items. Nothing in this Lease Agreement shall prevent the 
City from purchasing or leasing items to be installed pursuant to this Section 5.9 under a lease 
or conditional sale agreement, or subject to a vendor’s lien or security agreement, as security 
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for the unpaid portion of the purchase price thereof, provided that no such lien or security 
interest shall attach to any part of the Property. 

 
Section 5.10. Liens. The City shall not, directly or indirectly, create, incur, assume or 

suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to 
the Property, other than the respective rights of the Corporation and the City as provided 
herein and Permitted Encumbrances. Except as expressly provided in this Article V, the City 
shall promptly, at its own expense, take such action as may be necessary to duly discharge or 
remove any such mortgage, pledge, lien, charge, encumbrance or claim, for which it is 
responsible, if the same shall arise at any time. The City shall reimburse the Corporation for 
any expense incurred by it in order to discharge or remove any such mortgage, pledge, lien, 
charge, encumbrance or claim. 

 
Section 5.11. Private Activity Bond Limitation. The City shall assure that proceeds of 

the Certificates are not so used as to cause the Certificates or the Lease Agreement to satisfy 
the private business tests of section 141(b) of the Code or the private loan financing test of 
section 141(c) of the Code. 

 
Section 5.12. Federal Guarantee Prohibition. The City shall not take any action or permit 

or suffer any action to be taken if the result of the same would be to cause any of the 
Certificates or the Lease Agreement to be “federally guaranteed” within the meaning of section 
149(b) of the Code. 

 
Section 5.13. Rebate Requirement. The City shall take any and all actions necessary to 

assure compliance with section 148(f) of the Code, relating to the rebate of excess investment 
earnings, if any, to the federal government, to the extent that such section is applicable to the 
Certificates and the Lease Agreement. 

 
Section 5.14. No Arbitrage. The City shall not take, or permit or suffer to be taken by 

the Trustee or otherwise, any action with respect to the proceeds of the Certificates which, if 
such action had been reasonably expected to have been taken, or had been deliberately and 
intentionally taken, on the Closing Date would have caused the Certificates or the Lease 
Agreement to be “arbitrage bonds” within the meaning of section 148 of the Code. 

 
Section 5.15. Maintenance of Tax-Exemption. The City shall take all actions necessary 

to assure the exclusion of interest with respect to the Certificates from the gross income of the 
Owners of the Certificates to the same extent as such interest is permitted to be excluded from 
gross income under the Code as in effect on the Closing Date. 

 
Section 5.16. No Condemnation. The City hereby covenants and agrees, to the extent it 

may lawfully do so, that so long as any of the Certificates remain outstanding and unpaid, the 
City will not exercise the power of condemnation with respect to the Property. The City further 
covenants and agrees, to the extent it may lawfully do so, that if for any reason the foregoing 
covenant is determined to be unenforceable or if the City should fail or refuse to abide by such 
covenant and condemns the Property, the appraised value of the Property shall not be less 
than the greater of (i) if the Certificates are then subject to redemption, the principal and 
interest components of the Certificates Outstanding through the date of their redemption, or 
(ii) if the Certificates are not then subject to redemption, the amount necessary to defease the 
Certificates to the first available redemption date in accordance with the Trust Agreement. 
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ARTICLE VI 
 

DAMAGE, DESTRUCTION AND EMINENT DOMAIN; USE 
OF NET PROCEEDS 

 
Section 6.1. Eminent Domain.  
 
(a) If all of the Property shall be taken permanently under the power of eminent domain 

or sold to a government threatening to exercise the power of eminent domain, the Term of this 
Lease Agreement shall cease as of the day possession shall be so taken. If less than all of the 
Property shall be taken permanently, or if all of the Property or any part thereof shall be taken 
temporarily under the power of eminent domain, (1) this Lease Agreement shall continue in 
full force and effect and shall not be terminated by virtue of such taking and the parties waive 
the benefit of any law to the contrary, and (2) there shall be a partial abatement of Lease 
Payments as a result of the application of the Net Proceeds of any eminent domain award to 
the prepayment of the Lease Payments hereunder, in an amount to be agreed upon by the City 
and the Corporation, and so certified to by the parties to the Trustee, such that the resulting 
Lease Payments represent fair consideration for the use and occupancy of the remaining usable 
portion of the Property, except to the extent of special funds, such as amounts in the Reserve 
Fund available for the payment of Lease Payments. 

 
(b) The City hereby covenants and agrees, to the extent it may lawfully do so, that so 

long as any of the Certificates remain outstanding and unpaid, the City will not exercise the 
power of condemnation with respect to the leased property. The City further covenants and 
agrees, to the extent it may lawfully do so, that if for any reason the foregoing covenant is 
determined to be unenforceable or if the City should fail or refuse to abide by such covenant 
and condemns the leased property, the appraised value of the leased property shall not be less 
than the greater of (i) if such Certificates are then subject to redemption, the principal and 
interest components of the Certificates outstanding through the date of their redemption, or (ii) 
if such Certificates are not then subject to redemption, the amount necessary to defease such 
Certificates to the first available redemption date in accordance with the Trust Agreement. 

 
Section 6.2. Application of Net Proceeds. 
 
(a) From Insurance Award. The Net Proceeds of any insurance award resulting from any 

damage to or destruction of any portion of the Property constituting structures, if any, by fire 
or other casualty shall be paid by the City to the Trustee, as assignee of the Corporation under 
the Assignment Agreement, deposited in the Insurance and Condemnation Fund held by the 
Trustee and applied as set forth in Section 7.01 of the Trust Agreement. 

 
(b) From Eminent Domain Award. The Net Proceeds of any eminent domain award 

resulting from any event described in Section 6.1 hereof shall be paid by the City to the Trustee, 
as assignee of the Corporation under the Assignment Agreement, deposited in the Insurance 
and Condemnation Fund and applied as set forth in Section 7.02 of the Trust Agreement. 

 
(c) From Title Insurance. The Net Proceeds of any title insurance award shall be paid to 

the Trustee, as assignee of the Corporation under the Assignment Agreement, deposited in the 
Insurance and Condemnation Fund and applied as set forth in Section 7.03 of the Trust 
Agreement. 

 
Section 6.3. Abatement of Lease Payments in the Event of Damage or Destruction. 

Lease Payments shall be abated during any period in which, by reason of damage or 
destruction, there is substantial interference with the use and occupancy by the City of the 
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Property or any portion thereof (other than any portions of the Property described in Section 
5.2 hereof) to the extent to be agreed upon by the City and the Corporation and communicated 
by a City Representative to the Trustee. The parties agree that the amounts of the Lease 
Payments under such circumstances shall not be less than the amounts of the unpaid Lease 
Payments as are then set forth in Exhibit C, unless such unpaid amounts are determined, upon 
consultation with AGM, to be greater than the fair rental value of the portions of the Property 
not damaged or destroyed (giving due consideration to the factors identified in the last 
sentence of Section 4.4(d)), based upon any appropriate method of valuation approved by 
AGM, in which event the Lease Payments shall be abated such that they represent said fair 
rental value. Such abatement shall continue for the period commencing with such damage or 
destruction and ending with the substantial completion of the work of repair or reconstruction 
as communicated by a City Representative to the Trustee. In the event of any such damage or 
destruction, this Lease Agreement shall continue in full force and effect and the City waives 
any right to terminate this Lease Agreement by virtue of any such damage and destruction. 
Notwithstanding the foregoing, there shall be no abatement of Lease Payments under this 
Section 6.3 to the extent that (a) the proceeds of rental interruption insurance or (b) amounts in 
the Reserve Fund, if cash funded, and/or the Insurance and Condemnation Fund and/or the 
Lease Payment Fund are available to pay Lease Payments which would otherwise be abated 
under this Section 6.3, it being hereby declared that such proceeds and amounts constitute 
special funds for the payment of the Lease Payments. If an abatement event has occurred but 
remedied, the City shall be required to extend the Term of this Lease Agreement, as described 
in Section 4.2, so that amounts abated are recouped. 
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ARTICLE VII 
 

DISCLAIMER OF WARRANTIES; ACCESS; 
INDEMNIFICATION 

 
Section 7.1. Disclaimer of Warranties. THE CORPORATION MAKES NO WARRANTY 

OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, 
CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR 
FITNESS FOR THE USE CONTEMPLATED BY THE CITY OF THE PROPERTY OR ANY 
OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO THE PROPERTY. IN NO 
EVENT SHALL THE CORPORATION OR ITS ASSIGNS BE LIABLE FOR INCIDENTAL, 
INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR 
ARISING OUT OF THE SITE AND FACILITY LEASE, THIS LEASE AGREEMENT OR THE 
TRUST AGREEMENT FOR THE EXISTENCE, FURNISHING, FUNCTIONING OR THE 
CITY’S USE OF THE PROPERTY. 

 
Section 7.2. Access to the Property. The City agrees that the Corporation and any City 

Representative, and the Corporation’s successors or assigns, and AGM, shall have the right at 
all reasonable times to enter upon and to examine and inspect the Property. The City further 
agrees that the Corporation, any City Representative, and the Corporation’s successors or 
assigns, and AGM, shall have such rights of access to the Property as may be reasonably 
necessary to cause the proper maintenance of the Property in the event of failure by the City to 
perform its obligations hereunder. 

 
Section 7.3. Release and Indemnification Covenants. The City shall and hereby agrees to 

indemnify and save the Corporation and the Trustee and their officers, agents, directors, 
employees, successors and assigns harmless from and against all claims, losses and damages, 
including legal fees and expenses, arising out of (i) the use, maintenance, condition or 
management of, or from any work or thing done on the Property by the City, (ii) any breach or 
default on the part of the City in the performance of any of its obligations under this Lease 
Agreement or the Trust Agreement, (iii) any act or omission of the City or of any of its agents, 
contractors, servants, employees or licensees with respect to the Property, (iv) any act or 
omission of any sublessee of the City with respect to the Property, (v) the authorization of 
payment of Project Costs, or (vi) the authorization of payment of the Delivery Costs. Such 
indemnification shall include the costs and expenses of defending any claim or liability arising 
under this Lease Agreement or the Trust Agreement and the transactions contemplated 
thereby. No indemnification is made under this Section 7.3 or elsewhere in this Lease 
Agreement for willful misconduct, negligence or breach of duty under this Lease Agreement by 
the Corporation, its officers, agents, directors, employees, successors or assigns. 
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ARTICLE VIII 
 

ASSIGNMENT, SUBLEASING AND AMENDMENT 
 
Section 8.1. Assignment by the Corporation. The Corporation’s rights under this Lease 

Agreement, including the right to receive and enforce payment of the Lease Payments to be 
made by the City under this Lease Agreement, have been assigned to the Trustee pursuant to 
the Assignment Agreement. 

 
Section 8.2. Assignment and Subleasing by the City. This Lease Agreement may not be 

assigned by the City. The City may sublease the Property or any portion thereof, but only with 
the written consent of the Corporation and AGM and subject to, and delivery to the 
Corporation of a certificate as to, all of the following conditions: 

 
(a) This Lease Agreement and the obligation of the City to make Lease Payments 

hereunder shall remain obligations of the City; 
 
(b) The City shall, within thirty (30) days after the delivery thereof, furnish or cause to 

be furnished to the Corporation, the Trustee and AGM a true and complete copy of such 
sublease;  

 
(c) No such sublease by the City shall cause the Property to be used for a purpose other 

than as may be authorized under the provisions of the Constitution and laws of the State; and 
 
(d) The City shall furnish the Corporation, the Trustee and AGM with a written opinion 

of Bond Counsel, which shall be an Independent Counsel, stating that such sublease does not 
cause the interest components of the Lease Payments to become subject to federal income 
taxes or State personal income taxes. 

 
Notwithstanding the foregoing, the City may sublease the Property to the Corporation 

in connection with a future certificates of participation or lease revenue bond financing without 
the necessity to comply with any of the foregoing conditions, so long as the total of the unpaid 
principal component of the Lease Payments and the principal component of the lease 
payments to be paid with respect to  such future certificates of participation or lease revenue 
bond financing does not exceed the value of the Property. 

 
Section 8.3. Amendment of Lease Agreement. 
 
(a) Substitution of Site or Facility. The City shall have, and is hereby granted, the option 

at any time and from time to time during the Term of the Lease Agreement to substitute other 
land (a “Substitute Site”) and/or a substitute facility (a “Substitute Facility”) for the Site (the 
“Former Site”), or a portion thereof, and/or the Facility (the “Former Facility”), or a portion 
thereof, provided that the City shall satisfy all of the following requirements (to the extent 
applicable) which are hereby declared to be conditions precedent to such substitution: 

 
(i) If a substitution of the Site, the City shall file with the Corporation, the 

Trustee and AGM an amended Exhibit A to the Site and Facility Lease which adds 
thereto a description of such Substitute Site and deletes therefrom the description of the 
Former Site; 

 
(ii) If a substitution of the Site, the City shall file with the Corporation, the 

Trustee and AGM an amended Exhibit A to this Lease Agreement which adds thereto a 
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description of such Substitute Site and deletes therefrom the description of the Former 
Site; 

 
(iii) If a substitution of the Facility, the City shall file with the Corporation, the 

Trustee and AGM an amended Exhibit B to the Site and Facility Lease which adds 
thereto a description of such Substitute Facility and deletes therefrom the description of 
the Former Facility; 

 
(iv) If a substitution of the Facility, the City shall file with the Corporation, the 

Trustee and AGM an amended Exhibit B to this Lease Agreement which adds thereto a 
description of such Substitute Facility and deletes therefrom the description of the 
Former Facility; 

 
(v) The City shall certify in writing to the Corporation, the Trustee and AGM 

that such Substitute Site and/or Substitute Facility serve the purposes of the City, 
constitutes property that is unencumbered, subject to Permitted Encumbrances, and 
constitutes property which the City is permitted to lease under the laws of the State; 

 
(vi) The City delivers to the Trustee, the Corporation and AGM evidence (which 

may be insurance values or any other reasonable basis of valuation and need not 
require an appraisal) that the value of the Property following such substitution is equal 
to or greater than the Outstanding principal amount of the Certificates and confirms in 
writing to the Trustee that the indemnification provided pursuant to Section 12.03 of 
the Trust Agreement applies with respect to the Substitute Site and/or Substitute 
Facility; 

 
(vii) The Substitute Site and/or Substitute Facility shall not cause the City to 

violate any of its covenants, representations and warranties made herein and in the 
Trust Agreement;  

 
(viii) The City shall obtain an amendment to the title insurance policy required 

pursuant to Section 5.6 hereof which adds thereto a description of the Substitute Site 
and deletes therefrom the description of the Former Site; 

 
(ix) The City shall provide notice of the substitution to any rating agency then 

rating the Certificates which rating was provided at the request of the City or the 
Corporation; 

 
(x) The City shall furnish the Corporation, the Trustee and AGM with a written 

opinion of Bond Counsel, which shall be an Independent Counsel, stating that such 
substitution does not cause the interest components of the Lease Payments to become 
subject to federal income taxes or State personal income taxes; and 

 
(xi) AGM shall provide prior written consent to such substitution. 
 

 (b) Release of Site. The City shall have, and is hereby granted, the option at any time and 
from time to time during the Term of the Lease Agreement to release any portion of the Site, 
provided that the City shall satisfy all of the following requirements which are hereby declared 
to be conditions precedent to such release: 

 
(i) The City shall file with the Corporation, the Trustee and AGM an amended 

Exhibit A to the Site and Facility Lease which describes the Site, as revised by such 
release; 
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(ii) The City shall file with the Corporation, the Trustee and AGM an amended 

Exhibit A to this Lease Agreement which describes the Site, as revised by such release; 
 
(iii) The City delivers to the Trustee, the Corporation and AGM evidence (which 

may be insurance values or any other reasonable basis of valuation and need not 
require an appraisal) that the value of the Property, as revised by such release, is equal 
to or greater than the Outstanding principal amount of the Certificates and confirms in 
writing to the Trustee and the Corporation that the indemnification provided pursuant 
to Section 12.03 of the Trust Agreement applies with respect to the Site, as revised by 
such release; 

 
(iv) Such release shall not cause the City to violate any of its covenants, 

representations and warranties made herein and in the Trust Agreement;  
 
(v) The City shall obtain an amendment to the title insurance policy required 

pursuant to Section 5.6 hereof which describes the Site, as revised by such release; 
 
(vi) The City shall provide notice of the release to any rating agency then rating 

the Certificates which rating was provided at the request of the City or the Corporation; 
and 

 
(vii) AGM shall provide prior written consent to such release. 
 

(c) Release of Facility. The City shall have, and is hereby granted, the option at any time 
and from time to time during the Term of the Lease Agreement to release any portion of the 
Facility, provided that the City shall satisfy all of the following requirements which are hereby 
declared to be conditions precedent to such release: 

 
(i) The City shall file with the Corporation, the Trustee and AGM an amended 

Exhibit B to the Site and Facility Lease which describes the Facility, as revised by such 
release; 

 
(ii) The City shall file with the Corporation, the Trustee and AGM an amended 

Exhibit B to this Lease Agreement which describes the Facility, as revised by such 
release; 

 
(iii) The City delivers to the Trustee, the Corporation and AGM evidence (which 

may be insurance values or any other reasonable basis of valuation and need not 
require an appraisal) that the value of the Property, as revised by such release, is equal 
to or greater than the Outstanding principal amount of the Certificates and confirms in 
writing to the Trustee and the Corporation that the indemnification provided pursuant 
to Section 12.03 of the Trust Agreement applies with respect to the Facility, as revised 
by such release; 

 
(iv) Such release shall not cause the City to violate any of its covenants, 

representations and warranties made herein and in the Trust Agreement;  
 
(v) The City shall provide notice of the release to any rating agency then rating 

the Certificates which rating was provided at the request of the City or the Corporation; 
and 

 
(vi) AGM shall provide prior written consent to such release. 
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(d) Generally. The Corporation and the City may at any time amend or modify any of 

the provisions of this Lease Agreement, but only (i) with the prior written consent of AGM, or 
if AGM is in breach of its obligation under the Municipal Bond Insurance Policy, the Owners of 
a majority in aggregate principal amount of the Outstanding Certificates, or (ii) without the 
consent of any of the Owners, but with the prior written consent of AGM, but only if such 
amendment or modification is for any one or more of the following purposes: 

 
(i) to add to the covenants and agreements of the City contained in this Lease 

Agreement, other covenants and agreements thereafter to be observed, or to limit or 
surrender any rights or power herein reserved to or conferred upon the City; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, or of 

curing, correcting or supplementing any defective provision contained herein, or in any 
other respect whatsoever as the Corporation and the City may deem necessary or 
desirable, provided that, in the opinion of Bond Counsel, such modifications or 
amendments will not materially adversely affect the interests of the Owners; or 

 
(iii) to amend any provision thereof relating to the Code, to any extent 

whatsoever but only if and to the extent such amendment will not adversely affect the 
exclusion from gross income of interest with respect to the Certificates under the Code, 
in the opinion of Bond Counsel. 
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ARTICLE IX 
 

EVENTS OF DEFAULT AND REMEDIES 
 
Section 9.1. Events of Default Defined. The following shall be “events of default” under 

this Lease Agreement and the terms “Events of Default” and “Default” shall mean, whenever 
they are used in this Lease Agreement, any one or more of the following events: 

 
(a) Failure by the City to pay any Lease Payment or other payment required to be paid 

hereunder at the time specified herein. 
 
(b) Failure by the City to observe and perform any covenant, condition or agreement on 

its part to be observed or performed under this Lease Agreement (including failure to request 
appropriation pursuant to Section 4.4(e) hereof) or under the Trust Agreement, other than as 
referred to in clause (a) of this Section 9.1, for a period of thirty (30) days after written notice 
specifying such failure and requesting that it be remedied has been given to the City by the 
Corporation, the Trustee, AGM or the Owners of not less than five percent (5%) in aggregate 
principal amount of Certificates then outstanding; provided, however, if the failure stated in 
the notice can be corrected, but not within the applicable period, the Corporation, the Trustee 
and such Owners shall not unreasonably withhold their consent to an extension of such time if 
corrective action is instituted by the City within the applicable period and diligently pursued 
until the default is corrected; provided further, however, that no grace period for a covenant 
default shall exceed 30 days, nor be extended for more than 60 days, without the prior written 
consent of AGM.  

 
 (c) The filing by the City of a voluntary petition in bankruptcy, or failure by the City 

promptly to lift any execution, garnishment or attachment, or adjudication of the City as a 
bankrupt, or assignment by the City for the benefit of creditors, or the entry by the City into an 
agreement of composition with creditors, or the approval by a court of competent jurisdiction 
of a petition applicable to the City in any proceedings instituted under the provisions of the 
Federal Bankruptcy Act, as amended, or under any similar acts which may hereafter be 
enacted. 

 
Section 9.2. Remedies on Default. The Trustee, acting at the direction of AGM, shall 

have the right to re-enter and re-let the Property and to terminate this Lease Agreement. AGM  
shall have the right to control all remedies for default under both this Lease Agreement and the 
Trust Agreement. 

 
Whenever any Event of Default referred to in Section 9.1 hereof shall have happened 

and be continuing, it shall be lawful for the Corporation to exercise any and all remedies 
available pursuant to law or granted pursuant to this Lease Agreement; provided, however, that 
notwithstanding anything herein or in the Trust Agreement to the contrary, there shall be no 
right under any circumstances to accelerate the Lease Payments or otherwise declare any Lease 
Payments not then in default to be immediately due and payable. Each and every covenant 
hereof to be kept and performed by the City is expressly made a condition and upon the 
breach thereof, the Corporation may exercise any and all rights of entry and re-entry upon the 
Property, and also, at its option, with or without such entry, may terminate this Lease 
Agreement; provided, that no such termination shall be effected either by operation of law or 
acts of the parties hereto, except only in the manner herein expressly provided. In the event of 
such default and notwithstanding any re-entry by the Corporation, the City shall, as herein 
expressly provided, continue to remain liable for the payment of the Lease Payments and/or 
damages for breach of this Lease Agreement and the performance of all conditions herein 
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contained and, in any event such rent and/or damages shall be payable to the Corporation at 
the time and in the manner as herein provided, to wit: 

 
(a) In the event the Corporation does not elect to terminate this Lease Agreement in the 

manner hereinafter provided for in subparagraph (b) hereof, the City agrees to and shall 
remain liable for the payment of all Lease Payments and the performance of all conditions 
herein contained and shall reimburse the Corporation for any deficiency arising out of the re-
leasing of the Property, or, in the event the Corporation is unable to re-lease the Property, then 
for the full amount of all Lease Payments to the end of the Term of the Lease Agreement, but 
said Lease Payments and/or deficiency shall be payable only at the same time and in the same 
manner as hereinabove provided for the payment of Lease Payments hereunder, 
notwithstanding such entry or re-entry by the Corporation or any suit in unlawful detainer, or 
otherwise, brought by the Corporation for the purpose of effecting such re-entry or obtaining 
possession of the Property or the exercise of any other remedy by the Corporation. The City 
hereby irrevocably appoints the Corporation as the agent and attorney-in-fact of the City to 
enter upon and re-lease the Property in the event of default by the City in the performance of 
any covenants herein contained to be performed by the City and to remove all personal 
property whatsoever situated upon the Property, to place such property in storage or other 
suitable place within Solano County, for the account of and at the expense of the City, and the 
City hereby exempts and agrees to save harmless the Corporation from any costs, loss or 
damage whatsoever arising or occasioned by any such entry upon and re-leasing of the 
Property and the removal and storage of such property by the Corporation or its duly 
authorized agents in accordance with the provisions herein contained. The City hereby waives 
any and all claims for damages caused or which may be caused by the Corporation in re-
entering and taking possession of the Property as herein provided and all claims for damages 
that may result from the destruction of or injury to the Property and all claims for damages to 
or loss of any property belonging to the City that may be in or upon the Property. The City 
agrees that the terms of this Lease Agreement constitute full and sufficient notice of the right 
of the Corporation to re-lease the Property in the event of such re-entry without effecting a 
surrender of this Lease Agreement, and further agrees that no acts of the Corporation in 
effecting such re-leasing shall constitute a surrender or termination of this Lease Agreement 
irrespective of the term for which such re-leasing is made or the terms and conditions of such 
re-leasing, or otherwise, but that, on the contrary, in the event of such default by the City the 
right to terminate this Lease Agreement shall vest in the Corporation to be effected in the sole 
and exclusive manner hereinafter provided for in paragraph (b) hereof. 

 
(b) In an Event of Default hereunder, the Corporation at its option may terminate this 

Lease Agreement and re-lease all or any portion of the Property. In the event of the termination 
of this Lease Agreement by the Corporation at its option and in the manner hereinafter 
provided on account of default by the City (and notwithstanding any re-entry upon the 
Property by the Corporation in any manner whatsoever or the re-leasing of the Property), the 
City nevertheless agrees to pay to the Corporation all costs, loss or damages howsoever arising 
or occurring payable at the same time and in the same manner as is herein provided in the case 
of payment of Lease Payments. Any surplus received by the Corporation from such re-leasing 
shall be credited towards the Lease Payments next coming due and payable. Neither notice to 
pay rent or to deliver up possession of the premises given pursuant to law nor any proceeding 
in unlawful detainer taken by the Corporation shall of itself operate to terminate this Lease 
Agreement, and no termination of this Lease Agreement on account of default by the City shall 
be or become effective by operation of law, or otherwise, unless and until the Corporation shall 
have given written notice to the City of the election on the part of the Corporation to terminate 
this Lease Agreement. The City covenants and agrees that no surrender of the Property and/or 
of the remainder of the Term of the Lease Agreement or any termination of this Lease 
Agreement shall be valid in any manner or for any purpose whatsoever unless stated or 
accepted by the Corporation by such written notice. 
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Section 9.3. No Remedy Exclusive. No remedy herein is intended to be exclusive and 

every such remedy shall be cumulative and shall be in addition to every other remedy given 
under this Lease Agreement now or hereafter existing at law or in equity. No delay or omission 
to exercise any right or power accruing upon any default shall impair any such right or power 
or shall be construed to be a waiver thereof, but any such right and power may be exercised 
from time to time and as often as may be deemed expedient. In order to entitle the 
Corporation to exercise any remedy reserved to it in this Article IX it shall not be necessary to 
give any notice, other than such notice as may be required in this Article IX or by law. 

 
Section 9.4. Agreement to Pay Attorneys’ Fees and Expenses. In the event either party 

to this Lease Agreement should default under any of the provisions hereof and the 
nondefaulting party should employ attorneys or incur other expenses for the collection of 
moneys or the enforcement or performance or observance of any obligation or agreement on the 
part of the defaulting party herein contained, the defaulting party agrees that it will on 
demand therefor pay to the nondefaulting party the reasonable fees of such attorneys and such 
other expenses so incurred by the nondefaulting party; provided, however, that the Trustee shall 
not be required to expend its own funds for any payment described in this Section 9.4. 

 
Section 9.5. No Additional Waiver Implied by One Waiver. In the event any agreement 

contained in this Lease Agreement should be breached by either party and thereafter waived by 
the other party, such waiver shall be limited to the particular breach so waived and shall not be 
deemed to waive any other breach hereunder. 

 
Section 9.6. Application of Proceeds. All net proceeds received from the re-lease or 

other disposition of the Property under this Article IX, and all other amounts derived by the 
Corporation or the Trustee as a result of an Event of Default hereunder, shall be transferred to 
the Trustee promptly upon receipt thereof and after payment of all fees and expenses of the 
Trustee, including indemnifications and attorneys fees, shall be deposited by the Trustee in the 
Lease Payment Fund to be applied to the Lease Payments in order of payment date. 

 
Section 9.7. Trustee and Certificate Owners to Exercise Rights. Such rights and 

remedies as are given to the Corporation under this Article IX have been assigned by the 
Corporation to the Trustee under the Assignment Agreement, to which assignment the City 
hereby consents. Such rights and remedies shall be exercised by the Trustee, AGM and the 
Owners of the Certificates as provided in the Trust Agreement and herein. 

 
Section 9.8. No Right to Terminate for Corporation Default. The City shall not have the 

right to terminate this Lease Agreement as a remedy for a default by the Corporation in the 
performance of its obligations hereunder. 
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ARTICLE X 
 

PREPAYMENT OF LEASE PAYMENTS 
 
Section 10.1. Security Deposit. Notwithstanding any other provision of this Lease 

Agreement, the City may, on any date, secure the payment of all or a portion of the Lease 
Payments remaining due by an irrevocable deposit with the Trustee or an escrow holder under 
an escrow deposit and trust agreement as referenced in Section 15.01(b) of the Trust 
Agreement, of: (a) in the case of a security deposit relating to all Lease Payments, either (i) 
cash in an amount which, together with amounts on deposit in the Lease Payment Fund, the 
Insurance and Condemnation Fund and the Reserve Fund, is sufficient to pay all unpaid Lease 
Payments, including the principal and interest components thereof, in accordance with the 
Lease Payment schedule set forth in Exhibit C, or (ii) Defeasance Obligations in such amount 
as will, in the written opinion of an independent certified public accountant or other firm of 
recognized experts in such matters (addressed to AGM), together with interest to accrue 
thereon and, if required, all or a portion of moneys or Defeasance Obligations or cash then on 
deposit and interest earnings thereon in the Lease Payment Fund, the Insurance and 
Condemnation Fund and the Reserve Fund, be fully sufficient to pay all unpaid Lease 
Payments on their respective Lease Payment Dates; or (b) in the case of a security deposit 
relating to a portion of the Lease Payments, a certificate executed by a City Representative 
designating the portion of the Lease Payments to which the deposit pertains, and either (i) cash 
in an amount which is sufficient to pay the portion of the Lease Payments designated in such 
City Representative’s certificate, including the principal and interest components thereof, or (ii) 
defeasance obligations in such amount as will, together with interest to be received thereon, if 
any, in the written opinion of an independent certified public accountant or other firm of 
recognized experts in such matters (addressed to AGM), be fully sufficient to pay the portion 
of the Lease Payments designated in the aforesaid City Representative’s certificate. 

 
In the event of a deposit pursuant to this Section 10.1 as to all Lease Payments and the 

payment of all fees, expenses and indemnifications owed to the Trustee and the payment of all 
amounts due to AGM, all obligations of the City under this Lease Agreement shall cease and 
terminate, excepting only the obligation of the City to make, or cause to be made, all payments 
from the deposit made by the City pursuant to this Section 10.1 and the obligations of the City 
pursuant to Section 5.13 hereof and title to the Property shall vest in the City on the date of 
said deposit automatically and without further action by the City or the Corporation. Said 
deposit and interest earnings thereon shall be deemed to be and shall constitute a special fund 
for the payments provided for by this Section 10.1 and said obligation shall thereafter be 
deemed to be and shall constitute the installment purchase obligation of the City for the 
Property. Upon said deposit, the Corporation will execute or cause to be executed any and all 
documents as may be necessary to confirm title to the Property in accordance with the 
provisions hereof. In addition, the Corporation hereby appoints the City as its agent to 
prepare, execute and file or record, in appropriate offices, such documents as may be 
necessary to place record title to the Property in the City. 

 
Section 10.2. Prepayment Option. The Corporation hereby grants an option to the City 

to prepay the principal component of the Lease Payments in full, by paying the aggregate 
unpaid principal components of the Lease Payments as set forth in Exhibit C hereto, or in part, 
in a prepayment amount equal to the principal amount of Lease Payments to be prepaid, 
together with the premium set forth below (expressed as a percentage of the total principal 
amount prepaid), and accrued interest to the date fixed for prepayment: 
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Date of Prepayment Premium 
April 1, 2017 though March 31, 2018 2% 
April 1, 2018 though March 31, 2019 1 
April 1, 2019 and thereafter 0 

 
Said option may be exercised with respect to Lease Payments due on and after April 1, 

2018, in whole or in part on any date, commencing April 1, 2017. Said option shall be exercised 
by the City by giving written notice to the Corporation and the Trustee of the exercise of such 
option at least forty-five (45) days prior to said prepayment date, or such lesser number of 
days acceptable to the Trustee in the sole discretion of the Trustee. In the event of prepayment 
in part, the partial prepayment shall be applied against Lease Payments in such order of 
payment date as shall be selected by the City. 

 
Lease Payments due after any such partial prepayment shall be in the amounts set 

forth in a revised Lease Payment schedule which shall be provided by, or caused to be 
provided by, the City to the Trustee and which shall represent an adjustment to the schedule 
set forth in Exhibit C attached hereto taking into account said partial prepayment. 

 
Notwithstanding the foregoing, the City shall not be permitted to prepay any Lease 

Payments if any amounts are owed to AGM with respect to the Municipal Bond Insurance 
Policy or the Reserve Fund Municipal Bond Insurance Policy. 

 
Section 10.3. Mandatory Prepayment From Net Proceeds of Insurance, Title Insurance 

or Eminent Domain. The City shall be obligated to prepay the Lease Payments, in whole on 
any date or in part on any Lease Payment Date, from and to the extent of any Net Proceeds of 
an insurance, title insurance or condemnation award with respect to the Property theretofore 
deposited in the Lease Payment Fund for such purpose pursuant to Article VI hereof and 
Article VII of the Trust Agreement. The City and the Corporation hereby agree that such Net 
Proceeds shall be applied first to the payment of any delinquent Lease Payments, and 
thereafter shall be credited towards the City’s obligations under this Section 10.3. Lease 
Payments due after any such partial prepayment shall be in the amounts set forth in a revised 
Lease Payment schedule which shall be provided by, or caused to be provided by, the City to 
the Trustee and which shall represent an adjustment to the schedule set forth in Exhibit C 
attached hereto taking into account said partial prepayment. 

 
Section 10.4. Special Optional Prepayment From Excess Proceeds of the Certificates. 

The Corporation hereby grants an option to the City to prepay the Lease Payments, in part on 
any date on and after April 1, 2013, not to exceed $500,000, from and to the extent of any 
moneys remaining in the Project Fund following the Completion Date, in part, in a prepayment 
amount equal to the principal amount of Lease Payments to be prepaid, together with accrued 
interest to the date fixed for prepayment, without premium. 

 
Lease Payments due after any such partial prepayment shall be in the amounts set 

forth in a revised Lease Payment schedule which shall be provided by, or caused to be 
provided by, the City to the Trustee and which shall represent an adjustment to the schedule 
set forth in Exhibit C attached hereto taking into account said partial prepayment. 

 
Notwithstanding the foregoing, the City shall not be permitted to prepay any Lease 

Payments if any amounts are owed to AGM with respect to the Municipal Bond Insurance 
Policy or the Reserve Fund Municipal Bond Insurance Policy. 

 
Section 10.5. Credit for Amounts on Deposit. In the event of prepayment of the 

principal components of the Lease Payments in full under this Article X, such that the Trust 
Agreement shall be discharged by its terms as a result of such prepayment, remaining 
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amounts on deposit in the Lease Payment Fund or the Reserve Fund shall be credited towards 
the amounts then required to be so prepaid. 
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ARTICLE XI 
 

MISCELLANEOUS 
 
Section 11.1. Notices. All notices, certificates or other communications hereunder shall 

be sufficiently given and shall be deemed to have been received 48 hours after deposit in the 
United States mail in first-class form with postage fully prepaid: 

 
If to the Corporation: Public Property Financing Corporation of California 
 2945 Townsgate Road, Suite 200 
 Westlake Village, CA  91361 
 Attention: Secretary/Treasurer 
 Phone: (805) 267-7141 
 
If to the City: City of Benicia 

 250 East L Street 
 Benicia, CA 94510 

 Attention: Finance Director 
 Phone: (707) 746-4225 
 

If to the Trustee: U.S. Bank National Association 
 One California Street, Suite 1000 
 San Francisco, CA 94111 
 Attention: Corporate Trust Services 
 Phone: (415) 273-4580 

 
If to AGM: Assured Guaranty Municipal Corp. 
 (formerly known as Financial Security Assurance Inc.) 
 31 West 52nd Street 
 New York, NY 10019 
 Attention: Managing Director – Surveillance 
 Re: Policy No. _____-N 
 Re: Reserve Fund Policy No. _____-R 
 Phone: (212) 826-0100 
 Fax: (212) 339-3556 
 
The Corporation, the City, AGM and the Trustee, by notice given hereunder, may 

designate different addresses to which subsequent notices, certificates or other 
communications will be sent. 

 
Section 11.2. Information to be Given to AGM.  
 
(a) The City shall provide AGM with the following information: 
 

(i) the fiscal year budget of the City within thirty (30) days after adoption of 
such budget; 

 
(ii) not later than one hundred fifty (150) days after the end of the fiscal year, 

audited financial statements of the City prepared by an independent certified public 
accountant, together with a certificate of the City stating that no event of default has 
occurred or is continuing under this Lease Agreement or the Trust Agreement; 

 
(iii) prior to the incurrence of additional general fund-secured obligations, any 

disclosure document or financing agreement pertaining to such additional obligations, 
which disclosure document or financing agreement shall include, without limitation, the 
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applicable maturity schedule, interest rate or rates, redemption and security provisions 
pertaining to any such additional obligations; 

 
(iv) within thirty (30) days following any litigation or investigation that may 

have a material adverse affect on the financial position of the City of such litigation;  
 
(v) immediate notice of any draw on the debt service reserve fund; 
 
(vi) notice of any Event of Default known to the City within five Business Days 

after knowledge thereof; 
 
(vii) any event of abatement under this Lease Agreement; 
 
(viii) prior notice of the advance refunding or redemption of any of the 

Certificates, including the principal amount, maturities and CUSIP numbers thereof;  
 
(ix) notice of the resignation or removal of the Trustee and the appointment of, 

and acceptance of duties by, any successor thereto;  
 
(x) notice of the commencement of any proceeding by or against the City or the 

Corporation commenced under the United States Bankruptcy Code or any other 
applicable bankruptcy, insolvency, receivership, rehabilitation or similar law (an 
"Insolvency Proceeding"); 

 
(xi) notice of the making of any claim in connection with any Insolvency 

Proceeding seeking the avoidance as a preferential transfer of any payment of principal 
or interest with respect to the Certificates; 

 
(xii) a full original transcript of all proceedings relating to the execution of any 

amendment, supplement, or waiver to the Trust Agreement, the Site and Facility Lease 
and/or this Lease Agreement; and 

 
(xiii) all reports, notices and correspondence to be delivered to Owners under the 

terms of the Trust Agreement and/or this Lease Agreement.  
 

(b) The City will permit AGM to discuss the affairs, finances and accounts of the City 
or any information AGM may reasonably request regarding the security for the Lease 
Payments with appropriate officers of the City. The City will permit AGM to have access to 
the Property and have access to and to make copies of all books and records relating to the 
Certificates at any reasonable time upon reasonable notice on any Business Day. 

 
AGM shall have the right to direct an accounting at the City’s expense, and the City’s 

failure to comply with such direction within thirty (30) days after receipt of written notice of 
the direction from AGM shall be deemed an Event of Default hereunder; provided, however, 
that if compliance cannot occur within such period, then such period will be extended so long 
as compliance is begun within such period and diligently pursued, but only if such extension 
would not materially adversely affect the interests of any Owner. 

 
Section 11.3. AGM as Third Party Beneficiary. To the extent that this Lease Agreement 

confers upon or gives or grants to AGM any right, remedy or claim under or by reason of this 
Lease Agreement, AGM is explicitly recognized as being a third party beneficiary hereunder 
and may enforce any such right, remedy or claim conferred, given or granted hereunder. 
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Section 11.4 Binding Effect. This Lease Agreement shall inure to the benefit of and shall 
be binding upon the Corporation and the City and their respective successors and assigns. 

 
Section 11.5. Severability. In the event any provision of this Lease Agreement shall be 

held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof. 

 
Section 11.6. Net-net-net Lease. This Lease Agreement shall be deemed and construed 

to be a “net-net-net lease” and the City hereby agrees that the Lease Payments shall be an 
absolute net return to the Corporation, free and clear of any expenses, charges or set-offs 
whatsoever. 

 
Section 11.7. Further Assurances and Corrective Instruments. The Corporation and the 

City agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further instruments 
as may reasonably be required for correcting any inadequate or incorrect description of the 
Property hereby leased or intended so to be or for carrying out the expressed intentions of this 
Lease Agreement. 

 
Section 11.8. Execution in Counterparts. This Lease Agreement may be executed in 

several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

 
Section 11.9. Applicable Law. This Lease Agreement shall be governed by and 

construed in accordance with the laws of the State. 
 
Section 11.10. Corporation and City Representatives. Whenever under the provisions of 

this Lease Agreement the approval of the Corporation or the City is required, or the 
Corporation or the City is required to take some action at the request of the other, such 
approval or such request shall be given for the Corporation by a Corporation Representative 
and for the City by a City Representative, and each party hereto shall be authorized to rely 
upon any such approval or request. 

 
Section 11.11. Captions. The captions or headings in this Lease Agreement are for 

convenience only and in no way define, limit or describe the scope or intent of any provisions or 
Section of this Lease Agreement. 
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IN WITNESS WHEREOF, the Corporation has caused this Lease Agreement to be 
executed in its name by its duly authorized officers; and the City has caused this Lease 
Agreement to be executed in its name by its duly authorized officers, as of the date first above 
written. 

PUBLIC PROPERTY FINANCING 
CORPORATION OF CALIFORNIA 
 
 
 
By    

Secretary/Treasurer 
 
CITY OF BENICIA 
 
 
 
By    

Finance Director 
 
Attest: 
 
 
    

City Clerk 
 
APPROVED AS TO FORM: 
 
 
    

City Attorney 
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EXHIBIT A 
 

DESCRIPTION OF THE SITE 
 
 

All that certain real property situated in Solano County, State of California, described as follows: 
 
PARCEL ONE (Benicia City Hall Site): 
 
A PORTION OF PARCEL "B" AS DEPICTED ON THAT CERTAIN PARCEL MAP RECORDED ON 
NOVEMBER 26, 1985, IN BOOK 29 OF PARCEL MAPS, PAGE 10, SOLANO COUNTY RECORDER'S 
OFFICE, MORE PARTICULARLY DESCRIBED AS: 
 
BEGINNING AT THE NORTHEASTERLY MOST CORNER OF SAID PARCEL "B", BEING THE 
INTERSECTION OF THE TWO COURSES BEARING NORTH 30 DEGREES 00'19" EAST 270.78 FEET 
AND NORTH 59 DEGREES 59'41" WEST 830.59 FEET; THENCE ALONG THE EASTERLY LINE OF 
SAID PARCEL "B", SOUTH 30 DEGREES 00'19" WEST, 270.78 FEET TO THE SOUTHERLY CORNER OF 
SAID PARCEL "B" BEING A POINT ON THE NORTHERLY RIGHT OF WAY LINE OF THE PUBLIC 
STREET KNOWN AS EAST "K" STREET; THENCE ALONG THE SOUTHERLY LINE OF SAID PARCEL 
"B" NORTH 60 DEGREES 00'26" WEST 261.43 FEET; THENCE DEPARTING FROM SAID SOUTHERLY 
LINE NORTH 29 DEGREES 59'34" EAST 16.56 FEET; THENCE NORTH 59 DEGREES 59'41" WEST 12.00 
FEET; THENCE NORTH 30 DEGREES 00'19" EAST 254.28 FEET TO THE NORTHERLY LINE OF SAID 
PARCEL "B" ALSO BEING THE SOUTHERLY RIGHT OF WAY LINE OF THE PUBLIC STREET 
KNOWN AS EAST "L" STREET; THENCE ALONG THE NORTHERLY LINE OF SAID PARCEL "B" 
SOUTH 59 DEGREES 59'41" EAST 273.44 FEET TO THE POINT OF BEGINNING. 
 
PORTION OF A.P.N. 0088-141-060 
 
PARCEL TWO (Clocktower Fortress Site): 
 
BEGINNING AT POINT THAT LIES SOUTH 63 DEGREES 00' EAST 20.00 FEET AND NORTH 27 
DEGREES 00" EAST, 15.00 FEET MORE OR LESS FROM THE MOST NORTHEASTERLY CORNER OF 
THE CLOCK TOWER, SAID NORTHEASTERLY CORNER BEARING SOUTH 21 DEGREES 42'37" 
EAST, 3946.82 FEET FROM THE SOUTHEASTERLY TERMINUS OF THE COURSE SHOWN AS 
"NORTH 6 DEGREES 41'59" WEST, 740.83 FEET" ON THE RECORD SURVEY FILED IN BOOK 9 OF 
SURVEYS AT PAGE 11, SOLANO COUNTY RECORDS, AND THE CLOCK TOWER BEING 
DESIGNATED AS BUILDING NO. 29 ON THE RECORDS AND MAPS OF FORMER BENICIA 
ARSENAL BENICIA, CALIFORNIA, SAID POINT LYING ON THE NORTHERLY EDGE OF THE 
PRESENT IMPROVED WIDTH OF THE STREET KNOWN AS WASHINGTON STREET; THENCE 
SOUTHWESTERLY ON A LINE PARALLEL WITH AND 20.00 FEET DISTANT AT RIGHT ANGLES 
FROM THE MOST SOUTHEASTERLY FACE OF SAID BUILDING NO. 29, 125 FEET MORE OR LESS 
TO A POINT ON THE NORTHERLY EDGE OF THE PRESENT IMPROVED WIDTH OF SAID 
WASHINGTON STREET; THENCE SOUTHERLY AND WESTERLY ALONG THE WESTERLY AND 
NORTHERLY EDGE OF SAID WASHINGTON STREET, 950 FEET MORE OR LESS TO A POINT ON 
THE SOUTHWESTERLY EXTENSTION OF A LINE BEING 55.00 DISTANT AT RIGHT ANGLES AND 
RUNNING PARALLEL TO THE WESTERLY FACE OF THE COMMANDANT'S HOUSE (THE MOST 
WESTERLY CORNER OF SAID COMMANDANT'S HOUSE BEARING SOUTH 13 DEGREES 24'39" 
EAST, 3504.40 FEET FROM THE SOUTHEASTERLY TERMINUS OF THE COURSE SHOWN AS 
NORTH 6 DEGREES 41'59" WEST, 740.83 FEET" ON THE RECORD OF SURVEY FILED IN BOOK 9 OF 
SURVEYS AT PAGE 11, SOLANO COUNTY RECORDS); THENCE NORTHEASTERLY ALONG SAID 
LINE 490 FEET MORE OR LESS; THENCE EASTERLY 280 FEET MORE OR LESS; THENCE 
SOUTHEASTERLY, 510 FEET MORE OR LESS TO THE POINT OF BEGINNING. 
 
A.P.N. 0080-140-090 
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EXHIBIT B 
 

DESCRIPTION OF THE FACILITY 
 
 
The Benicia City Hall. The current City Hall is the former Benicia High School complex and was 

completed in 1926. The building was designed by George C. Sellon, the first State Architect of the State of 
California.  The original school building was designed to accommodate 200 students and the auditorium, 
along with its balcony, could seat 400. The auditorium was used for assemblies and study hall and, at one 
time, a library occupied the rear corner. By 1961, the High School complex had become too small for a 
growing community and the Benicia High School moved to its present location on Military West. The 
City then purchased the complex and renovated it into the current City Hall. All City government 
functions are conducted in the City Hall complex which includes the City Council Chambers. 

 
The Clocktower Fortress. Built in 1859, this sandstone military bastion was strategically built atop 

Army Point to control the key passageway of Carquinez Strait to the gold mines of the interior and was 
designed to protect the post from Indian attacks, although the "Old Fort" never fired a shot in anger, even 
during the alarms of Civil War days. 

 
The three-story structure was as much a fort as storehouse, with its roof crenellated with 

battlements, and its two towers, like castle keeps, topped by lookouts. These were actually shot towers for 
the casting of balls for cartridges. The walls were pierced by apertures for cannon, and by slits for 
defensive, close-in, musket fire. In 1912 a fire resulted in an explosion which decapitated the building. 
The gutted fortress was rebuilt two years later as a two-story building but with one tower. The name was 
changed from Old Fort to The Clocktower. The six-day Seth Thomas clock (now stopped) set into its 
tower was operated by a mechanism consisting of an unwinding cable, weighted by a cannon ball, on a 
windlass. Still a large building, its upstairs hall is the largest community facility in Benicia, with a 
maximum capacity of 750 people (536 seating capacity), serving a variety of uses from community civic 
functions to dances, private parties, and receptions. It is located in the Arsenal at 1189 Washington Street. 
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EXHIBIT C 
 

SCHEDULE OF LEASE PAYMENTS 
 

 
Lease   Total Annual 

Payment Principal Interest Lease Lease 
Date Component Component Payment Payment 

10/01/11     
04/01/12     
10/01/12     
04/01/13     
10/01/13     
04/01/14     
10/01/14     
04/01/15     
10/01/15     
04/01/16     
10/01/16     
04/01/17     
10/01/17     
04/01/18     
10/01/18     
04/01/19     
10/01/19     
04/01/20     
10/01/20     
04/01/21     
10/01/21     
04/01/22     
10/01/22     
04/01/23     
10/01/23     
04/01/24     
10/01/24     
04/01/25     
10/01/25     
04/01/26     
10/01/26     
04/01/27     
10/01/27     
04/01/28     
10/01/28     
04/01/29     
10/01/29     
04/01/30     
10/01/30     
04/01/31     
10/01/31     
04/01/32     
10/01/32     
04/01/33     
10/01/33     
04/01/34     
10/01/34     
04/01/35     
10/01/35     
04/01/36     
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PUBLIC PROPERTY FINANCING CORPORATION OF CALIFORNIA  
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TRUST AGREEMENT 
 
 
THIS TRUST AGREEMENT, dated as of April 1, 2011, by and among U.S. BANK 

NATIONAL ASSOCIATION, a national banking association organized and existing under the 
laws of the United States of America, as trustee (the “Trustee”), the PUBLIC PROPERTY 
FINANCING CORPORATION OF CALIFORNIA, a nonprofit, public benefit corporation 
organized and existing under the laws of the State of California (the “Corporation”), and the 
CITY OF BENICIA, a municipal corporation and general law city, organized and existing 
under the laws of the State of California (the “City”); 

 
W I T N E S S E T H :  

 
WHEREAS, the City and the Corporation have entered into a lease agreement, dated as 

of the date hereof (the “Lease Agreement”), whereby the Corporation has agreed to lease 
certain real property and improvements (collectively, the “Property”) to the City and the City 
has agreed to lease the Property from the Corporation; 

 
WHEREAS, for the purpose of obtaining the moneys required to be deposited by it with 

the Trustee all for the purpose of enabling the City to finance various energy conservation 
projects throughout the geographic boundaries of the City (the “Projects”), the Corporation 
proposes to assign and transfer certain of its rights under the Lease Agreement to the Trustee, 
and the Trustee has agreed to execute and deliver certificates of participation, each evidencing 
a direct, fractional interest in lease payments made by the City under the Lease Agreement, to 
provide the moneys required herein to be deposited by the Corporation; and 

 
WHEREAS, the proceeds of the Certificates, together with other available moneys, will 

be applied by the City to (a) finance the Projects, (b) purchase a reserve fund surety bond in 
lieu of cash funding a reserve fund for the Certificates, (c) fund capitalized interest with 
respect to a portion of the Certificates through April 15, 2012, and (d) pay delivery costs 
incurred in connection with the execution, delivery and sale of the Certificates; 

 
NOW, THEREFORE, in consideration of the premises and the mutual covenants 

contained herein, the parties hereto hereby agree as follows: 
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ARTICLE I 
 

DEFINITIONS 
 
 
Section 1.01. Definitions. The terms defined in Exhibit A attached hereto and by this 

reference incorporated herein, as used and capitalized herein, shall, for all purposes of this 
Trust Agreement, have the meanings ascribed to them in said Exhibit A unless the context 
clearly requires some other meaning. 

 
Section 1.02. Authorization. Each of the parties hereby represents and warrants that it 

has full legal authority and is duly empowered to enter into this Trust Agreement, and has 
taken all actions necessary to authorize the execution of this Trust Agreement by the officers 
and persons signing it. 

 
Section 1.03. Interpretation. 
 
(a) Unless the context otherwise indicates, words expressed in the singular shall include 

the plural and vice versa and the use of the neuter, masculine, or feminine gender is for 
convenience only and shall be deemed to mean and include the neuter, masculine or feminine 
gender, as appropriate. 

 
(b) Headings of articles and sections herein and the table of contents hereof are solely 

for convenience of reference, do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

 
(c) All references herein to “Articles,” “Sections” and other subdivisions are to the 

corresponding Articles, Sections or subdivisions of this Trust Agreement; the words “herein,” 
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Trust 
Agreement as a whole and not to any particular Article, Section or subdivision hereof. 

 
Section 1.04. Exhibits. The following exhibits are attached to, and by reference made a 

part of, this Trust Agreement: 
 
EXHIBIT A: DEFINITIONS 
 
EXHIBIT B: FORM OF THE CERTIFICATES 
 
EXHIBIT C: DESCRIPTION OF THE PROJECTS 
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ARTICLE II 
 

THE CERTIFICATES OF PARTICIPATION 
 
 
Section 2.01. Authorization. The Trustee is hereby authorized and directed upon 

written request from the Corporation to execute and deliver, to the Original Purchaser 
identified in such written request, Certificates in an aggregate principal amount of 
______________ dollars ($___________) evidencing direct, undivided fractional interests of 
the Owners thereof in the Lease Payments. 

 
Section 2.02. Date; Payment of Interest. Each Certificate shall be dated as of the 

Closing Date. Interest with respect thereto shall be payable from the Interest Payment Date 
next preceding the date of execution thereof, unless: (i) it is executed as of an Interest Payment 
Date, in which event interest with respect thereto shall be payable from such Interest Payment 
Date; or (ii) it is executed after a Regular Record Date and before the following Interest 
Payment Date, in which event interest with respect thereto shall be payable from such Interest 
Payment Date; or (iii) it is executed on or before October 1, 2011, in which event interest with 
respect thereto shall be payable from the Closing Date; provided, however, that if, as of the date 
of execution of any Certificate, interest is in default with respect to any Outstanding 
Certificates, interest represented by such Certificate shall be payable from the Interest Payment 
Date to which interest has previously been paid or made available for payment with respect to 
the Outstanding Certificates. Payment of defaulted interest shall be paid by check mailed to 
the Owners as of a special record date to be fixed by the Trustee in its sole discretion, notice of 
which shall be given to the Owners not less than ten (10) days prior to such special record date. 

 
Section 2.03. Maturity; Interest Rates; Percentages. 
 
(a) Maturity; Interest Rates. The Certificates shall mature on April 15 in each of the 

respective years, and in the respective amounts, except that no Certificate may have principal 
maturing in more than one year, and interest represented thereby shall be computed at the 
respective rates, as follows: 
 

Maturity Date Principal Interest  Maturity Date Principal Interest 
(April 15) Amount Rate  (April 15) Amount Rate 

       
       
       
       
       
       
       
       
       
       
       
       
       
       

 
(b) Payments With Respect to Certificates Equal to Total Lease Payments. The total principal 

and interest due with respect to all Certificates shall not exceed the total Lease Payments due 
under the Lease Agreement. 
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Section 2.04. Interest. Interest represented by the Certificates shall be payable on each 
Interest Payment Date to and including the date of maturity or redemption, whichever is 
earlier, as provided in Section 2.10 hereof. Said interest shall represent the portion of Lease 
Payments designated as interest and coming due during the six-month period preceding each 
Interest Payment Date. The portion of Lease Payments designated as interest with respect to 
any Certificate shall be computed by multiplying the portion of Lease Payments designated as 
principal with respect to such Certificate by the rate of interest applicable to such Certificate 
(on the basis of a 360-day year of twelve 30-day months). 

 
Section 2.05. Forms. The Certificates shall be delivered in the form of fully registered 

Certificates without coupons in the denomination of $5,000 or any integral multiple thereof. 
The Certificates shall be numbered consecutively, beginning with R-1. The Certificates shall be 
substantially in the form set forth in Exhibit B attached hereto and by this reference 
incorporated herein. 

 
Section 2.06. Execution. The Certificates shall be executed by and in the name of the 

Trustee by the manual signature of an authorized officer or signatory of the Trustee. If any 
officer or signatory whose signature appears on any Certificate ceases to be such officer or 
signatory before the date of delivery of said Certificate, such signature shall nevertheless be as 
effective as if the officer or signatory had remained in office until such date. 

 
Section 2.07. Application of Proceeds. The net proceeds received by the Trustee from 

the sale of the Certificates in the aggregate amount of $______________, being the face 
amount of the Certificates ($___________), less an underwriter’s discount of $____________, 
plus a net original issue premium of $___________, less the sum of $_________ transferred to 
AGM in payment of the premium for the Municipal Bond Insurance Policy (paid as an 
accommodation to the City) and less the sum of $_________ transferred to AGM in payment 
of the premium for the Reserve Fund Municipal Bond Insurance Policy (paid as an 
accommodation to the City), shall forthwith be deposited by the Trustee in the following 
respective funds: 

 
(a) The Trustee shall deposit in the Project Fund an amount equal to $____________; 
 
(b) The Trustee shall deposit in the Delivery Costs Fund an amount equal to 

$___________; and 
 
(c) The Trustee shall deposit in the Lease Payment Fund an amount equal to 

$___________, being a portion of interest due with respect to the Certificates through April 15, 
2012. 

 
The Trustee may establish a temporary fund or account in its records to facilitate such 

deposits and transfers. 
 
Section 2.08. Transfer and Exchange. 
 
(a) Transfer of Certificates. The registration of any Certificate may, in accordance with its 

terms, be transferred upon the Registration Books by the person in whose name it is registered, 
in person or by his attorney duly authorized in writing upon surrender of such Certificate for 
cancellation at the Principal Corporate Trust Office, accompanied by delivery of a written 
instrument of transfer in a form approved by the Trustee, duly executed. Whenever any 
Certificate or Certificates shall be surrendered for registration of transfer, the Trustee shall 
execute and deliver a new Certificate or Certificates for like aggregate principal amount in 
authorized denominations. The City shall pay any costs of the Trustee incurred in connection 
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with such transfer, except that the Trustee may require the payment by the Certificate Owner 
requesting such transfer of any tax or other governmental charge required to be paid with 
respect to such transfer. The Trustee shall not be required to transfer (i) any Certificates or 
portion thereof during the period between the date fifteen (15) days prior to the date of 
selection of Certificates for redemption and such date of selection, or (ii) any Certificates 
selected for redemption. 

 
(b) Exchange of Certificates. Certificates may be exchanged, upon surrender thereof, at 

the Principal Corporate Trust Office for a like aggregate principal amount of Certificates of 
other authorized denominations of the same maturity. Whenever any Certificate or Certificates 
shall be surrendered for exchange, the Trustee shall execute and deliver a new Certificate or 
Certificates for like aggregate principal amount in authorized denominations. The City shall 
pay any costs of the Trustee incurred in connection with such exchange, except that the Trustee 
may require the payment by the Certificate Owner requesting such exchange of any tax or 
other governmental charge required to be paid with respect to such exchange. The Trustee shall 
not be required to exchange (i) any Certificate or any portion thereof during the period between 
the date fifteen (15) days prior to the date of selection of Certificates for redemption and such 
date of selection, or (ii) any Certificate selected for redemption. 

 
Section 2.09. Certificates Mutilated, Lost, Destroyed or Stolen. If any Certificate shall 

become mutilated, the Trustee, at the expense of the Owner of said Certificate, shall execute 
and deliver a new Certificate of like tenor, maturity and amount in exchange and substitution 
for the Certificate so mutilated, but only upon surrender to the Trustee of the Certificate so 
mutilated. Every mutilated Certificate so surrendered to the Trustee shall be canceled by it and 
destroyed with a certificate of destruction furnished to the City. If any Certificate shall be lost, 
destroyed or stolen, evidence of such loss, destruction or theft shall be submitted to the 
Trustee, and, if such evidence is satisfactory to the Trustee and if an indemnity satisfactory to 
the Trustee shall be given, the Trustee, at the expense of the Certificate Owner, shall execute 
and deliver a new Certificate of like tenor, maturity and amount and numbered as the Trustee 
shall determine in lieu of and in substitution for the Certificate so lost, destroyed or stolen. The 
Trustee may require payment by the City of the expenses which may be incurred by the 
Trustee in carrying out the duties under this Section 2.09. Any Certificate executed and 
delivered under the provisions of this Section 2.09 in lieu of any Certificate alleged to be lost, 
destroyed or stolen shall be equally and fractionally entitled to the benefits of this Trust 
Agreement with all other Certificates secured by this Trust Agreement. The Trustee shall not be 
required to treat both the original Certificate and any replacement Certificate as being 
Outstanding for the purpose of determining the principal amount of Certificates which may be 
executed and delivered hereunder or for the purpose of determining any percentage of 
Certificates Outstanding hereunder, but both the original and replacement Certificate shall be 
treated as one and the same. Notwithstanding any other provision of this Section 2.09, in lieu 
of delivering a new Certificate to replace a Certificate which has been mutilated, lost, 
destroyed or stolen, and which has matured or has been called for redemption, the Trustee 
may make payment with respect to such Certificate upon receipt of the aforementioned 
indemnity. 

 
Section 2.10. Payment. Payment of interest due with respect to any Certificate on any 

Interest Payment Date shall be made to the person appearing on the Registration Books as the 
Owner thereof as of the Regular Record Date immediately preceding such Interest Payment 
Date, such interest to be paid by check mailed on the Interest Payment Date by first class mail 
to such Owner at his address as it appears on the Registration Books as of such Regular 
Record Date or, upon written request filed with the Trustee prior to the Regular Record Date 
by an Owner of at least $1,000,000 in aggregate principal amount of Certificates, by wire 
transfer in immediately available funds to an account in the United States designated by such 
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Owner in such written request. Any such written request shall remain in effect until rescinded 
in writing by the Owner. The principal and redemption price with respect to the Certificates at 
maturity or upon prior redemption shall be payable by check denominated in lawful money of 
the United States of America upon surrender of the Certificates at the Principal Corporate 
Trust Office. 

 
Section 2.11. Execution of Documents and Proof of Ownership. Any request, direction, 

consent, revocation of consent, or other instrument in writing required or permitted by this 
Trust Agreement to be signed or executed by Certificate Owners may be in any number of 
concurrent instruments of similar tenor, and may be signed or executed by such Owners in 
person or by their attorneys or agents appointed by an instrument in writing for that purpose, 
or by any bank, trust company or other depository for such Certificates. Proof of the execution 
of any such instrument, or of any instrument appointing any such attorney or agent, and of the 
ownership of Certificates shall be sufficient for any purpose of this Trust Agreement (except as 
otherwise herein provided), if made in the following manner: 

 
(a) The fact and date of the execution by any Owner or his attorney or agent of any 

such instrument and of any instrument appointing any such attorney or agent, may be proved 
by a certificate, which need not be acknowledged or verified, of an officer of any bank or trust 
company located within the United States of America, or of any notary public, or other officer 
authorized to take acknowledgments of deeds to be recorded in such jurisdictions, stating that 
the persons signing such instruments acknowledged before him the execution thereof. Where 
any such instrument is executed by an officer of a corporation or association or a member of a 
partnership on behalf of such corporation, association or partnership, such certificate shall also 
constitute sufficient proof of his authority. 

 
(b) The fact of the ownership of Certificates by any person and the amount, the 

maturity and the numbers of such Certificates and the date of his holding the same shall be 
proved by the Registration Books. 

 
Any request or consent of the Owner of any Certificate shall bind every future Owner of 

the same Certificate in respect of anything done or suffered to be done by the Trustee pursuant 
to such request or consent. 

 
Section 2.12. Registration Books. The Trustee shall keep or cause to be kept, at its 

Principal Corporate Trust Office, sufficient records for the registration and registration of 
transfer of the Certificates, which shall at all reasonable times be open to inspection by the City 
and the Corporation during regular business hours on any Business Day with reasonable prior 
notice; and, upon presentation for such purpose, the Trustee shall, under such reasonable 
regulations as it may prescribe, register or transfer or cause to be registered or transferred, on 
the Registration Books, Certificates as hereinbefore provided. 

 
Section 2.13. CUSIP Numbers. The Trustee, the City and the Corporation shall not be 

liable for any defect or inaccuracy in the CUSIP number that appears on any Certificate or in 
any redemption notice. The Trustee may, in its discretion, include in any redemption notice a 
statement to the effect that the CUSIP numbers on the Certificates have been assigned by an 
independent service and are included in such notice solely for the convenience of the Owners 
and that neither the Trustee, the City nor the Corporation shall be liable for any inaccuracies in 
such numbers. 
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Section 2.14. Use of Depository. Notwithstanding any provision of this Trust 
Agreement to the contrary: 

 
(a) The Certificates shall be initially executed, delivered and registered in the name of 

“Cede & Co.,” as nominee of The Depository Trust Company, the depository designated by 
the Original Purchaser, and shall be evidenced by one Certificate maturing on each of the 
maturity dates set forth in Section 2.03 hereof to be in a denomination corresponding to the 
total principal therein designated to mature on such date. Registered ownership of such 
Certificates, or any portions thereof, may not thereafter be transferred except: 

 
(i) to any successor of The Depository Trust Company or its nominee, or of any 

substitute depository designated pursuant to paragraph (ii) of this subsection (a) 
(“substitute depository”); provided that any successor of The Depository Trust 
Company or substitute depository shall be qualified under any applicable laws to 
provide the service proposed to be provided by it; 

 
(ii) to any substitute depository designated in a written request of the City, 

upon (A) the resignation of The Depository Trust Company or its successor (or any 
substitute depository or its successor) from its functions as depository or (B) a 
determination by the City that The Depository Trust Company or its successor is no 
longer able to carry out its functions as depository; provided that any such substitute 
depository shall be qualified under any applicable laws to provide the services 
proposed to be provided by it; or 

 
(iii) to any person as provided below, upon (A) the resignation of The 

Depository Trust Company or its successor (or any substitute depository or its 
successor) from its functions as depository or (B) a determination by the City that The 
Depository Trust Company or its successor is no longer able to carry out its functions 
as depository; provided that no substitute depository which is not objected to by the 
City and the Trustee can be obtained. 

 
(b) In the case of any transfer pursuant to paragraph (i) or paragraph (ii) of subsection 

(a) of this Section 2.14, upon receipt of all Outstanding Certificates by the Trustee, together 
with a written request of a City Representative to the Trustee, a single new Certificate shall be 
executed and delivered for each maturity of such Certificate then outstanding, registered in the 
name of such successor or such substitute depository or their nominees, as the case may be, all 
as specified in such written request of a City Representative. In the case of any transfer 
pursuant to paragraph (iii) of subsection (a) of this Section 2.14, upon receipt of all 
Outstanding Certificates by the Trustee together with a written request of a City 
Representative, new Certificates shall be executed and delivered in such denominations and 
registered in the names of such persons as are requested in a written request of the City 
provided the Trustee shall not be required to deliver such new Certificates within a period less 
than sixty (60) days from the date of receipt of such a written request of a City Representative. 

 
(c) In the case of partial redemption or an advance refunding of any Certificates 

evidencing all of the principal maturing in a particular year, The Depository Trust Company 
shall, at the City’s expense, deliver the Certificates to the Trustee for cancellation and re-
registration to reflect the amounts of such reduction in principal. 

 
(d) The City and the Trustee shall be entitled to treat the person in whose name any 

Certificate is registered as the absolute Owner thereof for all purposes of this Trust Agreement 
and any applicable laws, notwithstanding any notice to the contrary received by the Trustee or 
the City and the City and the Trustee shall have no responsibility for the accuracy of any 
records maintained by DTC or any participant in DTC or transmitting payments to, 

IX.D.72



 

-8- 

communication with, notifying or otherwise dealing with any beneficial owners of the 
Certificates. Neither the City nor the Trustee will have any responsibility or obligations, legal or 
otherwise, to the beneficial owners or to any other party including The Depository Trust 
Company or its successor (or substitute depository or its successor), except for the registered 
owner of any Certificate. 

 
(e) So long as all outstanding Certificates are registered in the name of Cede & Co. or 

its registered assign, the City and the Trustee shall reasonably cooperate with Cede & Co., as 
sole registered Owner, or its registered assign in effecting payment of the principal and interest 
due with respect to the Certificates by arranging for payment in such manner that funds for 
such payments are properly identified and are made immediately available on the date they 
are due, in accordance with the Letter of Representations between DTC and the Trustee. 

 
(f) So long as all Outstanding Certificates are registered in the name of Cede & Co. or 

its registered assigns (hereinafter, for purposes of this paragraph (f), the “Owner”): 
 

(i) All notices and payments addressed to the Owners shall contain the 
Certificates’ CUSIP number. 

 
(ii) Notices to the Owner shall be forwarded in the manner set forth in the form 

of DTC’s standard form blanket issuer letter of representations executed by the City 
and received and accepted by DTC. 
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ARTICLE III 
 

ESTABLISHMENT AND DISBURSEMENT OF PROJECT FUND; 
ESTABLISHMENT AND DISBURSEMENT OF DELIVERY COSTS FUND 

 
 
Section 3.01. Project Fund. The Trustee shall establish a special fund designated as the 

“Project Fund;” shall keep such fund separate and apart from all other funds and moneys 
held by it; and shall administer such fund as provided herein. There shall be deposited in the 
Project Fund from the proceeds of the Certificates the amount required to be deposited therein 
pursuant to Section 2.07(a) hereof, together with any other amounts from time to time 
deposited with the Trustee for such purpose as may be identified in writing to the Trustee. 

 
Section 3.02. Payment of Project Costs. Amounts in the Project Fund shall be disbursed 

for Project Costs. Disbursements from the Project Fund shall be made by the Trustee upon 
receipt of a sequentially numbered requisition requesting disbursement executed by a City 
Representative. Each such requisition shall: 

 
(a) set forth the amounts to be disbursed for payment or reimbursement of previous 

payments of Project Costs and the person or persons to whom said amounts are to be 
disbursed; 

 
(b) state that the amounts to be disbursed constitute Project Costs, that said amounts 

are required to be disbursed pursuant to a contract entered into therefor by or on behalf of the 
City, or were necessarily and reasonably incurred, and that said amounts are not being paid in 
advance of the time, if any, fixed for payment; 

 
(c) state that no amount set forth in the requisition was included in any requisition 

requesting disbursement previously filed with the Trustee pursuant to this Section 3.02; and 
 
(d) state that there has been compliance with Section 5.11 of the Lease Agreement 

relating to the private use limitation and the private loan limitation. 
 
The Trustee shall be responsible for the safekeeping and investment (in accordance with 

Section 8.02 hereof) of the moneys held in the Project Fund and the payment thereof in 
accordance with this Section 3.02, but the Trustee shall not be responsible for the truth or 
accuracy of such requisitions, may rely conclusively thereon and shall be under no duty to 
investigate or verify any statements made therein. 

 
Section 3.03. Delivery Costs Fund. The Trustee shall establish a special fund designated 

as the “Delivery Costs Fund;” shall keep such fund separate and apart from all other funds 
and moneys held by it; and shall administer such fund as provided herein. There shall be 
deposited in the Delivery Costs Fund the proceeds of sale of the Certificates required to be 
deposited therein pursuant to Section 2.07(b) hereof and any other funds from time to time 
deposited with the Trustee for such purpose and identified in writing to the Trustee. 

 
Section 3.04. Payment of Delivery Costs. The moneys in the Delivery Costs Fund shall 

be disbursed by the Trustee to pay the Delivery Costs. 
 
(a) The Trustee shall disburse moneys in the Delivery Costs Fund only upon a receipt of 

a sequentially numbered requisition, signed by a City Representative, setting forth the amounts 
to be disbursed for payment or reimbursement of Delivery Costs and the name and address of 
the person or persons to whom said amounts are to be disbursed, stating that the amounts to 
be disbursed are for Delivery Costs properly chargeable to the Delivery Costs Fund. 
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(b) The Trustee shall be responsible for the safekeeping and investment (in accordance 

with Section 8.02 hereof) of the moneys held in the Delivery Costs Fund and the payment 
thereof in accordance with this Section 3.04, but the Trustee shall not be responsible for the 
truth or accuracy of such requisitions, may rely conclusively thereon and shall be under no 
duty to investigate or verify any statements made therein. 

 
(c) Upon written notice from a City Representative that all Delivery Costs have been 

paid, but in no event later than October __, 2011, the Trustee shall transfer any moneys then 
remaining in the Delivery Costs Fund to the Lease Payment Fund and applied for the purposes 
of the Lease Payment, the Delivery Costs Fund shall be closed, the Trustee shall no longer be 
obligated to make payments for Delivery Costs and all further Delivery Costs shall be paid by 
the City.  

 
Section 3.05. Transfers of Unexpended Proceeds. The Trustee is hereby directed that all 

unexpended moneys remaining in the Project Fund and not identified in writing by a City 
Representative to be required for payment of Project Costs or other capital improvements 
shall, on the Completion Date and following receipt by the Trustee of a Certificate of 
Completion, be transferred to the Lease Payment Fund and applied to pay the Lease 
Payments as the same become due and payable and the Project Fund shall be closed. 
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ARTICLE IV 
 

REDEMPTION OF CERTIFICATES 
 
 
Section 4.01. Redemption. 
 
(a) Optional Redemption. The Certificates maturing on or before April 15, 2017, are not 

subject to optional redemption prior to maturity. The Certificates maturing on and after April 
15, 2018, are subject to optional redemption in whole or in part on any date in such order of 
maturity as shall be designated by the City (or, if the City shall fail to so designate the order of 
redemption, in pro rata among  maturities) and by lot within a maturity, on or after April 15, 
2017, at a redemption price equal to the principal amount thereof, together with the premium 
set forth below (expressed as a percentage of the total principal amount redeemed), and 
accrued interest to the date fixed for redemption from the proceeds of the optional 
prepayment of Lease Payments made by the City pursuant to the Lease Agreement. 

 
 Redemption  

Redemption Periods Premium  

April 15, 2017 through April 14, 2018 2% 
April 15, 2018 through April 14, 2019 1 
April 15, 2019 and thereafter 0 

 
(b) Redemption From Net Proceeds of Insurance, Title Insurance, Condemnation or Eminent 

Domain Award. The Certificates are subject to mandatory redemption in whole or in part on 
any date from the Net Proceeds of an insurance, title insurance, condemnation, or eminent 
domain award to the extent credited towards the prepayment of the Lease Payments by the 
City pursuant to Section 10.3 of the Lease Agreement, at a redemption price equal to the 
principal amount thereof to be redeemed, together with accrued interest to the date fixed for 
redemption, without premium. 

 
(c) Special Redemption from Excess Proceeds. The Certificates are subject to special 

mandatory redemption in part on or after April 15, 2013, from amounts, not exceeding 
$500,000, remaining on deposit in the Project Fund and credited towards the prepayment of 
the Lease Payments by the City pursuant to the Lease Agreement, at a redemption price equal 
to the principal amount thereof to be redeemed, together with accrued interest to the date fixed 
for redemption, without premium. 

 
(d) Mandatory Redemption. The Certificates maturing on April 15, ____, are subject to 

mandatory redemption in part on April 15, ____, and on each April 15, thereafter, to and 
including April 15, ____, from the principal components of scheduled Lease Payments 
required to be paid by the City pursuant to Section 4.4 of the Lease Agreement with respect to 
each such redemption date (subject to abatement, as set forth in Section 6.3 of the Lease 
Agreement), at a redemption price equal to the principal amount thereof to be redeemed, 
together with accrued interest to the date fixed for redemption, without premium, as follows: 

 
Year Principal Amount of  

(April 15) Certificates to be Redeemed 
  
  
  
  

    
†Maturity. 
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In the event that the Trustee shall redeem Certificates maturing on April 15, ____, in 

part but not in whole pursuant to subsections (a), (b) or (c) of this Section 4.01, the amount of 
the Certificates to be redeemed in each subsequent year pursuant to this subsection (c) shall be 
reduced to correspond to the principal components of the Lease Payments prevailing following 
such redemption as determined pursuant to Section 4.4(b) of the Lease Agreement. 

 
Section 4.02. Selection of Certificates for Redemption. Whenever provision is made in 

this Trust Agreement for the redemption of Certificates and less than all Outstanding 
Certificates are to be redeemed, the Trustee shall select Certificates for redemption from the 
Outstanding Certificates not previously called for redemption in such order of maturity as 
shall be designated by the City, except for redemption pursuant to Section 4.01(d), (and, in 
lieu of such designation, pro rata among maturities) and by lot within a maturity. The Trustee 
shall select Certificates for redemption within a maturity by lot in any manner which the 
Trustee shall, in its sole discretion, deem appropriate. For the purposes of such selection, 
Certificates shall be deemed to be composed of $5,000 portions and any such portion may be 
separately redeemed. The Trustee shall promptly notify the City and the Corporation in 
writing of the Certificates so selected for redemption. Selection by the Trustee of Certificates 
for redemption shall be final and conclusive. Upon the occurrence of an redemption in part, the 
selection of Certificates to be redeemed shall be subject to the approval of AGM. 

 
Section 4.03. Notice of Redemption. Unless waived in writing by any Owner of a 

Certificate to be redeemed, notice of any such redemption shall be given by the Trustee on 
behalf and at the expense of the City, by mailing a copy of a redemption notice by first class 
mail, postage prepaid, at least thirty (30) days and not more than sixty (60) days prior to the 
date fixed for redemption to such Owner of the Certificate or Certificates to be redeemed at the 
address shown on the Certificate Registration Books maintained by the Trustee or at such other 
address as is furnished in writing by such Owner to the Trustee; provided, however, that neither 
the failure to receive such notice nor any defect in any notice shall affect the sufficiency of the 
proceedings for the redemption of the Certificates. 

 
All notices of redemption shall be dated and shall state: (i) the redemption date; (ii) the 

redemption price; (iii) if less than all Outstanding Certificates of a maturity are to be 
redeemed, the Certificate numbers (and, in the case of partial redemption, the respective 
principal amounts) of the Certificates to be redeemed; (iv) that on the redemption date the 
redemption price will become due and payable upon each such Certificate or portion thereof 
called for redemption and that interest with respect thereto shall cease to accrue from and after 
said date; (v) the place where such Certificates are to be surrendered for payment of the 
redemption price, which place of payment shall be the Principal Corporate Trust Office; (vi) 
the CUSIP numbers of all Certificates being redeemed; (vii) the original date of execution and 
delivery of the Certificates; (viii) the rate of interest payable with respect to each maturity of 
Certificates being redeemed; (ix) the maturity date of each Certificate being redeemed; and (x) 
any other descriptive information needed to identify accurately the Certificates being 
redeemed. 

 
Notwithstanding the foregoing, in the case of any optional redemption of the 

Certificates under Section 4.01(a), the notice of redemption shall state that the redemption is 
conditioned upon receipt by the Trustee of sufficient moneys to redeem the Certificates on the 
scheduled redemption date, and that the optional redemption shall not occur if, by no later 
than the scheduled redemption date, sufficient moneys to redeem the Certificates have not 
been deposited with the Trustee. In the event that the Trustee does not receive sufficient funds 
by the scheduled optional redemption date to so redeem the Certificates to be optionally 
redeemed, such event shall not constitute an Event of Default; the Trustee shall send written 
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notice to the Owners, to the Securities Depositories and to one or more of the Information 
Services to the effect that the redemption did not occur as anticipated, and the Certificates for 
which notice of optional redemption was given shall remain Outstanding for all purposes of 
this Trust Agreement. 

 
Notice of redemption having been given as aforesaid and the deposit of the redemption 

price having been made by the City, the Certificates or portions of Certificates so to be 
redeemed shall, on the redemption date, become due and payable at the redemption price 
therein specified, and from and after such date interest with respect to such Certificates or 
portions of Certificates shall cease to be payable. Upon surrender of such Certificates for 
redemption in accordance with said notice, such Certificates shall be paid by the Trustee at the 
redemption price. Upon the payment of the redemption price of Certificates being redeemed, 
each check or other transfer of funds issued for such purpose shall bear the CUSIP number 
identifying, by issue and maturity, the Certificates being redeemed with the proceeds of such 
check or other transfer, to the extent possible. Installments of interest due on or prior to the 
redemption date shall be payable as herein provided for payment of interest. All Certificates 
which have been redeemed shall be canceled by the Trustee, shall not be redelivered and shall 
be destroyed pursuant to Section 15.07. 

 
In addition to the foregoing notice to the Owners, notice shall also be given by the 

Trustee, by telecopy, registered, certified or overnight mail, to all Securities Depositories and to 
an Information Service which shall state the information set forth above, but no defect in said 
notice nor any failure to give all or any portion of such further notice shall in any manner 
defeat the effectiveness of a call for redemption. 

 
The Trustee shall have no responsibility for a defect in the CUSIP number that appears 

on any Certificate or in the redemption notice. The redemption notice may provide that the 
CUSIP numbers have been assigned by an independent service and are included in the notice 
solely for the convenience of Certificate Owners and that the Trustee and the City shall not be 
liable in any way for inaccuracies in said numbers. 

 
Section 4.04. Partial Redemption of Certificate. Upon surrender of any Certificate 

redeemed in part only, the Trustee shall execute and deliver to the Owner thereof a new 
Certificate or Certificates of authorized denominations equal in aggregate principal amount to 
the unredeemed portion of the Certificate surrendered and of the same interest rate and the 
same maturity. 

 
Section 4.05. Purchase of Certificates. In lieu of redemption of Certificates as provided 

in this Article IV, amounts held by the Trustee for such redemption may also be used on any 
Interest Payment Date, upon receipt by the Trustee at least ninety (90) days prior to the next 
scheduled Interest Payment Date of the written request of a City Representative, for the 
purchase of Certificates at public or private sale as and when and at such prices (including 
brokerage, accrued interest and other charges) as the City may in its discretion direct. Such 
purchases may be effected through the investment department of the Trustee or of an affiliate 
of the Trustee. The aggregate principal amount of Certificates of the same maturity purchased 
in lieu of redemption pursuant to this Section 4.05 shall not exceed the aggregate principal 
amount of Certificates of such maturity which would otherwise be subject to such redemption. 
Remaining moneys, if any, shall be deposited in the Lease Payment Fund. The exercise of any 
provision of this Trust Agreement which permits the purchase of Certificates in lieu of 
redemption shall require prior written approval of AGM wherein any Certificate so purchased 
is not extinguished. 
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ARTICLE V 
 

LEASE PAYMENTS; LEASE PAYMENT FUND 
 
 
Section 5.01. Assignment of Rights in Lease Agreement. The Corporation has, in the 

Assignment Agreement, transferred, assigned and set over to the Trustee certain of its rights 
but none of its obligations set forth in the Lease Agreement, including but not limited to all of 
the Corporation’s rights to receive and collect Lease Payments and all other amounts required 
to be deposited in the Lease Payment Fund pursuant to the Lease Agreement or pursuant 
hereto. All Lease Payments and such other amounts to which the Corporation may at any time 
be entitled shall be paid directly to the Trustee and all of the Lease Payments collected or 
received by the Corporation shall be deemed to be held and to have been collected or received 
by the Corporation as the agent of the Trustee, and if received by the Corporation at any time 
shall be deposited by the Corporation with the Trustee within one Business Day after the 
receipt thereof, and all such Lease Payments and such other amounts shall be forthwith 
deposited by the Trustee upon the receipt thereof in the Lease Payment Fund (except as 
provided in Section 6.04 hereof). 

 
Section 5.02. Establishment of Lease Payment Fund. The Trustee shall establish a 

special fund designated as the “Lease Payment Fund.” All moneys at any time deposited by 
the Trustee in the Lease Payment Fund shall be held by the Trustee in trust for the benefit of 
the Owners of the Certificates. So long as any Certificates are Outstanding, neither the City nor 
the Corporation shall have any beneficial right or interest in the Lease Payment Fund or the 
moneys deposited therein, except only as provided in this Trust Agreement, and such moneys 
shall be used and applied by the Trustee as hereinafter set forth. 

 
Section 5.03. Deposits. There shall be deposited in the Lease Payment Fund all Lease 

Payments received by the Trustee (except as provided in Section 6.04 hereof), including any 
moneys received by the Trustee for deposit therein pursuant to Sections 4.01, 5.01 or Article 
VII hereof, or Article X of the Lease Agreement, and any other moneys required to be deposited 
therein pursuant to the Lease Agreement or pursuant to this Trust Agreement. Proceeds of the 
Certificates deposited in the Lease Payment Fund pursuant to Section 2.07(c) for capitalized 
interest shall be withdrawn and used by the Trustee to pay interest with respect to the 
Certificates on the following dates and in the following amounts: 

 
 Amount of Capitalized 

Interest Payment Date Interest to be Applied 
October 15, 2011  

April 15, 2012  
 
Section 5.04. Application of Moneys. All amounts in the Lease Payment Fund shall be 

used and withdrawn by the Trustee solely for the purpose of paying the principal and interest 
with respect to the Certificates as the same shall become due and payable in accordance with 
the provisions of Article II and Article IV hereof. 

 
Section 5.05. Surplus. Any surplus remaining in the Lease Payment Fund after 

redemption and/or payment of all Certificates, including accrued interest (if any) and 
payment of any applicable fees and expenses to the Trustee and payment of any amounts 
owed to AGM, or provision for such redemption or payment having been made to the 
satisfaction of the Trustee, shall be withdrawn by the Trustee and remitted to the City. 
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ARTICLE VI 
 

RESERVE FUND 
 
 
Section 6.01. Establishment of Reserve Fund. The Trustee shall establish a special fund 

designated as the “Reserve Fund.” All moneys, equal to the Reserve Requirement, at any time 
on deposit in the Reserve Fund shall be held by the Trustee in trust for the benefit of the 
Owners of the Certificates, and applied solely as provided herein. 

 
Section 6.02. Deposits. In lieu of a cash deposit to the Reserve Fund the Reserve Fund 

Municipal Bond Insurance Policy shall be delivered to the Trustee on the Closing Date. The 
prior written consent of AGM shall be a condition precedent to the deposit of any credit 
instrument (other than the Reserve Fund Municipal Bond Insurance Policy) provided in lieu of 
a cash deposit into the Reserve Fund. Notwithstanding anything to the contrary set forth in this 
Trust Agreement, amounts on deposit in the Reserve Fund shall be applied solely to the 
payment of principal and interest due with respect to the Certificates. 

 
Section 6.03. Transfers of Excess. The Trustee shall, on or before each March 15 and 

September 15, value investments in the Reserve Fund at market value and transfer any moneys 
in the Reserve Fund then in excess of the Reserve Requirement in accordance with Section 8.04; 
provided, however, that the Trustee shall not liquidate an investment to make such transfer of 
excess unless so directed in writing by a City Representative. 

 
Section 6.04. Application in Event of Deficiency in the Lease Payment Fund. If, on any 

Interest Payment Date, the moneys available in the Lease Payment Fund do not equal the 
amount of the principal, interest and redemption premium (if any) with respect to the 
Certificates then coming due and payable, the Trustee shall apply the moneys available in the 
Reserve Fund to make delinquent Lease Payments by transferring the amount necessary for 
this purpose to the Lease Payment Fund or shall draw on the Reserve Fund Municipal Bond 
Insurance Policy and apply amounts received from such draw to make delinquent Lease 
Payments by transferring the amount necessary for this purpose to the Lease Payment Fund. 
To the extent there is cash or investments on deposit in the Reserve Fund, such cash or 
investments shall be applied first before there is any draw on the Reserve Fund Municipal Bond 
Insurance Policy or any other credit facility credited to the Reserve Fund in lieu of cash (a 
“Credit Facility”). Payment of any Reserve Fund Municipal Bond Insurance Policy Costs shall 
be made prior to replenishment of any such cash amounts. Draws on all Credit Facilities 
(including the Reserve Fund Municipal Bond Insurance Policy) on which there is available 
coverage shall be made on a pro rata basis (calculated by reference to the coverage then 
available thereunder) after applying all available cash and investments in the Reserve Fund. 
Payment of Reserve Fund Municipal Bond Insurance Policy Costs and reimbursement of 
amounts with respect to other Credit Facilities shall be made on a pro rata basis prior to 
replenishment of any cash drawn from the Reserve Fund. For the avoidance of doubt, 
“available coverage” means the coverage then available for disbursement pursuant to the 
terms of the applicable alternative credit instrument without regard to the legal or financial 
ability or willingness of the provider of such instrument to honor a claim or draw thereon or the 
failure of such provider to honor any such claim or draw. Upon receipt of any delinquent 
Lease Payment with respect to which moneys have been advanced from the Reserve Fund or 
there has been a draw on the Reserve Fund Municipal Bond Insurance Policy, such Lease 
Payment shall be deposited in the Reserve Fund to the extent of such advance and first applied 
to reimburse a draw on the Reserve Fund Municipal Bond Insurance Policy and then to 
replenish any cash drawn therefrom. 
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The Trustee shall ascertain the necessity for a claim upon the Reserve Fund Municipal 
Bond Insurance Policy and to provide notice to AGM in accordance with the terms of the 
Reserve Fund Municipal Bond Insurance Policy at least five (5) business days prior to each 
date upon which interest or principal is due with respect to the Certificates. 

 
The City agrees to repay any draws under the Reserve Fund Municipal Bond Insurance 

Policy and pay all related reasonable expenses incurred by AGM. Interest shall accrue and be 
payable on such draws and expenses from the date of payment by AGM at the Late Payment 
Rate. “Late Payment Rate” means the lesser of (a) the greater of (i) the per annum rate of 
interest, publicly announced from time to time by JPMorgan Chase Bank at its principal office 
in the City of New York, as its prime or base lending rate (“Prime Rate”) (any change in such 
Prime Rate to be effective on the date such change is announced by JPMorgan Chase Bank) 
plus 3%, and (ii) the then applicable highest rate of interest on the Certificates and (b) the 
maximum rate permissible under applicable usury or similar laws limiting interest rates. The 
Late Payment Rate shall be computed on the basis of the actual number of days elapsed over 
a year of 360 days. In the event JPMorgan Chase Bank ceases to announce its Prime Rate 
publicly, Prime Rate shall be the publicly announced prime or base lending rate of such 
national bank as AGM shall specify. 

 
Repayment of draws and payment of expenses and accrued interest thereon at the Late 

Payment Rate (collectively, “Reserve Fund Municipal Bond Insurance Policy Costs”) shall 
commence in the first month following each draw, and each such monthly payment shall be in 
an amount at least equal to 1/12 of the aggregate of Reserve Fund Municipal Bond Insurance 
Policy Costs related to such draw. 

 
Amounts in respect of Reserve Fund Municipal Bond Insurance Policy Costs paid to 

AGM shall be credited first to interest due, then to the expenses due and then to principal due. 
As and to the extent that payments are made to AGM on account of principal due, the 
coverage under the Reserve Policy will be increased by a like amount, subject to the terms of 
the Reserve Fund Municipal Bond Insurance Policy. 

 
If the City shall fail to pay any Reserve Fund Municipal Bond Insurance Policy Costs in 

accordance with the requirements of this Section 6.04, AGM shall be entitled to exercise any 
and all legal and equitable remedies available to it, including those provided under the Trust 
Agreement, other than (i) acceleration of the maturity of the Certificates, or (ii) remedies which 
would adversely affect Owners. 

 
Neither this Trust Agreement nor the Lease Agreement shall be discharged until all 

amounts due to AGM shall have been paid in full. The City’s obligation to pay such amounts 
shall expressly survive payment in full of the Certificates. 

 
Section 6.05. Transfer To Make All Lease Payments. If, on any Interest Payment Date, 

the moneys on deposit in the Reserve Fund and the Lease Payment Fund (excluding amounts 
required for payment of principal and interest with respect to Certificates not presented for 
payment) are sufficient to pay all Outstanding Certificates, including all principal and interest, 
the Trustee shall transfer all amounts then on deposit in the Reserve Fund to the Lease 
Payment Fund to be applied to the payment of the Lease Payments, and such moneys shall be 
distributed to the Owners of Certificates in accordance with Article II and IV of this Trust 
Agreement. Any amounts remaining in the Reserve Fund upon payment in full of all 
Outstanding Certificates and all amounts due AGM and the Trustee hereunder, or upon 
provision for such payment as provided in Section 15.01, shall be withdrawn by the Trustee 
and paid to the City. 
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ARTICLE VII 
 

INSURANCE AND CONDEMNATION FUND; INSURANCE; 
EMINENT DOMAIN; TITLE INSURANCE 

 
 
Section 7.01. Establishment of Insurance and Condemnation Fund; Application of Net 

Proceeds of Insurance Award. 
 
(a) Any Net Proceeds of insurance against damage to or destruction of any part of the 

Property collected by the City in the event of any such damage or destruction shall be paid to 
the Trustee by the City pursuant to Section 6.2(a) of the Lease Agreement and deposited by 
the Trustee promptly upon receipt thereof in a special fund designated as the “Insurance and 
Condemnation Fund” to be established by the Trustee when deposits are required to be made 
therein. 

 
(b) Within ninety (90) days following the date of such deposit, the City shall determine 

and notify the Trustee in writing of its determination either (i) that the replacement, repair, 
restoration, modification or improvement of the Property is not economically feasible or in the 
best interest of the City, or (ii) that all or a portion of such Net Proceeds are to be applied to 
the prompt replacement, repair, restoration, modification or improvement of the damaged or 
destroyed portions of the Property. 

 
(c) In the event the City’s determination is as set forth in clause (i) of paragraph (b) 

above, such Net Proceeds shall be promptly transferred by the Trustee to the Lease Payment 
Fund, applied to the prepayment of Lease Payments pursuant to Section 10.3 of the Lease 
Agreement and applied to the redemption of Certificates as provided in Section 4.01(b) hereof; 
provided, however, that in the event of damage or destruction of the Property in full, such Net 
Proceeds may be transferred to the Lease Payment Fund only if sufficient, together with other 
moneys available therefor, to cause the prepayment of the principal components of all unpaid 
Lease Payments pursuant to Section 10.3 of the Lease Agreement, otherwise such Net 
Proceeds shall be applied to the replacement, repair, restoration, modification or improvement 
of the Property; provided further, however, that in the event of damage or destruction of the 
Property in part, such Net Proceeds may be transferred to the Lease Payment Fund and 
applied to the prepayment of Lease Payments only if the resulting Lease Payments represent 
fair consideration for the remaining portions of the Property, evidenced by a certificate signed 
by a City Representative and a Corporation Representative. 

 
(d) In the event the City’s determination is as set forth in clause (ii) of paragraph (b) 

above, Net Proceeds deposited in the Insurance and Condemnation Fund shall be applied to 
the prompt replacement, repair, restoration, modification or improvement of the damaged or 
destroyed portions of the Property by the City, and disbursed by the Trustee upon receipt of 
requisitions signed by a City Representative stating with respect to each payment to be made 
(i) the requisition number, (ii) the name and address of the person, firm or corporation to 
whom payment is due, (iii) the amount to be paid and (iv) that each obligation mentioned 
therein has been properly incurred, is a proper charge against the Insurance and Condemnation 
Fund, has not been the basis of any previous withdrawal, and specifying in reasonable detail 
the nature of the obligation, accompanied by a bill or a statement of account for such 
obligation. The Trustee shall not be responsible for the representations made in such 
requisitions and may conclusively rely thereon and shall be under no duty to investigate or 
verify any statements made therein. Any balance of the Net Proceeds remaining after such 
work has been completed shall be paid to the City. 
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Section 7.02. Application of Net Proceeds of Eminent Domain Award. If all or any part 
of the Property shall be taken by eminent domain proceedings (or sold to a government 
threatening to exercise the power of eminent domain), the Net Proceeds therefrom shall be 
deposited with the Trustee in the Insurance and Condemnation Fund pursuant to Section 
6.2(b) of the Lease Agreement and shall be applied and disbursed by the Trustee as follows: 

 
(a) If the City has given written notice to the Trustee of its determination that (i) such 

eminent domain proceedings have not materially affected the operation of the Property or the 
ability of the City to meet any of its obligations with respect to the Property under the Lease 
Agreement, and (ii) such proceeds are not needed for repair or rehabilitation of the Property, 
the City shall so certify to the Trustee and the Trustee, at the City’s written request, shall 
transfer such proceeds to the Lease Payment Fund to be credited towards the prepayment of 
the Lease Payments pursuant to Section 10.3 of the Lease Agreement and applied to the 
redemption of Certificates in the manner provided in Section 4.01(b) hereof. 

 
(b) If the City has given written notice to the Trustee of its determination that (i) such 

eminent domain proceedings have not materially affected the operation of the Property or the 
ability of the City to meet any of its obligations with respect to the Property under the Lease 
Agreement, and (ii) such proceeds are needed for repair, rehabilitation or replacement of the 
Property, the City shall so certify to the Trustee and the Trustee, at the City’s written request, 
shall pay to the City, or to its order, from said proceeds such amounts as the City may expend 
for such repair or rehabilitation, upon the filing with the Trustee of requisitions of the City 
Representative in the form and containing the provisions set forth in Section 7.01. The Trustee 
shall not be responsible for the representations made in such requisitions and may conclusively 
rely thereon and shall be under no duty to investigate or verify any statements made therein.  

 
(c) If (i) less than all of the Property shall have been taken in such eminent domain 

proceedings or sold to a government threatening the use of eminent domain powers, and if the 
City has given written notice to the Trustee of its determination that such eminent domain 
proceedings have materially affected the operation of the Property or the ability of the City to 
meet any of its obligations with respect to the Property under the Lease Agreement or (ii) all of 
the Property shall have been taken in such eminent domain proceedings, then the Trustee shall 
transfer such proceeds to the Lease Payment Fund to be credited toward the prepayment of 
the Lease Payments pursuant to Section 10.3 of the Lease Agreement and applied to the 
redemption of Certificates in the manner provided in 4.01(b) hereof. 

 
(d) In making any determination under this Section 7.02, the City may, but shall not be 

required to, obtain at its expense, the report of an independent engineer or other independent 
professional consultant, a copy of which shall be filed with the Trustee. Any such 
determination by the City shall be final. 

 
Section 7.03. Application of Net Proceeds of Title Insurance Award. The Net Proceeds 

from a title insurance award shall be deposited with the Trustee in the Insurance and 
Condemnation Fund pursuant to Section 6.2(c) of the Lease Agreement and shall be 
transferred to the Lease Payment Fund to be credited towards the prepayment of Lease 
Payments required to be paid pursuant to Section 10.3 of the Lease Agreement and applied to 
the redemption of Certificates in the manner provided in Section 4.01(b). 

 
Section 7.04. Cooperation. The Corporation and the Trustee shall cooperate fully with 

the City, at the expense of the City, in filing any proof of loss with respect to any insurance 
policy maintained pursuant to Article V of the Lease Agreement and in the prosecution or 
defense of any prospective or pending condemnation proceeding with respect to the Property 
or any portion thereof. Neither the Trustee nor the Corporation shall be obligated to join in such 

IX.D.83



 

-19- 

action if it believes it will be exposed to liability or has not been indemnified to its satisfaction 
from any loss, liability or expense including, but not limited to, reasonable attorneys fees. 
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ARTICLE VIII 
 

MONEYS IN FUNDS; INVESTMENT 
 
 
Section 8.01. Held in Trust. The moneys and investments held by the Trustee under this 

Trust Agreement are irrevocably held in trust for the benefit of the Owners of the Certificates 
and for the purposes herein specified and such moneys, and any income or interest earned 
thereon, shall be expended only as provided in this Trust Agreement and shall not (except as 
set forth in Section 9.03 hereof) be subject to levy, attachment or lien by or for the benefit of any 
creditor of the Corporation, the Trustee, the City or any Owner of Certificates. 

 
Section 8.02. Investments Authorized. Moneys held by the Trustee hereunder shall, 

upon written order of a City Representative, be invested and reinvested by the Trustee in 
Permitted Investments. The Trustee may deem all investments directed by a City 
Representative as Permitted Investments without independent investigation thereof. If a City 
Representative shall fail to so direct investments, the Trustee shall invest the affected moneys 
in Permitted Investments described in paragraph (g) of the definition thereof. Such 
investments, if registrable, shall be registered in the name of and held by the Trustee or its 
nominee. The Trustee may purchase or sell to itself or any affiliate, as principal or agent, 
investments authorized by this Section 8.02. Such investments and reinvestments shall be 
made giving full consideration to the time at which funds are required to be available. The 
Trustee may act as principal or agent in the making or disposing of any investment and make 
or dispose of any investment through its investment department or that of an affiliate and 
shall be entitled to its customary fees therefor. The Trustee is hereby authorized, in making or 
disposing of any investment permitted by this Section 8.02, to deal with itself (in its individual 
capacity) or with one or more of its affiliates, whether it or such affiliate is acting as an agent 
of the Trustee or for any third person or dealing as principal for its own account. 

 
Unless otherwise consented to by AGM, so long as any Certificates remain outstanding 

or any amounts are owed to AGM by the City, the City shall not enter into any interest rate 
exchange agreement, cap, collar, floor, ceiling or other agreement or instrument involving 
reciprocal payment obligations between the City and a counterparty based on interest rates 
applied to a notional amount of principal. 

 
Section 8.03. Accounting. The Trustee shall furnish to the City, at least monthly, an 

accounting which may be in the form of its customary accounting statements of all 
investments made by the Trustee; provided that the Trustee shall not be obligated to deliver an 
accounting for any fund or account that (a) has a balance of $0.00 and (b) has not had any 
activity since the last reporting date. The Trustee shall not be responsible or liable for any loss 
suffered in connection with any investment of funds made by it in accordance with Section 
8.02 hereof. The City acknowledges that, to the extent that regulations of the Comptroller of 
the Currency or other applicable regulatory agency grant the City the right to receive brokerage 
confirmations of security transactions, the City waives receipt of such confirmations. The 
Trustee shall furnish to the City periodic statements of account which shall include detail of all 
investment transactions made by the Trustee. 

 
Section 8.04. Allocation of Earnings. Unless and until otherwise directed by the City to 

the Trustee in writing, all interest or income received by the Trustee on investment of the Lease 
Payment Fund shall be retained in the Lease Payment Fund. Amounts retained or deposited in 
the Lease Payment Fund pursuant to this Section 8.04 shall be applied as a credit against the 
Lease Payment due by the City pursuant to the Lease Agreement on the Lease Payment Date 
following the date of deposit. All interest received by the Trustee on investment of the Reserve 
Fund shall be retained in the Reserve Fund in the event that amounts on deposit in the Reserve 
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Fund are less than the Reserve Requirement. Reserve Fund investments may not have 
maturities extending beyond five years, except for the Reserve Fund Municipal Bond Insurance 
Policy and investment agreements or repurchase agreements approved by AGM. In the event 
that amounts then on deposit in the Reserve Fund on the valuation date described in Section 
6.03 hereof equal or exceed the Reserve Requirement, such excess shall be transferred to the 
Lease Payment Fund. Transfers to the Lease Payment Fund from the Reserve Fund shall be 
made by the Trustee on or prior to each March 15 and September 15. All interest or income in 
the Delivery Costs Fund shall be retained in the Delivery Costs Fund until the Delivery Costs 
Fund is closed pursuant to Section 3.04 hereof. 

 
Section 8.05. Acquisition, Disposition and Valuation of Investments. The City 

covenants that all investments of amounts deposited in any fund or account created by or 
pursuant to this Trust Agreement, or otherwise containing gross proceeds of the Certificates 
(within the meaning of section 148 of the Code) shall be acquired, disposed of, and valued at 
their market value. 
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ARTICLE IX 
 

THE TRUSTEE 
 
 
Section 9.01. Appointment of Trustee. U.S. Bank National Association, a national 

banking association organized and existing under the laws of the United States of America 
with a Principal Corporate Trust Office in San Francisco, California, is hereby appointed 
Trustee, registrar and paying agent by the Corporation and the City for the purpose of 
receiving all moneys required to be deposited with the Trustee hereunder and to allocate, use 
and apply the same as provided in this Trust Agreement. The Corporation and the City agree 
that they will maintain a Trustee which shall be a corporation or association organized under 
the laws of any state, the United States of America, or the District of Columbia, authorized 
under such laws to exercise corporate trust powers, which shall have (or, in the case of a bank 
or trust company included in a bank holding company system, the related bank holding 
company shall have) a combined capital and surplus of at least fifty million dollars 
($50,000,000), subject to supervision or examination by federal or State authority, so long as 
any Certificates are Outstanding and acceptable to AGM. If such corporation or association 
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 9.01, 
the combined capital and surplus of such corporation shall be deemed to be its combined 
capital and surplus as set forth in its most recent report of condition so published. In case at 
any time the Trustee shall cease to be eligible in accordance with the provisions of this Section 
9.01, the Trustee shall resign immediately in the manner and with the effect specified in Section 
9.07. 

 
The Trustee is hereby authorized to pay the Certificates when duly presented for 

payment at maturity, or on redemption, or on purchase by the Trustee prior to maturity in 
accordance with Section 4.05 hereof, and to cancel all Certificates upon payment thereof. The 
Trustee shall keep records in accordance with industry standards of all funds administered by 
it and of all Certificates paid and discharged. 

 
Section 9.02. Acceptance of Trusts. The Trustee hereby accepts the trusts imposed 

upon it by this Trust Agreement and agrees to perform said trusts, but only upon and subject 
to the following express terms and conditions: 

 
(a) The Trustee, prior to the occurrence of an Event of Default and after the curing or 

waiver of all Events of Default which may have occurred, undertakes to perform such duties 
and only such duties as are specifically set forth in this Trust Agreement and no implied 
duties or obligations shall be read into this Trust Agreement against the Trustee. In case an 
Event of Default has occurred (which has not been cured or waived) the Trustee may exercise 
such of the rights and powers vested in it by this Trust Agreement and shall use the same 
degree of care and skill in their exercise as a prudent person would exercise or use under the 
circumstances in the conduct of such person’s own affairs. 

 
(b) No provision in this Trust Agreement shall require the Trustee to expend or risk its 

own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds 
for believing that repayment of such funds or adequate indemnity against such risk or liability 
is not reasonably assured to it. 

 
(c) The Trustee may execute any of the trusts or powers hereof and perform the duties 

required of it hereunder either directly or by or through attorneys, receivers or agents and shall 
be entitled to advice of counsel concerning all matters of trust and its duty hereunder and shall 
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be absolutely protected in relying thereon. The Trustee shall not be responsible for the 
misconduct of such persons selected by it with reasonable care. 

 
(d) The Trustee shall not be responsible for any recital herein, in the Assignment 

Agreement or in the Certificates, or for any of the supplements thereto or instruments of 
further assurance, or for the sufficiency of the security for the Certificates delivered hereunder 
or intended to be secured hereby and the Trustee shall not be bound to ascertain or inquire as 
to the observance or performance of any covenants, conditions or agreements on the part of the 
Corporation or the City under the Lease Agreement. 

 
(e) The Trustee shall not be accountable for the use of any Certificates delivered 

hereunder or the proceeds thereof. The Trustee, in its individual or any other capacity, may 
become the Owner or pledgee of Certificates secured hereby with the same rights which it 
would have if it were not the Trustee; may acquire and dispose of other bonds or evidence of 
indebtedness of the City with the same rights it would have if it were not the Trustee; and may 
act as a depository for and permit any of its officers or directors to act as a member of, or in 
any other capacity with respect to, any committee formed to protect the rights of Owners of 
Certificates, whether or not such committee shall represent the Owners of the majority in 
principal amount of the Certificates then Outstanding. 

 
(f) In the absence of bad faith on its part, the Trustee shall be protected in acting or 

refraining from acting upon any notice, request, consent, requisition, certificate, order, 
affidavit, facsimile, letter, telegram or other paper or document believed by it to be genuine 
and to have been signed or sent by the proper person or persons. Any action taken or omitted 
to be taken by the Trustee in good faith pursuant to this Trust Agreement upon the request or 
authority or consent of any person who at the time of making such request or giving such 
authority or consent is the Owner of any Certificate, shall be conclusive and binding upon all 
future Owners of the same Certificate and upon Certificates executed and delivered in 
exchange therefor or in place thereof. The Trustee shall not be bound to recognize any person as 
an Owner of any Certificate or to take any action at his request unless such person is the 
registered owner as shown on the Registration Books. 

 
(g) As to the existence or non-existence of any fact or as to the sufficiency or validity of 

any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate 
signed by a Corporation Representative or a City Representative as sufficient evidence of the 
facts therein contained and prior to the occurrence of an Event of Default of which the Trustee 
has been given notice or is deemed to have notice, shall also be at liberty to accept a similar 
certificate to the effect that any particular dealing, transaction or action is necessary or 
expedient. The Trustee may accept a certificate of a Corporation Representative or a City 
Representative to the effect that an authorization in the form therein set forth has been adopted 
by the Corporation or the City, as the case may be, as conclusive evidence that such 
authorization has been duly adopted, and is in full force and effect. 

 
(h) The permissive right of the Trustee to do things enumerated in this Trust Agreement 

shall not be construed as a duty and the Trustee shall not be answerable for other than its 
negligence or willful misconduct. The immunities and exceptions from liability of the Trustee 
shall extend to its officers, directors, employees, affiliates and agents. 

 
(i) The Trustee shall not be required to take notice or be deemed to have notice of any 

Event of Default hereunder except failure by the City to make any of the Lease Payments to 
the Trustee required to be made by the City pursuant to the Lease Agreement or failure by the 
Corporation or the City to file with the Trustee any document required by this Trust 
Agreement or a Lease Agreement to be so filed subsequent to the delivery of the Certificates, 
unless the Trustee shall be specifically notified in writing of such default by the Corporation, 
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the City or by the Owners of at least five percent (5%) in aggregate principal amount of 
Certificates then Outstanding and all notices or other instruments required by this Trust 
Agreement to be delivered to the Trustee must, in order to be effective, be delivered at the 
Principal Corporate Trust Office, and in the absence of such notice so delivered the Trustee 
may conclusively assume there is no Event of Default except as aforesaid. 

 
(j) The Trustee shall not be required to give any bond or surety in respect of the 

execution of the said trusts and powers or otherwise in respect of the premises. 
 
(k) Notwithstanding anything elsewhere in this Trust Agreement with respect to the 

execution of any Certificates, the withdrawal of any cash, the release of any property, or any 
action whatsoever within the purview of this Trust Agreement, the Trustee shall have the right, 
but shall not be required, to demand any showings, certificates, opinions, appraisals or other 
information, or corporate action or evidence thereof, in addition to that by the terms hereof 
required as a condition of such action, deemed desirable by the Trustee for the purpose of 
establishing the right of the City to the withdrawal of any cash, or the taking of any other 
action by the Trustee. 

 
(l) All moneys received by the Trustee shall, until used or applied or invested as herein 

provided, be held in trust for the purposes for which they were received but need not be 
segregated from other funds except to the extent required by law. The Trustee shall not be 
responsible or liable for any loss suffered in connection with any investment of moneys made 
by it in accordance with Article VIII of this Trust Agreement. 

 
(m) The Trustee shall not be liable with respect to any action taken or omitted to be 

taken by it in good faith in accordance with the direction of AGM or the Owners of a majority 
in aggregate principal amount of the Outstanding Certificates relating to the time, method and 
place of conducting any proceeding for any remedy available to the Trustee, or exercising any 
trust or power conferred upon the Trustee, under this Trust Agreement. 

 
(n) Before taking any action under Article XIII hereof or this Section 9.02 at the request 

or direction of AGM or the Certificate Owners, the Trustee may require payment or 
reimbursement of its reasonable fees and expenses, including reasonable fees and expenses of 
counsel and receipt of an indemnity bond satisfactory to it from the Certificate Owners to 
protect it against all liability, except liability which is adjudicated to have resulted from its 
own negligence or willful misconduct in connection with any action so taken. Before being 
required to take any action, the Trustee may require an opinion of Independent Counsel 
acceptable to the Trustee, which opinion shall be made available to the other parties hereto 
upon request, which counsel may be counsel to any of the parties hereto, or a verified 
certificate of any party hereto, or both, concerning the proposed action. If it does so in good 
faith, the Trustee shall be absolutely protected in relying thereon. 

 
(o) Under no circumstances shall the Trustee be liable for the obligations evidenced by 

the Certificates. 
 
(p) The Trustee shall not be accountable for the use or application by the City or the 

Corporation or any other party of any funds which the Trustee has released in accordance with 
the terms of this Trust Agreement. 

 
(q) The Trustee has no obligation or duty to insure compliance by the City with the 

Code. 
 
(r) The Trustee makes no representation or warranty, express or implied, as to the title, 

value, design, compliance with specifications or legal or environmental requirements, quality, 
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durability, operation, condition, merchantability or fitness for any particular purpose or fitness 
for the use contemplated by the City or the Corporation of the Property. In no event shall the 
Trustee be liable for incidental, indirect, special or consequential damages in connection with or 
arising from the Lease Agreement or this Trust Agreement for the existence, furnishing or use 
of the Property. 

 
(s) The Trustee makes no representations as to the validity or sufficiency of the 

Certificates and shall incur no responsibility in respect thereof, other than in connection with 
the duties or obligations herein or in the Certificates assigned to or imposed upon it. The 
Trustee shall not be responsible for the validity or sufficiency of the Lease Agreement or the 
assignment under the Assignment Agreement. The Trustee shall not be liable for the sufficiency 
or collection of any Lease Payments or other moneys required to be paid to it under the Lease 
Agreement (except as provided in this Trust Agreement), its right to receive moneys pursuant 
to the Lease Agreement, or the value of or title to the premises upon which the Property is 
located or the Property. The Trustee makes no representations and shall have no responsibility 
for any official statement or other offering material prepared or distributed with respect to the 
Certificates. 

 
(t) In accepting the trust hereby created, the Trustee acts solely as Trustee for the 

Owners and not in its individual capacity and all persons, including without limitation the 
Owners and the City or the Corporation having any claim against the Trustee arising from this 
Trust Agreement shall look only to the funds and accounts held by the Trustee hereunder for 
payment except as otherwise provided herein. 

 
(u) The Trustee is authorized and directed to execute the Assignment Agreement in its 

capacity as Trustee hereunder. 
 
Section 9.03. Fees, Charges and Expenses of Trustee. The City shall pay and reimburse 

the Trustee for reasonable fees for its services rendered hereunder and under the Assignment 
Agreement and all advances and expenditures, including but not limited to, advances to and 
reasonable fees and expenses of independent appraisers, accountants, consultants, counsel, 
agents and attorneys or other experts employed by the Trustee in connection with such services 
and the Trustee shall, in the Event of Default, have a first and prior lien on the funds held 
hereunder to secure the same. The Trustee’s rights hereunder, including its rights under Section 
12.03 hereof, shall survive its resignation or removal and final payment of the Certificates. 

 
Section 9.04. Notice to Certificate Owners of Default. If an Event of Default occurs of 

which the Trustee has been given or is deemed to have notice pursuant to Section 9.02(i) 
hereof, then the Trustee shall, within ninety (90) days of the occurrence thereof, give written 
notice thereof at the expense of the City by first class mail, postage prepaid, to the Owner of 
each Certificate, unless such Event of Default shall have been cured before the giving of such 
notice; provided, however that unless such Event of Default consists of the failure by the City to 
make any Lease Payment when due, the Trustee may elect not to give such notice if and so 
long as the Trustee in good faith determines that it is in the best interests of the Certificate 
Owners not to give such notice. 

 
Section 9.05. Intervention by Trustee. In any judicial proceeding to which the 

Corporation or the City is a party which, in the opinion of the Trustee and its counsel, has a 
substantial bearing on the interests of Owners of the Certificates, the Trustee may intervene on 
behalf of the Certificate Owners and shall do so if requested in writing by AGM or the Owners 
of at least twenty-five percent (25%) of the aggregate principal amount of Certificates then 
Outstanding and AGM, provided the Trustee shall have no duty to take such action unless it 
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has received payment or reimbursement and has been indemnified to its satisfaction as 
provided in Section 9.02(n) hereof against all risk or liability arising from such action. 

 
Section 9.06. Removal of Trustee. Upon thirty (30) days’ notice, the City (so long as no 

Event of Default shall have occurred and be continuing), AGM or the Owners of at least a 
majority of the aggregate principal amount of Certificates then Outstanding may, with the 
consent of the Corporation, remove the Trustee initially appointed, and any successor thereto, 
by an instrument or concurrent instruments in writing delivered to the Trustee and the 
Corporation, and may appoint a successor or successors thereto; provided that any such 
successor shall be a Corporation or association meeting the requirements set forth in Section 
9.01 hereof. 

 
Section 9.07. Resignation by Trustee. The Trustee and any successor Trustee may, at 

any time, resign by giving thirty (30) days’ written notice by registered or certified mail to the 
City, AGM and the Corporation. 

 
Section 9.08. Appointment of Successor Trustee. In the event of the removal or 

resignation of the Trustee pursuant to Sections 9.06 or 9.07 hereof, the City shall promptly 
appoint a successor Trustee. In the event the City shall, for any reason whatsoever, fail to 
appoint a successor Trustee within thirty (30) days following the delivery to the Trustee of the 
instrument described in Section 9.06 hereof or within thirty (30) days following the receipt of 
notice by the City pursuant to Section 9.07 hereof, the Trustee may apply to a court of 
competent jurisdiction at the expense of the City, for the appointment of a successor Trustee 
meeting the requirements of Section 9.01 hereof. Any such successor Trustee appointed by 
such court shall become the successor Trustee hereunder notwithstanding any action by the 
City purporting to appoint a successor Trustee following the expiration of such thirty (30) day 
period. Any resignation or removal of the Trustee and appointment of a successor Trustee 
shall become effective upon acceptance of appointment by the successor Trustee. 

 
Section 9.09. Merger or Consolidation. Any company or association into which the 

Trustee may be merged or converted or with which it may be consolidated or any company 
resulting from any merger, conversion or consolidation to which it shall be a party or any 
company or association to which the Trustee may sell or transfer all or substantially all of its 
corporate trust business, provided that such company or association shall be eligible under 
Section 9.01 hereof, shall be the successor to the Trustee and vested with all of the title to the 
trust estate and all of the trusts, powers, discretions, immunities, privileges and all other 
matters as was its predecessor, without the execution or filing of any paper or further act, 
anything herein to the contrary notwithstanding. 

 
Section 9.10. Concerning any Successor Trustee. Every successor Trustee appointed 

hereunder shall execute, acknowledge and deliver to its or his predecessor and also the 
Corporation and the City an instrument in writing accepting such appointment hereunder and 
thereupon such successor, without any further act, deed or conveyance, shall become fully 
vested with all the estates, properties, rights, powers, trusts, duties and obligations of its 
predecessors; but such predecessor shall, nevertheless, on the written request of the City, or of 
its successor, execute and deliver an instrument transferring to such successor all the estates, 
properties, rights, powers and trusts of such predecessor hereunder; and every predecessor 
Trustee shall deliver all securities and moneys held by it as the Trustee hereunder to its 
successor. Upon such acceptance, the City shall mail, by first class mail, postage prepaid, or 
cause the mailing of, notice thereof to the Certificate Owners at their respective addresses set 
forth on the Registration Books. Should any instrument in writing from the City be required by 
any successor Trustee for more fully and certainly vesting in such successor the estate, rights, 
powers and duties hereby vested or intended to be vested in the predecessor, any and all such 
instruments in writing shall, on request, be executed, acknowledged and delivered by the City. 
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The resignation of any Trustee and the instrument or instruments removing any Trustee and 
appointing a successor hereunder, together with all other instruments provided for in this 
Article IX, shall be filed or recorded by the successor Trustee in each recording office where the 
Assignment Agreement shall have been filed or recorded. 
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ARTICLE X 
 

MODIFICATION OR AMENDMENT OF AGREEMENTS 
 
 

Section 10.01. Amendments Permitted. This Trust Agreement and the rights and 
obligations of the Owners of the Certificates, the Lease Agreement and the rights and 
obligations of the parties thereto, the Site and Facility Lease and the rights and obligations of 
the parties thereto and the Assignment Agreement and the rights and obligations of the parties 
thereto, may be modified or amended at any time by a supplemental agreement which shall 
become effective when the written consent of AGM or, if AGM is in breach of its obligations 
under the Municipal Bond Insurance Policy, the Owners of at least sixty percent (60%) in 
aggregate principal amount of the Certificates then Outstanding, exclusive of Certificates 
disqualified as provided in Section 10.03 hereof, shall have been filed with the Trustee. No 
such modification or amendment shall (1) extend or have the effect of extending the fixed 
maturity of any Certificate or reducing the interest rate with respect thereto or extending the 
time of payment of interest, or reducing the amount of principal thereof, without the express 
consent of the Owner of such Certificate and AGM; or (2) reduce or have the effect of reducing 
the percentage of Certificates required for the affirmative vote or written consent to an 
amendment or modification of a Lease Agreement; or (3) modify any of the rights or 
obligations of the Trustee without its written assent thereto. Any such supplemental 
agreement shall become effective as provided in Section 10.02 hereof. 

 
This Trust Agreement and the rights and obligations of the Owners of the Certificates 

and the Lease Agreement and the rights and obligations of the respective parties thereto, may 
(upon prior written notice to AGM) be modified or amended at any time by a supplemental 
agreement, without the consent of any such Owners, but only to the extent permitted by law 
and only (1) to add to the covenants and agreements of the Corporation or the City; (2) to 
cure, correct or supplement any ambiguous or defective provision contained herein or therein 
and which shall not, in the opinion of nationally recognized bond counsel, adversely affect the 
interests of the Owners of the Certificates; (3) in regard to questions arising hereunder or 
thereunder, as the parties hereto or thereto may deem necessary or desirable and which shall 
not, in the opinion of nationally recognized bond counsel, materially adversely affect the 
interests of the Owners of the Certificates; (4) to make such additions, deletions or 
modifications as may be necessary or appropriate in the opinion of bond counsel to assure the 
exclusion from gross income for federal income tax purposes of the interest component of 
Lease Payments and the interest payable with respect to the Certificates; (5) to add to the 
rights of the Trustee; or (6) to maintain the rating or ratings assigned to the Certificates. Any 
such supplemental agreement shall become effective upon execution and delivery by the 
parties hereto or thereto, as the case may be. 

 
This Trust Agreement and the Lease Agreement may not be modified or amended at 

any time by a supplemental agreement which would modify any of the rights and obligations 
of the Trustee without its written assent thereto. 

 
The Trustee may request an opinion of Independent Counsel that any amendment 

entered into hereunder complies with the provisions of this Article X and the Trustee may rely 
conclusively on such opinion. 

 
Section 10.02. Procedure for Amendment with Written Consent of Certificate Owners. 

This Trust Agreement and the Lease Agreement may be amended by supplemental agreement 
as provided in this Section 10.02 in the event the consent of the Owners of the Certificates is 
required pursuant to Section 10.01 hereof. A copy of such supplemental agreement (or a 
summary thereof), together with a request to the Certificate Owners for their consent thereto, 
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shall be mailed by first class mail, postage prepaid, by the Trustee at the expense of the City, 
to each Owner of a Certificate at his address as set forth on the Registration Books, but failure 
to mail copies of such supplemental agreement and request shall not affect the validity of the 
supplemental agreement when assented to as in this Section 10.02 provided. 

 
Such supplemental agreement shall not become effective unless there shall be filed with 

the Trustee the written consents of AGM or, if AGM is in breach of its obligations under the 
Municipal Bond Insurance Policy, the Owners of at least sixty percent (60%) in aggregate 
principal amount of the Certificates then Outstanding (exclusive of Certificates disqualified as 
provided in Section 10.03 hereof) and a notice shall have been mailed as hereinafter in this 
Section 10.02 provided. Each such consent shall be effective only if accompanied by proof of 
ownership of the Certificates for which such consent is given, which proof shall be such as is 
permitted by Section 2.11 hereof. Any such consent shall be binding upon the Owner of the 
Certificate giving such consent and on any subsequent Owner (whether or not such subsequent 
Owner has notice thereof) unless such consent is revoked in writing by the Owner giving such 
consent or a subsequent Owner by filing such revocation with the Trustee prior to the date 
when the notice hereinafter in the following paragraph of this Section 10.02 provided for has 
been mailed. 

 
After the Owners of the required percentage of Certificates shall have filed their 

consents to such supplemental agreement, the Trustee shall mail by first class mail, postage 
prepaid, a notice at the expense of the City, to the Owners of the Certificates in the manner 
hereinbefore provided in this Section 10.02 for the mailing of such supplemental agreement of 
the notice of adoption thereof, stating in substance that such supplemental agreement has been 
consented to by the Owners of the required percentage of Certificates and will be effective as 
provided in this Section 10.02 (but failure to mail copies of said notice shall not affect the 
validity of such supplemental agreement or consents thereto). A record, consisting of the 
papers required by this Section 10.02 to be filed with the Trustee, shall be conclusive proof of 
the matters therein stated. Such supplemental agreement shall become effective upon the 
mailing of such last-mentioned notice, and such supplemental agreement shall be deemed 
conclusively binding upon the parties hereto and the Owners of all Certificates at the 
expiration of sixty (60) days after such filing, except in the event of a final decree of a court of 
competent jurisdiction setting aside such consent in a legal action or equitable proceeding for 
such purpose commenced within such sixty (60) day period. 

 
Section 10.03. Disqualified Certificates. Certificates owned or held by or for the account 

of the City or by any person directly or indirectly controlled or controlled by, or under direct or 
indirect common control with the City (except any Certificates held in any pension or 
retirement fund) shall not be deemed Outstanding for the purpose of any vote, consent, waiver 
or other action or any calculation of Outstanding Certificates provided for in this Trust 
Agreement, and shall not be entitled to vote upon, consent to, or take any other action 
provided for in this Trust Agreement; provided, however, that the Trustee shall not be liable for 
determining whether Certificates are owned or held by the City or any such other person unless 
such Certificates are registered in the name of the City or such other person on the Registration 
Books. 

 
Section 10.04. Effect of Supplemental Agreement. From and after the time any 

supplemental agreement becomes effective pursuant to this Article X, this Trust Agreement or 
a Lease Agreement, as the case may be, shall be deemed to be modified and amended in 
accordance therewith, the respective rights, duties and obligations of the parties hereto or 
thereto and all Owners of Certificates Outstanding, as the case may be, shall thereafter be 
determined, exercised and enforced hereunder subject in all respects to such modification and 
amendment, and all the terms and conditions of any supplemental agreement shall be deemed 
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to be part of the terms and conditions of this Trust Agreement or a Lease Agreement, as the 
case may be, for any and all purposes. 

 
Section 10.05. Endorsement or Replacement of Certificates Delivered After 

Amendments. The City may determine that Certificates delivered after the effective date of 
any action taken as provided in this Article X shall bear a notation, by endorsement or 
otherwise, in form approved by the Trustee, as to such action. In that case, upon demand of 
the Owner of any Certificate Outstanding at such effective date and presentation of his 
Certificate for such purpose at the Principal Corporate Trust Office, a suitable notation shall 
be made on such Certificate. The City may determine that the delivery of substitute 
Certificates, so modified as in the opinion of the City is necessary to conform to such 
Certificate Owners’ action, is necessary and such substitute Certificates shall thereupon be 
prepared, executed and delivered. In that case, upon demand of the Owner of any Certificate 
then Outstanding, such substitute Certificate shall be exchanged at the Principal Corporate 
Trust Office, at the expense of the City, for a Certificate of the same character then 
Outstanding, upon surrender of such Outstanding Certificate. 

 
Section 10.06. Amendatory Endorsement of Certificates. The provisions of this Article X 

shall not prevent any Certificate Owner from accepting any amendment as to the particular 
Certificates held by him, provided that proper notation thereof is made on such Certificates. 
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ARTICLE XI 
 

COVENANTS 
 
 
Section 11.01. Compliance With and Enforcement of Lease Agreement. The City 

covenants and agrees with AGM and the Owners of the Certificates to perform all obligations 
and duties imposed on it under the Lease Agreement. The Corporation covenants and agrees 
with the Owners of the Certificates to perform all obligations and duties imposed on it under 
the Lease Agreement. 

 
The City will not do or permit anything to be done, or omit or refrain from doing 

anything, in any case where any such act done or permitted to be done, or any such omission 
of or refraining from action, would or might be a ground for cancellation or termination of their 
respective Lease Agreement by the Corporation thereunder. The Corporation and the City, 
immediately upon receiving or giving any notice, communication or other document in any 
way relating to or affecting their respective estates, or either of them, in the Property, which 
may or can in any manner affect such estate of the City or the Corporation, will deliver the 
same, or a copy thereof, to the Trustee and AGM. 

 
Section 11.02. Observance of Laws and Regulations. The City and the Corporation will 

well and truly keep, observe and perform all valid and lawful obligations or regulations now or 
hereafter imposed on them by contract, or prescribed by any law of the United States, or of the 
State, or by any officer, board or commission having jurisdiction or control, as a condition of 
the continued enjoyment of any and every right, privilege or franchise now owned or hereafter 
acquired by the City or the Corporation, respectively, including its right to exist and carry on 
business as a public entity, to the end that such rights, privileges and franchises shall be 
maintained and preserved, and shall not become abandoned, forfeited or in any manner 
impaired. 

 
Section 11.03. Prosecution and Defense of Suits. The City shall promptly, upon request 

of the Trustee or any Certificate Owner, from time to time take such action as may be 
necessary or proper to remedy or cure any defect in or cloud upon the title to the Property, 
whether now existing or hereafter developing and shall prosecute all such suits, actions and 
other proceedings as may be appropriate for such purpose and shall indemnify and save the 
Trustee and every Certificate Owner harmless from all loss, cost, damage and expense, 
including reasonable attorneys’ fees, which they or any of them may incur by reason of any 
such defect, cloud, suit, action or proceeding. 

 
Section 11.04. Recordation and Filing. The City shall record and file, or cause to be 

recorded and filed, the Site and Facility Lease, the Lease Agreement (or a memorandum 
thereof), the Assignment Agreement and all such documents as may be required by law (and 
shall take all further actions which may be necessary or be reasonably required by the Trustee), 
all in such manner, at such times and in such places as may be required by law in order fully 
to preserve, protect and perfect the security of the Trustee and the Certificate Owners. 

 
Section 11.05. Budgets. The City shall supply to AGM and to the Trustee as soon as 

practicable, but not later than August 1 in each year, a written determination by a City 
Representative that the City has made adequate provision in its annual budget for the 
payment of Lease Payments due under the Lease Agreement in the Fiscal Year covered by such 
budget. The determination given by the City to the Trustee shall be that the amounts so 
budgeted are fully adequate for the payment of all Lease Payments and Additional Payments 
due under the Lease Agreement in the annual period covered by such budget. 
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Section 11.06. Further Assurances. The Corporation and the City will make, execute 
and deliver any and all such further resolutions, instruments and assurances as may be 
reasonably necessary or proper to carry out the intention or to facilitate the performance of this 
Trust Agreement and the Lease Agreement, or as may be requested by the Trustee and for the 
better assuring and confirming unto the Owners of the Certificates and the Trustee the rights 
and benefits provided herein. 

 
Section 11.07. Satisfaction of Conditions Precedent. The City hereby certifies, recites 

and declares that all acts, conditions and things required by the constitution and statutes of 
the State, the Lease Agreement and this Trust Agreement to exist, to have happened and to 
have been performed precedent to and in the delivery of the Certificates, do exist, have 
happened and have been performed in due time, form and manner as required by law. 

 
Section 11.08. Continuing Disclosure. The City hereby covenants and agrees that it will 

comply with and carry out all of the provisions of the Continuing Disclosure Certificate. 
Notwithstanding any other provision of this Trust Agreement, failure of the City to comply 
with the Continuing Disclosure Certificate shall not be considered an Event of Default; 
however, the Trustee shall, upon payment of its fees and expenses, including reasonable 
counsel fees, and receipt of indemnity satisfactory to it, at the request of any Participating 
Underwriter or the holders of at least 25% aggregate principal amount of Outstanding 
Certificates, or any holder or beneficial owner of the Certificates may, take such actions as may 
be necessary and appropriate to compel performance, including seeking mandate or specific 
performance by court order. 
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ARTICLE XII 
 

LIMITATION OF LIABILITY 
 
 
Section 12.01. Limited Liability of City. Except for the payment of Lease Payments 

when due in accordance with the Lease Agreement and the performance of the other covenants 
and agreements of the City contained in the Lease Agreement and this Trust Agreement, the 
City shall have no pecuniary obligation or liability to any of the other parties or to the Owners 
of the Certificates with respect to this Trust Agreement or the terms, execution, delivery or 
transfer of the Certificates, or the distribution of Lease Payments to the Owners by the Trustee, 
except as expressly set forth herein. 

 
Section 12.02. No Liability of City or Corporation for Trustee Performance. Neither the 

City nor the Corporation shall have any obligation or liability to any of the other parties or to 
the Owners of the Certificates with respect to the performance by the Trustee of any duty 
imposed upon it under this Trust Agreement. 

 
Section 12.03. Indemnification of Trustee. The City shall to the extent permitted by law 

indemnify and save the Trustee, its officers, employees, directors, affiliates and agents 
harmless from and against all claims, losses, costs, expenses, liability and damages, including 
reasonable legal fees and expenses (including allocated costs of internal counsel), arising out of 
(i) the use, maintenance, condition or management of, or from any work or thing done on, the 
Property by the Corporation or the City; (ii) any breach or default on the part of the 
Corporation or the City the performance of any of their respective obligations under the Lease 
Agreement, the Assignment Agreement, this Trust Agreement and any other agreement made 
and entered into for purposes of the Property; (iii) any act of the Corporation or the City or of 
any of their respective agents, contractors, servants, employees, licensees with respect to the 
Property; (iv) any act of any assignee of, or purchaser from the Corporation or the City or of 
any of its or their respective agents, contractors, servants, employees or licensees with respect 
to the Property; (v) the authorization of payment of Delivery Costs; (vi) the actions of any 
other party, including but not limited to the ownership, operation or use of the Property by the 
Corporation or the City including, without limitation, the use, storage, presence, disposal or 
release of any Hazardous Substances on or about the Property; (vii) the Trustee’s exercise and 
performance of its powers and duties hereunder or as assigned to it under the Assignment 
Agreement; (viii) the offering and sale of the Certificates; (ix) the presence under or about or 
release from the Property, or any portion thereof, of any substance, material or waste which is 
or becomes regulated or classified as hazardous or toxic under State, local or federal law, or 
the violation of any such law by the City; or (x) any untrue statement or alleged untrue 
statement of any material fact or omission or alleged omission to state a material fact 
necessary to make the statements made, in the light of the circumstances under which they 
were made, not misleading, in any official statement or other offering document utilized in 
connection with the sale of the Certificates. Such indemnification shall include the costs and 
expenses of defending against any claim or liability arising under this Trust Agreement. No 
indemnification will be made under this Section 12.03 or elsewhere in this Trust Agreement for 
willful misconduct or negligence under this Trust Agreement by the Trustee, its officers, 
affiliates or employees. The City’s obligations hereunder shall remain valid and binding 
notwithstanding maturity and payment of the Certificates or resignation or removal of the 
Trustee. 

 
Section 12.04. Limitation of Rights to Parties and Certificate Owners. Nothing in this 

Trust Agreement or in the Certificates expressed or implied is intended or shall be construed to 
give any person other than the City, the Corporation, the Trustee, AGM and the Owners of the 
Certificates, any legal or equitable right, remedy or claim under or in respect of this Trust 
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Agreement or any covenant, condition or provision hereof; and all such covenants, conditions 
and provisions are and shall be for the sole and exclusive benefit of the City, the Corporation, 
the Trustee, AGM and said Owners. 
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ARTICLE XIII 
 

EVENTS OF DEFAULT AND REMEDIES OF  
CERTIFICATE OWNERS 

 
 
Section 13.01. Assignment of Rights. Pursuant to the Assignment Agreement, the 

Corporation has transferred, assigned and set over to the Trustee all of the Corporation’s rights 
in and to the Lease Agreement (excepting only the Corporation’s rights under Sections 5.8, 7.3 
and 9.4 and the obligations under Section 4.7 thereof), including without limitation all of the 
Corporation’s rights to exercise such rights and remedies conferred on the Corporation 
pursuant to the Lease Agreement as may be necessary or convenient (i) to enforce payment of 
the Lease Payments and any other amounts required to be deposited in the Lease Payment 
Fund or the Insurance and Condemnation Fund, and (ii) otherwise to exercise the 
Corporation’s rights and take any action to protect the interests of the Trustee or the Certificate 
Owners in an Event of Default. 

 
Section 13.02. Remedies. If an Event of Default shall happen, then and in each and 

every such case during the continuance of such Event of Default, the Trustee may (with the 
prior written consent of AGM), and shall upon request of AGM or, if AGM is in breach of its 
obligations under the Municipal Bond Insurance Policy, the Owners of a majority in aggregate 
principal amount of the Certificates then Outstanding, and upon payment of its reasonable 
fees and expenses, including reasonable counsel fees, and being indemnified to its satisfaction 
therefor shall, exercise any and all remedies available pursuant to law or granted pursuant to 
the Lease Agreement; provided, however, that notwithstanding anything herein or in the Lease 
Agreement to the contrary, there shall be no right under any circumstances to accelerate the 
maturities of the Certificates or otherwise to declare any Lease Payment not then in default to 
be immediately due and payable. 

 
Section 13.03. Application of Funds. All moneys held by the Trustee in the funds and 

accounts held hereunder and all moneys received by the Trustee pursuant to any right given or 
action taken under the provisions of this Article XIII or Article IX of the Lease Agreement shall 
be applied by the Trustee in the following order upon presentation of the several Certificates: 

 
First, to the payment of the costs and expenses of the Trustee and of the Certificate 

Owners in declaring such Event of Default, and collecting moneys owed hereunder, including 
reasonable compensation to its or their agents, attorneys and counsel (including allocated costs 
of internal counsel), including all fees and expenses past due; 

 
Second, to the payment of the whole amount then owing and unpaid with respect to the 

Certificates for principal and interest, with interest on the overdue principal and installments 
of interest at the rate per annum payable with respect to the Certificates (but such interest on 
overdue installments of interest shall be paid only to the extent funds are available therefor 
following payment of principal and interest and interest on overdue principal, as aforesaid), 
and in case such moneys shall be insufficient to pay in full the whole amount so owing and 
unpaid with respect to the Certificates, then to the payment of such principal and interest 
without preference or priority of principal over interest, or of interest over principal, or of any 
installment of interest over any other installment of interest, ratably to the aggregate of such 
principal and interest; and 

 
Third, any amount due to AGM, not paid pursuant to First or Second above, and 

unpaid. 
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Section 13.04. Institution of Legal Proceedings. If one or more Events of Default shall 
happen and be continuing, or if there shall be nonpayment of principal or interest with respect 
to the Certificates, the Trustee in its discretion may and shall, upon the written request of the 
Owners of a majority in principal amount of the Certificates then Outstanding, and upon 
payment of its fees and expenses, including counsel fees, and being indemnified to its 
satisfaction therefor, shall, proceed to protect or enforce its rights or the rights of the Owners of 
Certificates by a suit in equity or action at law, either for the specific performance of any 
covenant or agreement contained herein, or in aid of the execution of any power herein granted, 
or by mandamus or other appropriate proceeding for the enforcement of any other legal or 
equitable remedy as the Trustee shall deem most effectual in support of any of its rights or 
duties hereunder. If one or more Events of Default shall occur and be continuing, the Trustee 
shall be entitled as a matter of right to the appointment of a receiver or receivers for the 
Property and for any property securing the Certificates and the revenues, income, produce, 
and profits thereon. In the case of any receivership, insolvency, bankruptcy, reorganization, or 
other judicial proceedings affecting the City or the Property, the Trustee shall be entitled to file 
such proofs of claim and other documents as may be necessary or advisable in order to have 
the claims of the Trustee and Owners allowed in such proceedings for the entire amount due 
and payable under this Trust Agreement at the time of the institution of such proceedings, and 
also for any additional amount which may become due and payable thereafter, without 
prejudice to the right of any Owner to file a claim on his or her own behalf. The Trustee shall 
not be obligated to take any such action unless offered compensation, indemnity for its 
potential liability, and reimbursement for its reasonable legal fees and expenses in accordance 
with this Section 13.04. 

 
Section 13.05. Non-waiver. Nothing in this Article XIII or in any other provision of this 

Trust Agreement or in the Certificates, shall affect or impair the obligation of the City to pay or 
prepay the Lease Payments as provided in the Lease Agreement, or affect or impair the right 
of action, which is absolute and unconditional, of the Certificate Owners to institute suit to 
enforce and collect such payment. No delay or omission of the Trustee or of any Owner of any 
of the Certificates to exercise any right or power arising upon the happening of any Event of 
Default shall impair any such right or power or shall be construed to be a waiver of any such 
Event of Default or an acquiescence therein, and every power and remedy given by this Article 
XIII to the Trustee, to AGM or to the Owners of Certificates may be exercised from time to 
time and as often as shall be deemed expedient by the Trustee or the Certificate Owners. 

 
Section 13.06. Remedies Not Exclusive. No remedy herein conferred upon or reserved to 

the Trustee or to the Certificate Owners is intended to be exclusive of any other remedy, and 
every such remedy shall be cumulative and shall be in addition to every other remedy given 
hereunder or now or hereafter existing, at law or in equity or by statute or otherwise. 

 
Section 13.07. Power of Trustee to Control Proceedings. In the event that the Trustee, 

upon the happening of an Event of Default, shall have taken any action, by judicial 
proceedings or otherwise, pursuant to its duties hereunder, whether upon its own discretion or 
upon the request of the Owners of a majority in principal amount of the Certificates then 
Outstanding, it shall have full power, in the exercise of its discretion for the best interests of the 
Owners of the Certificates, with respect to the continuance, discontinuance, withdrawal, 
compromise, settlement or other disposal of such action; provided, however, that the Trustee 
shall not discontinue, withdraw, compromise or settle, or otherwise dispose of any litigation 
pending at law or in equity, without the consent of a majority in aggregate principal amount of 
the Certificates Outstanding. 

 
Section 13.08. Limitation on Certificate Owners’ Right to Sue. No Owner of any 

Certificate executed and delivered hereunder shall have the right to institute any suit, action or 
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proceeding at law or in equity, for any remedy under or upon this Trust Agreement, unless (a) 
such Owner shall have previously given to the Trustee written notice of the occurrence of an 
Event of Default hereunder; (b) the Owners of at least twenty-five percent (25%) in aggregate 
principal amount of all the Certificates then Outstanding shall have made written request 
upon the Trustee to exercise the powers hereinbefore granted or to institute such action, suit or 
proceeding in its own name; (c) said Owners shall have tendered to the Trustee reasonable 
indemnity against the costs, expenses and liabilities to be incurred in compliance with such 
request; and (d) the Trustee shall have refused or omitted to comply with such request for a 
period of sixty (60) days after such written request shall have been received by, and said 
tender of indemnity shall have been made to, the Trustee. 

 
Such notification, request, tender of indemnity and refusal or omission are hereby 

declared, in every case, to be conditions precedent to the exercise by any Owner of Certificates 
of any remedy hereunder; it being understood and intended that no one or more Owners of 
Certificates shall have any right in any manner whatever by his or their action to enforce any 
right under this Trust Agreement, except in the manner herein provided, and that all 
proceedings at law or in equity with respect to an Event of Default shall be instituted, had and 
maintained in the manner herein provided and for the equal benefit of all Owners of the 
Outstanding Certificates. 

 
The right of any Owner of any Certificate to receive payment of said Owner’s fractional 

interest in the Lease Payments as the same become due, or to institute suit for the enforcement 
of such payment, shall not be impaired or affected without the consent of such Owner, 
notwithstanding the foregoing provisions of this Section 13.08 or any other provision of this 
Trust Agreement. 

 
Section 13.09. Parties Interested Herein. Nothing in this Trust Agreement expressed or 

implied is intended or shall be construed to confer upon, or to give to, any person or entity, 
other than the City, the Corporation, the Trustee and AGM, their officers, employees and 
agents, and the Owners any right, remedy or claim under or by reason of this Trust Agreement, 
or any covenant, condition or stipulation hereof, and all covenants, stipulations, promises and 
agreements in this Trust Agreement contained by and on behalf of the City shall be for the sole 
and exclusive benefit of the City, the Corporation, the Trustee and AGM, their officers, 
employees and agents, and the Owners. 
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ARTICLE XIV 
 

PROVISIONS RELATING TO AGM AND THE MUNICIPAL 
BOND INSURANCE POLICY 

 
 
Section 14.01. Notices and Other Information.  
 
(a) Any notice that is required to be given to an Owner, nationally recognized municipal 

securities information repositories or state information depositories pursuant to Rule 15c2-
12(b)(5) adopted by the Securities and Exchange Commission or to the Trustee pursuant to 
this Trust Agreement or the Lease Agreement shall also be provided to AGM, simultaneously 
with the sending of such notices. In addition, all information furnished by the City pursuant to 
the Continuing Disclosure Certificate shall also be provided to AGM, simultaneously with the 
furnishing of such information. 

 
All notices required to be given to AGM shall be in writing and shall be sent by 

registered or certified mail addressed to the Assured Guaranty Municipal Corp. (formerly 
known as Financial Security Assurance Inc.), 31 West 52nd Street, New York, New York 10019, 
Attention: Managing Director—Surveillance, Re: Municipal Bond Insurance Policy Policy No. 
_________-N and Reserve Fund Municipal Bond Insurance Policy Policy No. _________-R, 
Telephone: (212) 826-0100; Fax: (212) 339-3556. If such communication refers to an Event of 
Default, then a copy of such notice or other communication shall also be sent to the attention 
of the General Counsel of AGM and shall be marked to indicate “URGENT MATERIAL 
ENCLOSED.” 

 
(b) AGM shall have the right to receive such additional information as it may 

reasonably request. 
 
(c) The City will permit AGM to discuss the affairs, finances and accounts of the City 

or any information AGM may reasonably request regarding the security for the Certificates 
with appropriate officers of the City, and the City will use best efforts to enable AGM to have 
access to the facilities, books and records of the City on any Business Day upon reasonable 
prior notice. 

 
(d) The Trustee shall notify AGM of any failure of the Corporation or the City to 

provide notices, certificates and other information required to be provided under the Trust 
Agreement or the Lease Agreement. 

 
Section 14.02. Defeasance. In the event that the principal and/or interest due with 

respect to the Certificates shall be paid by AGM pursuant to the Municipal Bond Insurance 
Policy, the Certificates shall remain outstanding for all purposes, not be defeased or otherwise 
satisfied and not be considered paid, and the assignment and pledge of the trust estate and all 
covenants, agreements and other obligations of the City to the Owners shall continue to exist 
and shall run to the benefit of AGM and AGM shall be subrogated to the rights of such 
Owners, including, without limitation, any rights that such owners may have in respect of 
securities law violations arising from the offer and sale of the Certificates. 

 
Section 14.03. Trustee-Related Provisions. 
 
(a) AGM shall receive prior written notice of any name change of the Trustee or the 

resignation, removal or termination of the Trustee. 
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(b) No resignation, removal or termination of the Trustee shall take effect until a 
successor, acceptable to AGM, shall be appointed. 

 
(c) The Trustee may be removed at any time at the request of AGM for any breach of its 

obligations under the Trust Agreement. 
 
Section 14.04. Amendments and Supplements. 
 
(a) With respect to amendments or supplements to this Trust Agreement or the Lease 

Agreement which do not require the consent of the Owners, AGM must be given prior written 
notice of any such amendments or supplements. 

 
(b) With respect to amendments or supplements to this Trust Agreement or the Lease 

Agreement which do require the consent of the Owners, AGM’s prior written consent is 
required. 

 
(c) Copies of any amendments or supplements to this Trust Agreement or the Lease 

Agreement which are consented to by AGM shall be sent to the rating agencies that have 
assigned a rating to the Certificates. 

 
(d) Notwithstanding any other provision of this Trust Agreement or the Lease 

Agreement, in determining whether the rights of Owners will be adversely affected by any 
action taken pursuant to the terms and provisions thereof, the Trustee shall consider the effect 
on the Owners as if there was no Municipal Bond Insurance Policy. 

 
(e) AGM shall be deemed to be the sole holder of the Certificates for the purpose of 

exercising any voting right or privilege or giving any consent or direction or taking any other 
action that the Owners are entitled to take pursuant the provisions of this Trust Agreement. 
pertaining to (i) defaults and remedies and (ii) the duties and obligations of the Trustee. 

 
Section 14.05. AGM as Third Party Beneficiary. To the extent that this Trust Agreement 

or the Lease Agreement confer upon or give or grant to AGM any right, remedy or claim under 
or by reason of the Trust Agreement or the Lease Agreement, AGM is explicitly recognized as 
being a third party beneficiary hereunder and may enforce any such right, remedy or claim 
conferred, given or granted hereunder. 

 
Section 14.06. Control Rights. 
 
(a) AGM shall be deemed to be the Owner of all of the Certificates for purposes of (i) 

exercising all remedies and directing the Trustee to take actions or for any other purposes 
following an Event of Default, and (ii) granting any consent, direction or approval or taking 
any action permitted by or required under this Trust Agreement or the Lease Agreement, as 
the case may be, to be granted or taken by the Owners of such Certificates. 

 
(b) Anything in this Trust Agreement or the Lease Agreement to the contrary 

notwithstanding, upon the occurrence and continuance of an Event of Default, AGM shall be 
entitled to control and direct the enforcement of all rights and remedies granted to the Owners 
or the Trustee for the benefit of the Owners. 

 
(c) The rights granted to AGM under the Site and Facility Lease, the Lease Agreement, 

the Assignment Agreement and/or this Trust Agreement to request, consent to or direct any 
action are rights granted to AGM in consideration of its issuance of the Municipal Bond 
Insurance Policy. Any exercise by AGM of such rights is merely an exercise of AGM’s 
contractual rights and shall not be construed or deemed to be taken for the benefit, or on 
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behalf, of the Owners and such action does not evidence any position of AGM, affirmative or 
negative, as to whether the consent of the Owners or any other person is required in addition to 
the consent of AGM. 

 
Section 14.07. Consent Rights of AGM. 
 
(a) Consent of AGM. Any provision of this Trust Agreement or the Lease Agreement 

expressly recognizing or granting rights in or to AGM may not be amended in any manner that 
affect the rights of AGM hereunder or thereunder without the prior written consent of AGM. 

 
(b) Consent of AGM in Addition to Owner Consent. Wherever this Trust Agreement or the 

Lease Agreement require the consent of Owners, AGM's consent shall also be required. 
 
(c) Consent of AGM in the Event of Insolvency. Any reorganization or liquidation plan with 

respect to the City must be acceptable to AGM. In the event of any reorganization or 
liquidation, AGM shall have the right to vote on behalf of all Owners who hold Certificates 
guaranteed by AGM, absent a default by AGM under the Municipal Bond Insurance Policy. 

 
The rights granted to AGM under this Trust Agreement or the Lease Agreement to 

request, consent to or direct any action are rights granted to AGM in consideration of its 
issuance of the Municipal Bond Insurance Policy. Any exercise by AGM of such rights is 
merely an exercise of AGM’s contractual rights and shall not be construed or deemed to be 
taken for the benefit or on behalf, of the Owners and such action does not evidence any 
position of AGM, affirmative or negative, as to whether the consent of the Owners or any other 
person is required in addition to the consent of AGM.  

 
Section 14.08. Payment Procedure Under the Municipal Bond Insurance Policy. 
 
If, on the third Business Day prior to the related scheduled interest payment date or 

principal payment date (“Payment Date”) there is not on deposit with the Trustee, after 
making all transfers and deposits required under this Trust Agreement, moneys sufficient to 
pay the principal and interest with respect to the Certificates due on such Payment Date, the 
Trustee shall give notice to AGM and to its designated agent (if any) (the “Insurer’s Fiscal 
Agent”) by telephone or telecopy of the amount of such deficiency by 12:00 noon, New York 
City time, on such Business Day. If, on the second Business Day prior to the related Payment 
Date, there continues to be a deficiency in the amount available to pay the principal and 
interest with respect to the Certificates due on such Payment Date, the Trustee shall make a 
claim under the Municipal Bond Insurance Policy and give notice to AGM and AGM’s Fiscal 
Agent (if any) by telephone of the amount of such deficiency, and the allocation of such 
deficiency between the amount required to pay interest with respect to the Certificates and the 
amount required to pay principal with respect to the Certificates, confirmed in writing to AGM 
and AGM’s Fiscal Agent by 12:00 noon, New York City time, on such second Business Day by 
filling in the form of Notice of Claim and Certificate delivered with the Municipal Bond 
Insurance Policy. 

 
The Trustee shall designate any portion of payment of principal with respect to 

Certificates paid by AGM, whether by virtue of mandatory sinking fund redemption, maturity 
or other advancement of maturity, on its books as a reduction in the principal amount of 
Certificates registered to the then current Owners, whether DTC or its nominee or otherwise, 
and shall issue a replacement Certificate to AGM, registered in the name of Assured Guaranty 
Municipal Corp. (formerly known as Financial Security Assurance Inc.), in a principal amount 
equal to the amount of principal so paid (without regard to authorized denominations); 
provided that the Trustee’s failure to so designate any payment or issue any replacement 
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Certificate shall have no effect on the amount of principal or interest payable by the City with 
respect to any Certificate or the subrogation rights of AGM. 

 
The Trustee shall keep a complete and accurate record of all funds deposited by AGM 

into the Municipal Bond Insurance Policy Payments Account (defined below) and the 
allocation of such funds to payment of interest on and principal with respect to any 
Certificate. AGM shall have the right to inspect such records at reasonable times upon 
reasonable notice to the Trustee. 

 
Upon payment of a claim under the Municipal Bond Insurance Policy, the Trustee shall 

establish a separate special purpose trust account for the benefit of Owners referred to herein 
as the “Municipal Bond Insurance Policy Payments Account” and over which the Trustee shall 
have exclusive control and sole right of withdrawal. The Trustee shall receive any amount paid 
under the Municipal Bond Insurance Policy in trust on behalf of Owners and shall deposit any 
such amount in the Municipal Bond Insurance Policy Payments Account and distribute such 
amount only for purposes of making the payments for which a claim was made. Such 
amounts shall be disbursed by the Trustee to Owners in the same manner as principal and 
interest payments are to be made with respect to the Certificates under the sections of this 
Trust Agreement regarding payment of Certificates. It shall not be necessary for such 
payments to be made by checks or wire transfers separate from the check or wire transfer used 
to pay debt service with other funds available to make such payments. Notwithstanding 
anything in this Trust Agreement to the contrary, the City agrees to pay to AGM (i) a sum 
equal to the total of all amounts paid by AGM under the Municipal Bond Insurance Policy (the 
“Insurer Advances”); and (ii) interest on such Insurer Advances from the date paid by AGM 
until payment thereof in full, payable to AGM at the Late Payment Rate per annum 
(collectively, the “Insurer Reimbursement Amounts”). “Late Payment Rate” means the lesser 
of (a) the greater of (i) the per annum rate of interest, publicly announced from time to time by 
JPMorgan Chase Bank at its principal office in The City of New York, as its prime or base 
lending rate (any change in such rate of interest to be effective on the date such change is 
announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate of 
interest with respect to the Certificates; and (b) the maximum rate permissible under 
applicable usury or similar laws limiting interest rates. The Late Payment Rate shall be 
computed on the basis of the actual number of days elapsed over a year of 360 days. The City 
covenants and agrees that AGM Reimbursement Amounts are secured on a parity with 
amounts due under the Lease Agreement. 

 
Funds held in the Municipal Bond Insurance Policy Payments Account shall not be 

invested by the Trustee and may not be applied to satisfy any costs, expenses or liabilities of 
the Trustee. Any funds remaining in the Municipal Bond Insurance Policy Payments Account 
following a Payment Date shall promptly be remitted to AGM. 

 
AGM shall, to the extent it makes any payment of principal or interest with respect to 

the Certificates, become subrogated to the rights of the recipients of such payments in 
accordance with the terms of the Municipal Bond Insurance Policy. Each obligation of the City 
to AGM under the Lease Agreement or this Trust Agreement shall survive discharge or 
termination of the Lease Agreement or this Trust Agreement. 

 
The City shall pay or reimburse AGM any and all charges, fees, costs and expenses that 

AGM may reasonably pay or incur in connection with (i) the administration, enforcement, 
defense or preservation of any rights or security in the Site and Facility Lease, the Lease 
Agreement, the Assignment Agreement or this Trust Agreement; (ii) the pursuit of any 
remedies under the Site and Facility Lease, the Lease Agreement, the Assignment Agreement 
or this Trust Agreement or otherwise afforded by law or equity; (iii) any amendment, waiver or 
other action with respect to, or related to, the Site and Facility Lease, the Lease Agreement, the 
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Assignment Agreement or this Trust Agreement whether or not executed or completed; or (iv) 
any litigation or other dispute in connection with the Site and Facility Lease, the Lease 
Agreement, the Assignment Agreement or this Trust Agreement or the transactions 
contemplated thereby, other than costs resulting from the failure of AGM to honor its 
obligations under the Municipal Bond Insurance Policy. AGM reserves the right to charge a 
reasonable fee as a condition to executing any amendment, waiver or consent proposed in 
respect of the Site and Facility Lease, the Lease Agreement, the Assignment Agreement or this 
Trust Agreement. 

 
After payment of reasonable expenses of the Trustee, the application of funds realized 

upon default shall be applied to the payment of expenses of the City or rebate only after the 
payment of past due and current debt service on the Certificates and amounts required to 
restore the Reserve Fund to the Reserve Requirement. 

 
AGM shall be entitled to pay principal or interest with respect to the Certificates that 

shall become Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer (as 
such terms are defined in the Municipal Bond Insurance Policy), whether or not AGM has 
received a Notice of Nonpayment (as such terms are defined in the Municipal Bond Insurance 
Policy) or a claim upon the Municipal Bond Insurance Policy. 
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ARTICLE XV 
 

MISCELLANEOUS 
 
 
Section 15.01. Defeasance. If and when all Outstanding Certificates shall be paid and 

discharged and all other amounts due and owing hereunder have been paid (as set forth 
below) then, notwithstanding that any Certificates shall not have been surrendered for 
payment, all obligations of the Corporation, the Trustee and the City with respect to all 
Outstanding Certificates shall cease and terminate, except only the obligation of the City to 
pay or cause to be paid, from Lease Payments paid by or on behalf of the City from funds 
deposited pursuant to paragraph (b) of this Section 15.01, to the Owners of the Certificates 
not so surrendered and paid all sums due with respect thereto, and in the event of deposits 
pursuant to paragraph (b), the Certificates shall continue to represent direct and fractional 
interests of the Owners thereof in Lease Payments under the Lease Agreement. 

 
Such payment and discharge may be accomplished in either of the following ways: 
 
(a) by well and truly paying or causing to be paid the principal, and interest with 

respect to all Certificates Outstanding, as and when the same become due and payable; or  
 
(b) by irrevocably depositing with the Trustee or an escrow holder security for the 

payment of Lease Payments as more particularly described in Section 10.1 of the Lease 
Agreement, to be applied to pay the Lease Payments as the same become due and payable 
and prepay the Lease Payments in full on any prepayment date, pursuant to Section 10.1 of 
the Lease Agreement. 

 
Any funds held by the Trustee, at the time of one of the events described in paragraphs 

(a) or (b) of this Section 15.01, which are not required for the payment to be made to Owners 
or AGM, shall, after payment of all fees and expenses of the Trustee and AGM, including 
attorneys fees (including allocated costs of internal counsel), be paid over to the City. 

 
To accomplish defeasance, the City shall cause to be delivered (i) a report of an 

independent firm of nationally recognized certified public accountants or such other 
accountant as shall be acceptable to AGM (“Accountant”) verifying the sufficiency of the 
escrow established to pay the Certificates in full on the maturity or redemption date 
(“Verification”), (ii) an escrow deposit agreement (which shall be acceptable in form and 
substance to AGM), and (iii) an opinion of nationally recognized bond counsel to the effect 
that (A) the Certificates are no longer Outstanding and (B) the defeasance will not adversely 
affect the exclusion from gross income for federal income tax purposes of interest with respect 
to the Certificates; each Verification and defeasance opinion shall be acceptable in form and 
substance to the City and AGM, and addressed, to the City and the Trustee and AGM. In the 
event a forward purchase agreement will be employed in the refunding, such agreement shall 
be subject to the approval of AGM and shall be accompanied by such opinions of counsel as 
may be required by AGM. AGM shall be provided with final drafts of the above-referenced 
documentation not less than five Business Days prior to the funding of the escrow. 

 
Certificates shall be deemed Outstanding under this Trust Agreement unless and until 

they are in fact paid and retired or the above criteria are met. 
 
Section 15.02. Records. The Trustee shall keep records in accordance with industry 

standards of all moneys received and disbursed by it under this Trust Agreement, which shall 
be available for inspection by the City, the Corporation, AGM and any Owner of at least five 
percent (5%) of the Outstanding principal amount of the Certificates, or the agent of any of 
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them, at any time during regular business hours on any Business Day upon reasonable prior 
notice. 

 
Section 15.03. Notices. All written notices to be given under this Trust Agreement shall 

be given by first class mail, postage prepaid, to the party entitled thereto at its address set 
forth below, or at such address as the party may provide to the other party in writing from 
time to time. Notice shall be effective upon deposit in the United States first class mail, 
postage prepaid to the address set forth below: 

 
If to the Corporation: Public Property Financing Corporation of California 
 2945 Townsgate Road, Suite 200 
 Westlake Village, CA  91361 
 Attention: Secretary/Treasurer 
 Phone: (805) 267-7141 
 
If to the City: City of Benicia 

 250 East L Street 
 Benicia, CA 94510 

 Attention: Finance Director 
 Phone: (707) 746-4225 
 

If to the Trustee: U.S. Bank National Association 
 One California Street, Suite 1000 
 San Francisco, CA 94111 
 Attention: Corporate Trust Services 
 Phone: (415) 273-4580 

 
If to AGM: See Section 14.01 
 
The Trustee agrees to notify the Corporation and AGM in the event of any prepayment 

by the City of Lease Payments under the Lease Agreement and upon the termination of the 
Lease Agreement. 

 
Section 15.04. Governing Law. This Trust Agreement shall be construed and governed 

in accordance with the laws of the State. 
 
Section 15.05. Binding Effect; Successors. This Trust Agreement shall be binding upon 

and inure to the benefit of the parties hereto and their respective successors and assigns. 
Whenever in this Trust Agreement the Corporation, the City or the Trustee is named or referred 
to, such reference shall be deemed to include the successors or assigns thereof, and all the 
covenants and agreements in this Trust Agreement contained by or on behalf of the 
Corporation, the City or the Trustee shall bind and inure to the benefit of the respective 
successors and assigns thereof whether so expressed or not. 

 
Section 15.06. Execution in Counterparts. This Trust Agreement may be executed in 

several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same agreement. 

 
Section 15.07. Destruction of Canceled Certificates. Whenever in this Trust Agreement 

provision is made for the surrender to or cancellation by the Trustee and the delivery to the 
City of any Certificates, the Trustee may, in lieu of such cancellation and delivery, destroy 
such Certificates and deliver a certificate of such destruction to the City. 

 

Section 15.08. Headings. The headings or titles of the several Articles and Sections 
hereof, and any table of contents appended to copies hereof, shall be solely for convenience of 
reference and shall not affect the meaning, construction or effect of this Trust Agreement. All 
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references herein to “Articles,” “Sections,” and other subdivisions are to the corresponding 
Articles, Sections or subdivisions of this Trust Agreement; and the words “herein,” “hereof,” 
“hereunder” and other words of similar import refer to this Trust Agreement as a whole and 
not to any particular Article, Section or subdivision hereof. 

 

Section 15.09. Waiver of Notice. Whenever in this Trust Agreement the giving of notice 
by first class mail, postage prepaid, or otherwise is required, the giving of such notice may be 
waived in writing by the person entitled to receive such notice and in any case the giving or 
receipt of such notice shall not be a condition precedent to the validity of any action taken in 
reliance upon such waiver. 

 
Section 15.10. Payments Due on Other than Business Day. If the date for making any 

payment as provided in this Trust Agreement is not a Business Day, such payment may be 
made on the next succeeding Business Day with the same force and effect as if done on the 
date provided therefore herein. 

 

Section 15.11. Payment of Unclaimed Moneys. Notwithstanding any provisions of this 
Trust Agreement and subject to the escheat laws of the State, any moneys held by the Trustee 
in trust for the payment of the principal or interest due with respect to any Certificates and 
remaining unclaimed two years from the date of deposit of such funds, or if the law shall have 
been changed and the City has notified the Trustee of such change or the Trustee notifies the 
City, then on the date thirty (30) days prior to the then applicable escheat provision of State 
law, shall, on such date, be repaid to the City free from the trusts created by this Trust 
Agreement, and all liability of the Trustee with respect to such moneys shall thereupon cease; 
provided, however, that before the repayment of such moneys to the City as aforesaid, the 
Trustee may (at the cost and request of the City) first mail to the Owners to whom such 
amounts have not yet been paid, at the addresses shown on the Registration Books, a notice, in 
such form as may be deemed appropriate by the Trustee with respect to the amounts so 
payable and with respect to the provisions relating to the repayment to the City of the moneys 
held for the payment thereof. The Trustee shall not be liable for any interest on funds held by it. 
The City shall not be liable for any interest on the sums paid to it pursuant to this Section 
15.11 and shall not be regarded as a trustee of such money. 

 
Section 15.12. Separability of Invalid Provisions. In case any one or more of the 

provisions contained in this Trust Agreement or in the Certificates shall for any reason be held 
to be invalid, illegal or unenforceable in any respect, then such invalidity, illegality or 
unenforceability shall not affect any other provision of this Trust Agreement, and this Trust 
Agreement shall be construed as if such invalid or illegal or unenforceable provision had never 
been contained herein. The parties hereto hereby declare that they would have entered into this 
Trust Agreement and each and every other section, paragraph, sentence, clause or phrase 
hereof and authorized the delivery of the Certificates pursuant thereto irrespective of the fact 
that any one or more sections, paragraphs, sentences, clauses or phrases of this Trust 
Agreement may be held illegal, invalid or unenforceable. 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement as of 
the date and year first above written. 

 
U.S. BANK NATIONAL ASSOCIATION, 

as Trustee 
 
 
 
By    
Name    
Title    
 
PUBLIC PROPERTY FINANCING 
CORPORATION OF CALIFORNIA 
 
 
 
By    

Secretary/Treasurer 
 
CITY OF BENICIA 
 
 
 
By    

Finance Director 
 
Attest: 
 
 
    

City Clerk 
 
APPROVED AS TO FORM: 
 
 
    

City Attorney 
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EXHIBIT A 
 

DEFINITIONS 
 
 
“Additional Payments” means the payments so designated and required to be paid by 

the City pursuant to Section 4.7 of the Lease Agreement. 
 
“AGM” means Assured Guaranty Municipal Corp. (formerly known as Financial 

Security Assurance Inc.), a New York stock insurance company, or any successor thereto or 
assigns thereof. 

 
“Assignment Agreement” means the Assignment Agreement, dated as of April 1, 2011, 

by and between the Corporation and the Trustee, together with any duly authorized and 
executed amendments thereto. 

 
 “Bond Counsel” means (a) Quint & Thimmig LLP, or (b) any other attorney or firm of 

attorneys appointed by or acceptable to the City of nationally-recognized experience in the 
issuance of obligations the interest on which is excludable from gross income for federal 
income tax purposes under the Code. 

 
“Business Day” means a day which is not a Saturday, Sunday or legal holiday on which 

banking institutions in the state in which the Principal Corporate Trust Office is located or in 
the State are closed or are required to close or a day on which the New York Stock Exchange is 
closed. 

 
“Certificate of Completion” means the certificate of a City Representative certifying that 

the construction of the Projects has been completed by the City and that all costs relating 
thereto have been paid. 

 
“Certificates” means the $___________ aggregate principal amount of certificates of 

participation to be executed and delivered pursuant to the Trust Agreement which evidence 
direct, undivided fractional Interests of the Owners thereof in Lease Payments. 

 
“City” means City of Benicia, a municipal corporation and general law city, duly 

organized and existing under and by virtue of the laws of the State. 
 
“City Representative” means the Mayor, the City Manager, the Finance Director, or the 

designee of any such official, or any other person authorized by resolution delivered to the 
Trustee to act on behalf of the City under or with respect to the Site and Facility Lease, the 
Lease Agreement and the Trust Agreement. 

 
“Closing Date” means April 27, 2011, the date upon which there is a physical delivery 

of the Certificates in exchange for the amount representing the purchase price of the 
Certificates by the Original Purchaser. 

 
“Code” means the Internal Revenue Code of 1986 as in effect on the Closing Date or 

(except as otherwise referenced in the Lease Agreement or the Trust Agreement) as it may be 
amended to apply to obligations issued on the Closing Date, together with applicable 
temporary and final regulations promulgated under the Code. 
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“Completion Date” means the date of completion of the Projects as evidenced by the 
filing with the Trustee of a Certificate of Completion. 

 
“Continuing Disclosure Certificate” shall mean that certain Continuing Disclosure 

Certificate executed by the City and dated the date of execution and delivery of the 
Certificates, as it may be amended from time to time in accordance with the terms thereof. 

 
 “Corporation” means the Public Property Financing Corporation of California, a 

nonprofit, public benefit corporation organized and existing under and by virtue of the laws of 
the State. 

 
“Corporation Representative” means the President, the Vice President, the Executive 

Director, the Treasurer and the Secretary of the Corporation, or the designee of any such 
official, or any other person authorized by resolution delivered to the Trustee to act on behalf 
of the Corporation under or with respect to the Site and Facility Lease, the Lease Agreement, 
the Assignment Agreement and the Trust Agreement. 

 
“Council” means the City Council of the City. 
 
“Defeasance Obligations” means (a) cash, (b) non callable direct obligations of the United 

States of America (“Treasuries”), (c) evidences of ownership of proportionate interests in 
future interest and principal payments on Treasuries held by a bank or trust company as 
custodian, under which the owner of the investment is the real party in interest and has the 
right to proceed directly and individually against the obligor and the underlying Treasuries are 
not available to any person claiming through the custodian or to whom the custodian may be 
obligated, (d) subject to the prior written consent of the Insurer, pre refunded municipal 
obligations rated “AAA” and “Aaa” by S&P and Moody’s, respectively, or (e) subject to the 
prior written consent of AGM, securities eligible for “AAA” defeasance under then existing 
criteria of S&P. 

 
“Delivery Costs” means all items of expense directly or indirectly payable by or 

reimbursable to the City or the Corporation relating to the execution and delivery of the Site 
and Facility Lease, the Lease Agreement, the Trust Agreement and the Assignment Agreement 
or the execution, sale and delivery of the Certificates, including but not limited to filing and 
recording costs, settlement costs, printing costs, reproduction and binding costs, costs for 
statistical data, initial fees and charges of the Trustee (including the fees and expenses of its 
counsel), financing discounts, legal fees and charges, insurance fees and charges (including title 
insurance), financial and other professional consultant fees, costs of rating agencies for credit 
ratings, fees for execution, transportation and safekeeping of the Certificates, the premiums for 
the Municipal Bond Insurance Policy and the Reserve Fund Municipal Bond Insurance Policy 
and charges and fees in connection with the foregoing. 

 
“Delivery Costs Fund” means the fund by that name established and held by the Trustee 

pursuant to Article III of the Trust Agreement. 
 
“Event of Default” means an event of default under the Lease Agreement, as defined in 

Section 9.1 thereof. 
 
“Facility” means those certain existing facilities more particularly described in Exhibit B 

to the Site and Facility Lease and in Exhibit B to the Lease Agreement. 
 
“Federal Securities” means (a) direct obligations (other than an obligation subject to 

variation in principal repayment) of the United States of America (“U.S. Treasury 
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Obligations”), (b) obligations fully and unconditionally guaranteed as to timely payment of 
principal and interest by the United States of America, (c) obligations fully and 
unconditionally guaranteed as to timely payment of principal and interest by any agency or 
instrumentality of the United Sates of America when such obligations are backed by the full 
faith and credit of the United States of America, or (d) evidence of ownership of proportionate 
interests in future interest and principal payments on obligations described above held by a 
bank or trust company as custodian, under which the owner of the investment is the real party 
in interest and has the right to proceed directly and individually against the obligator and the 
underlying government obligations are not available to any person claiming through the 
custodian or to whom the custodian may be obligated. 

 
“Fiscal Year” means the twelve-month period beginning on July 1 of any year and 

ending on June 30 of the next succeeding year, or any other twelve-month period selected by 
the City as its fiscal year. 

 
“Independent Counsel” means an attorney duly admitted to the practice of law before 

the highest court of the state in which such attorney maintains an office and who is not an 
employee of the Corporation, the City or the Trustee. 

 
“Information Services” means the Electronic Municipal Market Access System (referred 

to as “EMMA”), a facility of the Municipal Securities Rulemaking Board (at 
http://emma.msrb.org) or, in accordance with then current guidelines of the Securities and 
Exchange Commission, such other addresses and/or such other national information services 
providing information or disseminating notices of redemption of obligations similar to the 
Certificates.  

 
“Insurance and Condemnation Fund” means the fund by that name established and held 

by the Trustee pursuant to Section 7.01 of the Trust Agreement. 
 
“Insurance Agreement” means the Insurance Agreement, dated as of the Closing Date, 

by and between the City and AGM, together with any duly authorized and executed 
amendments thereto, relating to the Reserve Fund Municipal Bond Insurance Policy. 

 
“Interest Payment Date” means the fifteenth (15th) day of April and October in each 

year, commencing October 15, 2011, so long as any Certificates are Outstanding. 
 
“Lease Agreement” means that certain agreement for the lease of the Property by the 

Corporation to the City, dated as of April 1, 2011, together with any duly authorized and 
executed amendments thereto. 

 
“Lease Payment Date” means the first (1st) day of April and October in each year during 

the Term of the Lease Agreement, commencing October 1, 2011. 
 
“Lease Payment Fund” means the fund by that name established and held by the Trustee 

pursuant to Section 5.02 of the Trust Agreement. 
 
“Lease Payments” means the total payments required to be paid by the City pursuant to 

Section 4.4 of the Lease Agreement, including any prepayment thereof pursuant to Article X of 
the Lease Agreement, which payments consist of an interest component and a principal 
component, as set forth in Exhibit C to the Lease Agreement. 

 
“Moody’s” means Moody’s Investors Service, New York, New York, or its successors. 
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“Net Proceeds,” when used with respect to insurance or condemnation proceeds, means 
any insurance proceeds or condemnation award paid with respect to the Property, to the 
extent remaining after payment therefrom of all expenses incurred in the collection thereof. 

 
“Original Purchaser” means the first purchaser of the Certificates upon their delivery by 

the Trustee on the Closing Date. 
 
“Outstanding,” when used as of any particular time with respect to Certificates, means 

(subject to the provisions of Section 10.03 of the Trust Agreement) all Certificates theretofore 
executed and delivered by the Trustee under the Trust Agreement except: 

 
(a) Certificates theretofore canceled by the Trustee or surrendered to the Trustee for 

cancellation; 
 
(b) Certificates for the payment or redemption of which funds or Defeasance 

Obligations in the necessary amount shall have theretofore been deposited with the Trustee or 
an escrow holder (whether upon or prior to the maturity or redemption date of such 
Certificates), provided that, if such Certificates are to be redeemed prior to maturity, notice of 
such redemption shall have been given as provided in Section 4.03 of the Trust Agreement or 
provision satisfactory to the Trustee shall have been made for the giving of such notice; and 

 
(c) Certificates in lieu of or in exchange for which other Certificates shall have been 

executed and delivered by the Trustee pursuant to Section 2.09 of the Trust Agreement. 
 
“Owner” or “Certificate Owner” or “Owner of a Certificate,” or any similar term, when 

used with respect to a Certificate means the person in whose name such Certificate shall be 
registered on the Registration Books. 

 
“Participating Underwriter” shall have the meaning ascribed thereto in the Continuing 

Disclosure Certificate. 
 
“Permitted Encumbrances” means, as of any particular time: (a) liens for general ad 

valorem taxes and assessments, if any, not then delinquent, or which the City may, pursuant to 
provisions of Article V of the Lease Agreement, permit to remain unpaid; (b) the Site and 
Facility Lease; (c) the Lease Agreement; (d) the Assignment Agreement; (e) any right or claim 
of any mechanic, laborer, materialman, supplier or vendor not filed or perfected in the manner 
prescribed by law; (f) easements, rights-of-way, mineral rights, drilling rights and other rights, 
reservations, covenants, conditions or restrictions which exist of record as of the Closing Date 
and which the City certifies in writing will not materially impair the use of the Property; and 
(g) easements, rights of way, mineral rights, drilling rights and other rights, reservations, 
covenants, conditions or restrictions established following the date of recordation of the Lease 
Agreement and to which the Corporation and the City agree in writing do not reduce the value 
of the Property. 

 
“Permitted Investments” means any of the following: 
 
(a) United States Treasury Obligations; 
 
(b) Federal Housing Administration debentures; 
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(c) The following listed obligations government-sponsored agencies which are not 
backed by the full faith and credit of the United States of America: 

 
(i) Federal Home Loan Mortgage Corporation (FHLMC) senior debt obligations 

and participation certificates (excluded are stripped mortgage securities which are 
purchased at prices exceeding their principal amounts), 

 
(ii) Farm Credit System (formerly Federal Land Banks, Federal Intermediate 

Credit Banks and Banks for Cooperatives) consolidated system-wide bonds and notes, 
 
(iii) Federal Home Loan Banks (FHL Banks) consolidated debt obligations, 
 
(iv) Federal National Mortgage Association (FNMA) senior debt obligations and 

mortgage-backed securities (excluded are stripped mortgage securities which are 
purchased at prices exceeding their principal amounts), 

 
(v) Financing Corporation (FICO) debt obligations, and 
 
(vi) Resolution Funding Corporation (REFCORP) debt obligations; 
 

(d) Unsecured certificates of deposit, time deposits, money market deposit accounts 
and bankers” acceptances (having maturities of not more than 30 days) of any bank the short-
term obligations of which are rated “A-1” or better by S&P; 

 
(e) Deposits the aggregate amount of which are fully insured by the Federal Deposit 

Insurance Corporation (FDIC), in banks which have capital and surplus of at least $5 million; 
 
(f) Commercial paper (having original maturities of not more than 30 days) rated “A-

1+” by S&P and “Prime-1” by Moody’s; 
 
(g) Money market funds rated in the highest rating category by S&P and Moody’s 

including such funds for which the Trustee or an affiliate provides investment advice or other 
services; 

 
(h) “State Obligations,” which means: 
 

(i) Direct general obligations of any state of the United States of America or any 
subdivision of agency thereof to which is pledged the full faith and credit of a state the 
unsecured general obligation debt of which is rated “A3” by Moody’s and “A” by S&P, 
or better, or any obligation fully and unconditionally guaranteed by any state, 
subdivision or agency whose unsecured general obligation debt is so rated, 

 
(ii) Direct general short-term obligations of any state agency or subdivision or 

agency thereof described in (i) above and rated “A-1+” by S&P and “MIG-1” by 
Moody’s, and 

 
(iii) Special Revenue Bonds (as defined in the United States Bankruptcy Code) 

of any state or state agency described in (i) above and rated “AA” or better by S&P 
and “Aa” or better by Moody’s; 
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(i) Pre-refunded municipal obligations rated “AAA” by S&P and “Aaa” by Moody’s 
meeting the following requirements: 

 
(i) the municipal obligations are (A) not subject to redemption prior to maturity 

or (B) the trustee for the municipal obligations has been given irrevocable instructions 
concerning their call and redemption and the issuer of the municipal obligations has 
covenanted not to redeem such municipal obligations other than as set forth in such 
instructions, 

 
(ii) the municipal obligations are secured by cash or U.S. Treasury Obligations 

which may be applied only to payment of the principal of, interest and premium on 
such municipal obligations, 

 
(iii) the principal of and interest on the U.S. Treasury Obligations (plus any cash 

in the escrow) has been verified by the report of independent certified public 
accountants to be sufficient to pay in full all principal of, interest, and premium, if any, 
due and to become due on the municipal obligations (“Verification”), 

 
(iv) the cash or U.S. Treasury Obligations serving as security for the municipal 

obligations are held by an escrow agent or trustee in trust for owners of the municipal 
obligations 

 
(v) no substitution of a U.S. Treasury Obligation shall be permitted except with 

another U.S. Treasury Obligation and upon delivery of a new Verification, and 
 
(vi) the cash or U.S. Treasury Obligations are not available to satisfy any other 

claims, including those by or against the trustee or escrow agent; 
 

(j) Repurchase agreements with 
 

(i) any domestic bank, or domestic branch of a foreign bank, the long term debt 
of which is rated at least “AA” by S&P and Moody’s, or 

 
(ii) any broker-dealer with “retail customers” or a related affiliate thereof which 

broker-dealer has, or the parent company (which guarantees the provider) of which has, 
long-term debt rated at least “AA” by S&P and Moody’s, which broker-dealer falls 
under the jurisdiction of the Securities Investors Protection Corporation, or 

 
(iii) any other entity rated “AA” or better by S&P and Moody’s and acceptable 

to AGM, provided that: 
 

(A) The market value of the collateral is maintained at levels and upon 
such conditions as would be acceptable to S & P and Moody’s to maintain an 
“A” rating in an “A” rated structured financing (with a market value 
approach), 

 
(B) The Trustee or a third party acting solely as agent therefor or for the 

City (the “Holder of the Collateral”) has possession of the collateral or the 
collateral has been transferred to the Holder of the Collateral in accordance with 
applicable state and federal laws (other than by means of entries on the 
transferor’s books), 

 
(C) The repurchase agreement shall state and an opinion of counsel shall 

be rendered at the time such collateral is delivered that the Holder of the 
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Collateral has a perfected first priority security interest in the collateral, any 
substituted collateral and all proceeds thereof (in the case of bearer securities, 
this means the Holder of the Collateral is in possession), 

 
(D) All other requirements of S&P in respect of repurchase agreements 

shall be met, and 
 
(E) The repurchase agreement shall provide that if during its term the 

provider’s rating by either Moody’s or S&P is withdrawn or suspended or falls 
below “A-” by S&P or “A3” by Moody’s, as appropriate, the provider must, at 
the direction of the City or the Trustee (who shall give such direction if so 
directed by AGM), within 10 days of receipt of such direction, repurchase all 
collateral and terminate the agreement, with no penalty or premium to the City 
or Trustee. 

 
Notwithstanding the above, if a repurchase agreement has a term of 270 days or less 

(with no evergreen provision), collateral levels need not be as specified in (A) above, so long as 
such collateral levels are 103% or better and the provider is rated at least “A” by S&P and 
Moody’s, respectively. 

 
(k) Investment agreements with a domestic or foreign bank or corporation (other than a 

life or property casualty insurance company) the long-term debt of which, or, in the case of a 
guaranteed corporation the long-term debt is rated at least “AA” (stable) by S&P and “Aa” 
(stable) by Moody’s, or, in the case of a monoline Municipal Bond Insurance company, claims 
paying ability of the guarantor is rated at least “AAA” (stable) by S&P and “Aaa” (stable) by 
Moody’s; provided that, by the terms of the investment agreement: 

 
(i) interest payments are to be made to the Trustee at times and in amounts as 

necessary to pay debt service (or, if the investment agreement is for the construction 
fund, construction draws) with respect to the Certificates; 

 
(ii) the invested funds are available for withdrawal without penalty or 

premium, at any time upon not more than seven days’ prior notice; the City and the 
Trustee hereby agree to give or cause to be given notice in accordance with the terms of 
the investment agreement so as to receive funds thereunder with no penalty or 
premium paid; 

 
(iii) the investment agreement shall state that is the unconditional and general 

obligation of, and is not subordinated to any other obligation of, the provider thereof or, 
if the provider is a bank, the agreement or the opinion of counsel shall state that the 
obligation of the provider to make payments thereunder ranks pari passu with the 
obligations of the provider to its other depositors and its other unsecured and 
unsubordinated creditors; 

 
(iv) the City or the Trustee receives the opinion of domestic counsel (which 

opinion shall be addressed to the City and AGM) that such investment agreement is 
legal, valid, binding and enforceable upon the provider in accordance with its terms and 
of foreign counsel (if applicable) in form and substance acceptable, and addressed to, 
AGM;  

 
(v) the investment agreement shall provide that if during its term: 
 

(A) the provider’s rating by either S&P or Moody’s falls below “AA-” or 
“Aa3”, respectively, the provider shall, at its option, within 10 days of receipt of 
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publication of such downgrade, either (i) collateralize the investment agreement 
by delivering or transferring in accordance with applicable state and federal 
laws (other than by means of entries on the provider’s books) to the City, the 
Trustee or a third party acting solely as agent therefor (the “Holder of the 
Collateral”) collateral free and clear of any third-party liens or claims the market 
value of which collateral is maintained at levels and upon such conditions as 
would be acceptable to S & P and Moody’s to maintain an “A” rating in an “A” 
rated structured financing (with a market value approach); or (ii) repay the 
principal of and accrued but unpaid interest on the investment, and 

 
(B) the provider’s rating by either S&P or Moody’s is withdrawn or 

suspended or falls below “A-” or “A3”, respectively, the provider must, at the 
direction of the City or the Trustee (who shall give such direction if so directed 
by AGM), within 10 days of receipt of such direction, repay the principal of and 
accrued but unpaid interest on the investment, in either case with no penalty or 
premium to the City or Trustee, and 

 
(vi) the investment agreement shall state and an opinion of counsel shall be 

rendered, in the event collateral is required to be pledged by the provider under the 
terms of the investment agreement, at the time such collateral is delivered, that the 
Holder of the Collateral has a perfected first priority security interest in the collateral, 
any substituted collateral and all proceeds thereof (in the case of bearer securities, this 
means the Holder of the Collateral is in possession); and 

 
(vii) the investment agreement must provide that if during its term: 
 

(A) the provider shall default in its payment obligations, the provider’s 
obligations under the investment agreement shall, at the direction of the City or 
the Trustee (who shall give such direction if so directed by AGM), be accelerated 
and amounts invested and accrued but unpaid interest thereon shall be repaid 
to the City or Trustee, as appropriate, and 

 
(B) the provider shall become insolvent, not pay its debts as they become 

due, be declared or petition to be declared bankrupt, etc. (“event of 
insolvency”), the provider’s obligations shall automatically be accelerated and 
amounts invested and accrued but unpaid interest thereon shall be repaid to the 
City or Trustee, as appropriate. 

 
(l) The Local Agency Investment Fund of the State, created pursuant to section 16429.1 

of the California Education Code, to the extent the Trustee is authorized to register such 
investment in its name. 

 
(m) other forms of investments (including repurchase agreements) approved in writing 

by AGM. 
 
 “Principal Corporate Trust Office” means the corporate trust office of the Trustee located 

at One California Street, Suite 1000, San Francisco, CA 94111, Attention: Corporate Trust 
Services, or such other office designated by the Trustee from time to time. 

 
“Proceeds,” when used with reference to the Certificates, means the face amount of the 

Certificates, less original issue discount. 
 
“Project Costs” means all costs of payment of, or reimbursement for, the Projects. 
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“Project Fund” means the fund by that name established and held by the Trustee 

pursuant to Article III of the Trust Agreement. 
 
“Projects” include, but is not limited to, the various energy conservation projects to be 

financed by the City with the proceeds of the Certificates, all as more particularly described in 
Exhibit C attached to the Trust Agreement. 
 

 “Property” means, collectively, the Site and the Facility. 
 
“Rating Category” means, with respect to any Permitted Investment, one of the generic 

categories of rating by Moody’s or S&P applicable to such Permitted Investment, without 
regard to any refinement or graduation of such rating category by a plus or minus sign or a 
numeral. 

 
“Registration Books” means the records maintained by the Trustee pursuant to Section 

2.12 of the Trust Agreement for registration of the ownership and transfer of ownership of the 
Certificates. 

 
“Regular Record Date” means the close of business on the first (1st) day of the month 

preceding each Interest Payment Date, whether or not such first (1st) day is a Business Day. 
 
“Rental Period” means each twelve-month period during the Term of the Lease 

Agreement commencing on April 16 in any year and ending on April 15 in the next succeeding 
year; provided, however, that the first Rental Period shall commence on the Closing Date and 
shall end on April 15, 2012. 

 
“Reserve Fund” means the fund by that name established and held by the Trustee 

pursuant to Section 6.01 of the Trust Agreement. 
 
“Reserve Fund Municipal Bond Insurance Policy” means the Municipal Bond Insurance 

Policy issued by AGM for deposit in the Reserve Fund in an amount equal to the Reserve 
Requirement. 

 
“Reserve Requirement” means an amount equal to the least of maximum annual Lease 

Payments, 125% of average annual Lease Payments, and 10% of the principal amount of the 
Certificates, which amount shall be $____________ on the Closing Date. 

 
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill 

Companies, Inc., New York, New York, or its successors. 
 
“Securities Depositories” means The Depository Trust Company, 55 Water Street, 50th 

Floor, New York, NY 10041 Attention: Call Notification Department; or to such other 
addresses and/or such other registered securities depositories holding substantial amounts of 
obligations of types similar to the Certificates. 

 
“Site” means that certain real property more particularly described in Exhibit A to the 

Site and Facility Lease and in Exhibit A to the Lease Agreement. 
 
“Site and Facility Lease” means the Site and Facility Lease, dated as of April 1, 2011, by 

and between the City, as lessor, and the Corporation, as lessee, together with any duly 
authorized and executed amendments thereto. 
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“State” means the State of California. 
 
“Term of the Lease Agreement” means the time during which the Lease Agreement is in 

effect, as provided in Section 4.2 of the Lease Agreement. 
 
“Trust Agreement” means the Trust Agreement, dated as of April 1, 2011, by and 

among the City, the Corporation and the Trustee, together with any duly authorized 
amendments thereto. 

 
“Trustee” means U.S. Bank National Association, or any successor thereto, acting as 

Trustee pursuant to the Trust Agreement. 
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EXHIBIT B 

 
FORM OF THE CERTIFICATES 

 
 

Certificate of Participation 
(2011 Energy Conservation Projects) 

Evidencing a Direct, Undivided Fractional Interest of the 
Owners Hereof in Lease Payments to be Made by the 

CITY OF BENICIA, CALIFORNIA 
As the Rental for Certain Property Pursuant to a Lease Agreement 

with the Public Property Financing Corporation of California  
 
 

RATE OF INTEREST MATURITY DATE  DATED DATE CUSIP 
______% April 15, ____ April __, 2011 ___ 

 
 
REGISTERED OWNER: CEDE & CO. 
 
PRINCIPAL AMOUNT: __________________________ DOLLARS 
 
 

THIS IS TO CERTIFY THAT the registered owner identified above, or registered assigns 
(the “Owner”), as the registered owner of this Certificate of Participation (the “Certificate”), is 
the owner of a direct, undivided, fractional interest in a portion of the lease payments (the 
“Lease Payments”) to be paid by the City of Benicia, a municipal corporation and general law 
city, duly organized and existing under the laws of the State of California (the “City”), 
pursuant to that certain Lease Agreement, dated as of April 1, 2011, by and between the 
Public Property Financing Corporation of California, a nonprofit, public benefit corporation 
organized and existing under the laws of the State of California (the “Corporation”) and the 
City (the “Lease Agreement”), which Lease Payments, prepayments and certain other rights 
and interests under the Lease Agreement have been assigned to U.S. Bank National 
Association, as trustee (the “Trustee”), having a corporate trust office in San Francisco, 
California, or any other such location so designated by the Trustee (the “Principal Corporate 
Trust Office”). 

 
The Owner is entitled to receive, subject to the terms of the Lease Agreement, on the 

Maturity Date identified above, the Principal Amount identified above, representing a direct, 
undivided fractional portion of the Lease Payments designated as principal coming due on 
such date, and to receive on April 15 and October 15 of each year, commencing October 15, 
2011 (each, an “Interest Payment Date”), until payment in full of said Principal Amount, the 
Owner’s direct, undivided fractional share of the Lease Payments designated as interest 
coming due during the six months immediately preceding each of the Interest Payment Dates; 
provided that interest represented hereby shall be payable from the Interest Payment Date next 
preceding the date of execution of this Certificate unless (i) this Certificate is executed on an 
Interest Payment Date, in which event interest shall be payable from such Interest Payment 
Date, or (ii) this Certificate is executed after the close of business on the fifteenth (15th) day of 
the month immediately preceding an Interest Payment Date, and prior to such Interest 
Payment Date, in which event interest shall be payable from such Interest Payment Date, or 
(iii) this Certificate is executed on or before October 1, 2011, in which event interest shall be 
payable from the Dated Date stated above; provided, however, that if, as of the date of 
execution of any Certificate, interest is in default with respect to any Outstanding Certificates, 
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interest represented by such Certificate shall be payable from the Interest Payment Date to 
which interest has previously been paid or made available for payment with respect to the 
Outstanding Certificates. Payment of defaulted interest shall be paid by check of the Trustee 
mailed to the registered owners of the Certificates as of a special record date to be fixed by the 
Trustee in its sole discretion, notice of which shall be given to the registered owners of the 
Certificates not less than ten (10) days prior to such special record date. Said direct, undivided 
fractional share of the portion of the Lease Payments designated as interest is the result of the 
multiplication of the aforesaid portion of the Lease Payments designated as principal by the 
Rate of Interest per annum identified above. Interest represented hereby is payable in lawful 
money of the United States of America by check mailed by the Trustee on each Interest 
Payment Date by first class mail to the Owner at his address as it appears on the registration 
books of the Trustee, as of the close of business on the fifteenth (15th) day of the month 
immediately preceding each Interest Payment Date or, upon written request filed with the 
Trustee prior to the fifteenth (15th) day of the month immediately preceding the Interest 
Payment Date by a registered owner of at least $1,000,000 in aggregate principal amount of 
Certificates, by wire transfer in immediately available funds to an account in the United States 
designated by each registered owner in such written request. Principal represented hereby is 
payable in lawful money of the United States of America by check of the Trustee upon 
presentation and surrender hereof at the Principal Corporate Trust Office. 

 
This Certificate has been executed and delivered by the Trustee pursuant to the terms 

of a Trust Agreement by and among the Trustee, the Corporation and the City, dated as of 
April 1, 2011 (the “Trust Agreement”). The City is authorized to enter into the Lease 
Agreement and the Trust Agreement under the laws of the State of California. Reference is 
hereby made to the Lease Agreement and the Trust Agreement (copies of which are on file at 
the Principal Corporate Trust Office) for a description of the terms on which the Certificates 
are delivered, the rights thereunder of the registered owners of the Certificates, the rights, 
duties and immunities of the Trustee and the rights and obligations of the City under the 
Lease Agreement, all of the provisions of which the Owner of this Certificate, by acceptance 
hereof, assents and agrees. 

 
The City is obligated under the Lease Agreement to pay Lease Payments from any 

source of legally available moneys and the City has covenanted in the Lease Agreement to 
make the necessary annual appropriations therefor. The obligation of the City to pay the Lease 
Payments does not constitute an obligation of the City for which the City is obligated to levy or 
pledge any form of taxation or for which the City has levied or pledged any form of taxation. 
The obligation of the City to pay Lease Payments does not constitute an indebtedness within 
the meaning of any constitutional or statutory debt limitation or restriction. 

 
To the extent and in the manner permitted by the terms of the Trust Agreement, the 

provisions of the Trust Agreement may be amended by the parties thereto with the written 
consent of AGM (as defined in the Trust Agreement) and the registered owners of at least sixty 
percent (60%) in aggregate principal amount of the Certificates then outstanding and may be 
amended without such consent under certain circumstances; provided that no such 
amendment shall impair the right of any registered owner to receive, in any case, such 
registered owner’s fractional share of any Lease Payment or prepayment thereof in accordance 
with such registered owner’s Certificate, without the consent of such registered owner. 

 
This Certificate is transferable and exchangeable by the Owner, in person or by his 

attorney duly authorized in writing, at the Principal Corporate Trust Office, but only in the 
manner, subject to the limitations and upon payment of any charges provided in the Trust 
Agreement and upon surrender and cancellation of this Certificate. Upon such transfer, a new 
Certificate or Certificates of an authorized denomination or denominations for the same 
aggregate principal amount will be delivered to the transferee in exchange for this Certificate. 
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The City, the Corporation and the Trustee may treat the Owner as the absolute owner hereof 
for all purposes, whether or not the payments represented by this Certificate shall be overdue 
and the City, the Corporation and the Trustee shall not be affected by any notice to the 
contrary. 

 
The Certificates are subject to extraordinary redemption, in whole or in part, on any 

Interest Payment Date, in an order of maturity determined by the City, from the Net Proceeds 
of insurance or eminent domain proceedings credited towards the redemption of the Lease 
Payments pursuant to the Lease Agreement, at a redemption price equal to 100% of the 
principal amount to be redeemed, together with accrued interest represented thereby to the 
date fixed for redemption, without premium. 

 
The Certificates maturing on or before April 15, 2017, are not subject to optional 

redemption prior to maturity. The Certificates maturing on and after April 15, 2018, are 
subject to optional redemption in whole or in part on any date in such order of maturity as 
shall be designated by the City (or, if the City shall fail to so designate the order of redemption, 
in pro rata among  maturities) and by lot within a maturity, on or after April 15, 2017, at a 
redemption price equal to the principal amount thereof, together with the premium set forth 
below (expressed as a percentage of the total principal amount redeemed), and accrued 
interest to the date fixed for redemption from the proceeds of the optional prepayment of 
Lease Payments made by the City pursuant to the Lease Agreement. 

 
 Redemption  

Redemption Periods Premium  

April 15, 2017 through April 14, 2018 2% 
April 15, 2018 through April 14, 2019 1 
April 15, 2019 and thereafter 0 

 
The Certificates are subject to special optional redemption in part on and after April 

15, 2013, from amounts, not exceeding $500,000, remaining on deposit in the Project Fund 
held by the Trustee and credited towards the prepayment of the Lease Payments by the City 
pursuant to the Lease Agreement, at a redemption price equal to the principal amount thereof 
to be redeemed, together with accrued interest to the date fixed for redemption, without 
premium. 

 
The Certificates maturing on April 15, ____, are subject to mandatory redemption in 

part on April 15 in each year on and after April 15, ____, to and including April 15, ____, 
from the principal components of scheduled Lease Payments required to be paid by the City 
pursuant to the Lease Agreement with respect to each such redemption date (subject to 
abatement, as set forth in the Lease Agreement), at a redemption price equal to the principal 
amount thereof to be redeemed, together with accrued interest to the date fixed for 
redemption, without premium, as follows: 

 
Year Principal Amount of  

(April 15) Certificates to be Redeemed 
  
  
  
  

    
†Maturity. 

 
Notice of redemption is to be given by the Trustee by mailing a redemption notice by 

first class mail at least thirty (30) days and not more than sixty (60) days prior to the date 
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fixed for redemption to the registered owner of the Certificate or Certificates to be redeemed at 
the address shown on the Certificate registration books maintained by the Trustee. Notice of 
redemption having been given as aforesaid, the Certificates or portions of Certificates so to be 
redeemed shall, on the redemption date, become due and payable at the redemption price 
therein specified, and from and after such date (unless the City shall default in the payment of 
the redemption price) interest with respect to such Certificates or portions of Certificates shall 
cease to accrue and be payable. Neither the failure to receive such notice nor any defect in any 
notice shall affect the sufficiency of the proceedings for the redemption of Certificates. 

 
Notwithstanding the foregoing, in the case of any optional redemption of the 

Certificates, the notice of redemption shall state that the redemption is conditioned upon 
receipt by the Trustee of sufficient moneys to redeem the Certificates on the scheduled 
redemption date, and that the optional redemption shall not occur if, by no later than the 
scheduled redemption date, sufficient moneys to redeem the Certificates have not been 
deposited with the Trustee. In the event that the Trustee does not receive sufficient funds by 
the scheduled optional redemption date to so redeem the Certificates to be optionally 
redeemed, such event shall not constitute an Event of Default; the Trustee shall send written 
notice to the Owners, to the Securities Depositories and to one or more of the Information 
Services to the effect that the redemption did not occur as anticipated, and the Certificates for 
which notice of optional redemption was given shall remain Outstanding for all purposes of 
the Trust Agreement. 

 
The Trustee has no obligation or liability to the registered owners of the Certificates to 

make payments of principal or interest with respect to the Certificates. The Trustee’s sole 
obligations are to administer, for the benefit of the registered owners of the Certificates, the 
various funds and accounts established under the Trust Agreement. The Trustee makes no 
representation concerning the recitals contained in the Trust Agreement or in this Certificate. 

 
The City has certified, recited and declared that all conditions, things and acts required 

by the constitution and statutes of the State of California, the Lease Agreement and the Trust 
Agreement to exist, to have happened and to have been performed precedent to and in the 
delivery of this Certificate, do exist, have happened and have been performed in due time, 
form and manner as required by law. 

 
Unless this Certificate is presented by an authorized representative of The Depository 

Trust Company, a New York Corporation (“DTC”), to the City or its agent for registration of 
transfer, exchange, or payment, and any Certificate executed is registered in the name of Cede 
& Co. or in such other name as is requested by an authorized representative of DTC (and any 
payment is made to Cede & Co. or to such other entity as is requested by an authorized 
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE 
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner 
hereof, Cede & Co., has an interest herein. 
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IN WITNESS WHEREOF, this Certificate has been executed by U.S. Bank National 
Association, as trustee, acting pursuant to the Trust Agreement. 

 
Date of Execution: 

 
U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
 
By     

Authorized Signatory 
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ASSIGNMENT 
 

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

  
  
  

(Name, Address and Tax Identification or Social Security Number of Assignee) 
 

the within Certificate and do(es) hereby irrevocably constitute and appoint 
 , 
attorney, to transfer the same on the registration books of the Trustee, with full power of substitution in 
the premises. 
 
Dated: _________________________ 
 
Signature Guaranteed: 
 
    
NOTICE: Signature guarantee shall be made by a 
guarantor institution participating in the Securities 
Transfer Agents Medallion Program or in such other 
guarantee program acceptable to the Trustee. 

 NOTICE: The signature(s) on this Assignment must 
correspond with the name(s) as written on the face of 
the within Certificate in every particular, without 
alteration or enlargement or any change whatsoever. 
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STATEMENT OF INSURANCE 
 
Assured Guaranty Municipal Corp. (formerly known as Financial Security Assurance 

Inc.) (“AGM”), New York, New York, has delivered its Municipal Bond Insurance Policy (the 
“Policy”) with respect to the scheduled payments due of principal and interest with respect to 
this Certificate to U.S. Bank National Association, San Francisco, California, or its successor, 
as paying agent for the Certificates (the “Paying Agent”). Said Policy is on file and available 
for inspection at the principal office of the Paying Agent and a copy thereof may be obtained 
from AGM or the Paying Agent. All payments required to be made under the Policy shall be 
made in accordance with the provisions thereof. The owner of this Certificate acknowledges 
and consents to the subrogation rights of AGM as more fully set forth in the Policy. 
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                                                                  EXHIBIT C
 
                                                DESCRIPTION OF THE PROJECTS 
 
 

Energy Conservation Measures to Be Implemented 
 

ECM 
Location 

 
Description 

Benicia Community Park 120w induction lamps and induction ballast driver kit 
 

LIGHTING RETROFIT AND UPGRADES:  
Retrofit 21, Pole-top 175 watt metal halides lamps and ballasts with 120watt induction lamp and ballasts kit. Existing fixture head 
reused to accommodate new induction lamp and driver.   

 
 

Energy Conservation Measures to Be Implemented 
 

ECM 
Location 

 
Description 

Camel Barn F28T8 lamps and electronic ballasts.  
 Induction wall pack, 40w 
 LED Par 38 flood lamps  
 23-watt compact fluorescent lamps (screw-in base) 
 LED exit sign w/ egress floods, battery back-up 

 
LIGHTING RETROFIT AND UPGRADES:  
Retrofit 31 fixtures using F34T12 linear fluorescent lamps and magnetic ballasts with F28T8 lamps and electronic ballasts.  
Replace 15, 70w HPS wall-packs with new 40w induction wall packs 
Replace 23, 65w incandescent Par38 flood lamps with LED Par 38 flood lamps 
Replace 25, 60w incandescent lamps with 23w compact fluorescent lamps 
Replace 6, compact fluorescent exit signs with new LED battery back-up, egress flood exit signs 
 
 

 
Energy Conservation Measures to Be Implemented 

 
ECM 

Location 
 

Description 
Corp Yard  New bi-level shoe box fixture:120w Induction lamps and induction ballast 

driver 
 New Induction wall pack, 40w 

 
LIGHTING RETROFIT AND UPGRADES:  
Replace 10, 250w pole-top metal halide fixtures with new 120w bi-level induction fixture 
Replace 12, 70w metal halide wall-packs with new 40w induction wall packs  
 

 
 

Energy Conservation Measures to Be Implemented 
 

ECM 
Location 

 
Description 

City Hall New bi-level wall-pack fixture:120w Induction lamps and induction 
ballast driver 

 New Induction bi-level wall pack: 100w induction lamp and ballast 
 New Induction wall pack: 40w induction lamp and ballast 

 
LIGHTING RETROFIT AND UPGRADES:  
Replace 4, 250w metal halide wall-packs with new 120w bi-level induction wall packs 
Replace 2, 150 metal halide wall-packs with new 100w bi-level induction wall packs  
Replace 9, 70 metal halide wall-packs with new 40w induction wall packs 
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Energy Conservation Measures to Be Implemented 
 

ECM 
Location 

 
Description 

Library 1 - F28/XL/T8 lamp, (1) 1-lamp LBF Ultra-Max IS Elec Ballast 
 3 - F28/XL/T8 lamp, (1) 3-lamp LBF Ultra-Max IS Elec Ballast  
 Replace T8 U-lamp w/ 2 -F17T8/SPX41/XL, 2x2, (1) 2-lamp NBF 

Elec Ballast. 2x2 R-Kit  
 Replace T8 U-lamp w/ 3 -F17T8/SPX41/XL, 2x2, (1) 3-lamp NBF 

Elec Ballast. 2x2 R-Kit  
 23 W Compact Fluorescent -Screw in Base  
 Induction 70w lamp & ballasts retrofit kits  
 Induction 40w lamp & ballasts retrofit kits 
 LED retrofit kit (12w) / Cree - Model #LR6-GU-24 (Bi-Pin Socket) 
 LED Par38 Flood lamps 
 LED strip lights 
 New exterior 70w induction fixtures 
 New exterior 120w induction fixtures 

 
LIGHTING RETROFIT AND UPGRADES:  
Retrofit 286, 4’ strip fixtures using (1) F32T8 linear fluorescent lamp and electronic ballast with (1) F28T8 lamp and electronic 
ballast. 
Retrofit 7, 4’ 2x4 recessed fixtures using (3) F32T8 linear fluorescent lamp and electronic ballast with (3) F28T8 lamp and electronic 
ballast. 
Retrofit 8, 2’ 2x2 recessed fixtures using (2) F31T8 fluorescent U-lamp and electronic ballast with (2) F17T8 2’ linear fluorescent 
lamp and electronic ballast. 
Retrofit 43, 2’ 2x2 recessed fixtures using (2) F31T8 fluorescent U-lamp and electronic ballast with (3) F17T8 2’ linear fluorescent 
lamp and electronic ballast. 
Retrofit 15, 35w incandescent A-lamps with 23w compact fluorescent screw-in base lamps 
Retrofit 45, 100w metal halide lamps and ballasts (pendant up-light fixtures) with 70w induction lamp and ballasts kits.  
Retrofit 21, 70w metal halide lamps and ballasts (round recessed fixtures) with 40w induction lamp and ballasts kits.  
Retrofit 12, (2) 13w compact fluorescent (round recessed fixtures) with (1) 12w LED recessed retrofit kit (Cree-#LR6-GU-24)  
Replace 48, 65w incandescent track Par38 flood lamps with10w LED Par 38 flood lamps 
Replace 36, 17w 2’ linear fluorescent lamps (under-cabinet fixture) with LED strips  
Replace 11, 100w metal halide (globe) pole lights with new Acorn 70w induction fixture  
Replace 14, 100w metal halide (half-dome) pole lights with new Acorn 70w induction fixture  
Replace 2, 400w high pressure sodium (cobra-head) pole lights with new Cobra 120w induction fixture  
 
 

 
Energy Conservation Measures to Be Implemented 

 
ECM 

Location 
 

Description 
Police Station New exterior 40w induction wall-pack fixtures 
 New exterior 40w induction pole-top fixtures  
  

 
LIGHTING RETROFIT AND UPGRADES:  
Replace 27, 70w metal halide wall-packs with new 40w induction wall packs 
Replace 2, 70w metal halide pole-top fixtures with new 40w induction fixtures  
 
 

 
Energy Conservation Measures to Be Implemented 

 
ECM 

Location 
 

Description 
Waste Water TP 2 - F28/XL/T8 lamp, (1) 1-lamp LBF Ultra-Max IS Elec Ballast 
 3 - F28/XL/T8 lamp, (1) 3-lamp LBF Ultra-Max IS Elec Ballast  
 Replace T8 U-lamp w/ 2 -F17T8/SPX41/XL, 2x2, (1) 2-lamp NBF 

Elec Ballast. 2x2 R-Kit  
 New exterior 40w induction wall-pack fixtures 
 New 85w induction explosion-proof fixture 
 New exterior T8, linear fluorescent vapor-tight fixture 
 New exterior induction bi-level shoe-box fixtures  
 New hi-bay induction pendant fixtures  
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LIGHTING RETROFIT AND UPGRADES:  
Retrofit 212, 4’ fixtures using (2) F32T8 linear fluorescent lamp and electronic ballast with (2) F28T8 lamp and electronic ballast. 
Retrofit 9, 4’ fixtures using (3) F32T8 linear fluorescent lamp and magnetic ballast with (3) F28T8 lamp and electronic ballast. 
Retrofit 88, 2’ 2x2 recessed fixtures using (2) F31T8 fluorescent U-lamps and electronic ballast with (2) F17T8 2’ linear fluorescent 
lamp and electronic ballast. 
Replace 36, 70w high pressure sodium wall-packs with new 40w induction wall-packs 
Replace 9, 70w metal halide wall-packs with new 40w induction wall packs 
Replace 12, 100w mercury vapor wall-packs with new 40w induction fixtures  
Replace 40, 175w metal halide explosion-proof fixtures (digester) new 85w induction explosion-proof fixtures 
Replace 15, F32T12 linear fluorescent vapor-tight fixture with new F28T8 linear fluorescent vapor-tight fixture 
Replace 10, 250 metal halide fixtures (square pole-top) with new 120w induction bi-level shoe box fixture 
Replace 12, 150 metal halide fixtures (hi-bay pendant) with new 100w induction hi-bay pendant fixtures  
 

 
Energy Conservation Measures to Be Implemented 

 
ECM 

Location 
 

Description 
Water Treatment Plant  2 - F28/XL/T8 lamp, (1) 2-lamp LBF Ultra-Max IS Elec Ballast, 

reflector kit 
 2 - F28/XL/T8 lamp, (1) 2-lamp LBF Ultra-Max IS Elec Ballast  
 Replace T12 U-lamp w/ 2 -F17T8/SPX41/XL, 2x2, (1) 2-lamp 

NBF Elec Ballast. 2x2 R-Kit  
 New 4’ T8, linear fluorescent bi-level industrial-hood fixtures 
 New exterior pole and new 40w induction prismatic fixture  
 Add new pole and 40w induction prismatic fixture 
 New 40w induction canopy fixture 
 New 40w induction wall-pack fixture 

 
LIGHTING RETROFIT AND UPGRADES:  
Retrofit 29, 4’ fixtures using (4) F34T12 linear fluorescent lamp and electronic ballast with (2) F28T8 lamp and electronic ballast & 
reflector kit. 
Retrofit 51, 4’ fixtures using (2) F34T12 linear fluorescent lamp and magnetic ballast with (2) F28T8 lamp and electronic ballast. 
Retrofit 13, 2’ 2x2 recessed fixtures using (2) F40T12 fluorescent U-lamps and electronic ballast with (2) F17T8 2’ linear fluorescent 
lamp and electronic ballast. 
Replace 50, 4’ industrial-hood fixtures using (2) F34T12 linear fluorescent lamp and magnetic ballast with new bi-level industrial-
hood fixture utilizing (2) F28T8 linear fluorescent lamp/electronic ballast and occupancy sensor.  
Replace 38, 70w metal halide (exterior pole-top) fixtures with new 40w induction prismatic pole-top fixture 
Add new pole and 40w induction prismatic fixture. Mount to existing base and terminate to existing line power. 
Replace 3, 4’ fixtures using (2) F34T12 linear fluorescent lamp and magnetic ballast with new 40w induction canopy fixtures 
Replace 13, 70w high pressure sodium wall-pack (exterior tanks) with new 40w induction wall-pack fixtures 
Retrofit 2, 4’ strips fixtures, using (1) F34T12 linear fluorescent lamp and magnetic ballasts with (1) F28T8 linear fluorescent lamp 
and electronic ballast. 
 
Retrofit 2,204 existing streetlights throughout City.  Retrofits will not occur on approximately 150 streetlights on Military West from 1st 
Street to 13th Street nor on 66 architectural streetlights on 1st street in the Histroric Downtown area. 
New retrofit kits include: 

1. 1,641 (QTY) LS2 INDUCTION 24040. 
2. 254 (QTY) LS2 INDUCTION 24070 
3. 27 (QTY) LS2 INDUCTION 240100 
4. 129 (QTY) LS2 INDUCITON 240120 (81 KwHR/UNIT) 
5. 14 (QTY) LS2 INDUCITON 240120 (100 KwHR/UNIT) 
6. 4 (QTY) LS2 INDUCTION 240150 
7. 35 (QTY) LS2 INDUCTION 240250 

INSTALL TWO (2) METEOROLOGICAL STATIONS:  
Install 78 foot tall, tilt-up towers to support Met Station at the Water Treatment Plant. 
Install 78 foot tall, tilt-up towers to support Met Station at the Waste Water Treatment Plant. 
 
 
 
DEMOLISH AND REBUILD PARKING LOT BEHIND CITY HALL: 
Demolition scope includes tree removal, Quonset huts, retaining wall, curbs and pavement. 
New work includes relocating underground utilities if necessary, regarding, compacting, new retaining walls if any, new curbs and 
pavement, striping, landscaping, and irrigation if any. 
Exclusions: Hazardous material abatement of Quonset huts, removal of any contents of Quonset huts, relocation of any materials or 
equipment to be retained by City, Soils testing, and removal or abatement of contaminated soils. 
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Renewable Energy Measures: Photovoltaic Systems 
 

# Location Solar Structure Type Solar 
Array 
No. 

No. of 
Strings 

Array 
Capacity 
(kW DC) 

Panel Type Inverter 

1 City Hall Complex Parking Canopy 1 30 86 SolarWorld 240 Satcon PGP 250 

 Parking Lot  2 34 98 SolarWorld 240  

2 Community Center Parking Canopy 1 18 52 SolarWorld 240 Satcon PGP 100 

 East Parking Lot  2 18 52 SolarWorld 240  

   3 10 29 SolarWorld 240  
3 Community Park on Rose Parking Canopy 1 14 40 SolarWorld 240 Satcon PGP 75 

 Parking Lot  2 10 29 SolarWorld 240  

4 Corporation Yard Parking Canopy 1 16 46 SolarWorld 240 Satcon PGP 75 

 Equip. yard & Fueling area Custom Canopy 2 15 44 SolarWorld 240  

5 Water Treatment Plant Ground-mounted  1 86 289 SolarWorld 240 Satcon PGP 250 

6 Pump Station #1 Ground-mounted  1 42 140 SolarWorld 240 Satcon PGP 135 

7 Pump Station #2 Ground-mounted  1 76 256 SolarWorld 240 Satcon PGP 250 

8 Aquatics Center 
 

Canopy 1 
2 

16 
14 

46 
40 

SolarWorld 240 
SolarWorld 240 

Satcon PGP 75 

9 Pump Station #3 Ground-mounted  1 127 427 SolarWorld 240 Satcon PGP 375 

        

TOTAL    1,674.00   
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INSURANCE AGREEMENT 
 
 
 

INSURANCE AGREEMENT, dated as of April 27, 2011 (the “Agreement”), by and 
between the CITY OF BENICIA (the “City”), and ASSURED GUARANTY MUNICIPAL 
CORP. (formerly known as Financial Security Assurance Inc.) (“AGM”). 

 
In consideration of the issuance by AGM of its Municipal Bond Debt Service Reserve 

Insurance Policy No. _____-R (the “Reserve Policy”) with respect to the City’s Certificates of 
Participation (2011 Energy Conservation Projects) (the “Certificates”) executed and delivered 
pursuant to that certain Trust Agreement, dated as of April 1, 2011, by and among the City, 
the Public Property Financing Corporation of California and U.S. Bank National Association, 
as trustee (the “Trust Agreement”), and the City’s payment to AGM of the insurance premium 
for the Reserve Policy, AGM and the City hereby covenant and agree as follows: 

 
1. Upon any payment by AGM under the Reserve Policy, AGM shall furnish to the City 

written instructions as to the manner in which payment of amounts owed to AGM as a result 
of such payment under the Reserve Policy shall be made. 

 
2. The City shall pay AGM the principal amount of any draws under the Reserve Policy 

and pay all related reasonable expenses incurred by AGM and shall pay interest thereon from 
the date of payment by AGM at the Late Payment Rate. “Late Payment Rate” means the lesser 
of (a) the greater of (i) the per annum rate of interest, publicly announced from time to time by 
JPMorgan Chase Bank at its principal office in the City of New York, as its prime or base 
lending rate (“Prime Rate”) (any change in such Prime Rate to be effective on the date such 
change is announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest 
rate of interest on the Certificates; and (b) the maximum rate permissible under applicable 
usury or similar laws limiting interest rates. The Late Payment Rate shall be computed on the 
basis of the actual number of days elapsed over a year of 360 days. In the event JPMorgan 
Chase Bank ceases to announce its Prime Rate, the Prime Rate shall be the prime or base 
lending rate of such national bank as AGM shall designate. If the interest provisions of this 
Section 2 shall result in an effective rate of interest which, for any period, exceeds the limit of 
the usury or any other laws applicable to the indebtedness created herein, then all sums in 
excess of those lawfully collectible as interest for the period in question shall, without further 
agreement or notice between or by any party hereto, be applied as additional interest for any 
later periods of time when amounts are outstanding hereunder to the extent that interest 
otherwise due hereunder for such periods plus such additional interest would not exceed the 
limit of the usury or such other laws, and any excess shall be applied upon principal 
immediately upon receipt of such moneys by AGM, with the same force and effect as if the 
City had specifically designated such extra sums to be so applied and AGM had agreed to 
accept such extra payment(s) as additional interest for such later periods. In no event shall any 
agreed-to or actual exaction as consideration for the indebtedness created herein exceed the 
limits imposed or provided by the law applicable to this transaction for the use or detention of 
money or for forbearance in seeking its collection. 

 
3. Repayment of draws and payment of expenses and the interest accrued thereon at 

the Late Payment Rate (collectively, “Policy Costs”) shall commence in the first month 
following each draw, and each such monthly payment shall be in an amount at least equal to 
1/12 of the aggregate of Policy Costs related to such draw. Amounts in respect of Policy 
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Costs paid to AGM shall be credited first to interest due, then to the expenses due and then to 
principal due. 

 
4. As and to the extent that payments are made to AGM on account of principal due, 

the coverage under the Reserve Policy will be increased by a like amount, subject to the terms 
of the Reserve Policy. 

 
5. All cash and investments in the Reserve Fund shall be transferred to the Lease 

Payment Fund (as defined in the Trust Agreement) for payment of principal and interest with 
respect to the Certificates before any drawing may be made on the Reserve Policy or on any 
alternative credit instrument. Payment of any Policy Costs shall be made prior to 
replenishment of any such cash amounts. Draws on all alternative credit instruments 
(including the Reserve Policy) on which there is available coverage shall be made on a pro rata 
basis (calculated by reference to coverage then available under each such alternative credit 
instrument) after applying available cash and investments in the Reserve Fund. Payment of 
Policy Costs and reimbursement of amounts with respect to alternative credit instruments 
shall be made on a pro-rata basis prior to replenishment of any cash drawn from the Reserve 
Fund. 

 
6. If the City shall fail to pay any Policy Costs in accordance with the requirements of 

the Trust Agreement and this Agreement, AGM shall be entitled to exercise any and all legal 
and equitable remedies available to it, including those provided under the Trust Agreement, 
other than (i) acceleration of the maturity of the Certificates or (ii) remedies which would 
adversely affect owners of the Certificates. 

 
7. Neither the Lease Agreement (as defined in the trust Agreement) or the Trust 

Agreement shall be discharged until all Policy Costs owing to AGM shall have been paid in 
full. The City’s obligation to pay such amounts shall expressly survive payment in full of the 
Certificates. 

 
8. In order to secure the City’s payment obligations with respect to the Policy Costs, 

there is hereby granted and perfected in favor of AGM a security interest (subordinate only to 
that of the owners of the Certificates) in all revenues and collateral pledged as security for the 
Certificates. 

 
9. The Trustee shall ascertain the necessity for a claim upon the Reserve Policy and 

provide notice to AGM in accordance with the terms of the Reserve Policy at least five business 
days prior to each date upon which interest or principal is due with respect to the Certificates. 
Where deposits are required to be made by the City with the Trustee to the Lease Payment 
Fund more often than semi-annually, the Trustee shall give notice to AGM of any failure of the 
City to make timely payment in full of such deposits within two business days of the date 
due. 

 
10. The City will pay or reimburse AGM, to the extent permitted by law, and solely 

from amounts pledged or available to pay the Certificates, any and all charges, fees, costs, 
losses, liabilities and expenses which AGM may pay or incur, including, but not limited to, fees 
and expenses of attorneys, accountants, consultants and auditors and reasonable costs of 
investigations, in connection with (i) any accounts established to facilitate payments under the 
Reserve Policy; (ii) the administration, enforcement, defense or preservation of any rights in 
respect of this Agreement or any document executed in connection with the Certificates (the 
“Related Documents”), including defending, monitoring or participating in any litigation or 
proceeding (including any bankruptcy proceeding in respect of the City) relating to this 
Agreement or any other Related Document, any party to this Agreement or any other Related 
Document or the transaction contemplated by the Related Documents; (iii) the foreclosure 
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against, sale or other disposition of any collateral securing any obligations under this 
Agreement or any other Related Document, if any, or the pursuit of any remedies under any 
other Related Document, to the extent such costs and expenses are not recovered from such 
foreclosure, sale or other disposition; (iv) any amendment, waiver or other action with respect 
to, or related to this Agreement, the Reserve Policy or any other Related Document whether or 
not executed or completed; or (v) any action taken by AGM to cure a default or termination or 
similar event (or to mitigate the effect thereof) under any Related Document; costs and 
expenses shall include a reasonable allocation of compensation and overhead attributable to 
time of employees of AGM spent in connection with the actions described in clauses (ii)-(v) 
above. AGM reserves the right to charge a reasonable fee as a condition to executing any 
amendment, waiver or consent proposed in respect of this Agreement or any other Related 
Document. Amounts payable by the City hereunder shall bear interest at the Late Payment 
Rate from the date such amount is paid or incurred by AGM until the date AGM is paid in 
full. 

 
11. The obligation of the City to pay all amounts due under this Agreement shall be an 

absolute and unconditional obligation of the City and will be paid or performed strictly in 
accordance with this Agreement, irrespective of (i) any lack of validity or enforceability of or 
any amendment or other modifications of, or waiver with respect to the Certificates or any 
Related Document; (ii) any amendment or other modification of, or waiver with respect to the 
Reserve Policy; (iii) any exchange, release or non-perfection of any security interest in property 
securing the Certificates, this Agreement or any Related Documents; (iv) whether or not such 
Certificates are contingent or matured, disputed or undisputed, liquidated or unliquidated; 
(v) any amendment, modification or waiver of or any consent to departure from this 
Agreement, the Reserve Policy or all or any of the Related Documents; (vi) the existence of any 
claim, setoff, defense (other than the defense of payment in full), reduction, abatement or other 
right which the City may have at any time against the Trustee or any other person or entity 
other than AGM, whether in connection with this Agreement, the transactions contemplated 
herein or in the Related Documents or any unrelated transactions; (vii) any statement or any 
other document presented under or in connection with the Reserve Policy proving in any and all 
respects invalid, inaccurate, insufficient, fraudulent or forged or any statement therein being 
untrue or inaccurate in any respect; or (viii) any payment by AGM under the Reserve Policy 
against presentation of a certificate or other document which does not strictly comply with the 
terms of the Reserve Policy. 

 
12. Notices to AGM shall be sent to the following address (or such other address as 

AGM may designate in writing): Assured Guaranty Municipal Corp. (formerly known as 
Financial Security Assurance Inc.), 31 West 52nd Street, New York, New York 10019 Attention: 
Risk Management Department – Public Finance– Surveillance, Re: Policy No. _______-R. 

 
13. If any one or more of the agreements, provisions or terms of this Agreement shall be 

for any reason whatsoever held invalid, then such agreements, provisions or terms shall be 
deemed severable from the remaining agreements, provisions or terms of this Agreement and 
shall in no way affect the validity or enforceability of the other provisions of this Agreement. 

 
14. All capitalized terms used herein and not otherwise defined shall have the meanings 

ascribed to them in the Trust Agreement.  
 
15. This Agreement may be executed in counterparts, each of which alone and all of 

which together shall be deemed one original Agreement. 
 
16. This Agreement and the rights and obligations of the parties of the Agreement shall 

be governed by and construed and interpreted in accordance with the laws of the State of New 
York. 
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IN WITNESS WHEREOF, the parties hereto have set their hands as of the date written 

above. 
 

ASSURED GUARANTY MUNICIPAL 
CORP. (formerly known as Financial 
Security Assurance Inc.) 
 
 
 
By    

Authorized Officer 
 
CITY OF BENICIA 
 
 
 
By   

Finance Director 
Attest: 
 
 
 
   

City Clerk 
 
APPROVED AS TO FORM: 
 
 
    

City Attorney 
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TERMINATION AND RELEASE AGREEMENT 
 
 

This TERMINATION AND RELEASE AGREEMENT (“Agreement”) is made and 
entered into effective as of ___ day of March, 2011, by and between the CITY OF BENICIA 
(“the City”), on the one hand, and MUNICIPAL ACQUISITIONS (“MA”), on the other hand, 
with the City and MA collectively referred to herein as “Parties,” or individually as a “Party.”  

 
RECITALS 

 
A. On December 20, 2010, MA issued its letter of intent (the “Letter”) to the City in 

connection with the financing of solar energy projects (the “Projects”). 
 
B. The City agreed to and accepted the terms of the Letter on January 3, 2011. 
 
C. The Letter contemplated a financing structure wherein MA or a newly formed entity 

affiliated with MA, would serve as lessee/sublessor and MA would identify an investor or 
investors to finance the Projects in a privately placed lease transaction. 

 
D. The structure of the financing has been subsequently revised and now takes the form 

of certificates of participation evidencing direct, undivided fractional interests of the owners 
thereof in lease payments to be made by the City, to be sold to the public (the “COPs”). 

 
E. The new structure will not involve the participation of MA. 
 
F. The City has offered to make a payment to MA in consideration of its work towards 

the financing of the Projects and MA has agreed to accept such payment, to terminate the 
Letter and to release the City from any and all claims asserted by MA against City with 
respect to the Letter and the financing of the Projects, whether known or unknown, pursuant to 
the terms set forth herein. 

 
NOW THEREFORE, for and in consideration of the terms and conditions of this 

Agreement, and the mutual benefits to be derived herefrom, the Parties agree as follows: 
 

AGREEMENT 
 
1. Termination and Release Payment. The City agrees to pay to MA the sum of 

$22,500.00 (the “Termination and Release Payment”), to be remitted on or about April 27, 
2011, from the proceeds of the COPs. 

 
2. MA’s Acceptance and Release. MA, on behalf of itself, all its respective predecessors, 

successors, assigns, administrators, personnel, representatives, parents, subsidiaries, their 
respective divisions, members, trustees, managers, affiliated or related entities or 
organizations, attorneys, respective past and present agents, employees, directors, officers, 
consultants, experts, and each of them, and anyone claiming through, by or under them 
(collectively, “MA Releasing Parties”), does hereby accept the Termination and Release 
Payment and does hereby release and forever discharge the City, and all of its predecessors, 
successors, heirs, executors, administrators, personnel, representatives, assigns, parents, 
subsidiaries, divisions, members, trustees, managers, affiliated or related entities or 
organizations, attorneys, respective past and present agents, employees, directors, officers, 
consultants, experts, insurers, re-insurers, and each of them, and anyone claiming through, by 
or under them, from any and all actions, causes of action, suits, claims, demands, rights, 
judgments, damages, losses, costs and expenses or any of them (including attorneys’ fees and 
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costs actually incurred) of any nature whatsoever, known or unknown, suspected or 
unsuspected, fixed or contingent, which they now have, own, or hold, or at any time previously 
had, owned, or held, arising out of conduct or matters occurring on or prior to the date of this 
Agreement, and which arise out of or relate to the Letter, the COPs or the financing of the 
Projects. 

 
The MA Releasing Parties acknowledge and agree that they may hereafter discover 

facts, evidence or legal theories in addition to or different from those which they now know 
and/or believe to be true with respect to the subject matter of the release herein. However, it is 
the Parties’ intention to fully, finally, and forever settle and resolve all of the disputes and 
differences, known or unknown, suspected or unsuspected, contingent and non-contingent, 
which now exist, may exist or hereto have existed between and among them. In furtherance of 
such intention, the MA Releasing Parties acknowledge that each of the respective releases 
herein given shall be and remain in effect as a full and complete general release, 
notwithstanding the discovery or existence of any such additional or different facts, evidence 
or legal theories.  

 
3. No Release from Duties or Obligations Created By Agreement. This Agreement does 

not release any Party from any duties or obligations created by this Agreement. 
 
4. No Publicity; No Disclosure of Proprietary Information. The Parties covenant and 

agree not to issue any press release, notice or otherwise take any affirmative action to publicize 
or disclose (1) the identities of the Parties to this Agreement or (2) the terms of this Agreement, 
(i) to any periodical, newspaper, news service, press agency, news media, municipal bond 
industry publication, public finance industry publication, public agency publication, or other 
trade journal or media, or (ii) at seminars, speeches, conventions and the like, or (iii) to any 
other person, firm, organization or entity, of any and every type, public or private. 

 
The City covenants and agrees not to issue any press release, notice or otherwise take 

any affirmative action to publicize or disclose (i) to any periodical, newspaper, news service, 
press agency, news media, municipal bond industry publication, public finance industry 
publication, public agency publication, or other trade journal or media, or (ii) at seminars, 
speeches, conventions and the like, or (iii) to any other person, firm, organization or entity, of 
any and every type, public or private, the terms of the Letter or of any financing structures 
described by MA that MA purports to be or has indicated to the City are proprietary to it. 

 
5. Successors. This Agreement shall be binding upon and inure to the benefit of the 

successors, transferees and assigns of each of the Parties hereto. 
 
6. Preparation of This Agreement and Construction of Its Terms. The Parties agree that 

this Agreement shall be regarded and deemed as having been prepared jointly by the Parties 
hereto. Any ambiguity or uncertainty existing herein shall not be interpreted or construed 
against any Party by virtue of who may have drafted such provision. 

 
7. Amendment to this Agreement. This Agreement may not be altered, amended, 

modified, or otherwise changed in any respect or particular whatsoever except by a writing 
signed by all Parties hereto. 

 
8. Execution in Counterparts. The Parties agree that this Agreement may be executed in 

counterparts and that it is the intent of the Parties that the copy signed by a Party will be fully 
enforceable against such Party, and all signed counterparts shall be deemed to be an original. 
A faxed, electronic, or digital signature shall have the same force and effect as though it were 
an original signature. 
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9. Governing Law. This Agreement shall be construed in accordance with, and all 
disputes hereunder shall be governed by, the laws of the State of California, without regard to 
its conflict of laws principles. 

 
10. Severability. Should any part, term, or provision of this Agreement be declared or 

determined to be illegal or invalid, the validity of the remaining parts, terms, and provisions 
shall not be affected thereby, and said illegal or invalid part, term, or provision shall be 
deemed not to be part of this Agreement. 

 
11. Entire Agreement. This Agreement sets forth the entire agreement between the 

Parties, and there are no other oral or written agreements between the Parties concerning the 
subject matter of this Agreement. This Agreement supersedes any and all prior agreements or 
understandings between the Parties pertaining to the subject matter hereof. 

 
12. Waiver. Acceptance by any Party of any performance less than required by this 

Agreement shall not be deemed to be a waiver of the rights of such Party to enforce all of the 
terms and conditions of this Agreement. No waiver of any right under this Agreement shall be 
binding or enforceable unless reduced to writing and signed by the Party to be charged 
therewith. 

 
13. Authority. Each Party warrants and represents that the signatory executing this 

Agreement on its behalf is duly authorized to execute and enter into this Agreement. 
 
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 

shown above:  
 

CITY OF BENICIA 
 
 
 
By    

Robert Sousa 
Finance Director 

APPROVED AS TO FORM: 
 
 
   

City Attorney 
MUNICIPAL ACQUISITIONS 
 
 
 
 
By    

Jonathan Kling 
Chief Executive Officer 
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Quint & Thimmig LLP 03/22/11 
 03/24/11 
 
 

02017.05 

 
$___________ 

CERTIFICATE OF PARTICIPATION 
(2011 Energy Conservation Projects) 

Evidencing Direct, Undivided Fractional Interests of the 
Owners Thereof in Lease Payments to be Made by the 

CITY OF BENICIA, CALIFORNIA 
As the Rental for Certain Property Pursuant to a Lease Agreement 

with the Public Property Financing Corporation of California  
 
 
 

CERTIFICATE PURCHASE AGREEMENT 
 
 
 

April 12, 2011 
 
 
 
City of Benicia 
250 East L Street 
Benicia, CA 94510 
 
Ladies and Gentlemen: 
 

The undersigned, _____________, as underwriter (the “Underwriter”), hereby offers to 
enter into this Certificate Purchase Agreement (this Certificate Purchase Agreement, together 
with the exhibits hereto, being herein called the “Purchase Agreement”) with the City of Benicia 
(the “City”), which, upon acceptance, will be binding upon the City and the Underwriter. This 
offer is made subject to the acceptance by the City, by execution of this Purchase Agreement 
and its delivery to the Underwriter prior to 5:00 P.M., California time, on the date hereof, and, 
if not so accepted, will be subject to withdrawal by the Underwriter upon notice delivered to 
the City at any time prior to such acceptance. All terms not defined herein shall have the 
meanings set forth in the Trust Agreement (hereinafter defined). 

 
The City hereby acknowledges and agrees that (a) the purchase and sale of the 

Certificates pursuant to this Certificate Purchase Agreement is an arm’s-length commercial 
transaction between the City and the Underwriter, (b) in connection therewith and with the 
discussions, undertakings and procedures leading up to the consummation of such 
transaction, the Underwriter is and has been acting solely as a principal and is not acting as the 
agent or fiduciary of the City, (c) the Underwriter has not assumed an advisory or fiduciary 
responsibility in favor of the City with respect to the offering and sale of the Certificates 
contemplated hereby or the discussions, undertakings and procedures  leading thereto 
(irrespective of whether the Underwriter has provided other services or is currently providing 
other services to the City on other matters) and the Underwriter has no obligation to the City 
with respect to the offering and sale of the Certificates contemplated hereby except the 
obligations expressly set forth in this Certificate Purchase Agreement, and (d) the City has 
their own legal, financial and other advisors to the extent it has deemed appropriate, in 
connection with the Certificates and the matters contemplated by this Certificate Purchase 
Agreement. 
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Section 1. Purchase and Sale. Upon the terms and conditions and upon the basis of the 

representations, warranties and agreements herein set forth, the City hereby agrees to sell and 
deliver to the Underwriter all of the $___________ aggregate principal amount of City of 
Benicia Certificates of Participation (2011 Energy Conservation Projects) (the “Certificates”), 
evidencing the direct, undivided fractional interests of the owners thereof in lease payments 
(the “Lease Payments”) to be made by the City pursuant to a Lease Agreement, dated as of 
April 1, 2011 (the “Lease Agreement”), with the Public Property Financing Corporation of 
California (the “Corporation”). The purchase price of the Certificates shall be $___________ 
(representing an aggregate principal amount of the Certificates of $___________, plus an net 
original issue premium of $_______, and less an Underwriter’s discount of $________). As an 
accommodation to the City, the Underwriter will pay, from the purchase price, the sum of 
$________ to Assured Guaranty Municipal Corp. (“AGM”) as the premium for its municipal 
bond insurance policy issued for the Certificates (the “Municipal Bond Insurance Policy”) and 
the sum of $_________ to AGM as the premium for its reserve fund municipal bond insurance 
policy issued for the Certificates (the “Reserve Fund Policy”). 

 
The Underwriter agrees to make a bona fide public offering of all the Certificates at the 

initial public offering prices (or yields) set forth on Exhibit A attached hereto. After the initial 
offering, the Underwriter reserves the right to change such public offering prices as the 
Underwriter shall deem necessary in marketing the Certificates. 

 
Section 2. The Certificates. The Certificates will be dated their date of delivery and will 

be substantially in the form described in, shall be authorized, executed and delivered under the 
provisions of, and shall be payable as provided in, the Trust Agreement by and among the 
Corporation, the City, and U.S. Bank National Association, as trustee (the “Trustee”), dated 
as of April 1, 2011 (the “Trust Agreement”). The Certificates are being executed and delivered 
to provide funds to (a)  finance various energy conservation projects throughout the 
geographic boundaries of the City, (b) purchase a reserve fund surety bond in lieu of cash 
funding a reserve fund for the Certificates, (c) fund capitalized interest with respect to a 
portion of the Certificates through April 15, 2012, and (d) pay delivery costs incurred in 
connection with the execution, delivery and sale of the Certificates. 

 
The City will lease certain land and the improvements thereon (the “Property”) to the 

Corporation pursuant to a Site and Facility Lease, dated as of April 1, 2011 (the “Site Lease”). 
The Corporation will sublease the Property back to the City pursuant to the Lease Agreement. 
The Corporation will assign its right to receive Lease Payments from the City under the Lease 
to the Trustee pursuant to an Assignment Agreement, dated as of April 1, 2011 (the 
“Assignment Agreement”).  

 
The payment of the principal and interest with respect to the Certificates when due will 

be insured by the Municipal Bond Insurance Policy issued by AGM. 
 
The City will also enter into a Continuing Disclosure Certificate, dated the Closing Date 

(the “Continuing Disclosure Certificate”). The Trust Agreement, the Site Lease, the Lease 
Agreement, the Assignment Agreement, the Continuing Disclosure Certificate and this 
Purchase Agreement are hereinafter referred to as the “Legal Documents.” 

 
Section 3. The Official Statement. 
 
(a) By its acceptance of this proposal, the City ratifies, confirms and approves of the 

use and distribution by the Underwriter prior to the date hereof of the preliminary official 
statement, dated April 6, 2011, relating to the Certificates (including the cover page, all 
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appendices and all information incorporated therein, the “Preliminary Official Statement”). 
The City hereby certifies that such Preliminary Official Statement is deemed final as of its date, 
for purposes of Rule 15c2-12 promulgated under the Securities Exchange Act of 1934 (“Rule 
15c2-12”) except for certain omissions with respect to the pricing of the Certificates permitted 
to be omitted therefrom by Rule 15c2-12, and has executed and delivered a certificate in 
substantially the form attached hereto as Exhibit B.  

 
 The City hereby agrees to deliver or cause to be delivered to the Underwriter, within 

seven business days of the date hereof, copies of the final official statement, dated the date 
hereof, relating to the Certificates (including all information previously permitted to have been 
omitted by Rule 15c2-12, the cover page, all appendices, all information incorporated therein 
and any amendments or supplements as have been approved by the City and the Underwriter, 
the “Official Statement”) in such quantity as the Underwriter shall reasonably request. The 
City has approved the use and distribution by the Underwriter of the Official Statement, and 
the City hereby authorizes the use by the Underwriter of the Legal Documents in connection 
with the offer and sale of the Certificates.  

 
Section 4. Closing. At 8:00 A.M., California time, on April 27, 2011, or at such other 

time and date as may be agreed upon by the City and the Underwriter (the “Closing Date”), 
(i) the City will cause to be delivered to the Underwriter the Certificates in definitive form, 
bearing CUSIP numbers and fully registered, through the book-entry system of The Depository 
Trust Company, New York, New York (“DTC”); and (ii) the City will cause to be delivered to 
the Underwriter the other documents herein mentioned at the offices of Quint & Thimmig LLP 
in San Francisco, California, or another place to be agreed upon by the City and the 
Underwriter. The Underwriter will accept such delivery and pay the purchase price of the 
Certificates as set forth in Section 1 hereof in immediately available funds to the order of the 
Trustee on behalf of the City. This payment and delivery, together with the delivery of the 
aforementioned documents, is herein called the “Closing.” Notwithstanding the foregoing, 
neither the failure to print CUSIP numbers on any Certificate nor any error with respect thereto 
shall constitute cause for a failure or refusal by the Underwriter to accept delivery of and pay 
for the Certificates on the Closing Date in accordance with the terms of this Purchase 
Agreement.  

 
Section 5. Representation, Warranties and Covenants of the City. The City represents, 

warrants and covenants to the Underwriter that: 
 
(a) The City is a municipal corporation and general law city, duly organized and 

validly existing under the Constitution and laws of the State of California. The City has all 
necessary power and authority and has taken all official action necessary to enter into and 
perform its duties under the Trust Agreement, the Site Lease, the Lease Agreement, the 
Continuing Disclosure Certificate and this Purchase Agreement (collectively, the “City 
Documents”). The City Documents and the Official Statement have been duly executed and 
delivered by the City and, assuming the due authorization, execution and delivery by the other 
respective parties thereto, the City Documents to the best knowledge of the City will constitute 
legally valid and binding obligations of the City enforceable against the City in accordance with 
their respective terms, except as enforcement may be limited by bankruptcy, insolvency, 
reorganization, arrangement, fraudulent conveyance, moratorium or other similar laws or 
equitable principles relating to or limiting creditors’ rights generally. 

 
(b) To the best of its knowledge, except as may be required under Blue Sky or other 

securities laws of any state (as to which no representation is made), there is no consent, 
approval, authorization or other order of, or filing with, or certification by, any regulatory 
authority having jurisdiction over the City required for the execution, delivery and sale of the 
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Certificates or the consummation by the City of the transactions contemplated by the City 
Documents and by the Official Statement, which has not been duly obtained or made on or 
prior to the date hereof. 

 
(c) To the best knowledge of the City, there is no action, suit, proceeding, inquiry or 

investigation at law or in equity, before or by any court or governmental or public entity 
pending or threatened against the City which affects or seeks to prohibit, restrain or enjoin the 
execution or delivery of the Certificates, or contesting the powers of the City to enter into or 
perform its obligations under any of the City Documents or the existence or powers of the City. 

 
(d) the distribution of the Preliminary Official Statement and the Official Statement 

have been duly authorized by the City and as of the date hereof and at all times subsequent 
thereto up to and including the time of the Closing, the statements and information contained 
in the Official Statement (excluding statements under the captions “THE CORPORATION,” 
“UNDERWRITING,” information relating to DTC and the book-entry only system, AGM, the 
Municipal Bond Insurance Policy, the Reserve Fund Policy and information as to bond prices 
on the cover of the Official Statement, as to which no opinion or view is expressed) are and will 
be true, correct and complete in all material respects and the Official Statement does not and 
will not omit to state a material fact required to be stated therein or necessary to make such 
statements and information therein, in the light of the circumstances under which they were 
made, not misleading in any material respect. 

 
(e) The City agrees that, if at any time before the Closing Date any event of which it has 

knowledge occurs, as a result of which the Official Statement as then in effect would include 
any untrue or misleading statement of a material fact or omit to state any material fact 
necessary to make the statements therein not misleading, the City shall promptly prepare or 
cooperate in the preparation of an amendment or supplement to the Official Statement if in the 
opinion of the City and the Underwriter or their respective counsel, such event requires the 
preparation and publication of a supplement or amendment to the Official Statement. The 
City shall advise the Underwriter promptly of any proposal to so amend or supplement the 
Official Statement and shall effect such amendment or supplement in a form and manner 
approved by the Underwriter. The City shall promptly advise the Underwriter of the 
institution of any action, suit, proceeding, inquiry or investigation seeking to prohibit, restrain 
or otherwise affect the use of the Official Statement in connection with the offering, sale or 
distribution of the Certificates. 

 
If the information relating to the City contained in the Official Statement is amended or 

supplemented pursuant to the immediately preceding subparagraph, at the time of each 
supplement or amendment thereto and (unless subsequently supplemented or amended 
pursuant to such subparagraph) at all times subsequent thereto up to and including the date 
of the Closing, the portions of the Official Statement so supplemented or amended (including 
any financial and statistical data contained therein) will not contain any untrue statement of a 
material fact or omit to state a material fact required to be stated therein or necessary to make 
such information therein concerning the City or the City’s affairs, in the light of the 
circumstances under which it was presented, not misleading. 

 
(f) The City shall furnish or cause to be furnished to the Underwriter, in such quantities 

as shall be reasonably required by the Underwriter, copies of the Official Statement and all 
amendments and supplements thereto, in each case as soon as available. 

 
(g) The proceeds from the sale to the Underwriter of the Certificates will be applied in 

the manner and for the purposes specified in the Trust Agreement. 
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(h) The resolution of the City approving the execution and delivery of the City 
Documents and the Official Statement has been duly adopted by the City, has not been 
amended, modified or repealed and is in full force and effect on the date hereof. 

 
(i) To the best of its knowledge, neither the execution and delivery by the City of the 

City Documents nor the City’s adoption of the resolution, nor the City’s compliance with such 
documents or such resolution, nor the consummation of the transactions contemplated by 
such documents, such resolution or the Official Statement, conflicts with or constitutes a 
breach of or default under, or will conflict with or constitute a breach of or default under, any 
term or provision of any applicable law or any administrative rule or regulation of the State of 
California or the United States or any applicable judgment, decree, order, license, permit, 
agreement or instrument to which the City is subject or is otherwise bound has or will have a 
material adverse effect on the ability of the City to perform its obligations under the City 
Documents, and no event has occurred and is continuing which, with the passage of time or 
the giving of notice, or both, would constitute a default or an event of default under any such 
instruments. 

 
(j) The City agrees to cooperate with the Underwriter in endeavoring to qualify the 

Certificates for offer and sale under the securities or Blue Sky laws of as many jurisdictions of 
the states of the United States as the Underwriter may request; provided, however, that the 
City will not be required to expend any of its own funds in connection with such qualifications 
and will not be required to consent to service of process in any such jurisdiction in which it is 
not now subject to service of process or to qualify as a broker or a foreign corporation in 
connection with any such qualification in any jurisdiction. 

 
(k) The City covenants that it will not take any action which would cause interest 

payable with respect to the Certificates to be subject to federal income taxation or State of 
California personal income taxation. 

 
(l) The City has not failed to comply with any previous continuing disclosure 

undertaking within the prior 5 years. 
 
Section 6. Conditions to the Obligations of the Underwriter. The Underwriter has 

entered into this Purchase Agreement in reliance upon the representations and warranties of 
the City contained herein. The obligations of the Underwriter to accept delivery of and pay for 
the Certificates on the Closing Date shall be subject, at the option of the Underwriter, to the 
performance by the Corporation and the City of their obligations, to be performed hereunder 
and under the Legal Documents, at or prior to the Closing Date and the following additional 
conditions: 

 
(a) at the time of Closing, the Legal Documents shall be in full force and effect as valid 

and binding agreements between or among the various parties thereto and the Legal 
Documents and the Official Statement shall not have been amended, modified or 
supplemented except as may have been agreed to in writing by the Underwriter, and all such 
reasonable actions as, in the opinion of Special Counsel or counsel to the Underwriter, shall 
reasonably deem necessary in connection with the transactions contemplated hereby; 

 
(b) between the date hereof and the Closing Date, the market price or marketability, at 

the initial public offering prices set forth on the cover page of the Official Statement, of the 
Certificates shall not have been materially adversely affected, in the reasonable judgment of the 
Underwriter, by reason of any of the following: 
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(i) legislation enacted (or resolution passed) by or introduced or pending 
legislation amended in the Congress or recommended for passage by the President of 
the United States, the Secretary of the Treasury or any member of Congress, or a 
decision rendered by a court established under Article III of the Constitution of the 
United States or by the Tax Court of the United States, or an order, ruling, regulation 
(final, temporary or proposed), official statement, press release or other form of notice 
or communication issued or made by or on behalf of the Treasury Department or the 
Internal Revenue Service of the United States, by the President or other agency of the 
federal government or members of Congress with the purpose or effect, directly or 
indirectly, of imposing federal income taxation upon interest as would be received by 
the owners of the Certificates; 

 
(ii) the declaration of war or engagement in major military hostilities by the 

United States or the occurrence of any other national emergency or calamity relating to 
the normal operation of the government of or the financial community in the United 
States; 

 
(iii) the declaration of a general banking moratorium by federal, New York or 

California authorities, or the general suspension of trading on any national securities 
exchange; 

 
(iv) the imposition by the New York Stock Exchange or other national securities 

exchange, or any governmental authority, of any material restrictions not now in force 
with respect to the Certificates or obligations of the general character of the Certificates 
or securities generally, or the material increase of any such restrictions now in force, 
including those relating to the extension of credit by, or the charge to the net capital 
requirements of, underwriters; or 

 
(v) an order, decree or injunction issued by any court of competent jurisdiction, 

or order, ruling, regulation (final, temporary or proposed), official statement or other 
form of notice or communication issued or made by or on behalf of the Securities and 
Exchange Commission, or any other governmental agency having jurisdiction of the 
subject matter, to the effect that (i) obligations of the general character of the 
Certificates, or the Certificates, including any or all underlying arrangements, are not 
exempt from registration under the Securities Act of 1933, as amended, or that the 
Trust Agreement is not exempt from qualification under the Trust Indenture Act of 
1939, as amended, or (ii) the execution and delivery, offering or sale of obligations of 
the general character of the Certificates, or the execution and delivery, offering or sale of 
the Certificates, including any or all underlying obligations, as contemplated hereby or 
by the Official Statement, is or would be in violation of the federal securities laws as 
amended and then in effect; 

 
(c) at or prior to the Closing, the Underwriter shall receive the following documents, in 

each case to the reasonable satisfaction in form and substance of the Underwriter: 
 

(i) the Legal Documents duly executed and delivered by the respective parties 
thereto, with only such amendments, modifications or supplements as may have been 
agreed to in writing by the Underwriter; 

 
(ii) the approving opinion of Special Counsel, dated the Closing Date and 

addressed to the City, in substantially the form attached as Appendix B to the Official 
Statement, together with a reliance letter addressed to the Underwriter; 
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(iii) a supplemental opinion of Special Counsel dated the Closing Date and 
addressed to the Underwriter and the City, in form and substance acceptable to each of 
them to the effect that: 

 
(A) the statements in the Official Statement under the captions, 

“INTRODUCTION,” “THE CERTIFICATES,” “SECURITY FOR THE 
CERTIFICATES,” “CONTINUING DISCLOSURE,” “TAX MATTERS,” 
APPENDIX B – FORM OF SPECIAL COUNSEL OPINION, APPENDIX C – 
SUMMARY OF PRINCIPAL LEGAL DOCUMENTS, AND APPENDIX E – 
FORM OF CONTINUING DISCLOSURE CERTIFICATE insofar as such 
statements purport to summarize certain provisions of the Certificates, security 
for the Certificates, the Trust Agreement, the Site Lease, the Lease, the 
Assignment Agreement, the Continuing Disclosure Certificate and the legal 
opinion of Special Counsel with respect thereto concerning the validity and tax 
status of interest with respect to the Certificates, are accurate in all material 
respects; but excluding therefrom information about DTC and the book-entry 
only system; 

 
(B) the Purchase Agreement has been duly authorized, executed and 

delivered by the City and, assuming due authorization, execution and delivery 
by the Underwriter, constitutes the valid and binding agreement of the City 
enforceable in accordance with its terms, except as enforcement thereof may be 
limited by bankruptcy, insolvency, reorganization, arrangement, fraudulent 
conveyance, moratorium or other similar laws affecting enforcement of 
creditors’ rights and by the application of equitable principles if equitable 
remedies are sought; and 

 
(C) the Certificates are exempt from registration pursuant to the 

Securities Act of 1933, as amended, and the Trust Agreement is exempt from 
qualification as an Trust Agreement pursuant to the Trust Indenture Act of 
1939, as amended; 

 
(iv) the opinion of Quint & Thimmig LLP, in its capacity as Disclosure Counsel, 

dated the Closing Date and addressed to the City and the Underwriter, to the effect 
that, based upon its participation in the preparation of the Official Statement as 
Disclosure Counsel and upon the information made available to it in the course of the 
foregoing, but without having undertaken to determine or verify independently or 
assuming any responsibility for the accuracy, completeness or fairness of the 
statements contained in the Official Statement (except to the extent expressly set forth 
in the opinion referred to in Section 7(c)(iii) above), nothing has come to the attention of 
the personnel directly involved in rendering legal advice and assistance in connection 
with the preparation of the Official Statement that causes them to believe that the 
Official Statement as of its date or as of the Closing Date contained or contains any 
untrue statement of a material fact or omitted or omits to state a material fact 
necessary to make the statements therein, in the light of the circumstances under which 
they were made, are not misleading (except for the description of any litigation, any 
information relating to DTC, Cede & Co., the book-entry system, AGM, the Reserve 
Fund Policy, the Municipal Bond Insurance Policy, any financial statements, forecasts, 
projections, estimates, assumptions and expressions of opinions and the other financial 
and statistical data included therein, as to all of which they express no view); 

 
(v) the opinion of the City Attorney, dated the Closing Date, and addressed to 

the Underwriter, to the effect: 
 

IX.D.147



-8- 

(A) The City is a municipal corporation and general law city duly 
formed and validly existing under the laws of the State of California.  

 
(B) The resolution of the City Council of the City approving the City 

Documents (the “City Resolution”) was duly adopted at a meeting of the City 
Council of the City on April 5, 2011, which was called and held pursuant to law 
and with all public notice required by law and at which a quorum was present 
and acting throughout and the City Resolution is in full force and effect and has 
not been modified, amended or rescinded.  

 
(C) To the best of such counsel’s knowledge, the authorization, execution 

and delivery of the City Documents by the City and compliance with the 
provisions thereof by the City of its obligations thereunder, will not conflict with, 
or constitute a breach or default under, in any material respect, any law, 
administrative regulation, court decree, resolution, ordinance or other agreement 
to which the City is subject or by which it is bound. 

 
(D) There is no action, suit, proceeding, inquiry or investigation, at law 

or in equity before or by any court, government agency, public board or body, 
pending and notice of which has been served on the City, or to the best of such 
counsel’s knowledge, threatened against the City, affecting the existence of the 
City or the titles of its officers to their respective offices, or contesting or 
affecting as to the City the validity or enforceability of the City Documents, or 
contesting the powers of the City for the execution and delivery by the City of 
the City Documents, or in any way contesting or challenging the consummation 
of the transactions contemplated thereby. 

 
(vi) a certificate, dated the Closing Date, signed by a duly authorized official of 

the City satisfactory in form and substance in the reasonable judgment of the 
Underwriter to the effect that: 

 
(A) the City is a municipal corporation and general law city, duly 

organized and existing under the laws of the State of California and has all 
necessary power and authority to enter into and perform its duties under the 
City Documents; 

 
(B) by official action of the City, the City has approved the execution 

and delivery of and the performance by the City of the obligations on its part 
contained in the City Documents; 

 
(C) the execution and delivery of the City Documents to which it is a 

party, compliance with the provisions thereof and performance of its duties 
thereunder, will not conflict with or constitute a breach of or default under the 
City’s duties under any law, administrative regulation, judgment, decree, note, 
resolution, charter, by-law or other agreement to which the City is a party or is 
otherwise subject or by which its properties may be affected; 

 
(D) the information relating to the City contained in the Official 

Statement does not contain any untrue or misleading statement of a material 
fact or omit to state any material fact which is necessary to make such 
statements therein, in the light of the circumstances under which they were 
made, not misleading; 
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(E) to the best knowledge of the City, there is no consent, approval, 
authorization or other order of, or filing with, or certification by, any regulatory 
authority having jurisdiction over the City required for the execution, delivery 
and sale of the Certificates or the consummation by the City of the transactions 
on its part contemplated by the City Documents; 

 
(F) to the best knowledge of the City, the City is not in breach of or 

default under any applicable law or administrative regulation of the State of 
California or the United States or any applicable judgment or decree, agreement 
or other instrument to which the City is a party or is otherwise subject, and no 
event has occurred and is continuing which, with the passage of time or the 
giving of notice, or both, would constitute a default or an event of default under 
any such instrument, which breach or default has or may have a material 
adverse effect on the ability of the City to perform its obligations under the City 
Documents; 

 
(G) there is no action, suit, proceeding, inquiry or investigation, at law or 

in equity before or by any court or governmental agency or body, pending or, to 
the best knowledge of the City, threatened against the City, except as disclosed 
in the Official Statement, to restrain or enjoin the execution or delivery of the 
Certificates, or in any way contesting or affecting the validity or enforceability of 
the Certificates or the City Documents or contesting the powers of the City to 
enter into or perform its obligations under any of the foregoing; and 

 
(H) the City covenants that it will not take any action which would cause 

interest with respect to the Certificates to be subject to federal income taxation 
or California personal income taxes; 

 
(vii) a certificate of the Trustee, dated the Closing Date, signed by a duly 

authorized officer of the Trustee, and in form and substance satisfactory to the 
Underwriter, to the effect that: 

 
(A) the Trustee is a national banking association duly organized and 

existing under and by virtue of the laws of the United States of America 
authorized to carry out corporate trust powers and has all necessary power and 
authority to enter into and perform its duties under the Trust Agreement and 
the Assignment Agreement and to execute the Certificates; 

 
(B) the representations of the Trustee in the Trust Agreement and the 

Assignment Agreement are true and correct in all material respects as of the 
Closing Date; 

 
(C) to the best of its knowledge, no litigation is pending or threatened 

(either in state or federal courts) (1) to restrain or enjoin the execution or delivery 
of any of the Certificates or the collection of revenues pledged under the Lease 
Agreement, or (2) in any way contesting or affecting any authority for the 
execution or delivery of the Certificates or the validity or enforceability of the 
Trust Agreement or the Assignment Agreement; 

 
(D) the Trustee is duly authorized to execute and deliver the Certificates 

to the Underwriter upon instruction by the City pursuant to the terms of the 
Trust Agreement, and the Trust Agreement and the Assignment Agreement 
constitute legal, valid and binding obligations of the Trustee enforceable in 
accordance with its respective terms; 
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(E) to the best of its knowledge, the execution and delivery of the Trust 

Agreement and the Assignment Agreement, and compliance with the provisions 
thereof, will not conflict with, or constitute a breach of or default under, the 
Trustee’s duties under said documents or any law, administrative regulation, 
court decree, resolution, charter, bylaws or other agreement to which the Trustee 
is subject or by which it is bound; and 

 
(F) the Certificates have been validly executed and delivered by the 

Trustee; 
 

(viii) the opinion of counsel to the Trustee, addressed to the Underwriter and the 
City, dated the Closing Date, to the effect that; 

 
(A) the Trustee has been duly organized and is validly existing in good 

standing as a national banking association under the laws of the United States 
of America, with full corporate power to enter into the Trust Agreement and the 
Assignment Agreement and to accept the trust as provided therein, and to 
perform its obligations under the Trust Agreement and the Assignment 
Agreement; 

 
(B) the Trustee has duly authorized, executed and delivered the Trust 

Agreement and the Assignment Agreement and by all proper corporate action 
has authorized the acceptance of the trust of the Trust Agreement; 

 
(C) assuming the due authorization, execution and delivery by the other 

party to the Trust Agreement and the Assignment Agreement, the Trust 
Agreement and the Assignment Agreement, constitute legally valid and binding 
agreements of the Trustee, enforceable against the Trustee in accordance with its 
terms, except as enforcement may be limited by bankruptcy, insolvency, 
moratorium or other similar laws or equitable principles relating to or limiting 
creditors’ rights generally; 

 
(D) the Certificates have been validly executed by the Trustee; and 
 
(E) to the best of such counsel’s knowledge, no authorization, approval, 

consent or order of any governmental agency or any other person or corporation 
is required for the valid authorization, execution and delivery of the Trust 
Agreement and the Assignment Agreement by the Trustee or the authentication 
by the Trustee of the Certificates; 

 
(ix) The Reserve Fund Policy and the Municipal Bond Insurance Policy each 

issued by AGM; 
 
(x) A certificate of AGM or an opinion of counsel to AGM, dated the date of the 

Closing, to the effect that the information in the Official Statement regarding the 
Reserve Fund Policy, the Municipal Bond Insurance Policy and AGM under the caption 
“MUNICIPAL BOND INSURANCE” and contained in APPENDIX H—SPECIMEN 
MUNICIPAL BOND INSURANCE POLICY is accurate in all material respects; 

 
(xi) An opinion of counsel to AGM as to the validity and enforceability of the 

Reserve Fund Policy and the Municipal Bond Insurance Policy, in form and content 
satisfactory to Special Counsel and Underwriter’s Counsel; 
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(xii) a copy of the Official Statement, executed on behalf of the City; 
 
(xiii) a copy of the general resolution of the Trustee authorizing the execution 

and delivery of the Trust Agreement and the Assignment Agreement; 
 
(xiv) a copy of all resolutions relating to the Certificates, the Official Statement 

and the Legal Documents adopted by the Corporation and the City, as applicable, and 
certified by an authorized official of the Corporation and the City; 

 
(xv) a tax certificate by the City in form and substance acceptable to Special 

Counsel;  
 
(xvi) a letter from Standard & Poor’s Ratings Services, a division of The 

McGraw Hill Companies, Inc. (“S&P”), indicating that the Certificates have been rated 
“AA+” based upon the issuance of the Municipal Bond Insurance Policy, and that the 
Certificates have received the underlying rating of “A+” 

 
(xvii) such additional legal opinions, certificates, proceedings, instruments or 

other documents as Special Counsel and counsel to the Underwriter, if any, may 
reasonably request to evidence compliance by the Corporation and the City with legal 
requirements, the truth and accuracy, as of the Closing Date, of the representations and 
warranties of the City contained herein, and the due performance or satisfaction by the 
Corporation and the City at or prior to such time of all agreements then to be 
performed and all conditions then to be satisfied by the Corporation and the City. 

 
Section 7. Changes in Official Statement. After the Closing, the City will not adopt any 

amendment of or supplement to the Official Statement to which the Underwriter shall object in 
writing. Within 90 days after the Closing or within 25 days following the end of the 
underwriting period, whichever occurs first, if any event relating to or affecting the Certificates, 
the Trustee, the Corporation or the City shall occur as a result of which it is necessary, in the 
opinion of the Underwriter, to amend or supplement the Official Statement in order to make 
the Official Statement not misleading in any material respect in the light of the circumstances 
existing at the time it is delivered to a purchaser, the City will forthwith prepare and furnish to 
the Underwriter an amendment or supplement that will amend or supplement the Official 
Statement so that it will not contain an untrue statement of a material fact or omit to state a 
material fact necessary in order to make the statements therein, in the light of the 
circumstances existing at the time the Official Statement is delivered to purchaser, not 
misleading. The City shall cooperate with the Underwriter in the filing by the Underwriter of 
such amendment or supplement to the Official Statement with a nationally recognized 
municipal securities repository. For the purposes of this section the Trustee, the Corporation 
and the City will each furnish such information with respect to itself as the Underwriter may 
reasonably request from time to time during such period. 

 
Section 8. Expenses. Whether or not the transactions contemplated by this Purchase 

Agreement are consummated, the Underwriter shall be under no obligation to pay, and the 
City shall pay from the proceeds of the Certificates or otherwise, all expenses and costs of the 
City and the Corporation incident to the performance of their obligations in connection with the 
authorization, execution, sale and delivery of the Certificates to the Underwriter, including, 
without limitation, printing costs, rating agency fees and charges, initial fees of the Trustee, 
including fees and disbursements of its counsel, if any, fees and disbursements of Special 
Counsel and Disclosure Counsel and other professional advisors employed by the City or the 
Corporation and costs of preparation, printing, signing, transportation, delivery and 
safekeeping of the Certificates. The Underwriter shall pay all out-of-pocket expenses of the 
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Underwriter, including, without limitation, advertising expenses, the California Debt and 
Investment Advisory Commission fee, CUSIP Service Bureau charges, regulatory fees imposed 
on new securities issuers and any and all other expenses incurred by the Underwriter in 
connection with the public offering and distribution of the Certificates, shall be paid by the 
Underwriter. 

 
Section 9. Notices. Any notice or other communication to be given to the Underwriter 

under this Purchase Agreement may be given by delivering the same in writing to 
_____________, _________________, Attention: _____________. Any notice or 
communication to be given to the City under this Purchase Agreement may be given by 
delivering the same in writing to the City’s addresses, set forth above, Attention: Finance 
Director. 

 
The approval of the Underwriter when required hereunder or the determination of the 

Underwriter’s satisfaction as to any document referred to herein shall be in writing signed by 
the Underwriter and delivered to you. 

 
Section 10. Parties in Interest. This Purchase Agreement is made solely for the benefit 

of the City and the Underwriter (including the successors or assigns thereof) and no other 
person shall acquire or have any right hereunder or by virtue hereof. All representations, 
warranties and agreements of the City in this Purchase Agreement shall remain operative and 
in full force and effect regardless of any investigation made by or on behalf of the Underwriter 
and shall survive the delivery of and payment of the Certificates. 

 
Section 11. Counterparts. This Purchase Agreement may be executed by the parties 

hereto in separate counterparts, each of which when so executed and delivered shall be an 
original, but all such counterparts shall together constitute but one and the same instrument. 

 
Section 12. Governing Law. This Purchase Agreement shall be governed by the laws of 

the State of California. 
 

_____________, as Underwriter 
 
 
 
By    

Authorized Officer 
Accepted and Agreed to: 
 
CITY OF BENICIA 
 
 
 
By    

Finance Director 
 

APPROVED AS TO FORM: 
 
 
    

City Attorney 
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EXHIBIT A 
 

MATURITY SCHEDULE 
 

$___________ 
CERTIFICATE OF PARTICIPATION 
(2011 Energy Conservation Projects) 

Evidencing Direct, Undivided Fractional Interests of the 
Owners Thereof in Lease Payments to be Made by the 

CITY OF BENICIA, CALIFORNIA 
As the Rental for Certain Property Pursuant to a Lease Agreement 

with the Public Property Financing Corporation of California  
 

MATURITY SCHEDULE 
 

Maturity Date Principal Interest   
(April 15) Amount Rate Yield Price 

     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     

 
REDEMPTION PROVISIONS 

 
Extraordinary Redemption. The Certificates are subject to extraordinary redemption, in whole or in 

part, on any Interest Payment Date, in an order of maturity determined by the City, from the Net 
Proceeds of insurance or eminent domain proceedings credited towards the redemption of the Lease 
Payments pursuant to the Lease Agreement, at a redemption price equal to 100% of the principal amount 
to be redeemed, together with accrued interest represented thereby to the date fixed for redemption, 
without premium. 

 
Optional Redemption. The Certificates maturing on or before April 15, ____, are not subject to 

optional redemption prior to maturity. The Certificates maturing on and after April 15, ____, are subject 
to optional redemption in whole or in part on any date in such order of maturity as shall be designated by 
the City (or, if the City shall fail to so designate the order of redemption, in pro rata among maturities) 
and by lot within a maturity, on or after April 15, ____, at a redemption price equal to the principal 
amount thereof, together with accrued interest to the date fixed for redemption, without premium, from 
the proceeds of the optional prepayment of Lease Payments made by the City pursuant to the Lease 
Agreement. 

 
Special Optional Redemption. The Certificates are subject to special mandatory redemption in part 

on and after April 15, 2013, from amounts, not exceeding $500,000, remaining on deposit in the Project 
Fund held by the Trustee and credited towards the prepayment of the Lease Payments by the City 
pursuant to the Lease Agreement, at a redemption price equal to the principal amount thereof to be 
redeemed, together with accrued interest to the date fixed for redemption, without premium. 
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Mandatory Sinking Fund Redemption. The Certificates maturing on April 15, ____, are subject to 
mandatory redemption in part on April 15 in each year on and after April 15, ____, to and including April 
15, ____, from the principal components of scheduled Lease Payments required to be paid by the City 
pursuant to the Lease Agreement with respect to each such redemption date (subject to abatement, as set 
forth in the Lease Agreement), at a redemption price equal to the principal amount thereof to be 
redeemed, together with accrued interest to the date fixed for redemption, without premium, as follows: 

 
Year Principal Amount of  

(April 15) Certificates to be Redeemed 
  
  
  
  

    
†Maturity. 
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PRELIMINARY OFFICIAL STATEMENT DATED APRIL 6, 2011 
 

NEW ISSUE—FULL BOOK ENTRY RATINGS: 
 S&P: “AA+” (stable outlook) (AGM-insured) 
 S&P: “A+” (Underlying) 
 (See “RATINGS” herein) 
 
In the opinion of Quint & Thimmig LLP, San Francisco, California, Special Counsel, subject to compliance by the City with certain covenants, interest with respect to the Certificates is 
excludable from gross income of the owners thereof for federal income tax purposes and is not included as an item of tax preference in computing the federal alternative minimum tax 
for individuals and corporations, but such interest is taken into account in computing an adjustment used in determining the federal alternative minimum tax for certain corporations. 
In addition, in the opinion of Special Counsel, interest on the Bonds is exempt from personal income taxation imposed by the State of California. See “TAX MATTERS” herein. 
 

 

 

$13,250,000* 
CERTIFICATES OF PARTICIPATION 

(2011 Energy Conservation Projects) 
Evidencing Direct, Undivided Fractional Interests of 

 the Owners Thereof in Lease Payments to be Made by the 
CITY OF BENICIA 

(Solano County, California) 
As the Rental for Certain Property Pursuant to 

a Lease Agreement with the 
Public Property Financing Corporation of California 

 

 

Dated: Date of Delivery Due: April 15, as set forth below 
 
The $12,250,000* Certificates of Participation (2011 Energy Conservation Project) (the “Certificates”), are being executed and delivered to provide funds to (a) finance various energy 
conservation projects throughout the geographic boundaries of the City, (b) purchase a reserve fund surety bond in lieu of cash funding a reserve fund for the Certificates, (c) fund 
capitalized interest with respect to a portion of the Certificates through April 15, 2012, and (d) pay costs incurred in connection with executing and delivering the Certificates. The 
Certificates will evidence direct, undivided fractional interests of the owners thereof in Lease Payments (as defined herein) to be made by the City of Benicia, California (the “City”) to 
the Public Property Financing Corporation of California (the “Corporation”) for the use and occupancy of the Property (as defined herein) under and pursuant to a Lease Agreement, 
dated as of April 1, 2011, by and between the Corporation and the City (the “Lease Agreement”). The Corporation will assign its right to receive Lease Payments from the City under 
the Lease Agreement and its right to enforce payment of the Lease Payments when due or otherwise protect its interest in the event of a default by the City thereunder to U.S. Bank 
National Association, San Francisco, California, as trustee (the “Trustee”), for the benefit of the registered owners of the Certificates. 
 
The Certificates will be executed and delivered in book-entry form only, and will be initially registered in the name of Cede & Co., as nominee of The Depository Trust Company, New 
York, New York (referred to herein as “DTC”). Purchasers of the Certificates (the “Beneficial Owners”) will not receive physical certificates representing their interest in the 
Certificates. Interest with respect to the Certificates accrues from their date of delivery, and is payable semiannually by check mailed on each April 15 and October 15, commencing 
October 15, 2011. The Certificates may be executed and delivered in denominations of $5,000 or any integral multiple thereof. Payments of principal and interest with respect to the 
Certificates will be paid by the Trustee to DTC for subsequent disbursement to DTC Participants who will remit such payments to the Beneficial Owners of the Certificates. (See “THE 
CERTIFICATES—Book-Entry-Only System” herein). 
 
The Certificates are subject to redemption, as described herein. 
 
The City will covenant in the Lease Agreement to make all Lease Payments due under the Lease Agreement, subject to abatement during any period in which by reason of damage or 
destruction of the Property, or by reason of eminent domain proceedings with respect to the Property, there is substantial interference with the use and occupancy by the City of the 
Property or any portion thereof. The City will covenant in the Lease Agreement to take such action as may be necessary to include all Lease Payments in its annual budgets and to 
make the necessary annual appropriations for all such Lease Payments. 
 
The scheduled payment of principal and interest with respect to the Certificates when due will be guaranteed under an insurance policy to be issued concurrently with the delivery of 
the Certificates by ASSURED GUARANTY MUNICIPAL CORP. (formerly known as Financial Security Assurance Inc.). See “MUNICIPAL BOND INSURANCE” herein. 
 

 
 
NEITHER THE CERTIFICATES NOR THE OBLIGATION OF THE CITY TO MAKE LEASE PAYMENTS UNDER THE LEASE AGREEMENT CONSTITUTES A DEBT OR 
INDEBTEDNESS OF THE CITY OR THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR 
STATUTORY DEBT LIMITATIONS OR RESTRICTION OR AN OBLIGATION FOR WHICH THE CITY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR FOR 
WHICH THE CITY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. 
 

MATURITY SCHEDULE* 
 
 

$_______ Serial Certificates 
 

CUSIP Prefix: _______† 
 

Maturity Principal Interest Price or CUSIP  Maturity Principal Interest Price or CUSIP 
(April 15) Amount Rate Yield Suffix†  (April 15) Amount Rate Yield Suffix† 

           
           
           
           
           

 
$_______ ____% Term Certificates due April 15, ____, Price: ______%, to Yield ____%—CUSIP† ________ 

 
The cover page contains certain information for general reference only. It is not a summary of all the provisions of the Certificates. Investors must read the entire Official Statement to 
obtain information essential to the making of an informed investment decision. See “RISK FACTORS” herein for a discussion of special risk factors that should be considered, in 
addition to the other matters set forth herein, in evaluating the investment quality of the Certificates. 
 
The Certificates will be offered when, as and if delivered and received by the Underwriter subject to approval by Quint & Thimmig LLP, San Francisco, California, as Special Counsel. Certain matters 
will be passed upon for the City by Heather McLaughlin, Esq., City Attorney. Certain matters will be passed upon for the City by Quint & Thimmig LLP, San Francisco, California, as Disclosure 
Counsel. It is anticipated that the Certificates will be available for delivery to DTC in New York, New York, on or about April 27, 2011. 
 
Dated: April __, 2011 
    
*Preliminary, subject to change. 
† Copyright 2011, American Bankers Association. CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein is provided by the CUSIP Service Bureau, operated by 
Standard & Poor’s, a division of The McGraw-Hill Companies, Inc. This data is not intended to create a database and does not serve in any way as a substitute for the CUSIP Services Bureau. CUSIP 
numbers have been assigned by an independent company not affiliated with the City and are included solely for the convenience of the registered owners of the Certificates. The City is not responsible 
for the selection or uses of these CUSIP numbers, and no representation is made as to their correctness on the Certificates or as included herein. The CUSIP number for a specific maturity is subject to 
being changed after the delivery of the Certificates as a result of various subsequent actions including, but not limited to, a refunding in whole or in part or as a result of the procurement of secondary 
market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the Certificates. 
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No dealer, broker, salesperson or other person has been authorized to give any information or to make 
any representation other than those contained herein and, if given or made, such other information or 
representation must not be relied upon as having been authorized. This Official Statement does not constitute 
an offer to sell or the solicitation of any offer to buy nor shall there be any sale of the Certificates by a person in 
any jurisdiction in which it is unlawful for such person to make an offer, solicitation or sale. 

 
This Official Statement is not to be construed as a contract with the purchasers of the Certificates. 

Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion, 
whether or not expressly so described herein, are intended solely as such and are not to be construed as 
representations of facts. 

 
The Underwriter has provided the following sentence for inclusion in this Official Statement. The 

Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, its 
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this 
transaction, but the Underwriter does not guarantee the accuracy or completeness of such information. 

 
The information set forth herein has been obtained from the City and from other sources and is 

believed to be reliable but is not guaranteed as to accuracy or completeness. The information and expressions 
of opinions herein are subject to change without notice and neither the delivery of this Official Statement nor 
any sale made hereunder shall, under any circumstances, create any implication that there has been no change 
in the affairs of the City since the date hereof. This Official Statement is submitted in connection with the sale 
of the Certificates referred to herein and may not be reproduced or used, in whole or in part, for any other 
purpose, unless authorized in writing by the City. All summaries of the Certificates, the Lease Agreement, the 
Trust Agreement, the Assignment Agreement, the Site and Facility Lease, or other documents, are made subject 
to the provisions of such documents and do not purport to be complete statements of any or all of such 
provisions. Reference is hereby made to such documents on file with the Director Finance for further 
information. See “INTRODUCTION—Other Information.” 

 
IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR EFFECT 

TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE CERTIFICATES AT A 
LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH 
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITER MAY 
OFFER AND SELL THE CERTIFICATES TO CERTAIN DEALERS, INSTITUTIONAL INVESTORS AND 
OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES STATED ON THE COVER PAGE 
HEREOF AND SUCH PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE 
UNDERWRITER. 

 
Certain statements included or incorporated by reference in this Official Statement constitute 

“forward-looking statements.” Such statements are generally identifiable by the terminology used such as 
“plan,” “expect,” “estimate,” “budget” or other similar words. The achievement of certain results or other 
expectations contained in such forward-looking statements involve known and unknown risks, uncertainties 
and other factors which may cause actual results, performance or achievements described to be materially 
different from any future results, performance or achievements expressed or implied by such forward-looking 
statements. No assurance is given that actual results will meet the City’s forecasts in any way. Neither the City 
nor the Corporation is obligated to issue any updates or revisions to the forward-looking statements if or when 
its expectations, or events, conditions or circumstances on which such statements are based occur or do not 
occur. 

 
Assured Guaranty Municipal Corp. (formerly known as Financial Security Assurance Inc.) (“AGM”) 

makes no representation regarding the Certificates or the advisability of investing in the Certificates. In 
addition, AGM has not independently verified, makes no representation regarding, and does not accept any 
responsibility for the accuracy or completeness of this Official Statement or any information or disclosure 
contained herein, or omitted herefrom, other than with respect to the accuracy of the information regarding 
AGM supplied by AGM and presented under the heading “MUNICIPAL BOND INSURANCE” and 
APPENDIX H—SPECIMEN MUNICIPAL BOND INSURANCE POLICY. 

 
The execution, sale and delivery of the Certificates has not been registered under the Securities Act of 

1933 or the Securities Exchange Act of 1934, both as amended, in reliance upon exemptions provided 
thereunder by Sections 3(a)(2) and 3(a)(12), respectively, for the issuance and sale of municipal securities. 

 
The City maintains a website. Unless specifically indicated otherwise, the information presented on 

such website is not incorporated by reference as part of this Official Statement and should not be relied upon in 
making investment decisions with respect to the Certificates. 
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$13,250,000* 
CERTIFICATES OF PARTICIPATION 

(2011 Energy Conservation Projects) 
Evidencing Direct, Undivided Fractional Interests of the  
Owners Thereof in Lease Payments to be Made by the 

CITY OF BENICIA 
as the Rental for Certain Property 

Pursuant to a Lease Agreement with the  
Public Property Financing Corporation of California 

 
 

INTRODUCTION 
 
This introduction does not purport to be complete and reference is made to the body of 

this Official Statement, appendices and the documents referred to herein for more complete 
information with respect to matters concerning the captioned Certificates. Potential investors 
are encouraged to read this entire Official Statement. Capitalized terms used and not defined in 
this Introduction shall have the meanings assigned to them elsewhere in this Official Statement 
and in APPENDIX E—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—DEFINITIONS. 

 
General 

 
This Official Statement, including the cover page and appendices hereto, is provided to 

furnish information in connection with the execution, sale and delivery of $13,250,000* 
aggregate principal amount of Certificates of Participation (2011 Energy Conservation Projects) 
(the “Certificates”). The Certificates are being executed and delivered pursuant to a Trust 
Agreement, dated as of April 1, 2011 (the “Trust Agreement”), by and among the City of Benicia 
(the “City”), the Public Property Financing Corporation of California (the “Corporation”) and 
U.S. Bank National Association, as trustee (the “Trustee”).  

 
Proceeds of the Certificates will be used to (a)  finance various energy conservation 

projects throughout the geographic boundaries of the City (the “Projects”), (b) purchase a 
reserve fund surety bond in lieu of cash funding a reserve fund for the Certificates, (c) fund 
capitalized interest with respect to a portion of the Certificates through April 15, 2012, and (d) 
pay delivery costs incurred in connection with the execution, delivery and sale of the 
Certificates. See “PLAN OF FINANCING.” 

 
The City will lease its City Hall building and a community facility known as the 

Clocktower Fortress(collectively, the “Property”) to the Corporation pursuant to a Site and 
Facility Lease, dated as of April 1, 2011 (the “Site and Facility Lease”), between the City and the 
Corporation. The Corporation will lease the Property back to the City pursuant to a Lease 
Agreement, dated as of April 1, 2011 (the “Lease Agreement”). The Certificates are payable 
solely from and secured by certain lease payments (“Lease Payments”) to be made by the City 
to the Corporation pursuant to the Lease Agreement. See “SOURCE OF PAYMENT FOR THE 
CERTIFICATES” and “THE PROPERTY.” 

 
Interest with respect to the Certificates is payable on April 15 and October 15 of each 

year, commencing October 15, 2011. The Certificates will mature in the amounts and on the 
dates and be payable at the interest rates shown on the cover of this Official Statement. See 
“THE CERTIFICATES.” 

 

                                                        
* Preliminary, subject to change. 
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The Certificates will be delivered in fully registered form only, in the name of Cede & 
Co., as nominee of the Depository Trust Company, New York, New York (“DTC”). DTC will act 
as the depository for the Certificates and all payments due with respect to the Certificates will 
be made to Cede & Co. Ownership interests in the Certificates may be purchased only in book-
entry form. See “THE CERTIFICATES—Book-Entry Only System” and APPENDIX F—DTC’S 
BOOK-ENTRY ONLY SYSTEM. 

 
Source of Payment for the Certificates  
 

The Certificates represent direct, undivided fractional interests of the Owners thereof in 
the Lease Agreement Payments to be paid by the City to the Corporation pursuant to the Lease 
Agreement. Lease Payments are calculated to be sufficient to permit the payment of the 
principal and interest with respect to the Certificates when due. The Lease Agreement 
Payments are payable by the City from its general fund for the right to use and possess the 
Property. The Lease Agreement Payments are subject to abatement during any period in which 
by reason of damage or destruction there is substantial interference with the use and occupancy 
by the City of the Property or any portion thereof. The City will covenant under the Lease 
Agreement to take such action as necessary to include the Lease Agreement Payments in its 
annual budget and to make all necessary appropriations therefor (subject to abatement under 
certain circumstances described in the Lease Agreement). Pursuant to an Assignment 
Agreement, dated as of April 1, 2011 (the “Assignment Agreement”), by and between the 
Corporation and the Trustee, the Corporation will assign to the Trustee, for the benefit of the 
Owners of the Certificates, certain of its rights under the Lease Agreement, including its right to 
receive Lease Payments from the City for the purpose of securing the payment of principal and 
interest with respect to the Certificates. See “SOURCE OF PAYMENT FOR THE 
CERTIFICATES” and “RISK FACTORS.” 

 
A Reserve Fund equal to the Reserve Requirement will be established and maintained 

by the Trustee pursuant to the Trust Agreement. Money in the Reserve Fund will be used by the 
Trustee in the event amounts in the Lease Agreement Payment Fund are insufficient to pay 
principal and/or interest with respect to the Certificates. See “SOURCE OF PAYMENT FOR 
THE CERTIFICATES—Reserve Fund.” 

 
THE OBLIGATION OF THE CITY TO MAKE LEASE PAYMENTS UNDER THE LEASE 

AGREEMENT DOES NOT CONSTITUTE AN OBLIGATION OF THE CITY FOR WHICH THE 
CITY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR FOR WHICH 
THE CITY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. NEITHER THE 
CERTIFICATES NOR THE OBLIGATION OF THE CITY TO MAKE LEASE PAYMENTS 
UNDER THE LEASE AGREEMENT CONSTITUTES AN INDEBTEDNESS OF THE CITY OR 
THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY 
CONSTITUTIONAL OR STATUTORY DEBT LIMITATIONS. 

 
Municipal Bond Insurance 
 

Payment of the principal and interest with respect to the Certificates when due will be 
guaranteed under a municipal bond insurance policy (the “Municipal Bond Insurance Policy”) 
to be issued by Assured Guaranty Municipal Corp. (formerly known as Financial Security 
Assurance Inc.) (“AGM”) simultaneously with the delivery of the Certificates. See 
“MUNICIPAL BOND INSURANCE.” In addition, AGM will issue a municipal bond insurance 
policy for the Reserve Fund with respect to the Certificates (the “Reserve Fund Insurance 
Policy”) in an amount equal to the Reserve Requirement. See “SOURCE OF PAYMENT FOR 
THE CERTIFICATES—Reserve Fund.“ 
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The City  
 

The City is located in the hills in the southern most area of Solano County (the 
“County”) overlooking Carquinez Straits, 35 miles northeast of San Francisco and 57 miles 
southwest of Sacramento. The City encompasses about 13.5 square miles in the south central 
area of the County. As of January 1, 2010, the population was approximately 28,086. See “THE 
CITY,” “CITY FINANCIAL INFORMATION” and APPENDIX A—GENERAL, ECONOMIC 
AND DEMOGRAPHIC INFORMATION RELATING TO THE CITY. 

 
Continuing Disclosure 
 

The City will covenant in a Continuing Disclosure Certificate to prepare and deliver an 
annual report to the Municipal Securities Rulemaking Board (the “MSRB”) through the MSRB’s 
Electronic Municipal Market Access system. See “CONTINUING DISCLOSURE” and 
APPENDIX G—FORM OF CONTINUING DISCLOSURE CERTIFICATE. 

 
Summaries of Documents 
 

This Official Statement contains descriptions of the Certificates, the Trust Agreement, 
the Site and Facility Lease, the Lease Agreement, the Assignment Agreement and various other 
agreements and documents. The descriptions and summaries of documents herein do not 
purport to be comprehensive or definitive and reference is made to each such document for the 
complete details of all terms and conditions. All statements herein are qualified in their entirety 
by reference to each such document and, with respect to certain rights and remedies, to laws 
and principles of equity relating to or affecting creditors’ rights generally. Copies of the various 
documents described herein are available for inspection during business hours at the corporate 
trust office of the Trustee at One California Street, Suite 1000, San Francisco, CA 94111. 

 
Other Information 
 

This Official Statement speaks only as of its date as set forth on the cover hereof, the 
information and expressions of opinion herein are subject to change without notice and neither 
the delivery of this Official Statement nor any sale made hereunder shall under any 
circumstances create any implication that there has been no change in the affairs of the City 
since the date hereof.  

 
Unless otherwise expressly noted, all references to internet websites in this Official 

Statement, including without limitation, the City’s website, are shown for reference and 
convenience only and none of their content is incorporated herein by reference. The information 
contained within such websites has not been reviewed by the City and the City makes no 
representation regarding the accuracy or completeness of the information therein. 
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SOURCES AND USES OF FUNDS 
 
The following table shows the estimated sources and uses of the proceeds from the sale 

of the Certificates and other moneys: 
 

Sources  
Par amount of the Certificates   
Plus: Original Net Premium  

Total Sources  
  
Uses  
Deposit to Project Fund (1)  
Deposit to Lease Payment Fund (2)  
Deposit to Delivery Costs Fund (3)  

Total Uses  
    
(1) Amounts deposited in the Project Fund will be applied to the financing of the Projects. See PLAN OF 

FINANCING. 
(2) Represents capitalized interest with respect to a portion of the Certificates through April 15, 2012. 
(4) Delivery Costs include the Underwriter’s discount, fees and expenses of Special Counsel, Disclosure Counsel 

and the Trustee, printing expenses, rating fees, title insurance, premiums for the Municipal Bond Insurance 
Policy and the Reserve Fund Insurance Policy and other costs. 

 
 

PLAN OF FINANCING 
 
Proceeds of the Certificates will be used to (a)  finance the Projects, (b) purchase the 

Reserve Fund Insurance Policy in lieu of cash funding a reserve fund for the Certificates, (c) 
fund capitalized interest with respect to a portion of the Certificates through April 15, 2012, and 
(d) pay delivery costs incurred in connection with the execution, delivery and sale of the 
Certificates 

 
The Projects seek to convert City energy use from non-renewable to renewable (solar 

photovoltiac) sources and improve energy efficiency at City facilities. With the installation of 
solar arrays at 10 locations, some carport and others ground-mounted, the City will take 30% of 
its energy use off the grid. In addition, the upgrading of lighting fixtures in City buildings, plus 
the retrofitting of more than 2,000 sodium vapor streetlights citywide with induction lights, will 
achieve a 9% increase in energy efficiency. The streetlight retrofit alone represents a 55% 
increase in energy efficiency for those components. The Projects also include a model low-
impact development improvement for collection of storm runoff at the city hall parking lot site. 

 
 

PROPERTY 
 
Pursuant to the Site and Facility Lease, the City will lease the Property to the 

Corporation. Pursuant to the Lease Agreement, the Corporation will, in turn, lease the Property 
back to the City. See APPENDIX A—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—
SITE AND FACILITY LEASE and APPENDIX A—SUMMARY OF PRINCIPAL LEGAL 
DOCUMENTS—LEASE AGREEMENT. 
 

The Property consists of the Benicia City Hall and the Clocktower Fortress. 
 
The Benicia City Hall. The current City Hall is the former Benicia High School complex 

and was completed in 1926. The building was designed by George C. Sellon, the first State 
Architect of the State of California.  The original school building was designed to accommodate 
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200 students and the auditorium, along with its balcony, could seat 400. The auditorium was 
used for assemblies and study hall and, at one time, a library occupied the rear corner. By 1961, 
the High School complex had become too small for a growing community and the Benicia High 
School moved to its present location on Military West. The City then purchased the complex 
and renovated it into the current City Hall. All City government functions are conducted in the 
City Hall complex which includes the City Council Chambers. 

 
The Clocktower Fortress. Built in 1859, this sandstone military bastion was strategically 

built atop Army Point to control the key passageway of Carquinez Strait to the gold mines of 
the interior and was designed to protect the post from Indian attacks, although the "Old Fort" 
never fired a shot in anger, even during the alarms of Civil War days. The three-story structure 
was as much a fort as storehouse, with its roof crenellated with battlements, and its two towers, 
like castle keeps, topped by lookouts. These were actually shot towers for the casting of balls for 
cartridges. The walls were pierced by apertures for cannon, and by slits for defensive, close-in, 
musket fire. In 1912 a fire resulted in an explosion which decapitated the building. The gutted 
fortress was rebuilt two years later as a two-story building but with one tower. The name was 
changed from Old Fort to The Clocktower. The six-day Seth Thomas clock (now stopped) set 
into its tower was operated by a mechanism consisting of an unwinding cable, weighted by a 
cannon ball, on a windlass. Still a large building, its upstairs hall is the largest community 
facility in Benicia, with a maximum capacity of 750 people (536 seating capacity), serving a 
variety of uses from community civic functions to dances, private parties, and receptions. It is 
located in the Arsenal at 1189 Washington Street. 

 
For a description of certain terms of the Lease Agreement see “SOURCE OF PAYMENT 

FOR THE CERTIFICATES” and APPENDIX E—SUMMARY OF PRINCIPAL LEGAL 
DOCUMENTS—LEASE AGREEMENT. 

 
Pursuant to the Lease Agreement, the City may substitute the Property, in whole or in 

part, by other properties, upon the satisfaction of certain conditions. For more information 
regarding the substitution of property see “SOURCE OF PAYMENT FOR THE 
CERTIFICATES—Substitution of Site or Facility” and APPENDIX E—SUMMARY OF 
PRINCIPAL LEGAL DOCUMENTS—LEASE AGREEMENT. 

 
The City has not granted any security interest in the Property for the benefit of the 

Certificates and there is no remedy of foreclosure on the Property upon the occurrence of an 
Event of Default under the Lease Agreement. For a discussion of remedies upon an Event of 
Default under the Lease Agreement, see “RISK FACTORS—Limited Recourse on Lease 
Agreement Default” and “—Limitations on Remedies.”  
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ANNUAL DEBT SERVICE 
 
The following table shows the scheduled annual debt service for the Certificates: 
 

Year Ending 
April 15 

 
Principal* 

 
Interest 

 
Total  

2012    
2013    
2014    
2015    
2016    
2017    
2018    
2019    
2020    
2021    
2022    
2023    
2024    
2025    
2026    
2027    
2028    
2029    
2030    
2031    
2032    
2033    
2034    
2035    
2036    

TOTAL    
 
 

THE CERTIFICATES 
 

General 
 

The Certificates will be executed and delivered in the aggregate principal amount and 
will mature on the dates and interest with respect thereto will be payable at the rates per annum 
as set forth on the cover of this Official Statement. The Certificates will be delivered in the form 
of fully registered Certificates without coupons in the denomination of $5,000 or any integral 
multiple thereof. Interest with respect to the Certificates will be calculated on the basis of a 360-
day year of twelve 30-day months and will be payable on April 15 and October 15 of each year, 
commencing October 15, 2011 (each an “Interest Payment Date”), until maturity or earlier 
redemption thereof. The Certificates will be initially executed, delivered and registered in the 
name of “Cede & Co.” as nominee of DTC and will be evidenced by one Certificate maturing on 
each of the maturity dates in a denomination corresponding to the total principal therein 
designated to mature on such date. See “THE CERTIFICATES—Book-Entry Only System.” 

 
Interest with respect to the Certificates will be payable from the Interest Payment Date 

next preceding the date of execution thereof, unless: (i) it is executed as of an Interest Payment 
Date, in which event interest with respect thereto shall be payable from such Interest Payment 
Date; or (ii) it is executed after a Regular Record Date (i.e., the close of business on the 15th day 
of the month preceding each Interest Payment Date, whether or not such 15th day is a Business 
Day) and before the following Interest Payment Date, in which event interest with respect 
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thereto shall be payable from such Interest Payment Date; or (iii) it is executed on or before 
October 1, 2011, in which event interest with respect thereto will be payable from its dated date; 
provided, however, that if, as of the date of execution of any Certificate, interest is in default with 
respect to any Outstanding Certificates, interest represented by such Certificate shall be payable 
from the Interest Payment Date to which interest has previously been paid or made available 
for payment with respect to the Outstanding Certificates. Payment of defaulted interest shall be 
paid by check mailed to the Owners as of a special record date to be fixed by the Trustee in its 
sole discretion, notice of which shall be given to the Owners not less than ten (10) days prior to 
such special record date.  

 
Payment of interest due with respect to any Certificate on any Interest Payment Date 

will be made to the person appearing on the Registration Books as the Owner thereof as of the 
Regular Record Date immediately preceding such Interest Payment Date, such interest to be 
paid by check mailed on the Interest Payment Date by first class mail to such Owner at his or 
her address as it appears on the Registration Books as of such Regular Record Date or, upon 
written request filed with the Trustee prior to the Regular Record Date by an Owner of at least 
$1,000,000 in aggregate principal amount of Certificates, by wire transfer in immediately 
available funds to an account in the United States designated by such Owner in such written 
request. Any such written request shall remain in effect until rescinded in writing by the 
Owner. The principal and redemption price with respect to the Certificates at maturity or upon 
prior redemption shall be payable by check denominated in lawful money of the United States 
of America upon surrender of the Certificates at the Principal Corporate Trust Office. 

 
Redemption  
 

Optional Redemption. The Certificates maturing on or before April 15, 2017, are not 
subject to optional redemption prior to maturity. The Certificates maturing on and after April 
15, 2018, are subject to optional redemption in whole or in part on any date in such order of 
maturity as shall be designated by the City (or, if the City shall fail to so designate the order of 
redemption, in pro rata among maturities) and by lot within a maturity, on or after April 15, 
2017, at the redemption price shown in the following table, together with accrued interest to the 
date fixed for redemption, from the proceeds of the optional prepayment of Lease Payments 
made by the City pursuant to the Lease Agreement: 

 
Redemption Period Redemption Premium 

April 15, 2017 through April 14, 2018 2% 
April 15, 2018 through April 14, 2019 1 
April 15, 2019 and thereafter 0 

 
Special Optional Redemption. The Certificates are subject to special optional redemption in 

part on and after April 15, 2013, from amounts, not exceeding $500,000, remaining on deposit in 
the Project Fund held by the Trustee and credited towards the prepayment of the Lease 
Agreement Payments by the City pursuant to the Lease Agreement, at a redemption price equal 
to the principal amount thereof to be redeemed, together with accrued interest to the date fixed 
for redemption, without premium. 

 
Mandatory Sinking Fund Redemption. The Certificates maturing on April 15, ____, are 

subject to mandatory redemption in part on April 15 in each year on and after April 15, ____, to 
and including April 15, ____, from the principal components of scheduled Lease Payments 
required to be paid by the City pursuant to the Lease Agreement with respect to each such 
redemption date (subject to abatement, as set forth in the Lease Agreement), at a redemption 
price equal to the principal amount thereof to be redeemed, together with accrued interest to 
the date fixed for redemption, without premium, as follows: 
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Year Principal Amount of  
(April 15) Certificates to be Redeemed 

  
  
  
  
  

    
†Maturity. 

 
Extraordinary Redemption from Net Proceeds of Insurance, Title Insurance, Condemnation or 

Eminent Domain Award. The Certificates are subject to extraordinary redemption in whole on 
any date or in part on any Interest Payment Date from the Net Proceeds of an insurance, title 
insurance, condemnation or eminent domain award, to the extent credited towards the 
prepayment of the Lease Agreement Payments by the City pursuant to the Lease Agreement, at 
a redemption price equal to the principal amount of the Certificates to be redeemed, together 
with accrued interest to the date fixed for redemption, without premium. 

 
Selection of Certificates for Redemption. Whenever provision is made in the Trust 

Agreement for the redemption of Certificates and less than all of the Outstanding Certificates 
are to be redeemed, the Trustee will select Certificates for redemption from the Outstanding 
Certificates not previously called for redemption in such order of maturity as will be designated 
by the City (and, in lieu of such designation, pro rata among maturities) and by lot within a 
maturity. The Trustee will select Certificates for redemption within a maturity by lot in any 
manner which the Trustee will, in its sole discretion, deems appropriate. For purposes of such 
selection, Certificates will be deemed to be composed of $5,000 portions and any such portion 
may be separately redeemed. The Trustee will promptly notify the City in writing of the 
Certificates so selected for redemption. Selection by the Trustee of Certificates for redemption 
will be final and conclusive.  

 
Notice of Redemption. Unless waived in writing by any Owner of a Certificate to be 

redeemed, notice of any such redemption will be given by the Trustee on behalf and at the 
expense of the City, by mailing a copy of a redemption notice by first class mail, postage 
prepaid, at least 30 days and not more than 60 days prior to the date fixed for redemption, to 
such Owner of the Certificate or Certificates to be redeemed at the address shown on the 
Registration Books or at such other address as is furnished in writing by such Owner to the 
Trustee; provided, however, that neither the failure to receive such notice nor any defect in any 
notice will affect the sufficiency of the proceedings for the redemption of the Certificates. 

 
Effect of Redemption. If notice of redemption has been given as described above, the 

Certificates or portions of Certificates so to be redeemed will, on the redemption date, become 
due and payable at the redemption price therein specified, and from and after such date, 
interest with respect to such Certificates or portions of Certificates will cease to be payable.  

 
Partial Redemption of Certificate. Upon surrender of any Certificate redeemed in part only, 

the Trustee will execute and deliver to the Owner thereof a new Certificate or Certificates of 
authorized denominations equal in aggregate principal amount to the unredeemed portion of 
the Certificate surrendered and of the same interest rate and the same maturity.  

 
Transfer and Exchange of Certificates  

 
The registration of any Certificate may, in accordance with its terms, be transferred upon 

the Registration Books by the person in whose name it is registered, in person or by his or her 
attorney duly authorized in writing upon surrender of such Certificate for cancellation at the 
Principal Corporate Trust Office, accompanied by delivery of a written instrument of transfer in 
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a form approved by the Trustee, duly executed. Whenever any Certificate or Certificates shall 
be surrendered for registration of transfer, the Trustee shall execute and deliver a new 
Certificate or Certificates for like aggregate principal amount in authorized denominations. The 
City shall pay any costs of the Trustee incurred in connection with such transfer, except that the 
Trustee may require the payment by the Certificate Owner requesting such transfer of any tax 
or other governmental charge required to be paid with respect to such transfer. The Trustee 
shall not be required to transfer (i) any Certificates or portion thereof during the period between 
the date fifteen (15) days prior to the date of selection of Certificates for redemption and such 
date of selection, or (ii) any Certificates selected for redemption.  

  
Certificates may be exchanged, upon surrender thereof, at the Principal Corporate Trust 

Office for a like aggregate principal amount of Certificates of other authorized denominations of 
the same maturity. Whenever any Certificate or Certificates shall be surrendered for exchange, 
the Trustee shall execute and deliver a new Certificate or Certificates for like aggregate 
principal amount in authorized denominations. The City shall pay any costs of the Trustee 
incurred in connection with such exchange, except that the Trustee may require the payment by 
the Certificate Owner requesting such exchange of any tax or other governmental charge 
required to be paid with respect to such exchange. The Trustee shall not be required to 
exchange (i) any Certificate or any portion thereof during the period between the date fifteen 
(15) days prior to the date of selection of Certificates for redemption and such date of selection, 
or (ii) any Certificate selected for redemption.  

 
Book-Entry Only System 
 

The Certificates will be initially executed, delivered and registered as one fully 
registered certificate for each maturity, without coupons, in the name of Cede & Co., as 
nominee of DTC. DTC will act as securities depository of the Certificates. Individual purchases 
may be made in book-entry form only, in the principal amount of $5,000 and integral multiples 
thereof. Purchasers will not receive physical certificates representing their interest in the 
Certificates purchased. Principal and interest will be paid to DTC which will in turn remit such 
principal and interest to its participants for subsequent disbursement to the beneficial owners of 
the Certificates as described herein. So long as DTC’s book-entry system is in effect with respect 
to the Certificates, notices to Owners of the Certificates by the City or the Trustee will be sent to 
DTC. Notices and communication by DTC to its participants, and then to the beneficial owners 
of the Certificates, will be governed by arrangements among them, subject to then effective 
statutory or regulatory requirements. See APPENDIX F—DTC’S BOOK-ENTRY ONLY 
SYSTEM. 

 
In the event that such book-entry system is discontinued with respect to the Certificates, 

the City will cause the Trustee to execute and deliver replacements in the form of registered 
certificates and, thereafter, the Certificates will be transferable and exchangeable on the terms 
and conditions provided in the Trust Agreement. In addition, the following provisions would 
then apply: Payment of interest due with respect to any Certificate on any Interest Payment 
Date will be made to the person appearing on the Registration Books as the Owner thereof as of 
the Regular Record Date immediately preceding such Interest Payment Date, such interest to be 
paid by check mailed on the Interest Payment Date by first class mail to such Owner at his or 
her address as it appears on the Registration Books as of such Regular Record Date or, upon 
written request filed with the Trustee prior to the Regular Record Date by an Owner of at least 
$1,000,000 in aggregate principal amount of Certificates, by wire transfer in immediately 
available funds to an account in the United States designated by such Owner in such written 
request. Any such written request will remain in effect until rescinded in writing by the Owner. 
The principal and redemption price with respect to the Certificates at maturity or upon prior 
redemption shall be payable by check denominated in lawful money of the United States of 
America upon surrender of the Certificates at the Principal Corporate Trust Office. 

IX.D.169



-10- 

 
 

SOURCE OF PAYMENT FOR THE CERTIFICATES 
 

General 
 

Each Certificate represents a direct, undivided fractional interest in the Lease Agreement 
Payments. Pursuant to the Lease Agreement, the City will lease the Property from the 
Corporation and agree to make Lease Payments. See “PROPERTY.” Upon satisfaction of certain 
conditions set forth in the Lease Agreement, the City may substitute the Property with other 
properties. See “Substitution of Site or Facility” below.  

 
As security for the Certificates, the Corporation will assign to the Trustee for the 

payment of principal and interest with respect to the Certificates, the Corporation’s rights, title 
and interest in the Lease Agreement (with certain exceptions), including the right to receive 
Lease Payments to be made by the City under the Lease Agreement. The Lease Agreement 
Payments are designed to be sufficient, in both time and amount, to pay when due, the 
principal and interest with respect to the Certificates. The Lease Agreement Payments are 
payable by the City from any source of available funds. 

 
THE OBLIGATION OF THE CITY TO MAKE LEASE PAYMENTS UNDER THE LEASE 

AGREEMENT DOES NOT CONSTITUTE AN OBLIGATION OF THE CITY FOR WHICH THE 
CITY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR FOR WHICH 
THE CITY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. NEITHER THE 
CERTIFICATES NOR THE OBLIGATION OF THE CITY TO MAKE LEASE PAYMENTS 
UNDER THE LEASE AGREEMENT CONSTITUTES AN INDEBTEDNESS OF THE CITY OR 
THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY 
CONSTITUTIONAL OR STATUTORY DEBT LIMITATIONS.  

 
Lease Payments; Covenant to Appropriate 
 

Pursuant to the Lease Agreement, the City has agreed to make Lease Payments for the 
lease of the Property which are calculated to be sufficient to pay principal and interest due with 
respect to the Certificates. The City will also pay as additional payments (“Additional 
Payments”), amounts required for the payment of all costs and expenses incurred by the City to 
comply with the provisions of the Trust Agreement and the Lease Agreement or in connection 
with the execution and delivery of the Certificates. The City has covenanted under the Lease 
Agreement to take such action as may be necessary to include all Lease Payments and 
Additional Payments in its annual budget and to make the necessary annual appropriations for 
all such payments. Under certain circumstances described under the Lease Agreement, 
however, Lease Payments are subject to abatement during periods of substantial interference 
with the City’s use and occupancy of the Property or any portion thereof. See “SOURCE OF 
PAYMENT FOR THE CERTIFICATES—Abatement.” 

 
Insurance 
 

The City is required to keep or cause to be kept casualty insurance against loss or 
damage by fire and lightning, with extended coverage and vandalism and malicious mischief 
insurance, in an amount at least equal to one hundred percent (100%) of the replacement cost of 
the Property. Such insurance shall, as nearly as practicable, cover loss or damage by explosion, 
windstorm, riot, aircraft, vehicle damage, smoke and such other hazards as are normally 
covered by such insurance. The City is not required by the Lease Agreement to maintain 
earthquake coverage with respect to the Property and the City does not expect to purchase such 
coverage.  
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To insure against loss of rental income caused by perils mentioned above, the City is 

required to maintain, or cause to be maintained throughout the term of the Lease Agreement, 
rental interruption or use and occupancy insurance to cover loss, total or partial, of the use of 
any part of the Property as a result of any of the hazards described above in an amount equal to 
two times the maximum annual Lease Payments.  

 
Public liability and property damage insurance coverage is required in the minimum 

liability limits of $1,000,000 for personal injury or death of each person and $3,000,000 for 
personal injury or deaths of two or more persons in each accident or event, and in a minimum 
amount of $100,000 (subject to a deductible clause of not to exceed $5,000) for damage to 
property resulting from each accident or event. Such public liability and property damage 
insurance may, however, be in the form of a single limit policy in the amount of $3,000,000 
covering all such risks. Such liability insurance may be maintained as part of or in conjunction 
with any other liability insurance coverage carried by the City and may be maintained in the 
form of insurance maintained through a joint exercise of powers authority created for such 
purpose or in the form of self-insurance by the City. The net proceeds of such liability insurance 
shall be applied toward extinguishment or satisfaction of the liability with respect to which the 
insurance proceeds shall have been paid.  

 
The City shall provide, from moneys in the Delivery Costs Fund or at its own expense, 

on the Closing Date, a CLTA title insurance policy in the amount of not less than the principal 
amount of the Certificates, insuring the City’s leasehold estate in the Property, subject only to 
Permitted Encumbrances.  

 
See APPENDIX E—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—LEASE 

AGREEMENT—Insurance. 
 

Abatement 
 

Pursuant to the Lease Agreement, Lease Payments will be abated during any period in 
which, by reason of damage or destruction, there is substantial interference with the use and 
occupancy by the City of the Property or any portion thereof (other than certain portions of the 
Property which have been modified by the City as described in the Lease Agreement) to the 
extent to be agreed upon by the City and the Corporation and communicated by a City 
Representative to the Trustee. The parties agree that amounts of the Lease Agreement Payments 
under such circumstances shall not be less than the amounts of the unpaid Lease Payments as 
are then set forth in an exhibit attached to the Lease Agreement, unless such unpaid amounts 
are determined to be greater than the fair rental value of the portions of the Property not 
damaged or destroyed (giving due consideration to the factors identified related to fair rental 
value as discussed in the Lease Agreement), based upon the opinion of an MAI appraiser with 
expertise in valuing such properties, or based upon any other appropriate method of valuation, 
in which event the Lease Agreement Payments will be abated such that they represent said fair 
rental value. Such abatement will continue for the period commencing with such damage or 
destruction and ending with the substantial completion of the work of repair or reconstruction 
as communicated by a City Representative to the Trustee. In the event of any such damage or 
destruction, the Lease Agreement will continue in full force and effect and the City waives any 
right to terminate the Lease Agreement by virtue of any such damage and destruction. 
Notwithstanding the foregoing, there will be no abatement of Lease Payments under the Lease 
Agreement to the extent that (a) the proceeds of rental interruption insurance or (b) amounts in 
the Reserve Fund and/or the Insurance and Condemnation Fund and/or the Lease Agreement 
Payment Fund are available to pay Lease Payments which would otherwise be abated under the 
Lease Agreement. See “SOURCE OF PAYMENT FOR THE CERTIFICATES—Insurance,” 
APPENDIX E—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—Lease Agreement—
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Insurance and APPENDIX E—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—Lease 
Agreement—Abatement of Lease Payments in the Event of Damage or Destruction. 

 
Eminent Domain 
 

Pursuant to the Lease Agreement, if all of the Property is taken permanently under the 
power of eminent domain or sold to a government threatening to exercise the power of eminent 
domain, the term of the Lease Agreement will cease as of the day possession is taken. If less 
than all of the Property is taken permanently, or if all of the Property or any part thereof is 
taken temporarily under the power of eminent domain, (1) the Lease Agreement will continue 
in full force and effect and will not be terminated by virtue of such taking and the parties waive 
the benefit of any law to the contrary, and (2) there will be a partial abatement of Lease 
Payments as a result of the application of the Net Proceeds of any eminent domain award to the 
prepayment of the Lease Agreement Payments under the Lease Agreement, in an amount to be 
agreed upon by the City and the Corporation and communicated to the Trustee such that the 
resulting Lease Payments represent fair consideration for the use and occupancy of the 
remaining usable portion of the Property, except to the extent of special funds, such as amounts 
in the Reserve Fund available for the payment of Lease Payments. The Net Proceeds of such 
eminent domain award are required to be applied to the redemption of Certificates as provided 
in the Lease Agreement and the Trust Agreement.  

 
Reserve Fund 
 

The Trust Agreement provides that the Trustee will establish and maintain a reserve 
fund (the “Reserve Fund”). Pursuant to the Trust Agreement, immediately after the execution 
and delivery of the Certificates, the amount deposited in (or credited to) the Reserve Fund will 
equal the “Reserve Requirement.” Except as otherwise expressly provided in the Trust 
Agreement, all money in the Reserve Fund will be held in trust as a reserve for the payment 
when due of the Lease Agreement Payments on behalf of the City. “Reserve Requirement” 
means, as of any date of calculation, an amount equal to $_____________, which is equal to 
maximum annual Lease Payments; provided, however, that if the Certificates are partially 
refunded, such amount shall be reduced to an amount equal to the maximum annual Lease 
Payments relating to the Certificates not so refunded, as specified in a certificate of a City 
Representative delivered to the Trustee. 

 
AGM will issue the Reserve Fund Insurance Policy, effective as of the date of delivery of 

the Certificates in an amount equal to the Reserve Requirement. 
 

Optional Prepayment 
 
Pursuant to the Lease Agreement, the City has an option to prepay the principal 

components of the Lease Agreement Payments in full, by paying the aggregate unpaid principal 
components of the Lease Agreement Payments, or in part, in a prepayment amount equal to the 
principal amount of Lease Payments to be prepaid, together with accrued interest to the date 
fixed for prepayment, without premium. See “THE CERTIFICATES—Redemption—Optional 
Redemption.” 

Said option may be exercised with respect to Lease Payments due on and after April 1, 
2018, in whole or in part on any date, commencing April 1, 2017. Said option shall be exercised 
by the City by giving written notice to the Corporation and the Trustee of the exercise of such 
option at least forty-five (45) days prior to said prepayment date (or such fewer number of days 
as shall be Acceptable to the Trustee). In the event of prepayment in part, the partial 
prepayment will be applied against Lease Payments in such order of payment date as will be 
selected by the City. Lease Payments due after any such partial prepayment will be in the 
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amounts set forth in a revised Lease Payment schedule which will be provided by, or caused to 
be provided by, the City to the Trustee and which will represent an adjustment to the schedule 
set forth in the Lease Agreement taking into account said partial prepayment. The Trustee 
agrees to notify the Corporation in the event of any prepayment of Lease Payments, as provided 
in the Trust Agreement.  

 
Special Optional Prepayment 

 
Pursuant to the Lease Agreement, the City has an option to prepay the principal 

components of the Lease Agreement Payments in part on any date on and after April 1, 2013, 
not to exceed $500,000, from and to the extent of any moneys remaining in the Project Fund 
following the Completion Date, in part, in a prepayment amount equal to the principal amount 
of Lease Payments to be prepaid, together with accrued interest to the date fixed for 
prepayment, without premium. 

 
Mandatory Prepayment from Net Proceeds of Insurance, Title Insurance or Eminent Domain 

 
 The City will be obligated to prepay the Lease Agreement Payments, in whole on any 

date or in part on any Lease Payment Date, from and to the extent of any Net Proceeds of an 
insurance, title insurance or condemnation award with respect to the Property theretofore 
deposited in the Lease Agreement Payment Fund for such purpose pursuant to the Lease 
Agreement and the Trust Agreement. The City and the Corporation agree that such Net 
Proceeds will be applied first to the payment of any delinquent Lease Payments, and thereafter 
will be credited towards the City’s obligations under the mandatory prepayment provisions of 
the Lease Agreement. Lease Payments due after any such partial prepayment will be in the 
amounts set forth in a revised Lease Payment schedule which will be provided by, or caused to 
be provided by, the City to the Trustee and which will represent an adjustment to the schedule 
set forth in the Lease Agreement taking into account said partial prepayment. See “THE 
CERTIFICATES—Redemption—Extraordinary Redemption from Net Proceeds of Insurance, 
Title Insurance, Condemnation or Eminent Domain Award.” 
 
Substitution of Site or Facility 
 

Substitution of Site or Facility. The City shall have, and is granted, the option at any time 
and from time to time during the Term of the Lease Agreement to substitute other land (a 
“Substitute Site”) and/or a substitute facility (a “Substitute Facility”) for the Site (the “Former 
Site”), or a portion thereof, and/or the Facility (the “Former Facility”), or a portion thereof, 
provided that the City shall satisfy all of the following requirements (to the extent applicable) 
which are hereby declared to be conditions precedent to such substitution: 

 
(i) If a substitution of the Site, the City shall file with the Corporation and the 

Trustee an amendment to the Lease Agreement which adds thereto a description of 
such Substitute Site and deletes therefrom the description of the Former Site; 

 
(ii) If a substitution of the Facility, the City shall file with the Corporation and 

the Trustee an amendment to the Site and Facility Lease which adds thereto a 
description of such Substitute Facility and deletes therefrom the description of the 
Former Facility; 

 
(iii) The City shall certify in writing to the Corporation and the Trustee that such 

Substitute Site and/or Substitute Facility serve the purposes of the City, constitutes 
property that is unencumbered, subject to Permitted Encumbrances, and constitutes 
property which the City is permitted to lease under the laws of the State; 
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(iv) The City delivers to the Trustee and the Corporation evidence that the value 
of the Property following such substitution is equal to or greater than the then 
Outstanding principal amount of the Certificates and confirms in writing to the Trustee 
that the indemnification provided pursuant to the Trust Agreement applies with 
respect to the Substitute Site and/or Substitute Facility; 

 
(v) The Substitute Site and/or Substitute Facility shall not cause the City to 

violate any of its covenants, representations and warranties made in the Lease 
Agreement or in the Trust Agreement;  

 
(vi) The City shall obtain an amendment to the title insurance policy required 

pursuant to Lease Agreement which adds thereto a description of the Substitute Site 
and deletes therefrom the description of the Former Site; 

 
(vii) The City shall certify that the Substitute Site and/or the Substitute Facility 

is essential to the City as was the Former Site and/or the Former Facility; 
 
(viii) The City shall provide notice of the substitution to any rating agency then 

rating the Certificates which rating was provided at the request of the City; and 
 
(ix) The City shall furnish the Corporation and the Trustee with a written 

opinion of Special Counsel, which shall be an Independent Counsel, stating that such 
substitution does not cause the interest components of the Lease Agreement Payments 
to become subject to federal income taxes or State personal income taxes. 

 
Release of Site. The City shall have, and is granted, the option at any time and from time 

to time during the Term of the Lease Agreement to release any portion of the Site, provided that 
the City shall satisfy all of the following requirements which are hereby declared to be 
conditions precedent to such release: 

 
(i) The City shall file with the Corporation and the Trustee an amendment to the 

Lease Agreement which describes the Site, as revised by such release; 
 
(ii) The City delivers to the Trustee and the Corporation evidence that the value 

of the Site, as revised by such release, is equal to or greater than the then Outstanding 
principal amount of the Certificates and confirms in writing to the Trustee and the 
Corporation that the indemnification provided pursuant to the Trust Agreement 
applies with respect to the Site, as revised by such release; 

 
(iii) Such release shall not cause the City to violate any of its covenants, 

representations and warranties made in the Lease Agreement and in the Trust 
Agreement;  

 
(iv) The City shall obtain an amendment to the title insurance policy required 

pursuant to the Lease Agreement which describes the Site, as revised by such release; 
and 

 
(v) The City shall provide notice of the release to any rating agency then rating 

the Certificates which rating was provided at the request of the City. 
 

Amendment of Lease Agreement 
 
The Corporation and the City may, at any time, amend or modify any of the provisions 

of the Lease Agreement, but only (a) with the prior written consent of the Owners of a majority 
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in aggregate principal amount of the Outstanding Certificates, or (b) without the consent of any 
of the Owners, but only if such amendment or modification is for any one or more of the 
following purposes: 

 
(i) to add to the covenants and agreements of the City contained in the Lease 

Agreement, other covenants and agreements thereafter to be observed, or to limit or 
surrender any rights or power reserved in the Lease Agreement to or conferred upon the 
City; 

 
(ii) to make such provisions for the purpose of curing any ambiguity, or of 

curing, correcting or supplementing any defective provision contained in the Lease 
Agreement, or in any other respect whatsoever as the Corporation and the City may 
deem necessary or desirable, provided that, in the opinion of Special Counsel, such 
modifications or amendments will not materially adversely affect the interests of the 
Owners; or 

 
(iii) to amend any provision thereof relating to the Code, to any extent 

whatsoever but only if and to the extent such amendment will not adversely affect the 
exclusion from gross income of interest with respect to the Certificates under the Code, 
in the opinion of Special Counsel. 
 
 

MUNICIPAL BOND INSURANCE 
 

 
AGM has supplied the following information for inclusion in this Official Statement. Neither the 

City nor the Underwriter makes any representation as to the accuracy or completeness of this information 
or as to the absence of material adverse changes in this information subsequent to the date hereof. 
Reference is made to APPENDIX H—SPECIMEN MUNICIPAL BOND INSURANCE POLICY for a 
specimen of the Municipal Bond Insurance Policy to be issued by AGM. 
 
The Municipal Bond Insurance Policy 
 

Concurrently with the issuance of the Certificates, AGM will issue the Municipal Bond 
Insurance Policy. The Municipal Bond Insurance Policy guarantees the scheduled payment of 
principal of and interest with respect to the Certificates when due as set forth in the form of the 
Municipal Bond Insurance Policy included as APPENDIX H—SPECIMEN MUNICIPAL BOND 
INSURANCE POLICY. 

 
The Municipal Bond Insurance Policy is not covered by any insurance security or 

guaranty fund established under New York, California, Connecticut or Florida insurance law. 
 

Assured Guaranty Municipal Corp. (formerly known as Financial Security Assurance Inc.) 
 

AGM is a New York domiciled municipal bond insurance company and a wholly owned 
subsidiary of Assured Guaranty Municipal Holdings Inc. (“Holdings”). Holdings is an indirect 
subsidiary of Assured Guaranty Ltd. (“AGL”), a Bermuda-based holding company whose 
shares are publicly traded and are listed on the New York Stock Exchange under the symbol 
“AGO.” AGL, through its operating subsidiaries, provides credit enhancement products to the 
U.S. and global public finance, structured finance and mortgage markets. No shareholder of 
AGL, Holdings or AGM is liable for the obligations of AGM. 

 
AGM’s financial strength is rated “AA+” (stable outlook) by Standard & Poor’s, a 

division of The McGraw-Hill Companies, Inc. (“S&P”) and “Aa3” (negative outlook) by 
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Moody’s Investors Service, Inc. (“Moody’s”). An explanation of the significance of the above 
ratings may be obtained from the applicable rating agency. The above ratings are not 
recommendations to buy, sell or hold any security, and such ratings are subject to revision or 
withdrawal at any time by the rating agencies. Any downward revision or withdrawal of any of 
the above ratings may have an adverse effect on the market price of any security guaranteed by 
AGM. AGM does not guaranty the market price of the securities it guarantees, nor does it 
guaranty that the ratings on such securities will not be revised or withdrawn. 

 
Current Financial Strength Ratings 
 

On January 24, 2011, S&P published a Request for Comment: Bond Insurance Criteria 
(the “Bond Insurance RFC”) in which it requested comments on its proposed changes to its 
bond insurance ratings criteria. In the Bond Insurance RFC, S&P notes that it could lower its 
financial strength ratings on existing investment-grade bond insurers (including AGM) by one 
or more rating categories if the proposed bond insurance ratings criteria are adopted, unless 
those bond insurers (including AGM) raise additional capital or reduce risk. Reference is made 
to the Bond Insurance RFC, a copy of which is available at www.standardandpoors.com, for the 
complete text of S&P’s comments. 

 
On October 25, 2010, S&P published a Research Update in which it downgraded AGM’s 

counterparty credit and financial strength rating from “AAA” (negative outlook) to “AA+” 
(stable outlook). Reference is made to the Research Update, a copy of which is available at 
www.standardandpoors.com, for the complete text of S&P’s comments. 

 
On December 18, 2009, Moody’s issued a press release stating that it had affirmed the 

“Aa3” insurance financial strength rating of AGM, with a negative outlook. Reference is made 
to the press release, a copy of which is available at www.moodys.com, for the complete text of 
Moody’s comments. 

 
There can be no assurance as to any further ratings action that Moody’s or S&P may take 

with respect to AGM. 
 
For more information regarding AGM’s financial strength ratings and the risks relating 

thereto, see AGL’s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, 
which was filed by AGL with the Securities and Exchange Commission (the “SEC”) on March 1, 
2011. 

 
Capitalization of AGM 
 

At December 31, 2010, AGM’s consolidated policyholders’ surplus and contingency 
reserves were approximately $2,578,146,678 and its total net unearned premium reserve was 
approximately $2,298,456,380, in each case, in accordance with statutory accounting principles. 

 
Incorporation of Certain Documents by Reference 
 

Portions of the following documents filed by AGL with the SEC that relate to AGM are 
incorporated by reference into this Official Statement and shall be deemed to be a part hereof: 

 
(i) The Annual Report on Form 10-K for the fiscal year ended December 31, 2010 

(which was filed by AGL with the SEC on March 1, 2011). 
 
All information relating to AGM included in, or as exhibits to, documents filed by AGL 

pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, after the 
filing of the last document referred to above and before the termination of the offering of the 
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Bonds shall be deemed incorporated by reference into this Official Statement and to be a part 
hereof from the respective dates of filing such documents. Copies of materials incorporated by 
reference are available over the internet at the SEC’s website at http://www.sec.gov, at AGL’s 
website at http://www.assuredguaranty.com, or will be provided upon request to Assured 
Guaranty Municipal Corp.: 31 West 52nd Street, New York, New York 10019, Attention: 
Communications Department (telephone (212) 826-0100). 

 
Any information regarding AGM included herein under the caption “MUNICIPAL 

BOND INSURANCE—Assured Guaranty Municipal Corp. (formerly known as Financial 
Security Assurance Inc.)” or included in a document incorporated by reference herein 
(collectively, the “AGM Information”) shall be modified or superseded to the extent that any 
subsequently included AGM Information (either directly or through incorporation by reference) 
modifies or supersedes such previously included AGM Information. Any AGM Information so 
modified or superseded shall not constitute a part of this Official Statement, except as so 
modified or superseded. 

 
AGM makes no representation regarding the Certificates or the advisability of investing 

in the Certificates. In addition, AGM has not independently verified, makes no representation 
regarding, and does not accept any responsibility for the accuracy or completeness of this 
Official Statement or any information or disclosure contained herein, or omitted herefrom, other 
than with respect to the accuracy of the information regarding AGM supplied by AGM and 
presented under the heading “MUNICIPAL BOND INSURANCE.” 

 
 

THE CITY 
 
The City is located in the hills in the southern most area of the County overlooking 

Carquinez Straits, 35 miles northeast of San Francisco and 57 miles southwest of Sacramento. 
The City encompasses about 13.5 square miles in the south central area of the County. The 
County is one of the nine counties comprising the San Francisco Bay Area. The City is a general 
law city and operates under a council-manager form of government. The City Council consists 
of five members elected at large for alternating four-year terms, including the Mayor who is 
also elected to a four-year term. The City Clerk and City Treasurer are the City's other elected 
officials. The City Manager is appointed by the City Council and serves at the City Council's 
pleasure as the administrative head of the City. All other City employees are appointed by and 
are responsible to the City Manager, except the City Attorney who is appointed by the City 
Council.  

 
See APPENDIX A—GENERAL, ECONOMIC AND DEMOGRAPHIC INFORMATION 

RELATING TO THE CITY for a general description of the City as well as certain demographic 
and statistical information. 
 
 

CITY FINANCIAL INFORMATION 
 

Financial Statements 
 
The City’s accounting policies conform to generally accepted accounting principles. The 

audited financial statements also conform to the principles and standards for public financial 
reporting established by the Governmental Accounting Standards Board. 

 
Basis of Accounting and Financial Statement Presentation. The government-wide financial 

statements are reported using the accrual basis of accounting. Revenues are recorded when 
earned and expenses are recorded when a liability is incurred, regardless of the timing of 
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related cash flows. Property taxes are recognized as revenues in the year for which they are 
levied. Grants and similar items are recognized as revenue as soon as all eligibility requirements 
imposed by the provider have been met. 

 
Governmental fund financial statements are reported using the modified accrual basis of 

accounting. Revenues are recognized as soon as they are both measurable and available. 
Revenues are considered to be available when they are collectible within the current period or 
soon enough thereafter to pay liabilities of the current period. Expenditures generally are 
recorded when a liability is incurred, as under accrual accounting. However, debt service 
expenditures are recorded only when payment is due. 

 
Audited Financial Statements. The City retained the firm of Mayer Hoffman McCann P.C., 

San Jose, California (the “City’s Auditor”), to examine the general purpose financial statements 
of the City as of and for the year ended June 30, 2010. The audited financial statements for fiscal 
year ended June 30, 2010, are included in APPENDIX B—COMPREHENSIVE ANNUAL 
FINANCIAL REPORT OF THE CITY FOR THE FISCAL YEAR ENDED JUNE 30, 2010. The City 
has not requested, and the City’s Auditor has not provided, any review or update of such 
financial statements in connection with their inclusion in this Official Statement. 

 
Budgetary Process 

 
The City Council adopts an annual budget with appropriations for all City funds prior 

to the beginning of the fiscal year, which begins on July 1 of each year. The City Council has the 
legal authority to amend the budget at any time during the fiscal year. The City maintains 
budgetary controls to ensure compliance with legal provisions embodied in the appropriated 
budget approved by the City Council. The level of budgetary control (that is, the level at which 
expenditures cannot legally exceed the appropriated amount) for the City’s operating budget is 
the program area within each fund, and for the capital improvement budget it is each 
individual capital improvement project within each fund. For the operating budget, the City 
Manager has the authority to move appropriations between accounts (without dollar limitation) 
within a budget program and within the same fund as long as the transfers are within the same 
program area. For the capital improvement program, the City Manager has the authority to 
transfer appropriations (with no dollar limitation) between capital projects within the same 
fund as long as the transfers are within the responsibility of the same department. All other 
appropriation changes require the approval of the City Council. 

  
All appropriations lapse at the end of the fiscal year unless specific carryovers are 

approved by the City Council.  
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The following table shows the City’s budget and actual results for general fund revenues 
and expenditures for fiscal years 2008-09 and 2009-10 and the adopted budget for fiscal year 
2010-11.  

 
City of Benicia 

General Fund Budget Summary 
Fiscal Years 2008-09 through 2010-11 

 
 FY08-09 FY08-09 FY09-10 FY09-10 FY10-11 
 Budget Actual Budget Actual Budget 
REVENUES       
 Secured and unsecured property taxes  $13,250,795 $13,053,648 $12,589,820 $12,468,070 $12,210,765 
 Taxes based on sales and use  6,442,435 6,958,722 6,412,780 6,490,069 5,882,310 
 Franchise tax  1,851,220 1,851,511 1,276,710 1,292,872 1,674,230 
 Other taxes  5,187,170 5,160,896 5,634,645 5,713,146 6,209,445 
 Licenses and permits  295,130 323,241 295,000 320,466 302,500 
 Intergovernmental revenues:       
     Motor vehicle in lieu  2,029,715 2,059,561 1,994,575 1,951,715 1,964,620 
     Other governmental revenues       
     Grants  430,350 146,155 176,850 154,555 199,505 
 Charges for services:       
     Public safety  151,500 479,875 282,280 211,461 182,280 
     Development  111,450 96,846 110,400 86,302 110,400 
     Recreation, parks  923,000 977,342 942,880 1,092,266 979,110 
     Other services  1,300 162,055 54,600 111,897 31,720 
     Fines and forfeitures  115,500 115,596 117,000 105,391 137,000 
     Use of money and property  1,110,935 712,273 636,630 404,460 575,025 
 Other revenues  1,776,450 296,167 490,965 462,116 1,010,990 

 TOTAL REVENUES  33,676,950 32,393,888 31,015,135 30,864,786 31,469,900 
      
EXPENDITURES       
 Employee services  23,429,725 23,763,640 23,761,830 23,674,130 23,006,430 
 Operating supplies and services  6,358,625 5,924,935 5,666,305 5,662,345 5,798,220 
 Special purchases, projects and        
   community funding  2,265,310 2,923,496 1,102,835 825,433 4,515,455 
 Capital outlay  1,486,165 476,422 616,135 321,461 1,001,080 

 TOTAL EXPENDITURES  33,539,825 33,088,493 31,147,105 30,483,369 34,321,185 
    
Source: City of Benicia Finance Department. 
 
 City Financial Management Policies 
 

The City Council has adopted a comprehensive set of financial management policies to 
provide for: (i) establishing targeted general fund reserves; (ii) the prudent investment of City 
funds; and (iii) establishing parameters for issuing and managing debt supported by the general 
fund, Enterprise Funds and any other related funding entity of the City. 

 
Investment Policy. The investment of funds of the City (except pension and retirement 

funds) is made in accordance with the City’s Investment Policy, most recently approved on 
October 20, 2009 (the “Investment Policy”), and section 53601 et seq. of the California 
Government Code. The Investment Policy is subject to revision at any time and is reviewed at 
least annually to ensure compliance with the stated objectives of safety, liquidity, yield, and 
current laws and financial trends. All amounts held under the Trust Agreement are invested at 
the direction of the City in Permitted Investments, as defined in the Trust Agreement, and are 
subject to certain limitations contained therein. See APPENDIX C—CITY INVESTMENT 
POLICY and APPENDIX D—SUMMARY OF CERTAIN PROVISIONS OF THE PRINCIPAL 
LEGAL DOCUMENTS—TRUST AGREEMENT—Investments. 
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Current Investments 
 

The assets of the City’s investment portfolio, as of June 30, 2010, are shown in the 
following table: 
 

City of Benicia  
Investment Portfolio  
(As of June 30, 2010) 

 
 

Type 
Par 

Value 

California Local Agency Inv. Fund (LAIF) $10,739,743 
U.S. Treasury Notes 278,325 
Money Market Mutual Funds 531,139 
U.S. Government Agencies 28,218,070 
Checking and Cash on Hand 3,446,752 
Cash with Fiscal Agents 98 

Total cash and investments $45,718,327 
    
Source: City of Benicia. 
 
Reliance on State Budget 

 
Approximately 27% of the City’s general fund revenues for fiscal year 2009-10 consisted 

of payments collected by the State and passed-through to local governments or collected by the 
County and allocated to local governments by State law. Approximately 25% of the City’s 
general fund revenues for fiscal year 2010-11 are expected to come from such sources. There can 
be no assurance that current or future State budget difficulties will not adversely affect the 
City’s revenues or its ability to make payments under the Lease Agreement. See “RISK 
FACTORS—State Budgets.” 

 
Principal Sources of General Fund Revenues 
 

Property taxes were the single largest revenue source to the general fund in fiscal year 
2009-10, representing approximately 40% of revenues, followed by sales taxes representing 
approximately 21%. These sources represented an aggregate of approximately 61% of the 
general fund revenues for fiscal year 2009-10 and represent an aggregate of approximately 57% 
of general fund revenues in the City’s fiscal year 2010-11 adopted budget. For a discussion of 
potential State Budget impacts on general fund revenues, see “—State Budgets.” For a 
discussion of sales tax revenues and property taxes, see “—Sales Tax” and “—Ad valorem 
Property Taxation.” 

 
In addition, the City receives the following local taxes: 
 
Utility Users Taxes. The City levies a 3.5% utility users tax on communication services 

(telecommunications, video, including cable TV and IP-TV) and a 4% utility users tax on 
electricity and gas. 

 
Franchise Taxes. The City levies a franchise tax on its gas, electric, cable television and 

trash collection franchises. 
 
Transient Occupancy Taxes. The City levies a 9% transient occupancy tax on hotel and 

motel bills. 
 

IX.D.180



-21- 

Property Transfer Taxes. A documentary stamp tax is assessed for recordation of real 
property transfers. 

 
The following table shows the City’s general fund tax revenues by source for the most 

recent five fiscal years: 
 

City of Benicia  
Tax Revenues By Source 

 
 Actual Actual Actual Actual Budget 

Source 2006-07 2007-08 2008-09 2009-10 2010-11 

Property Taxes $12,881,657  $13,534,307  $13,053,648  $12,468,070  $12,210,765  
Sales and Use Tax 6,285,439  6,794,114  6,958,722  6,490,069  5,882,310  
Utility Users Taxes 3,822,197 4,190,517 4,413,428 4,938,585 5,118,445 
Franchise Taxes 1,407,818  1,589,752  1,851,511  1,292,872  1,674,230  
Other Taxes 859,232 800,810 747,468 774,561 1,091,000 

  Total Tax Revenues $25,256,343  $26,909,500  $27,024,777  $25,964,157  $25,976,750  
    
Source: City of Benicia Finance Department. 

 
In addition, the City receives the following general fund revenues: 
 
Licenses and Permits. These revenues consist primarily of building construction permit 

fees. 
 
Fines, Forfeitures and Penalties. These revenues include parking citations and other fines 

for municipal code violations. 
 
Use of Money and Property. These revenues consist primarily of investment earnings and 

rental/concession income. 
 
Charges for Services. The City charges fees for plan checking, building inspection and a 

variety of other municipal services. 
 
The following table illustrates other revenue sources: 
 

City of Benicia  
Other Revenue Sources 

 
 Actual Actual Actual Actual Budget 

Source 2006-07 2007-08 2008-09 2009-10 2010-11 

Licenses and Permits $1,829,485  $   349,130  $   323,241  $   320,466  $  $ 302,500  
Fines and Forfeitures   109,744   128,770   115,596   105,391   137,000  
Use of Money and Property  1,135,249   1,140,963   712,273   404,460   575,025  
From Other Agencies  2,105,163   2,153,754   2,205,716   2,106,270   2,164,125  
Charges for Services 1,576,731  1,466,190  1,714,122  1,501,926  1,303,510  

  Total Other Revenues $6,756,372  $5,238,807  $5,070,948  $4,438,513  $4,482,160  
    
Source: City of Benicia Finance Department. 
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General Fund Revenues and Expenditures  
 
The following two tables summarize the General Fund Balance Sheet and Statement of 

Revenues, Expenditures and Changes in Fund Balance of the City’s general fund for the fiscal 
years 2006-07 through 2009-10. 

 
City of Benicia 

General Fund Balance Sheet 
Fiscal Years 2006-07 through 2009-10 

 
 Fiscal Year Ended June 30, 
 2007 2008 2009 2010 
ASSETS     
Cash and investments $9,987,429  $8,977,170  $6,743,672  $6,136,155  
Restricted cash and investments:     

Cash and investments with fiscal agents — — — — 
Certificates of Deposit — — — — 

Receivables:     
Due from State of California  35,935   152,614   607,718   730,101  
Due from County of Solano  131,474   151,872   27,622   23,825  
Accrued interest  85,908   43,993   14,888   3,003  
Other receivables  519,945   615,481   422,883   414,531  

Due from other funds  675,597   912,154   966,714   1,030,694  
Prepaid expenditures  74,122   30,740   37,000   44,136  
Notes receivable  966,646   1,078,766   1,192,578   1,114,375  
Interfund advances receivable —  250,000   364,164   320,666  

Total Assets  12,477,056   12,212,790   10,377,239   9,817,487  
     
     
LIABILITIES AND FUND BALANCES     
Liabilities:     

Accounts payable  987,201   1,057,094   1,149,862   1,263,207  
Accrued salaries and benefits  139,366   199,662   116,614   112,630  
Deferred revenue  966,646   1,078,766   1,192,578   1,114,375  
Deposits  711   672   1,192   1,221  
Advances from other funds — —  1,627,009   1,380,738  
Other payables  96,034   169,038  — — 
Total Liabilities  2,189,958   2,505,232   4,087,255   3,872,171  

     
Fund Balances:     

Reserved for encumbrances  285,239   130,338   226,523   196,069  
Reserved for advances to other funds  -     250,000   364,164   320,666  
Reserved for prepaids  74,122   30,740   37,000   44,136  
Unreserved:     

Designated for future projects  306,448   2,209,014   45,574   186,755  
Designated for cable grant  104,622   94,894   35,489   27,422  
Designated for economic uncertainties  1,477,569   1,592,669   807,458   543,278  
Designated for exposures reserve  1,477,569   1,592,669   1,591,259   1,542,330  
Designated for emergency reserve  2,955,138   3,185,339   3,182,517   3,084,660  

General Fund - undesignated  3,606,391   621,895  — — 
     
Total Fund Equity  10,287,098   9,707,558   6,289,984   5,945,316  
     

Total liabilities and fund equity  12,477,056   12,212,790   10,377,239   9,817,487  
    
Source: City of Benicia. 
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City of Benicia 
General Fund 

Statement of Revenues, Expenditures and Changes in Fund Balance 
Fiscal Years 2006-07 through 2009-10 

 
 Fiscal Year Ended June 30, 
 2007 2008 2009 2010 
Revenues:     
  Secured and unsecured property taxes $12,881,657 $13,534,307 $13,053,648 $12,468,070 
  Taxes based on sales and use 6,285,439 6,794,114 6,958,722 6,490,069 
Utility taxes 3,822,197 4,190,517 4,413,428 4,938,585 
  Franchise tax 1,407,818 1,589,752 1,851,511 1,292,872 
  Other taxes 859,232 800,810 747,468 774,561 
  Licenses and permits 1,829,485 349,130 323,241 320,466 
  Intergovernmental revenues:     
   Motor vehicle in lieu 2,015,234 1,992,604 2,059,561 1,951,715 
   Other governmental revenues - - - - 
   Grants 89,929 161,150 146,155 154,555 
  Charges for services:     
    Public safety 274,312 285,645 479,875 211,461 
    Development 211,478 167,683 96,846 86,302 
    Recreation, parks 931,286 996,224 977,342 1,092,266 
    Other services 159,655 16,639 162,055 111,897 
  Fines and forfeitures 109,744 128,770 115,596 105,391 
  Use of money and property 1,135,249 1,140,963 712,273 404,460 
  Other revenues 304,018 399,801 296,167 462,116 

Total Revenues  32,316,733 32,548,108 32,393,888 30,864,786 
     
Expenditures:     
    Current:     

  Administration 3,256,967 2,729,399 2,975,571 3,088,784 
  General government 2,554,884 3,025,451 4,187,891 2,394,908 
  Public safety 13,316,190 14,762,971 15,203,006 15,362,211 
  Public Works and community development 2,921,096 3,318,508 3,301,506 2,720,918 
  Parks and open community services 4,589,329 5,252,504 5,172,847 4,877,017 
  Library 1,144,591 1,209,775 1,285,346 1,216,908 
  Economic development 333,337 464,110 485,904 487,433 

    Capital outlay 1,354,565 394,489 476,422 321,461 
    Debt service - - - 13,729 

Total expenditures 29,470,959 31,157,207 33,088,493 30,483,369 
Excess of revenues over (under) expenditures 2,845,774 1,390,901 (694,605) 381,417 
     
Other Financing Sources (Uses):     
  Proceeds from sales of capital assets 2,000 21,980 - - 
  Transfers in 942,388 94,813 99,826 180,415 
  Transfers out (1,479,991) (2,087,234) (2,822,795) (906,500) 

Total other financing sources and uses (535,603) (1,970,441) (2,722,969) (726,085) 
Net changes in fund balances 2,310,171 (579,540) (3,417,574) (344,668) 

     
Fund balances - June 30, Beginning 7,976,927 10,287,098 9,707,558 6,289,984 
Fund balances - June 30, End $10,287,098 $9,707,558 $6,289,984 $5,945,316 
    
Source: City of Benicia. 
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Sales and Use Taxes 
 
A sales tax is imposed on retail sales or consumption of personal property. The tax rate 

is established by the State Legislature. Effective April 1, 2009, the statewide tax rate is 8.250%. 
The City’s share of sales tax is approximately 1% when one considers the combined City share 
of 0.75% and the State’s 0.250% Fiscal Recovery Funding (Triple-Flip swap) explained below. 
With the enactment of the Triple Flip, the City now receives the 0.250% as reclassified revenue 
through property tax as an in lieu remittance, the payment of which heretofore coincides with 
the County property tax calendar. The State collects and administers the tax, and makes 
distributions on taxes collected within the City as follows: 

 
City of Benicia  
Sales Tax Rates 

 
State General Fund ..................................................6.000% 
State Fiscal Recovery ...............................................0.250 
State Local Public Safety Fund ...............................0.500 
State Local Revenue Fund ......................................0.500 
County Transportation.............................................0.250 
District ........................................................................0.125 
City .............................................................................0.750 
Total ...........................................................................8.375% 

 
The State’s actual administrative costs with respect to the portion of sales taxes allocable 

to the City are deducted before distribution and are determined on a quarterly basis. 
 
On March 2, 2004, voters approved a bond initiative formally known as the “California 

Economic Recovery Act.” This act authorized the issuance of $15 billion of Economic Recovery 
Bonds to finance ongoing State budget deficits, which are payable from a fund established by 
the redirection of tax revenues known as the “Triple Flip.” The State issued $11.3 billion of 
Economic Recovery Bonds prior to June 30, 2004. Under the “Triple Flip,” one-quarter of local 
governments’ one percent share of the sales tax imposed on taxable transactions within their 
jurisdiction is being redirected to the State. In an effort to eliminate the adverse impact of the 
sales tax revenue redirection on local government, State legislation provides for certain 
property taxes to be redirected to local government. Because these property tax monies were 
previously earmarked for schools, the legislation provides for schools to receive other State 
general fund revenues. It is expected that the swap of sales taxes for property taxes will 
terminate once the Economic Recovery Bonds are repaid, which is currently expected to occur 
in approximately 9 to 13 years. See “RISK FACTORS—State Budget Information” herein. 

 
Motor Vehicle In-Lieu Tax 
 

Vehicle license fees are assessed in the amount of 2% of a vehicle’s depreciation market 
value for the privilege of operating a vehicle on California’s public highways. A program to 
offset (or reduce) a portion of the vehicle license fees (“VLF”) paid by vehicle owners was 
established by Chapter 322, Statutes of 1998. Beginning January 1, 1999, a permanent offset of 
25% of the VLF paid by vehicle owners became operative. Various pieces of legislation 
increased the amount of the offset in subsequent years to the existing statutory level of 67.5% of 
2% (resulting in the current effective rate of 0.65%). This level of offset was estimated to provide 
tax relief of $3.95 billion in the fiscal year 2003-04. Beginning in fiscal year 2004-05, the State-
local agencies agreement permanently reduced the VLF rate to 0.65% and eliminated the VLF 
offset program. 

 
In connection with the offset of the VLF, the Legislature authorized appropriations from 

the State general fund to “backfill” the offset so that the local governments, which receive all of 
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the vehicle license fee revenues, would not experience any loss of revenues. The legislation that 
established the VLF offset program also provided that if there were insufficient general fund 
moneys to fully backfill the VLF offset, the percentage offset would be reduced proportionately 
(i.e., the license fee payable by drivers would be increased) to assure that local governments 
would not be disadvantaged. In June 2003, the State Director of Finance ordered the suspension 
of VLF offsets due to a determination that insufficient general fund moneys would be available 
for this purpose, and, beginning in October 2003, VLF paid by vehicle owners were restored to 
the 1998 level. However, the offset suspension was rescinded by the Governor on November 17, 
2003, and offset payments to local governments resumed. Local governments received backfill 
payments totaling $3.80 billion in fiscal year 2002-03. Backfill payments totaling $2.65 billion 
were expected to be paid to local governments in fiscal year 2003-04. The State-local agreement 
also provided for the repayment in August 2006 of approximately $1.2 billion that was not 
received by local governments during the time period between the suspension of the offsets and 
the implementation of higher fees. This repayment obligation was codified by Proposition 1A, 
which was approved by voters in the November 2004 general election and was repaid early by 
the State in August 2005. For a description of Proposition 1A, see “CONSTITUTIONAL AND 
STATUTORY LIMITATIONS ON TAXES, REVENUES AND APPROPRIATIONS—Proposition 
1A.”  

 
The following table sets forth the Motor Vehicle In-Lieu Tax received by the City for the 

last four fiscal years. 
 

City of Benicia 
In-Lieu Payments 

 
 2006-07 2007-08 2008-09 2009-10 

Motor Vehicle In-Lieu of VLF $1,867,610 $1,868,860 $1,964,488 $1,869,576 
Payments In-Lieu of VLF 147,624 123,744 95,073 82,139 
    TOTAL $2,015,234 $1,992,604 $1,059,561 $1,951,715 

    
Source: City of Benicia Finance Department. 

 
Transient Occupancy Taxes 

 
The City levies a 9% transient occupancy tax on hotel and motel bills. Revenues from 

transient occupancy taxes represented approximately 0.74% of the City’s general fund revenues 
in fiscal year 2009-10. 

 
Property Taxes 

 
Tax Levies, Collections and Delinquencies. Property taxes are levied by the County for each 

fiscal year on taxable real and personal property which is situated in the County. Property taxes 
collected in advance are recorded as deferred revenue and recognized as revenue in the year 
they become available. The County levies, bills and collects property taxes for the City. Property 
taxes paid to the City by the County within 60 days after the end of the fiscal year are 
“available” and are, therefore, recognized as revenue. 

 
For assessment and collection purposes, property is classified either as “secured” or 

“unsecured” and is listed accordingly on separate parts of the assessment roll. The “secured 
roll” is that part of the assessment roll containing State/assessed public utilities property and 
property the taxes on which are a lien on real property sufficient, in the opinion of the County 
Assessor, to secure payment of the taxes. Other property is assessed on the “unsecured roll.” 
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Secured and unsecured property taxes are levied based on the assessed value as of 
January 1, the lien date, of the preceding fiscal year. Secured property tax is levied on October 1 
and due in two installments, on November 1 and March 1. Collection dates are December 10 
and April 10 which are also the delinquent dates. At that time, delinquent accounts are assessed 
a penalty of 10%. Accounts that remain unpaid on June 30 are charged an additional 1.5% per 
month. Such property may thereafter be redeemed by payment of a penalty of 1.5% per month 
to the time of redemption, plus costs and a redemption fee. If taxes are unpaid for a period of 
five years or more, the property is deeded to the State and then is subject to sale by the County 
Treasurer. 

 
Unsecured property tax is levied on July 1 and due on July 31, and has a collection date 

of August 31 which is also the delinquent date. A 10% penalty attaches to delinquent unsecured 
taxes. If unsecured taxes are unpaid at 5:00 p.m. on October 31, an additional penalty of 1.5% 
attaches to them on the first day of each month until paid. The taxing authority has four ways of 
collecting delinquent unsecured personal property taxes: (1) bringing a civil action against the 
taxpayer; (2) filing a certificate in the office of the County Clerk specifying certain facts in order 
to obtain a lien on certain property of the taxpayer; (3) filing a certificate of delinquency for 
record in the County Clerk and County Recorder’s office in order to obtain a lien on certain 
property of the taxpayer; and (4) seizing and selling personal property, improvements, or 
possessory interests belonging or assessed to the assessee. 

 
Assessed Valuation. All property is assessed using full cash value as defined by Article 

XIIIA of the State Constitution. State law provides exemptions from ad valorem property 
taxation for certain classes of property such as churches, colleges, nonprofit hospitals and 
charitable institutions. 

 
Future assessed valuation growth allowed under Article XIIIA (new construction, 

certain changes of ownership, 2% inflation) will be allocated on the basis of “situs” among the 
jurisdictions that serve the tax rate area within which the growth occurs. Local agencies and 
schools will share the growth of “base” revenues from the tax rate area. Each year’s growth 
allocation becomes part of each agency’s allocation in the following year. The availability of 
revenue from growth in tax bases to such entities may be affected by the establishment of 
redevelopment agencies which, under certain circumstances, may be entitled to revenues 
resulting from the increase in certain property values.  

 
The passage of Assembly Bill 454 in 1987 changed the manner in which unitary and 

operating nonunitary property is assessed by the State Board of Equalization. The legislation 
deleted the formula for the allocation of assessed value attributed to such property and imposed 
a State-mandated local program requiring the assignment of the assessment value of all unitary 
and operating non-unitary property in each county of each State assessee other than a regulated 
railway company. The legislation established formulas for the computation of applicable 
county-wide rates for such property and for the allocation of property tax revenues attributable 
to such property among taxing jurisdictions in the county beginning in fiscal year 1988-89. This 
legislation requires each County to issue each State assessee, other than a regulated railway 
company, a single tax bill for all unitary and operating nonunitary property. 

 
Assessment Appeals. Property tax values determined by the County Assessor may be 

subject to appeal by property owners. Assessment appeals are annually filed with the 
Assessment Appeals Board for a hearing and resolution. The resolution of an appeal may result 
in a reduction to the County Assessor’s original taxable value and a tax refund to the 
applicant/property owner.  

 
Each assessment appeal could result in a reduction of the taxable value of the real 

property, personal property or possessory interest of the property which is the subject of the 
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appeal. Alternatively, an appeal may be withdrawn by the applicant or the Assessment Appeals 
Board may deny or modify the appeal at a hearing or by stipulation.  

 
Effect of Delinquencies and Foreclosures on Property Tax Collections. As described above, 

once an installment of property tax becomes delinquent, penalties are assessed commencing on 
the applicable delinquency date until the delinquent installment(s) and all assessed penalties 
are paid. In the event of foreclosure and sale of property by a mortgage holder, all past due 
property taxes, penalties and interest are required to be paid before the property can be 
transferred to a new owner.  

 
The level of default and foreclosure activity has affected certain homeowners 

nationwide. Within the State, the greatest impacts to date are in regions of the Central Valley, 
the Inland Empire, and other areas in the State where the large numbers of new mortgages were 
originated in more affordable areas. The increased level of default and foreclosure activity has 
resulted in downward pressure on home prices in the affected areas.  

 
Set forth in the tables below are assessed valuation for secured and unsecured property 

within the City of Benicia and tax levies and collections (as of the close of each fiscal year) for 
the five most recent fiscal years. 

 
City of Benicia  

Assessed Valuations 
 

Fiscal Year Local Secured Utility Unsecured Total 
2006-07  $4,593,102,271 $1,842,563 $212,949,929 $4,807,894,763 
2007-08   4,587,421,119   1,238,520   218,303,830   4,806,963,469 
2008-09 4,822,540,991 1,321,808 229,137,903 5,053,000,702 
2009-10 4,572,916,941 1,300,433 232,568,662 4,806,786,036 
2010-11 4,447,203,621  1,379,398  218,306,994  4,666,890,013 

    
Source: California Municipal Statistics, Inc. 
 

City of Benicia  
Secured Tax Charges and Delinquencies 

 
 Secured Amt. Del. % Del. 

Fiscal Year Tax Charge (1) June 30 June 30 
2005-06 $758,720.36 $  9,708.48 1.28% 
2006-07 728,838.40 16,776.30 2.30 
2007-08   712,494.74  23,217.53  3.26 
2008-09 742,060.80  20,678.66  2.79 
2009-10 775,862.80  14,195.19  1.83 

    
Source: California Municipal Statistics, Inc. 
 

The Alternative Method of Distribution of Tax Levies and Collections and of Tax Sale 
Proceeds (the “Teeter Plan”) has been adopted by 53 of the 58 counties, including the County, as 
provided for in section 4701 et seq. of the California Revenue and Taxation Code. Under the 
Teeter Plan, each participating local agency, including cities, levying property taxes in a county 
receives the amount of uncollected taxes credited to its fund, in the same manner as if the 
amount credited had been collected. In return, the county receives and retains delinquent 
payments, penalties and interest as collected, that would have been due the local agency. 
However, although a local agency receives the total levy for its property taxes without regard to 
actual collections, to the extent of a reserve established and held by its county for this purpose, 
the basic legal liability for property tax deficiencies at all times remains with the local agency. 
The Teeter Plan is to remain in effect unless the county board of supervisors orders its 
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discontinuance or unless, prior to the commencement of any fiscal year of the county, the board 
of supervisors receives a petition for its discontinuance from two-thirds of the participating 
revenue districts in the county. The board of supervisors may, after holding a public hearing on 
the matter, discontinue the procedures under the Teeter Plan with respect to any tax levying 
agency in its county. Thus, so long as the County maintains its policy of collecting taxes 
pursuant to said procedures and the City meets the Teeter Plan requirements, the City will 
receive 100% of the annual installments levied without regard to actual collections in the City. 
There is no assurance, however, that the County Board of Supervisors will maintain its policy of 
apportioning taxes pursuant to the aforementioned procedures. 
 

In 1978, the voters of the State passed Proposition 8, a constitutional amendment to 
Article XIIIA that allows a temporary reduction in assessed value when real property suffers a 
decline in value. A decline in value occurs when the current market value of real property is 
less than the current assessed (taxable) factored base year value as of the lien date, January 1. 
See “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND 
APPROPRIATIONS—Article XIIIA of the California Constitution.”  

 
Principal Taxpayers. The following table sets forth the principal secured property 

taxpayers in the City as of fiscal year 2010-11, the most current information available. 
 

City of Benicia  
Principal Secured Property Taxpayers 

Fiscal Year 2009-10 
 

   2010-11 % of 
 Property Owner Primary Land Use Assessed Valuation Total (1) 

1. Valero Reining Company California Industrial $   898,440,845 20.20% 
2. Walton CWCA BN WRHS 21 LLC  Industrial 142,014,838 3.19 
3. Benicia Industries Inc.  Industrial 43,753,551 0.98 
4. Tulloch Construction Inc.  Industrial 28,156,305 0.63 
5. WRI West Gate South LP Commercial 25,258,718 0.57 
6. Gonsalves & Santucci Inc.  Industrial 22,252,330 0.50 
7. Club Pacifica LLC Apartments 22,003,668 0.49 
8. SPK-Industrial Portfolio LLC  Industrial 19,928,337 0.45 
9. MP Benicia Logistics LLC  Industrial 13,801,933 0.31 

10. Prime Waterview LLC Apartments 13,122,650 0.30 
11. Sequoia Glen Partners Apartments 11,841,566 0.27 
12. U-Store-It LP  Industrial 10,070,399 0.23 
13. State Street Advisors LLC  Industrial 9,214,780 0.21 
14. Gas City Fuels Commercial 9,064,418 0.20 
15. James Dunlop  Industrial 8,975,656 0.20 
16. 5001 LLC  Industrial 8,427,635 0.19 
17. McCorduck Properties Benicia Commercial 8,426,788 0.19 
18. Insight Properties LLC  Industrial 7,401,658 0.17 
19. Ruby Real Estate LLC Commercial 7,265,539 0.16 
20. Brentwood Village Apartments LP Apartments        7,199,111   0.16 

 TOTAL OF TOP 20  $1,316,620,725 29.61% 
    
Source: California Municipal Statistics, Inc. 
(1)  2010-11 Local Secured Assessed Valuation: $4,447,203,621. 
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OTHER FINANCIAL INFORMATION 
 

Labor Relations 
 
City employees are represented by three labor union associations, the principal one 

being the Benicia Public Service Employees Association (Service Employees International Union 
Local 1021), which represents approximately 35% of all City employees. Currently 
approximately 84% of all permanent City employees are covered by negotiated agreements. 
Negotiated agreements have the following expiration dates: 

 
City of Benicia  

Negotiated Employee Agreements 
 

 Contract Number of 
Bargaining Unit Expiration Date Employees 

Benicia Public Service Employees Association (SEIU Local 1021) June 30, 2011 71 
Public Employees Union (Local 1) June 30, 2012 30 
Benicia Firefighters Association June 30, 2012 26 
Benicia Police Officers Association June 30, 2012 31 
Benicia Dispatch Association June 30, 2012 15 

    
Source: City of Benicia Finance Department. 

 
The City has never had an employee work stoppage. 
 
City employees are covered under a medical and prescriptions policy with coverage 

limited to $2,000,000 in the aggregate. The City provides group dental and vision coverage to 
employees through programs that are administered by a service agent. The City pays all dental 
and vision claims. 

 
Risk Management  

 
The City is a member of the Association of Bay Area Governments (ABAG), which 

provides general liability coverage of $5,000,000 above the City’s deductible of $25,000 per 
occurrence, and property damage insurance up to $1,000,000,000 above the City’s deductible of 
$1,000 to $250,000, for property damage. ABAG is governed by a board consisting of 
representatives from member municipalities. The board controls the operations of ABAG, 
including selection of management and approval of operating budgets, independent of any 
influence by member municipalities beyond their representation on the Board. 

 
Actual surpluses or losses are shared according to a formula developed from overall loss 

costs and spread to member entities on a percentage basis after a retrospective rating. During 
the fiscal year ended June 30, 2010, the City contributed $653,924 for current year coverage. 

 
Audited financial statements may be obtained from ABAG Services, P.O. Box 2050, 

Oakland, CA 94604- 2050. 
 
The Local Agency Workers’ Compensation Excess Insurance Joint Powers Authority 

(LAWCX) covers workers’ compensation up to statutory limits. The City has a deductible or 
uninsured liability of up to $350,000 per claim. During the fiscal year ended June 30, 2010, the 
City contributed $108,255 for current year coverage. The City has purchased an additional of 
$20 million in excess coverage in current fiscal year. 

 
LAWCX’s financial statements may be obtained from Bickmore & Associates, 6371 

Auburn Boulevard, Citrus Heights, CA 95621. 
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Employee Retirement Plans  
 

The City contributes to the California Public Employees Retirement System (PERS), a 
cost sharing multiple-employer public employee defined benefit pension plan for miscellaneous 
employees and a cost-sharing multiple-employer public employee defined benefit plan for 
safety employees. PERS provides retirement, disability benefits, and death benefits to plan 
members and beneficiaries. PERS acts as a common investment and administrative agent for 
participating public entities within the State of California. PERS issues a publicly available 
financial report that includes financial statements and required supplementary information for 
the cost sharing plans that are administered by PERS. Copies of PERS’ annual financial reports 
may be obtained from its executive office at 400 “Q” Street, Sacramento, California 95811. 

 
Miscellaneous and safety participants are required to contribute 8% to 9%, respectively, 

of their annual covered salary. The City makes the contributions required of City employees on 
their behalf and for their account. Benefit provisions and all other requirements are established 
by state statute and City contract with employee bargaining groups. 

 
For each of the fiscal years shown below, the City has contributed at the actuarially 

determined rate provided by PERS’ actuaries. Under GASB 27, an employer reports an annual 
pension cost (APC) equal to the annual required contribution (ARC) plus an adjustment for the 
cumulative difference between the APC and the employer’s actual plan contributions for the 
year. The cumulative difference is called the net pension obligation (NPO). The ARC for the 
period July 1, 2009 to June 30, 2010 has been determined by an actuarial valuation of the plan as 
of June 30, 2007. The contribution rate indicated for the period is 20.146% of payroll for the 
safety plan and 10.754% of payroll for the miscellaneous plan. In order to calculate the dollar 
value of the ARC for inclusion in financial statements prepared as of June 30, 2010, the 
contribution rate is multiplied by the payroll of covered employees that were paid during the 
period from July 1, 2009 to June 30, 2010. 

 
Other Post Employment Benefits  

 
Plan Description. The City of Benicia contracts with Kaiser, Health Net, Ameritas Dental 

& Vision and United Healthcare to provide medical, dental, and vision benefits to both active 
and retired employees. The City pays no direct financial contribution towards retiree health 
benefits; however, due to the fact that retirees and active employees are insured in the same 
pool it indirectly subsidizes their premiums through payments for current employees. 

 
Eligibility. Employees (and their spouses) are eligible for retiree health benefits if they 

retire from the City on or after age 50 with at least 5 years of service and are eligible for a PERS 
pension. Retirees younger than age 65 are required to contribute the full amount of the monthly 
medical insurance premiums that are in effect for active employees. Retirees who are age 65 or 
older are required to contribute the full amount of the monthly premium rates in effect for 
Medicare Supplement insurance. 

 
City’s Funding Policy. The contribution requirements of plan members and the City are 

established and may be amended by City Council. The contribution required to be made under 
City Council and labor agreement requirements is based on a pay-as-you-go basis (i.e., as 
medical insurance premiums become due). 

 
The City has not established a trust that is administered by the City for the purpose of 

holding assets accumulated for plan benefits. 
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Annual OPEB Cost and Net OPEB Obligation. The City’s annual other postemployment 
benefit (OPEB) cost (expense) is calculated based on the annual required contribution of the 
employer (ARC), an amount actuarially determined in accordance with the parameters of GASB 
Statement No. 45. The ARC represents a level of funding that, if paid on an ongoing basis, is 
projected to cover normal cost each year and amortize any unfunded actuarial liabilities (or 
funding excess) over a period not to exceed thirty years.  

 
Actuarial valuations of an ongoing plan involve estimates of the value of reported 

amounts and assumptions about the probability of occurrence of events far into the future. 
Examples include assumptions about future employment, mortality, and the healthcare cost 
trend. Amounts determined regarding the funded status of the plan and the annual required 
contributions of the employer are subject to continual revision as actual results are compared 
with past expectations and new estimates are made about the future. The schedule of funding 
progress, presented as required supplementary information following the notes to the financial 
statements, presents multi-year trend information about whether the actuarial value of plan 
assets is increasing or decreasing over time relative to the actuarial accrued liabilities for the 
benefits. 

 
Actuarial Methods and Assumptions. Projections of benefits for financial reporting 

purposes are based on the substantive plan (the plan as understood by the employer and the 
plan members) and include the types of benefits provided at the time of each valuation and the 
historical pattern of sharing of benefit costs between employer and plan members to that point. 
The actuarial methods and assumptions used include techniques that are designed to reduce the 
effects of short-term volatility in actuarial accrued liabilities and the actuarial assets, consistent 
with the long-term perspective of the calculations. 

 
The actuarial cost method used for determining the benefit obligations is the Entry Age 

Normal Cost Method. The actuarial assumptions included a 4.50 percent investment rate of 
return, which is the assumed rate of the expected long-term investment returns on plan assets 
calculated based on the funded level of the plan at the valuation date, and an annual healthcare 
cost trend rate of 10 percent initially, reduced by decrements of 1% per year to an ultimate rate 
of 5 percent after the sixth year. Both rates included a 3.0 percent inflation assumption. The 
UAAL is being amortized as a level percentage of projected payroll over 30 years. It is assumed 
the City’s payroll will increase 3.25% per year. 
 
Short-Term Obligations 
 

The City currently has no outstanding short-term obligations. 
 

Long-Term Obligations 
 

General Fund Obligations. On June 15, 2006, the California Statewide Communities 
Development Authority issued the 2006 Series A-1 Current Interest Bonds and Series A-2 
Capital Appreciation Bonds in the amounts of $27,985,000 and $34,828,647, of which $7,430,000 
and $6,542,596, respectively, were the City’s portion. The bond proceeds were used to prepay 
the unfunded liability of the City’s miscellaneous and safety pension plans through PERS (the 
“2006 Pension Bonds”). 

 
In March 2005, the City entered into a capital lease for $1.4 million to finance the 

purchase and rehabilitation of the Casa de Vilarrasa forty-unit senior housing complex. 
 
In April 2008, the City entered into a capital lease for $365,000 to finance the purchase of 

a fire engine. 
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In May 2006, the City entered into a capital lease for $2.2 million to finance the 
improvements to the City’s police building and the portion of the storm drain system located in 
the Marina Area. 

 
See Note 6—Long-Term Liabilities to the City’s Audited Financial Statements included 

in APPENDIX B—COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY FOR 
THE FISCAL YEAR ENDED JUNE 30, 2010 for the annual debt service requirements of the 2006 
Pension Bonds and for the various capital leases. 

 
General Obligation Debt. In 1997, the City’s voters approved issuance of up to $30 million 

in general obligation debt to improve the City’s wastewater treatment plant. The $10 million of 
such authorized bonds were issued in August 1997 (Series A) and May 1998 (Series B). Principal 
of and interest on the wastewater bonds are paid from ad valorem taxes levied against property 
in the City and are not paid from the City’s general fund. 

 
Special Fund Obligations. The City has incurred obligations payable from water revenues, 

wastewater revenues and marina revenues, none of which are paid from the City’s general 
fund. 

 
Overlapping Debt 
 

Set forth below is a direct and overlapping debt report (the “Debt Report”) prepared by 
California Municipal Statistics, Inc. and effective April 1, 2011. The Debt Report is included for 
general information purposes only. The City has not reviewed the Debt Report for completeness 
or accuracy and makes no representation in connection therewith. 

 
The Debt Report generally includes long-term obligations sold in the public credit 

markets by public agencies whose boundaries overlap the boundaries of the City in whole or in 
part. Such long-term obligations generally are not payable from revenues of the City (except as 
indicated) nor are they necessarily obligations secured by land within the City. In many cases, 
long-term obligations issued by a public agency are payable only from the general fund or other 
revenues of such public agency. 

 
The contents of the Debt Report are as follows: (1) the first column indicates the public 

agencies which have outstanding debt as of the date of the Debt Report and whose territory 
overlaps the City; (2) the second column shows the respective percentage of the assessed 
valuation of the overlapping public agencies identified in column 1 which is represented by 
property located in the City; and (3) the third column is an apportionment of the dollar amount 
of each public agency’s outstanding debt (which amount is not shown in the table) to property 
in the City, as determined by multiplying the total outstanding debt of each agency by the 
percentage of the City’s assessed valuation represented in column 2. 
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City of Benicia  
Direct and Overlapping Bonded Debt as of April 1, 2011 

 
2010-11 Assessed Valuation:  $4,666,890,013 
 

DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT: % Applicable Debt 4/1/11  
Solano County Community College District 15.855% $ 17,219,337  
Benicia Unified School District 99.086 32,576,096  
City of Benicia 100.000 5,055,000  
City of Benicia 1915 Act Bonds 100.000 13,869,000  
  TOTAL DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT  $ 68,719,433  
    
DIRECT AND OVERLAPPING GENERAL FUND DEBT:    
Solano County Certificates of Participation 15.087% $ 18,462,716  
Solano County Pension Obligations 15.087 12,492,790  
Solano County Board of Education Certificates of Participation 15.087 376,421  
City of Benicia Certificates of Participation 100.000 — (1) 
City of Benicia Pension Obligations 100.000  11,702,175  
  TOTAL DIRECT AND OVERLAPPING GENERAL FUND DEBT  $ 43,034,102  
    
  COMBINED TOTAL DEBT  $111,753,535  (2) 

 
(1) Excludes certificates of participation to be sold. 
(2) Excludes tax and revenue anticipation notes, enterprise revenue, mortgage revenue and tax allocation 

bonds and non-bonded capital lease obligations. 
 
Ratios to 2010-11Assessed Valuation: 
  Direct Debt  ($5,055,000) ...................................................................0.11% 
  Combined Direct Debt  ($16,757,175)..............................................0.36% 
  Total Direct and Overlapping Tax and Assessment Debt ...........1.47% 
  Combined Total Debt ........................................................................2.39% 
 
STATE SCHOOL BUILDING AID REPAYABLE AS OF 6/30/10:  $0 
    
Source: California Municipal Statistics, Inc. and City of Benicia Finance Department. 

 
 

THE CORPORATION 
 
The Corporation is a public benefit corporation duly organized and existing under the 

laws of the State of California and is entitled to purchase personal and real property and to sell 
or lease such property, to contract for construction and improvements and to execute operating 
agreements regarding such property. The Corporation was formed for the purpose of providing 
financial assistance to public entities by acquiring, constructing, developing and refinancing 
certain facilities for the use and benefit of the public. The Corporation has no liability to the 
Owners of the Certificates. 
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CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES, 
REVENUES AND APPROPRIATIONS 

 
Article XIIIA of the California Constitution 

 
On June 6, 1978, California voters approved an amendment (commonly known as both 

Proposition 13 and the Jarvis-Gann Initiative) to the California Constitution. This amendment, 
which added Article XIIIA to the California Constitution, among other things affects the 
valuation of real property for the purpose of taxation in that it defines the full cash property 
value to mean “the county assessor’s valuation of real property as shown on the 1975-76 tax bill 
under “full cash value,” or thereafter, the appraised value of real property newly constructed, 
or when a change in ownership has occurred after the 1975 assessment.” The full cash value 
may be adjusted annually to reflect inflation at a rate not to exceed 2% per year, or a reduction 
in the consumer price index or comparable local data at a rate not to exceed 2% per year, or 
reduced in the event of declining property value caused by damage, destruction or other factors 
including a general economic downturn. The amendment further limits the amount of any ad 
valorem tax on real property to one percent of the full cash value except that additional taxes 
may be levied to pay debt service on indebtedness approved by the voters prior to July 1, 1978, 
and bonded indebtedness for the acquisition or improvement of real property approved on or 
after July 1, 1978 by two-thirds of the votes cast by the voters voting on the proposition. 

 
Legislation enacted by the California Legislature to implement Article XIIIA provides 

that all taxable property is shown at full assessed value as described above. In conformity with 
this procedure, all taxable property value included in this Official Statement (except as noted) is 
shown at 100% of assessed value and all general tax rates reflect the $1 per $100 of taxable 
value. Tax rates for voter approved bonded indebtedness and pension liability are also applied 
to 100% of assessed value. 

 
The voters of the State subsequently approved various measures which further amended 

Article XIIIA. One such amendment generally provides that the purchase or transfer of (i) real 
property between spouses or (ii) the principal residence and the first $1,000,000 of the Full Cash 
Value of other real property between parents and children, do not constitute a “purchase” or 
“change of ownership” triggering reappraisal under Article XIIIA. Other amendments 
permitted the State Legislature to allow persons over the age of 55 who meet certain criteria or 
“severely disabled homeowners” who sell their residence and buy or build another of equal or 
lesser value within two years in the same county, to transfer the old residence’s assessed value 
to the new residence. Other amendments permit the State Legislature to allow persons who are 
either 55 years of age or older, or who are “severely disabled,” to transfer the old residence’s 
assessed value to their new residence located in either the same or a different county and 
acquired or newly constructed within two years of the sale of their old residence. 

 
In the November 1990 election, the voters approved an amendment of Article XIIIA to 

permit the State Legislature to exclude from the definition of “new construction” certain 
additions and improvements, including seismic retrofitting improvements and improvements 
utilizing earthquake hazard mitigation technologies constructed or installed in existing 
buildings after November 6, 1990. 

 
Article XIIIA has also been amended to provide that there would be no increase in the 

Full Cash Value base in the event of reconstruction of the property damaged or destroyed in a 
disaster. 

 
Section 51 of the California Revenue and Taxation Code permits county assessors who 

have reduced the assessed valuation of a property as a result of natural disasters, economic 
downturns or other factors, to subsequently “recapture” such value (up to the pre-decline value 
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of the property) at an annual rate higher than 2%, depending on the assessor’s measure of the 
restoration of value of the damaged property.  

 
Section 4 of Article XIIIA also provides that cities, counties and special districts cannot, 

without a two-thirds vote of the qualified electors, impose special taxes, which has been 
interpreted to include special fees in excess of the cost of providing the services or facility for 
which the fee is charged, or fees levied for general revenue purposes. 

 
Both the California State Supreme Court and the United States Supreme Court have 

upheld the validity of Article XIIIA.  
 

Article XIIIB of the California Constitution 
 
On November 6, 1979, California voters approved Proposition 4, the Gann Initiative, 

which added Article XIIIB to the California Constitution. In June 1990, Article XIIIB was 
amended by the voters through their approval of Proposition 111. Article XIIIB of the California 
Constitution limits 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 annually for changes in the cost of living, population and services 
rendered by the governmental entity. The “base year” for establishing such appropriation limit 
is fiscal year 1978-79. Increases in appropriations by a governmental entity are also permitted 
(1) if financial responsibility for providing services is transferred to the governmental entity, or 
(2) for emergencies so long as the appropriations limits for the three years following the 
emergency are reduced to prevent any aggregate increase above the Constitutional limit. 
Decreases are required where responsibility for providing services is transferred from the 
government entity. 

 
Appropriations subject to Article XIIIB include generally any authorization to expend 

during the fiscal year the proceeds of taxes levied by the State or other entity of local 
government, exclusive of certain State subventions, refunds of taxes, benefit payments from 
retirement, unemployment insurance and disability insurance funds. Appropriations subject to 
limitation pursuant to Article XIIIB do not include debt service on indebtedness existing or 
legally authorized as of January 1, 1979, on bonded indebtedness thereafter approved according 
to law by a vote of the electors of the issuing entity voting in an election for such purpose, 
appropriations required to comply with mandates of courts or the Federal government, 
appropriations for qualified outlay projects, and appropriations by the State of revenues 
derived from any increase in gasoline taxes and motor vehicle weight fees above January l, 1990 
levels. “Proceeds of taxes” include, but are not limited to, all tax revenues and the proceeds to 
any entity of government from (1) regulatory licenses, user charges, and user fees to the extent 
such proceeds exceed the cost of providing the service or regulation, (2) the investment of tax 
revenues and (3) certain State subventions received by local governments. As amended by 
Proposition 111, the appropriations limit is tested over consecutive two-year periods. Any 
excess of the aggregate “proceeds of taxes” received by the City over such two-year period 
above the combined appropriations limits for those two years is to be returned to taxpayers by 
reductions in tax rates or fee schedules over the subsequent two years. 

 
As amended in June 1990, the appropriations limit for the City in each year is based on 

the limit for the prior year, adjusted annually for changes in the costs of living and changes in 
population, and adjusted, where applicable, for transfer of financial responsibility of providing 
services to or from another unit of government. The change in the cost of living is, at the City’s 
option, either (1) the percentage change in California per capita personal income, or (2) the 
percentage change in the local assessment roll for the jurisdiction due to the addition of 
nonresidential new construction. The measurement of change in population is, at the City’s 
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option, either (1) the percentage change in City population, or (2) the percentage change in 
County population. 

 
Article XIIIB permits any government entity to change the appropriations limit by vote 

of the electorate in conformity with statutory and Constitutional voting requirements, but any 
such voter-approved change can only be effective for a maximum of four years. 

 
The City’s appropriation limit was $17,285,548 for fiscal year 2008-09 and $20,685,244 for 

fiscal year 2009-10 which is well above the total City budget amounts for both years.  Therefore 
the City did not need to calculate the appropriations subject to limitation. 

 
Proposition 218 

 
On November 5, 1996, the voters of the State approved Proposition 218, a constitutional 

initiative, entitled the “Right to Vote on Taxes Act” (“Proposition 218”). Proposition 218 added 
Articles XIIIC and XIIID to the California Constitution and contained a number of interrelated 
provisions affecting the ability of local governments, including the City, to levy and collect both 
existing and future taxes, assessments, fees and charges. The City is unable to predict whether 
and to what extent Proposition 218 may be held to be constitutional or how its terms will be 
interpreted and applied by the courts. Proposition 218 could substantially restrict the City’s 
ability to raise future revenues and could subject certain existing sources of revenue to 
reduction or repeal, and increase the City’s costs to hold elections, calculate fees and 
assessments, notify the public and defend its fees and assessments in court. However, the City 
does not presently believe that the potential financial impact on the City as a result of the 
provisions of Proposition 218 will adversely affect the City’s ability to pay its debt obligations 
and perform its other obligations payable from the General Fund as and when due. 

 
Article XIIIC requires that all new local taxes be submitted to the electorate before they 

become effective. Taxes for general governmental purposes of the City require a majority vote 
and taxes for specific purposes, even if deposited in the City’s General Fund, require a two-
thirds vote. Further, any general purpose tax that the City 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 held within two years of November 5, 1996. The City has not 
enacted, imposed, extended or increased any tax without voter approval since January 1, 1995. 
These voter approval requirements of Proposition 218 reduce the flexibility of the City to raise 
revenues through General Fund taxes, and no assurance can be given that the City will be able 
to impose, extend or increase such taxes in the future to meet increased expenditure 
requirements. 

 
Article XIIIC also expressly extends to voters the power to reduce or repeal local taxes, 

assessments, fees and charges through the initiative process, regardless of the date such taxes, 
assessments, fees or charges were imposed. This extension of the initiative power is not limited 
by the terms of Proposition 218 to fees imposed after November 6, 1996 and absent other legal 
authority could result in retroactive reduction in any existing taxes, assessments or fees and 
charges. SB 919 provides that the initiative powers extended to voters under Article XIIIC likely 
excludes actions construed as impairment of contracts under the contract clause of the United 
States Constitution. SB 919 provides that the initiative power provided for in Proposition 218 
“shall not be construed to mean that any owner or beneficial owner of a municipal security, 
purchased before or after November 6, 1998, assumes the risk of, or in any way consents to, any 
action by initiative measure that constitutes an impairment of contractual rights” protected by 
the United States Constitution. However, no assurance can be given that the voters of the City 
will not, in the future, approve an initiative which reduces or repeals local taxes, assessments, 
fees or charges that currently are deposited into the City’s General Fund. Further, “fees” and 
“charges” are not defined in Article XIIIC or SB 919, and it is unclear whether these terms are 

IX.D.196



-37- 

intended to have the same meanings for purposes of Article XIIIC as they do in Article XIIID. 
Accordingly, the scope of the initiative power under Article XIIIC could include all sources of 
General Fund monies not received from or imposed by the federal or State government or 
derived from investment income. 

 
The initiative power granted under Article XIIIC of Proposition 218, by its terms, applies 

to all local taxes, assessments, fees and charges. The City is unable to predict whether the courts 
will ultimately interpret the initiative provision to be limited to property related local taxes, 
assessments, fees and charges. No assurance can be given that the voters of the City will not, in 
the future, approve an initiative which reduces or repeals local taxes, assessments, fees or 
charges which are deposited into the City’s General Fund. The City believes that in the event 
that the initiative power was exercised so that all local taxes, assessments, fees and charges 
which may be subject to the provisions of Proposition 218 are reduced or substantially reduced, 
the financial condition of the City, including its General Fund, would be materially adversely 
affected. As a result, there can be no assurances that the City would be able to pay the Lease 
Agreement Payments as and when due or any of its other obligations payable from the General 
Fund. 

 
Article XIIID of Proposition 218 adds several new requirements to make it more difficult 

for local agencies to levy and maintain “assessments” for municipal services and programs. 
“Assessment” is defined in Proposition 218 and SB 919 as any levy or charge upon real property 
for a special benefit conferred upon the real property. This includes maintenance assessments 
imposed in City service areas and in special districts. In most instances, in the event that the 
City is unable to collect assessment revenues relating to specific programs as a consequence of 
Proposition 218, the City will curtail such services rather than use amounts in the General Fund 
to finance such programs. Accordingly, the City anticipates that any impact Proposition 218 
may have on existing or future taxes, fees, and assessments will not adversely affect the ability 
of the City to pay the Lease Agreement Payments as and when due. However, no assurance can 
be given that the City may or will be able to reduce or eliminate such services in the event the 
assessments that presently finance them are reduced or repealed. 

 
Article XIIID also adds several provisions, including notice requirements and 

restrictions on use, affecting “fees” and “charges” which are defined as “any levy other than an 
ad valorem tax, a special tax, or an assessment, imposed by a local government upon a parcel or 
upon a person as an incident of property ownership, including a user fee or charge for a 
property related service.” The annual amount of revenues that are received by the City and 
deposited into its General Fund which may be considered to be property related fees and 
charges under Article XIIID of Proposition 218 is not substantial. Accordingly, presently the 
City does not anticipate that any impact Proposition 218 may have on future fees and charges 
will not adversely affect the ability of the City to pay the Lease Agreement Payments as and 
when due. However, no assurance can be given that the City may or will be able to reduce or 
eliminate such services in the event the fees and charges that presently finance them are 
reduced or repealed. 

 
Additional implementing legislation respecting Proposition 218 may be introduced in 

the State legislature from time to time that would supplement and add provisions to California 
statutory law. No assurance may be given as to the terms of such legislation or its potential 
impact on the City. 

 
Proposition 1A of 2004 

 
The California Constitution and existing statutes give the legislature authority over 

property taxes, sales taxes and the vehicle license fee (the “VLF”). The legislature has authority 
to change tax rates, the items subject to taxation and the distribution of tax revenues among 
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local governments, schools, and community college districts. The State has used this authority 
for many purposes, including increasing funding for local services, reducing State costs, 
reducing taxation, addressing concerns regarding funding for particular local governments, and 
restructuring local finance.  

 
The California Constitution generally requires the State to reimburse the local 

governments when the State “mandates” a new local program or higher level of service. Due to 
the ongoing financial difficulties of the State, it has not provided in recent years 
reimbursements for many mandated costs. In other cases, the State has “suspended” mandates, 
eliminating both responsibility of the local governments for complying with the mandate and 
the need for State reimbursements. 

 
The 2004 Budget Act, related legislation and the enactment of Proposition 1A of 2004 

(described below) dramatically changed the State-local fiscal relationship. These constitutional 
and statutory changes implemented an agreement negotiated between the Governor and local 
government officials (the “State-local agreement”) in connection with the 2004 Budget Act.  

 
One change related to the reduction of the VLF rate from 2% to 0.65% of the market 

value of the vehicle. In order to protect local governments, which had previously received all 
VLF revenues, the 1.35 percent reduction in VLF revenue to cities and counties from this rate 
change was backfilled by an increase in the amount of property tax revenues they receive. This 
worked to the benefit of local governments, because the backfill amount annually increases in 
proportion to the growth in secured roll property tax revenues, which has historically grown at 
a higher rate than VLF revenues. Proposition 1A of 2004 requires the State to provide local 
governments with equal replacement revenues.  

 
On November 3, 2004 the voters of the State approved Proposition 1A (“Proposition 1A 

of 2004”). Proposition 1A of 2004 amended the State Constitution to, among other things, 
reduce the Legislature’s authority over local government revenue sources by placing 
restrictions on the State’s access to local governments’ property, sales, and VLF revenues as of 
November 3, 2004. Pursuant to Proposition 1A of 2004, the State is able to borrow up to 8% of 
local property tax revenues but only if the Governor proclaims such action is necessary due to a 
severe State fiscal hardship and two-thirds of both houses of the State Legislature approve the 
borrowing. Any amounts borrowed are required to be repaid within three years. Proposition 1A 
of 2004 also permits the State to borrow from local property tax revenues for no more than two 
fiscal years within a period of 10 fiscal years, and only if previous borrowings have been repaid. 
In addition, the State cannot reduce the local sales tax rate or restrict the authority of the local 
governments to impose or change the distribution of the Statewide local sales tax. Proposition 
1A of 2004 generally prohibits the State from mandating activities on cities, counties, or special 
districts without providing the funding needed to comply with the mandates, and if the State 
does not provide funding for the activity that has been determined to be mandated, the 
requirement on cities, counties, or special districts to abide by the mandate is suspended. 
Proposition 1A of 2004 also expanded the definition of what constitutes a mandate to 
encompass State action that transfers to cities, counties, and special districts financial 
responsibility for a required program for which the State previously had partial or complete 
responsibility. The State mandate provisions of Proposition 1A of 2004 do not apply to schools 
or community colleges or to mandates relating to employee rights.  

 
Pursuant to statutory changes made in conjunction with amendments to the fiscal year 

2008-09 State Budget Act, the fiscal year 2009-10 State Budget Act and related budget legislation 
adopted by the State Legislature and signed by the Governor in February 2009 (collectively, the 
“February 2009 Budget Package”), the VLF rate increased from 0.65% to 1.15% effective May 19, 
2009. Of this 0.50% increase, 0.35% will flow to the State General Fund, and 0.15% will support 
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various law enforcement programs previously funded by the State General Fund. This 
increased VLF rate will be effective through fiscal year 2010-11.  

 
See “RISK FACTORS—State Budgets” for information relating to Proposition 1A and the 

suspension of Proposition 1A in the State’s 2009-10 budget. 
 

Proposition 22 
 

Proposition 22, The Local Taxpayer, Public Safety, and Transportation Protection Act, 
approved by the voters of the State on November 2, 2010, reduces or eliminates the State’s 
authority: (a) to use State fuel tax revenues to pay debt service on state transportation bonds; (b) 
to borrow or change the distribution of state fuel tax revenues; (c) to direct redevelopment 
agency property taxes to any other local government; (d) to temporarily shift property taxes 
from cities, counties, and special districts to schools; (e) and to use vehicle license fee revenues 
to reimburse local governments for state mandated costs. As a result, Proposition 22 impacts 
resources in the State’s general fund and transportation funds, the State’s main funding source 
for schools and community colleges, as well as universities, prisons and health and social 
services programs. According to an analysis of Proposition 22 submitted by the State Legislative 
Analyst’s Office (“LAO”; the LAO is a fiscal and policy advisory organization overseen by the 
Joint Legislative Budget Committee of the State legislature, funded by the State legislature) on 
July 15, 2010, the expected reduction in resources available for the State to spend on these other 
programs as a consequence of the passage of Proposition 22 will be approximately $1 billion in 
fiscal year 2010-11, with an estimated immediate fiscal effect equal to approximately 1 percent 
of the State’s total General Fund spending. The longer-term effect of Proposition 22, according 
to the LAO analysis, will be an increase in the State’s general fund costs by approximately $1 
billion annually for several decades. 

 
Future Initiatives 

 
Article XIIIA, Article XIIIB, Proposition 218, Proposition 1A and Proposition 22 were 

each adopted as measures that qualified for the ballot pursuant to the State’s initiative process. 
From time to time, other initiative measures could be adopted, which may place further 
limitations on the ability of the State, the City or local districts to increase revenues or to 
increase appropriations which may affect the City’s revenues or its ability to expend its 
revenues.  

 
 

RISK FACTORS 
 

This section provides a general overview of certain risk factors which should be considered, in 
addition to the other matters set forth in this Official Statement, in evaluating an investment in the 
Certificates. This section is not meant to be a comprehensive or definitive discussion of the risks associated 
with an investment in the Certificates, and the order in which this information is presented does not 
necessarily reflect the relative importance of various risks. Potential investors in the Certificates are 
advised to consider the following factors, among others, and to review this entire Official Statement to 
obtain information essential to the making of an informed investment decision. Any one or more of the 
risk factors discussed below, among others, could lead to a decrease in the market value and/or in the 
marketability of the Certificates. There can be no assurance that other risk factors not discussed herein 
will not become material in the future. 

 
Lease Payments Are Not Debt 

 
The obligation of the City to make the Lease Agreement Payments under the Lease 

Agreement does not constitute an obligation of the City for which the City is obligated to levy 
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or pledge any form of taxation or for which the City has levied or pledged any form of taxation. 
The obligation of the City to make Lease Payments does not constitute a debt of the City, the 
State of California or any political subdivision thereof within the meaning of any constitutional 
or statutory debt limitation or restriction. 

 
Although the Lease Agreement does not create a pledge, lien or encumbrance upon the 

funds of the City, the City is obligated under the Lease Agreement to pay the Lease Agreement 
Payments from any source of legally available funds and the City has covenanted in the Lease 
Agreement that, for so long as the Property is available for its use, it will make the necessary 
annual appropriations within its budget for the Lease Agreement Payments. The City is 
currently liable and may become liable on other obligations payable from general revenues, 
some of which may have a priority over the Lease Agreement Payments, or which the City, in 
its discretion, may determine to pay prior to the Lease Agreement Payments. 

 
The City has the capacity to enter into other obligations payable from the City’s general 

fund, without the consent of or prior notice to the Owners of the Certificates. To the extent that 
additional obligations are incurred by the City, the funds available to make Lease Payments 
may be decreased. In the event the City’s revenue sources are less than its total obligations, the 
City could choose to fund other municipal services before making Lease Payments. The same 
result could occur if, because of State constitutional limits on expenditures, the City is not 
permitted to appropriate and spend all of its available revenues. The City’s appropriations, 
however, have never exceeded the limitations on appropriations under Article XIIIB of the 
California Constitution. For information on the City’s current limitations on appropriations, see 
“CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES, REVENUES AND 
APPROPRIATIONS–Article XIIIB of the California Constitution.” 

 
Valid and Binding Covenant to Budget and Appropriate 
 

Pursuant to the Lease Agreement, the City covenants to take such action as may be 
necessary to include Lease Payments due in its annual budgets and to make necessary 
appropriations for all such payments. Such covenants are deemed to be duties imposed by law, 
and it is the duty of the public officials of the City to take such action and do such things as are 
required by law in the performance of the official duty of such officials to enable the City to 
carry out and perform such covenants. A court, however, in its discretion may decline to 
enforce such covenants. Upon delivery of the Certificates, Special Counsel will render its 
opinion (substantially in the form of APPENDIX D–FORM OF OPINION OF SPECIAL 
COUNSEL) to the effect that, subject to the limitations and qualifications described therein, the 
Lease Agreement constitutes a valid and binding obligation of the City. 

 
Abatement 

 
In the event of loss or substantial interference in the use and possession by the City of all 

or any portion of the Property caused by material damage, title defect, destruction to or 
condemnation of the Property, Lease Payments will be subject to abatement. In the event that 
such component of the Property, if damaged or destroyed by an insured casualty, could not be 
replaced during the period of time that proceeds of the City’s rental interruption insurance will 
be available in lieu of Lease Payments, or in the event that casualty insurance proceeds or 
condemnation proceeds are insufficient to provide for complete repair or replacement of such 
component of the Property or redemption of the Certificates, there could be insufficient funds to 
make payments to Owners in full. Reduction in Lease Payments due to abatement as provided 
in the Lease Agreement does not constitute a default thereunder. 

 
It is not possible to predict the circumstances under which such an abatement of rental 

may occur. In addition, there is no statute, case or other law specifying how such an abatement 
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of rental should be measured. For example, it is not clear whether fair rental value is established 
as of commencement of the lease or at the time of the abatement. If the latter, it may be that the 
value of the Property is substantially higher or lower than its value at the time of the execution 
and delivery of the Certificates. Abatement, therefore, could have an uncertain and material 
adverse effect on the security for and payment of the Certificates. 

 
Risk of Uninsured Loss 

 
The City covenants under the Lease Agreement to maintain certain insurance policies on 

the Property. See “SOURCE OF PAYMENT FOR THE CERTIFICATES—Insurance.” These 
insurance policies do not cover all types of risk, and the City need not obtain insurance except 
as available on the open market from reputable insurers. For instance, the City does not 
covenant to maintain earthquake insurance. The Property could be damaged or destroyed due 
to earthquake or other casualty for which the Property is uninsured. Additionally, the Property 
could be the subject of an eminent domain proceeding. Under these circumstances an abatement 
of Lease Payments could occur and could continue indefinitely. There can be no assurance that 
the providers of the City’s liability and rental interruption insurance will in all events be able or 
willing to make payments under the respective policies for such loss should a claim be made 
under such policies. Further, there can be no assurances that amounts received as proceeds 
from insurance or from condemnation of the Property will be sufficient to redeem the 
Certificates. 

 
Under the Lease Agreement the City may obtain casualty insurance which provides for 

a deductible up to $250,000. Should the City be required to meet such deductible expenses, the 
availability of general fund revenues to make Lease Payments may be correspondingly affected. 

 
The City is not obligated under the Lease Agreement to procure and maintain, or cause 

to be procured and maintained, earthquake insurance on the Property. Depending on its 
severity, an earthquake could result in abatement of Lease Payments under the Lease 
Agreement. See “—Abatement.”  

 
Eminent Domain 

 
If the Property is taken permanently under the power of eminent domain or sold to a 

government threatening to exercise the power of eminent domain, the term of the Lease 
Agreement will cease as of the day possession is taken. If less than all of the Property is taken 
permanently, or if the Property or any part thereof is taken temporarily, under the power of 
eminent domain, (a) the Lease Agreement will continue in full force and effect and will not be 
terminated by virtue of such taking, and (b) there will be a partial abatement of Lease Payments 
as a result of the application of net proceeds of any eminent domain award to the prepayment 
of the Lease Agreement Payments, in an amount to be agreed upon by the City and the 
Authority such that the resulting Lease Payments represent fair consideration for the use and 
occupancy of the remaining usable portion of the Property. The City covenants in the Lease 
Agreement to contest any eminent domain award which is insufficient to either: (i) prepay the 
Lease Agreement Payments in whole, if all the Property is condemned; or (ii) prepay a pro rata 
share of Lease Payments, in the event that less than all of the Property is condemned. 

 
Hazardous Substances 

 
The existence or discovery of hazardous materials may limit the beneficial use of the 

Property. In general, the owners and lessees of the Property may be required by law to remedy 
conditions of such parcel relating to release or threatened releases of hazardous substances. The 
federal Comprehensive Environmental Response, Compensation and Liability Act of 1980, 
sometimes referred to as “CERCLA” or the “Superfund Act,” is the most well known and 
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widely applicable of these laws, but California laws with regard to hazardous substances are 
also similarly stringent. Under many of these laws, the owner or lessee is obligated to remedy a 
hazardous substance condition of the property whether or not the owner or lessee had anything 
to do with creating or handling the hazardous substance.  

 
Further it is possible that the beneficial use of the Property may be limited in the future 

resulting from the current existence on the Property of a substance currently classified as 
hazardous but which has not been released or the release of which is not presently threatened, 
or may arise in the future resulting from the current existence on the Property of a substance not 
presently classified as hazardous but which may in the future be so classified. Further, such 
liabilities may arise not simply from the existence of a hazardous substance but from the 
method in which it is handled. All of these possibilities could significantly limit the beneficial 
use of the Property.  

 
The City is unaware of the existence of hazardous substances on the Property site which 

would materially interfere with the beneficial use thereof.  
 

Earthquakes 
 

The City is not legally obligated under the Lease Agreement to maintain, or cause to be 
maintained, earthquake insurance on the Property and no assurance is made that any 
earthquake insurance will be maintained. If there were to be an occurrence of severe seismic 
activity in the City, there could be substantial damage to and interference with the City’s right 
to use and occupy all or a portion of the Property, which could result in Lease Payments being 
subject to abatement. Additionally, severe seismic activity in the City could impact the City’s 
general fund expenditures. See “CERTAIN RISK FACTORS—Abatement” above. 

 
Bankruptcy 

 
The City is a unit of State government and therefore is not subject to the involuntary 

procedures of the United States Bankruptcy Code (the “Bankruptcy Code”). However, pursuant 
to Chapter 9 of the Bankruptcy Code, the City may seek voluntary protection from its creditors 
for purposes of adjusting its debts. In the event the City were to become a debtor under the 
Bankruptcy Code, the City would be entitled to all of the protective provisions of the 
Bankruptcy Code as applicable in a Chapter 9 proceeding. Among the adverse effects of such a 
bankruptcy might be: (i) the application of the automatic stay provisions of the Bankruptcy 
Code, which, until relief is granted, would prevent collection of payments from the City or the 
commencement of any judicial or other action for the purpose of recovering or collecting a claim 
against the City; (ii) the avoidance of preferential transfers occurring during the relevant period 
prior to the filing of a bankruptcy petition; (iii) the existence of unsecured or court-approved 
secured debt which may have a priority of payment superior to that of Owners of Certificates; 
and (iv) the possibility of the adoption of a plan for the adjustment of the City’s debt (a “Plan”) 
without the consent of the Trustee or all of the Owners of Certificates, which Plan may 
restructure, delay, compromise or reduce the amount of any claim of the Owners if the 
Bankruptcy Court finds that the Plan is fair and equitable. 

 
In addition, the City could either reject the Lease Agreement or assume the Lease 

Agreement despite any provision of the Lease Agreement which makes the bankruptcy or 
insolvency of the City an event of default thereunder. In the event the City rejects the Lease 
Agreement, the Trustee, on behalf of the Owners of the Certificates, would have a pre-petition 
claim that may be limited under the Bankruptcy Code and treated in a manner under a Plan 
over the objections of the Trustee or Owners of the Certificates. Moreover, such rejection would 
terminate the Lease Agreement and the City’s obligations to make payments thereunder. 
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The Authority is a public agency and, like the City, is not subject to the involuntary 
procedures of the Bankruptcy Code. The Authority may also seek voluntary protection under 
Chapter 9 of the Bankruptcy Code. In the event the Authority were to become a debtor under 
the Bankruptcy Code, the Authority would be entitled to all of the protective provisions of the 
Bankruptcy Code as applicable in a Chapter 9 proceeding. Such a bankruptcy could adversely 
affect the payments under the Indenture. Among the adverse effects might be: (i) the 
application of the automatic stay provisions of the Bankruptcy Code, which, until relief is 
granted, would prevent collection of payments from the Authority or the commencement of any 
judicial or other action for the purpose of recovering or collecting a claim against the Authority; 
(ii) the avoidance of preferential transfers occurring during the relevant period prior to the 
filing of a bankruptcy petition; (iii) the existence of unsecured or court-approved secured debt 
which may have priority of payment superior to that of the Owners of the Certificates; and (iv) 
the possibility of the adoption of a plan for the adjustment of the Authority’s debt without the 
consent of the Trustee or all of the Owners of the Certificates, which plan may restructure, 
delay, compromise or reduce the amount of any claim of the Owners if the Bankruptcy Court 
finds that the Plan is fair and equitable. However, the bankruptcy of the Authority, and not the 
City, should not affect the Trustee’s rights under the Lease Agreement. The Authority could still 
challenge the assignment, and the Trustee and/or the Owners of the Certificates could be 
required to litigate these issues in order to protect their interests. 

 
Limitations on Remedies 
 

The rights of the Owners of Certificates are subject to the limitations on legal remedies 
against cities in the State, including applicable bankruptcy, insolvency, reorganization, 
moratorium and similar laws affecting the enforcement of creditors’ rights generally, now or 
hereafter in effect, and to the application of general principles of equity, including concepts of 
materiality, reasonableness, good faith and fair dealing and the possible unavailability of 
specific performance or injunctive relief, regardless of whether considered in a proceeding in 
equity or at law. 

 
Under Chapter 9 of the Bankruptcy Code (Title 11, United States Code), which governs 

the bankruptcy proceedings for public agencies such as the City, there are no involuntary 
petitions in bankruptcy. If the City were to file a petition under Chapter 9 of the Bankruptcy 
Code, the Owners of Certificates and the Trustee could be prohibited from taking any steps to 
enforce their rights under the Lease Agreement, and from taking any steps to collect amounts 
due from the City under the Lease Agreement. 

 
All legal opinions with respect to the enforcement of the Lease Agreement and the 

Indenture will be expressly subject to a qualification that such agreements may be limited by 
bankruptcy, reorganization, insolvency, moratorium or other similar laws affecting creditors’ 
rights generally and by applicable principles of equity if equitable remedies are sought. 

 
No Liability of Authority to the Owners 

 
Except as expressly provided in the Indenture, the Authority will not have any 

obligation or liability to the Owners of the Certificates with respect to the payment when due of 
the Lease Agreement Payments by the City, or with respect to the performance by the City of 
other agreements and covenants required to be performed by it contained in the Lease 
Agreement or the Indenture, or with respect to the performance by the Trustee of any right or 
obligation required to be performed by it contained in the Indenture. 
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Risk of Tax Audit 
 

In December 1999, as a part of a larger reorganization of the Internal Revenue Service 
(the “IRS”), the IRS commenced operation of its Tax Exempt and Government Entities Division 
(the “TE/GE Division”), as the successor to its Employee Plans and Exempt Organizations 
division. The new TE/GE Division has a subdivision that is specifically devoted to tax-exempt 
bond compliance. Public statements by IRS officials indicate that the number of tax-exempt 
bond examinations (which would include the issuance of securities such as the Certificates) is 
expected to increase significantly under the new TE/GE Division. There is no assurance that if 
an IRS examination of the Certificates was undertaken that it would not adversely affect the 
market value of the Certificates. See “TAX MATTERS.” 

 
The City has not been contacted by the IRS regarding the examination of any of its bond 

transactions. 
 

State Budget Information 
 
The following information concerning the State’s budgets has been obtained from 

publicly available information which the City believes to be reliable; however, the City does not 
guarantee the accuracy or completeness of this information and has not independently verified 
such information. Furthermore, it should not be inferred from the inclusion of this information 
in this Official Statement that the principal of or interest due with respect to the Certificates is 
payable from any funds of the State. 

 
The Budget Process. Through the State budget process, the State can enact legislation that 

significantly impacts the source, amount and timing of the receipt of revenues by local agencies 
including the City. As in recent years, State budget deficits can result in legislation that 
adversely impacts local agency budgets. 

 
The State’s fiscal year begins on July 1 and ends on June 30. The annual budget is 

proposed by the Governor by January 10 of each year for the next fiscal year (the “Governor’s 
Budget”). Under State law, the annual proposed Governor’s Budget cannot provide for 
projected expenditures in excess of projected revenues and balances available from prior fiscal 
years. Following the submission of the Governor’s Budget, the Legislature takes up the 
proposal. 

 
Under the State Constitution, money may be drawn from the Treasury only through an 

appropriation made by law. The primary source of the annual expenditure authorizations is the 
Budget Act as approved by the Legislature and signed by the Governor. The Budget Act must 
be approved by a two-thirds majority vote of each House of the Legislature. The Governor may 
reduce or eliminate specific line items in the Budget Act or any other appropriations bill 
without vetoing the entire bill. Such individual line-item vetoes are subject to override by a two-
thirds majority vote of each House of the Legislature. 

 
Appropriations also may be included in legislation other than the Budget Act. Bills 

containing appropriations (except for K-14 education) must be approved by a two-thirds 
majority vote in each House of the Legislature and be signed by the Governor. Bills containing 
K-14 education appropriations only require a simple majority vote. Continuing appropriations, 
available without regard to fiscal year may also be provided by statute or the State Constitution. 

 
Funds necessary to meet an appropriation need not be in the State Treasury at the time 

such appropriation is enacted; revenues may be appropriated in anticipation of their receipt. 
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Recent State Budgets. Certain information about the State budgeting process and the State 
Budget is available through several State of California sources. A convenient source of 
information is the State’s website, where recent official statements for State bonds are posted. 
The references to internet websites shown below are shown for reference and convenience only; 
the information contained within the websites has not been reviewed by the City and is not 
incorporated herein by reference. 

 
The California State Treasurer’s internet home page at www.treasurer.ca.gov, under the 

heading “Bond Finance―Public Finance Division―Bond Sales,” posts various State of 
California Official Statements, many of which contain a summary of the current State Budget, 
past State Budgets, and the impact of those budgets on school districts in the State. 

 
The California State Treasurer’s internet home page at www.treasurer.ca.gov, under the 

heading “Financial Information,” posts the State’s audited financial statements. In addition, the 
“Financial Information” section includes the State’s Rule 15c2-12 filings for State bond issues. 
The “Financial Information” section also includes the “Overview of the State Economy and 
Government, State Finances, State Indebtedness, Litigation” from the State’s most current 
Official Statement, which discusses the State budget and its impact on school districts. 

 
The California Department of Finance’s internet home page at www.dof.ca.gov, under 

the heading “California Budget,” includes the text of proposed and adopted State Budgets. 
 
The State Legislative Analyst’s Office prepares analyses of the proposed and adopted 

State budgets. 
 
The analyses are accessible on the Legislative Analyst’s internet home page at 

www.lao.ca.gov under the heading “Products.” For a number of years, the State Legislature has 
shifted property taxes from cities, counties and special districts to the Educational Revenue 
Augmentation Fund. The term “ERAF” is often used as a shorthand reference for this shift of 
property taxes. In 1992-93 and 1993-94, in response to serious budgetary shortfalls, the State 
Legislature and administration permanently redirected over $3 billion of property taxes from 
cities, counties, and special districts to schools and community college districts. The 2004-05 
California State Budget included an additional $1.3 billion shift of property taxes from certain 
local agencies, including the City, to occur in Fiscal Years 2004-05 and 2005-06. The City’s 
portion of such property tax shift for these two Fiscal Years was $653,278. To date, over $6.2 
million has been shifted. 

 
Proposition 1A. On November 2, 2004, California voters approved Proposition 1A, which 

amended the State Constitution to significantly reduce the State’s authority over major local 
government revenue sources. Under Proposition 1A, the State may not (i) reduce local sales tax 
rates or alter the method of allocating the revenue generated by such taxes, (ii) shift property 
taxes from local governments to schools or community colleges, (iii) change how property tax 
revenues are shared among local governments without two-thirds approval of both houses of 
the State Legislature, or (iv) decrease Vehicle License Fees revenues without providing local 
governments with equal replacement funding. Under Proposition 1A, the State may shift to 
schools and community colleges a limited amount of local government property tax revenue if 
certain conditions are met, including (a) a proclamation by the Governor that the shift is needed 
due to a severe financial hardship of the State, and (b) approval of the shift by the State 
Legislature with a two-thirds vote of both houses. Under such a shift, the State must repay local 
governments for their property tax losses, with interest, within three years. Proposition 1A does 
allow the State to approve voluntary exchanges of local sales tax and property tax revenues 
among local governments within a county. 
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Triple Flip. Currently, a significant portion of City revenues which are treated as sales tax 
in fact represent State diversion of property taxes in replacement of lost sales tax revenues 
because of legislation, commonly referred to as the “Triple Flip,” which was submitted to the 
voters on March 2, 2004, as part of a bond proposition formally known as the “Economic Bond 
Recovery Act.” This act authorized the issuance of $15 billion in bonds to finance the Fiscal Year 
2002-03 and 2003-04 State budget deficits, which are payable from a fund established by the 
redirection of tax revenues through the Triple Flip. 

 
Under the “Triple Flip” one-quarter of local governments’ one percent share of the sales 

tax imposed on taxable transactions within their jurisdiction is redirected to the State. In an 
effort to eliminate the adverse impact of the sales tax revenue redirection on local government, 
the legislation provides for property taxes in the ERAF to be redirected to local government. 
Because the ERAF moneys were previously earmarked for schools, the legislation provides for 
schools to receive other state general fund revenues. It is expected that the swap of sales taxes 
for property taxes would terminate once the deficit financing bonds were repaid. The “Triple 
Flip” legislation was approved by voters at the election on March 2, 2004 and the bonds were 
sold in May 2004. See “FINANCIAL INFORMATION—Local Taxes” herein. 

 
2010-11 State Budget. On January 8, 2010 the Governor published his proposed budget 

for 2010-11, on May 14, 2010 released his May Revision 2010-11 and on October 8, 2010 signed 
the 2010 Budget Act (the “2010-11 Budget”). Without the corrective action of the 2010 Budget, 
the State general fund would have been short an estimated $19.274 billion. The 2010-11 Budget 
addresses this with proposed expenditure reductions of $8.388 billion, requested federal 
funding of $5.403 billion, and anticipated other revenues of $5.483 billion. Proposition 98 
education funding is largely unchanged by the 2010-11 Budget from the original January 2010-
11 budget proposal, with non-education areas of government taking the new cuts and schools 
having increased “deferrals” in the State’s payments of their revenue limit apportionments. 

 
For the State’s general fund, the 2010-11 Budget reports for 2009/10 prior year resources 

available of ($5.375) billion and projects revenues and transfers-in of $86,920 billion, for a total 
of $81.545 billion in total resources available; and for 2010-11 projects prior year resources 
available of ($4.804) billion and revenues and transfers-in of $94.230 billion, for a total of $89.426 
billion in total resources available. General fund expenditures are projected to be $86.349 billion 
for 2009/10 and $86.552 billion for 2010-11, with general fund ending balances of ($4.804) billion 
and $2.874 billion, respectively. The positive ending balance outcome of the 2010-11 Budget is 
predicated on the Legislature’s timely adoption of the Governor’s fiscal proposals and 
successful requests for $5.403 billion from federal sources that the Governor’s office believes 
should be due the State; it is not known to what extent this expectation will be met. 

 
2011-12 State Budget. On January 10, 2011 the Governor published his proposed budget 

for 2011-12 (the “2011-12 Budget”). Without the corrective action of the 2010-11 Budget, the 
State general fund would have been short an estimated $25.4 billion. The 2011-12 Budget 
addresses this with proposed 2010-11 and 2011-12 expenditure reductions of $12.075 billion, 
proposed 2010-11 and 2011-12 revenue increases of $12.027 billion by continuing certain 
“temporary” sales and other taxes scheduled to sunset, and anticipated 2010-11 and 2011-12 
other revenues of $1.885 billion. Continuation of the tax measures for a proposed additional five 
years will require voter approval, proposed for a June, 2011 ballot. Proposition 98 education 
funding is described as largely unchanged from 2010-11, assuming the proposed tax measures 
are approved by voters. For the State’s general fund, the 2011-12 Budget reported for 2010-11 
prior year resources available of ($5.342) billion and projects revenues and transfers-in of 
$94.194 billion, for a total of $88.852 billion in total resources available; and for 2011-12 projects 
prior year resources available of ($3.357) billion and revenues and transfers-in of $89.696 billion, 
for a total of $86.339 billion in total resources available. General fund expenditures are projected 
to be $92.209 billion for 2010-11 and $84.614 billion for 2011-12, with general fund ending 
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balances of ($3.357) billion and $1.725 billion, respectively. The positive ending balance outcome 
of the 2011-12Budget is predicated on the Legislature’s timely adoption of the Governor’s fiscal 
proposals and voter approval of the proposed continuation of tax measures. The Governor has 
said that if voters do not approve the proposed tax measures, he will propose additional budget 
cuts in the same amount as the projected tax revenue. 

 
In his July 2010 Summary Analysis, the State Controller reported that the State’s general 

fund negative cash balance, which was at ($11.908 billion) at the beginning of 2009/10, had 
lessened to ($9.922 billion) as of June 30, 2010. In his March 2011 Summary Analysis, the State 
Controller reported that the State’s general fund negative cash balance as of February 28, 2011 
stood at ($19.191 billion). 

 
While State budgets do not focus on city finances, the State has often made changes over 

the years in its efforts to balance its budgets that affect the allocation of property taxes and sales 
tax in ways that noticeably affect the revenues, expenditures and economic growth of cities. 
Examples are the “Triple Flip” (see “Triple Flip”) and the ERAF and SERAF shifts (see 
“Proposition 1A - Limit On ERAF Shifts To School Districts; SERAF Shifts”). It cannot be 
predicted what actions will be taken in the future, including as soon as mid-year, or earlier, by 
the State to respond to its own requirements and changes in economic conditions. 

 
Future State Budgets. The City cannot predict what actions will be taken in the future by 

the State Legislature and the Governor to address the State’s current and future budget deficits. 
Future State budgets could be affected by national economic conditions and other factors over 
which the City will have no control. 

 
Further information about the State budget is available from the Public Finance Division 

of the State Treasurer’s Office. In addition, information about the State budget is regularly 
available at various State-maintained websites, including www.dof.ca.gov (Department of 
Finance), www.lao.ca.gov (Office of the Legislative Analyst) and www.treasurer.ca.gov (State 
Treasurer). The above-mentioned websites are included herein for informational purposes only. 
The Authority and the City make no representations concerning, and do not take any 
responsibility for, the accuracy or timeliness of information posted on such websites or the 
continued maintenance of such websites by the respective entities. 

 
Loss of Tax Exemption 

 
As discussed under the caption “TAX MATTERS,” in order to maintain the exclusion 

from gross income for federal income tax purposes of the interest with respect to the 
Certificates, the City has covenanted in the Lease Agreement not to take any action, or fail to 
take any action, if such action or failure to take such action would adversely affect the exclusion 
from gross income of interest with respect to the Certificates under section 103 of the Code. 
Interest with respect to the Certificates could become includable in gross income for purposes of 
Federal income taxation retroactive to the date the Certificates were delivered, as a result of acts 
or omissions of the City in violation of the Code. Should such an event of taxability occur, the 
Certificates are not subject to early redemption and will remain outstanding to maturity or until 
prepaid under the optional redemption or mandatory sinking fund redemption provisions of 
the Indenture. 

 
Limited Secondary Market 

 
As stated herein, investment in the Certificates poses certain economic risks which may 

not be appropriate for certain investors, and only persons with substantial financial resources 
who understand the risk of investment in the Certificates should consider such investment. 
There can be no guarantee that there will be a secondary market for purchase or sale of the 
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Certificates or, if a secondary market exists, that the Certificates can or could be sold for any 
particular price. 

 
Changes in Law 

 
There can be no assurance that the electorate of the State will not at some future time 

adopt additional initiatives or that the Legislature will not enact legislation that will amend the 
laws or the Constitution of the State resulting in a reduction of the general fund revenues of the 
City and consequently, having an adverse effect on the security for the Certificates. 

 
 

ABSENCE OF LITIGATION 
 
At the time of delivery of and payment for the Certificates, the City will certify that there 

is no action, suit, proceeding, inquiry, or investigation, at law or in equity, before or by any 
court or regulatory agency, public board, or body pending or threatened against the City or the 
Corporation affecting their existence or the titles of their respective officers or seeking to 
restrain or to enjoin the issuance, sale, or delivery of the Certificates, or the application of the 
proceeds thereof in accordance with the Trust Agreement, or in any way contesting or affecting 
the validity or enforceability of the Certificates, any agreement entered into between the City 
and any purchaser of the Certificates, the Lease Agreement, the Trust Agreement, the 
Assignment Agreement, the Site and Facility Lease or any other applicable agreements or any 
action of the City or the Corporation contemplated by any of said documents, or in any way 
contesting the completeness or accuracy of this Official Statement or any amendment or 
supplement thereto, or contesting the powers of the City or the Corporation or their authority 
with respect to the Certificates or any action of the City or the Corporation contemplated by any 
of said documents, nor, to the knowledge of the City or the Corporation, is there any basis 
therefor. 

 
 

CONTINUING DISCLOSURE 
 
Pursuant to Rule 15c2-12 of the Securities and Exchange Commission (the “Rule”), the 

City has entered into an agreement with U.S. Bank National Association, as Trustee and 
Dissemination Agent (the “Dissemination Agent”), for the benefit of holders of the Certificates 
to provide certain financial information and operating data relating to the City and the balances 
of funds relating to the Certificates, by not later than April 1 of each fiscal year commencing 
with the report for the 2010-11 fiscal year (the “Annual Information”), and to provide notices of 
the occurrence of certain enumerated events, if deemed by the City to be material. The Annual 
Information and notices of material events will be filed by the City or the Dissemination Agent, 
with the Municipal Securities Rulemaking Board (the “MSRB”), via its Electronic Municipal 
Market Access (“EMMA”) system. The nature of the information to be provided in the Annual 
Information and the notices of material events is set forth in APPENDIX G—FORM OF 
CONTINUING DISCLOSURE CERTIFICATE. The City has not failed to comply in any material 
respect with any of its prior undertakings to provide continuing disclosure. 

 
 

FINANCIAL ADVISOR 
 

The City has retained Wulff, Hansen & Co., San Francisco, California, as financial 
advisor (the “Financial Advisor”) in connection with the execution and delivery of the 
Certificates. The fees of the Financial Advisor are contingent upon the sale and delivery of the 
Certificates. 
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LEGAL MATTERS 
 
All legal matters in connection with the execution and delivery of the Certificates are 

subject to the approval of Quint & Thimmig LLP, San Francisco, California, Special Counsel. 
Special Counsel’s opinion with respect to the Certificates will be substantially in the form set 
forth in APPENDIX D—FORM OF OPINION OF SPECIAL COUNSEL. Certain legal matters 
will also be passed on for the City by Quint & Thimmig LLP, as Disclosure Counsel, and for the 
City by Heather McLaughlin, Esq., City Attorney. The fees and expenses of Special Counsel and 
Disclosure Counsel are contingent upon the execution and delivery of the Certificates.  

 
 

TAX MATTERS 
 
Federal tax law contains a number of requirements and restrictions which apply to the 

Certificates, including investment restrictions, periodic payments of arbitrage profits to the 
United States, requirements regarding the proper use of bond proceeds and the facilities 
financed therewith, and certain other matters. The City has covenanted to comply with all 
requirements that must be satisfied in order for the interest with respect to the Certificates to be 
excludable from gross income for federal income tax purposes. Failure to comply with certain of 
such covenants could cause interest with respect to the Certificates to become includable in 
gross income for federal income tax purposes retroactively to the date of delivery of the 
Certificates. 

 
Subject to the City’s compliance with the above referenced covenants, under present 

law, in the opinion of Quint & Thimmig LLP, Special Counsel, interest with respect to the 
Certificates is excludable from the gross income of the owners thereof for federal income tax 
purposes, and is not included as an item of tax preference in computing the federal alternative 
minimum tax for individuals and corporations, but interest with respect to the Certificates is 
taken into account, however, in computing an adjustment used in determining the federal 
alternative minimum tax for certain corporations. 

 
In rendering its opinion, Special Counsel will rely upon certifications of the City with 

respect to certain material facts within its knowledge. Special Counsel’s opinion represents its 
legal judgment based upon its review of the law and the facts that it deems relevant to render 
such opinion and is not a guarantee of a result. 

 
The Internal Revenue Code of 1986, as amended (the “Code”), includes provisions for an 

alternative minimum tax (“AMT”) for corporations in addition to the corporate regular tax in 
certain cases. The AMT for a corporation, if any, depends upon the corporation’s alternative 
minimum taxable income (“AMTI”), which is the corporations’ taxable income with certain 
adjustments. One of the adjustment items used in computing the AMTI of a corporation (with 
certain exceptions) is an amount equal to 75% of the excess of such corporation’s “adjusted 
current earnings” over an amount equal to its AMTI (before such adjustment item and the 
alternative tax net operating loss deduction). “Adjusted current earnings” would generally 
include certain tax-exempt interest, but not interest with respect to the Certificates. 

 
Ownership of the Certificates may result in collateral federal income tax consequences to 

certain taxpayers, including, without limitation, corporations subject to the branch profits tax, 
financial institutions, certain insurance companies, certain S corporations, individual recipients 
of Social Security or Railroad Retirement benefits and taxpayers who may be deemed to have 
incurred (or continued) indebtedness to purchase or carry tax-exempt obligations. Prospective 
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purchasers of the Certificates should consult their tax advisors as to applicability of any such 
collateral consequences. 

 
The issue price (the “Issue Price”) for each maturity of the Certificates is the price at 

which a substantial amount of such maturity of the Certificates is first sold to the public. The 
Issue Price of a maturity of the Certificates may be different from the price set forth, or the price 
corresponding to the yield set forth, on the cover page hereof. 

 
Owners of Certificates who dispose of Certificates prior to the stated maturity (whether 

by sale, redemption or otherwise), purchase Certificates in the initial public offering, but at a 
price different from the Issue Price, or purchase Certificates subsequent to the initial public 
offering, should consult their own tax advisors. 

 
If a Certificate is purchased at any time for a price that is less than the Certificate’s stated 

redemption price at maturity (the “Reduced Issue Price”), the purchaser will be treated as 
having purchased a Certificate with market discount subject to the market discount rules of the 
Code (unless a statutory de minimis rule applies). Accrued market discount is treated as taxable 
ordinary income and is recognized when a Certificate is disposed of (to the extent such accrued 
discount does not exceed gain realized) or, at the purchaser’s election, as it accrues. Such 
treatment would apply to any purchaser who purchases a Certificate for a price that is less than 
its Revised Issue Price. The applicability of the market discount rules may adversely affect the 
liquidity or secondary market price of such Certificate. Purchasers should consult their own tax 
advisors regarding the potential implications of market discount with respect to the Certificates. 

 
An investor may purchase a Certificate at a price in excess of its stated principal amount. 

Such excess is characterized for federal income tax purposes as “bond premium” and must be 
amortized by an investor on a constant yield basis over the remaining term of the Certificate in 
a manner that takes into account potential call dates and call prices. An investor cannot deduct 
amortized bond premium relating to a tax-exempt bond. The amortized bond premium is 
treated as a reduction in the tax-exempt interest received. As bond premium is amortized, it 
reduces the investor’s basis in the Certificate. Investors who purchase a Certificate at a premium 
should consult their own tax advisors regarding the amortization of bond premium and its 
effect on the Certificate’s basis for purposes of computing gain or loss in connection with the 
sale, exchange, redemption or early retirement of the Certificate. 

 
There are or may be pending in the Congress of the United States legislative proposals, 

including some that carry retroactive effective dates, that, if enacted, could alter or amend the 
federal tax matters referred to above or affect the market value of the Certificates. It cannot be 
predicted whether or in what form any such proposal might be enacted or whether, if enacted, 
it would apply to bonds issued prior to enactment. Prospective purchasers of the Certificates 
should consult their own tax advisors regarding any pending or proposed federal tax 
legislation. Special Counsel expresses no opinion regarding any pending or proposed federal 
tax legislation. 

 
The Internal Revenue Service (the “Service”) has an ongoing program of auditing tax 

exempt obligations to determine whether, in the view of the Service, interest on such tax exempt 
obligations is includable in the gross income of the owners thereof for federal income tax 
purposes. It cannot be predicted whether or not the Service will commence an audit of the 
Certificates. If an audit is commenced, under current procedures the Service may treat the 
Issuer as a taxpayer and the Owners may have no right to participate in such procedure. The 
commencement of an audit could adversely affect the market value and liquidity of the 
Certificates until the audit is concluded, regardless of the ultimate outcome. 
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Payments of interest with respect to, and proceeds of the sale, redemption or maturity 
of, tax exempt obligations, including the Certificates, are in certain cases required to be reported 
to the Service. Additionally, backup withholding may apply to any such payments to any 
Certificate owner who fails to provide an accurate Form W-9 Request for Taxpayer 
Identification Number and Certification, or a substantially identical form, or to any Certificate 
owner who is notified by the Service of a failure to report any interest or dividends required to 
be shown on federal income tax returns. The reporting and backup withholding requirements 
do not affect the excludability of such interest from gross income for federal tax purposes. 

 
In the further opinion of Special Counsel, interest with respect to the Certificates is 

exempt from California personal income taxes. 
 
Ownership of the Certificates may result in other state and local tax consequences to 

certain taxpayers. Special Counsel expresses no opinion regarding any such collateral 
consequences arising with respect to the Certificates. Prospective purchasers of the Certificates 
should consult their tax advisors regarding the applicability of any such state and local taxes. 

 
The complete text of the final opinion that Special Counsel expects to deliver upon the 

delivery of the Certificates is set forth in APPENDIX D—FORM OF OPINION OF SPECIAL 
COUNSEL. 

 
 

UNDERWRITING 
 
The Certificates will be purchased by [Underwriter], as underwriter (the 

“Underwriter”), at an aggregate purchase price of $__________ (consisting of the $__________ 
aggregate principal amount of the Certificates, less $__________ of original issue discount, less 
$_________ of Underwriter’s discount). 

 
The initial public offering prices stated on the cover of this Official Statement may be 

changed from time to time by the Underwriter. The Underwriter may offer and sell the 
Certificates to certain dealers (including dealers depositing bonds into investment trusts), dealer 
banks, banks acting as agent and others at prices lower than said public offering prices. 

 
 

RATINGS 
 
S&P is expected to assign the rating of “AA+” (stable outlook) to the Certificates based 

on the issuance of the Municipal Bond Insurance Policy by AGM. See “MUNICIPAL BOND 
INSURANCE.” In addition, S&P has assigned the underlying rating of “A+” to the Certificates. 
These ratings reflect only the views of such organization and an explanation of the significance 
of such ratings may be obtained from S&P at 55 Water Street, New York, NY 10041. There is no 
assurance that such ratings will continue for any given period of time or that such ratings will 
not be revised downward or withdrawn entirely by S&P, if in the judgment of S&P, 
circumstances so warrant. Any such downward revision or withdrawal of such rating may have 
an adverse effect on the market price of the Certificates. 

 
 

FINANCIAL STATEMENTS 
 
The City’s Comprehensive Annual Financial Report for fiscal year ended June 30, 2010, 

which include the City’s 2009-10 audited financial statements and the City’s Auditor’s Report 
regarding such financial statements, are set forth in APPENDIX B—COMPREHENSIVE 
ANNUAL FINANCIAL REPORT OF THE CITY FOR THE FISCAL YEAR ENDED JUNE 30, 
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2010. The City’s Auditor was not requested to consent to the inclusion of its report in Appendix 
B and it has not undertaken to update financial statements included in Appendix B. No opinion 
is expressed by the City’s Auditor with respect to any event subsequent to its report.  

 
 

ADDITIONAL INFORMATION 
 
All of the preceding summaries of the Certificates, the Trust Agreement, the Lease 

Agreement, the Assignment Agreement, the Site and Facility Lease, and other documents are 
made subject to the provisions of such documents respectively and do not purport to be 
complete statements of any or all of such provisions. Reference is hereby made to such 
documents on file with the City for further information in connection therewith. 

 
This Official Statement does not constitute a contract with the purchasers of the 

Certificates. 
 
Any statements made in this Official Statement involving matters of opinion or 

estimates, whether or not so expressly stated, are set forth as such and not as representations of 
fact, and no representation is made that any of the estimates will be realized. 

 
References are made herein to certain documents and reports which are brief summaries 

thereof which do not purport to be complete or definitive and reference is made to such 
documents and reports for full and complete statements of the contents thereof. 

 
The City will furnish a certificate dated the date of delivery of the Certificates, from an 

appropriate officer of the City, to the effect that to the best of such officer’s knowledge and 
belief, and after reasonable investigation, (i) neither the Official Statement or any amendment or 
supplement thereto contains any untrue statement of a material fact or omits to state any 
material fact necessary to make the statements therein, in light of the circumstances in which 
they were made, not misleading; (ii) since the date of the Official Statement, no event has 
occurred which should have been set forth in an amendment or supplement to the Official 
Statement which has not been set forth in such an amendment or supplement, and the 
Certificates, the Trust Agreement, the Lease Agreement, the Assignment Agreement, the Site 
and Facility Lease, and other applicable agreements conform as to form and tenor to the 
descriptions thereof contained in the Official Statement; and (iii) the City has complied with all 
the agreements and has satisfied all the conditions on its part to be performed or satisfied under 
the Trust Agreement at and prior to the date of the issuance of the Certificates. 

 
The execution and delivery of the Official Statement by the City have been duly 

authorized by the City Board on behalf of the City. 
 

CITY OF BENICIA  
 
 
 
By    

Finance Director 
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APPENDIX A 
 

GENERAL, ECONOMIC AND DEMOGRAPHIC 
INFORMATION RELATING TO THE CITY 

 
 

History and Location 
 

The City of Benicia, founded in 1847, became the second city in California to incorporate. The 
City was named after the wife of General Vallejo. The Benicia Arsenal was established in 1851 and 
became the largest ordnance depot west of the Mississippi. It closed in 1963. The City also served as the 
third state capital and has the only state capital building, now a state park, still standing outside of 
Sacramento. 

 
The City is located in the hills in the southern most area of Solano County (the “County”) 

overlooking Carquinez Straits, 35 miles northeast of San Francisco and 57 miles southwest of Sacramento. 
The City encompasses about 13.5 square miles in the south central area of the County. The County is one 
of the nine counties comprising the San Francisco Bay Area.  

 
The City is the fourth largest in the County. The City's deep water Port of Benicia and the Benicia 

Industrial Park are significant contributors to the Bay Area and regional economy. The Port of Benicia is 
one of the major deep water ports of the Bay Area and is a primary center of automobile import and 
distribution facilities, as well as for the shipment of petroleum products. Most of the industrially zoned 
land in the City lies within the Benicia Industrial Park, the largest port oriented industrial complex in 
Northern California, which now includes many business ranging from small specialty manufacturers to 
major warehouse and distribution operations. 

 
City Government 
 

The City is a general law city and operates under a council-manager form of government. The 
City Council consists of five members elected at large for alternating four-year terms, including the 
Mayor who is also elected to a four-year term. The City Clerk and City Treasurer are the City's other 
elected officials. The City Manager is appointed by the City Council and serves at the City Council's 
pleasure as the administrative head of the City. All other City employees are appointed by and are 
responsible to the City Manager, except the City Attorney who is appointed by the City Council. 

 
Population 
 

The table below presents the City's population growth and its relation to County population. 
 

CITY AND COUNTY POPULATION DATA 
 

  Solano 
 City County 

Year Population Population 

2000 26,865 394,930 
2001 27,155 401,408 
2002 27,188 408,513 
2003 27,123 412,948 
2004 27,005 416,417 
2005 27,163 419,004 
2006 27,159 420,715 
2007 27,768 422,646 
2008 27,830 424,585 
2009 27,912 425,740 
2010 28,086 427,837 

    
Source: State of California, Department of Finance Demographic Research Unit 
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Utilities 
 

Pacific Gas and Electric Company supplies natural gas and electric services to the City. SBC 
Communications Inc. provides telephone service. Water and sewer service is provided by the City. 

 
Employment and Industry 

 
The following tables show the employment and unemployment rate for the City, the County, the 

State and the United States for 2006 through 2010. As of January, 2011, the unemployment rate in the City 
was 7.8%, as compared to 12.4% for the County and 12.7% for the State. 

 
CITY OF BENICIA 

Labor Force, Employment and Unemployment 
Yearly Average for Years 2006 through 2010 

 
 Civilian Civilian  Unemployment 
Year and Area Labor Force Employment Unemployment Rate (%) 
     
2006     
City of Benicia * * * * 
Solano County * * * * 
California 18,204,200 16,141,500 2,062,700 11.3 
United States 151,428,000 144,427,000 7,001,000 4.6 
     
2007     
City of Benicia * * * * 
Solano County * * * * 
California 18,191,000 16,883,400 1,307,600 7.2 
United States 153,124,000 146,047,000 7,078,000  4.6 
     
2008     
City of Benicia * * * * 
Solano County * * * * 
California 17,928,700 16,970,200 958,500 5.3 
United States 154,287,000 145,362,000 8,924,000 5.8 
     
2009     
City of Benicia * * * * 
Solano County * * * * 
California 17,686,700 16,821,300 865,400 4.9 
United States 154,142,000 139,877,000 14,265,000 9.3 
     
2010     
City of Benicia * * * * 
Solano County 214,900 189,000 25,900 12.0% 
California * * * * 
United States 153,888,667  139,063,917 14,824,750  9.6 

    
Source: California Employment Development Department. 
* Recalculated figures not yet available from State.  
 

The City is located in close proximity to the rail, highway, water, and pipeline corridors joining 
the large metropolitan areas of the San Francisco Bay Area and Sacramento. A well developed 
transportation network provides easy access to both domestic and international markets. In addition, two 
major airport are located within 50 miles of the City. 

 
Industries located in and around the City include food processing, chemical manufacturing, 

natural gas production, recreational vehicle manufacturing, and container manufacturing. Countywide, 
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services such as government, retail trade, education and healthcare provide a large component of 
employment opportunities. The table below illustrates employment trends for the Vallejo-Fairfield 
Metropolitan Statistical Area, in which the City is located.  

 
VALLEJO FAIRFIELD MSA 

(SOLANO COUNTY) 
Labor Market 

For the Years 2006 through 2010 
(in thousands) 

 
Type of Business 2006 2007 2008 2009 2010 

Total, All Industries 130,700 129,000 126,300 121,900 120,300 

  Total Farm 1,700 1,600 1,600 1,600 1,300 
  Total Nonfarm 129,000 127,500 124,700 120,300 119,000 
      Mining and Logging 300 300 300 300 200 
      Construction 12,600 10,700 9,200 7,500 7,200 
      Manufacturing 9,700 9,700 9,400 9,000 8,900 
    Service Providing 106,300 106,800 105,700 103,600 102,700 
      Trade, Transportation & Utilities 27,700 27,100 26,600 25,200 25,000 
        Wholesale Trade 4,200 4,100 4,100 4,100 4,200 
        Retail Trade 18,700 18,300 17,700 16,300 16,300 
      Information 1,600 1,600 1,600 1,600 1,600 
      Financial Activities 6,200 5,600 5,000 4,800 4,700 
      Professional & Business Services 11,500 11,500 10,600 10,900 11,300 
      Educational & Health Services 16,200 17,100 17,700 18,300 18,900 
      Leisure & Hospitality 13,000 13,300 13,400 13,200 12,900 
      Other Services 4,100 4,000 3,900 3,700 4,000 
      Government 26,000 26,600 26,900 26,000 24,300 

    
Source: State Department of Employment Development, March 2010 Benchmark. 
 Totals may not add due to independent rounding. 

 
Benicia Industrial Park. The Benicia Industrial Park (BIP) totals over 3,000 acres of land and is 

home to approximately 572 businesses (over 6 million square feet) who employ approximately 8,173 
employees. Over the last 2 decades, the range, size and type of businesses in the BIP has expanded 
significantly and now includes petroleum refining, chemical manufacturing, marine port terminal, 
automobile import/export, plastics manufacturing, steel fabrication and machining, heavy construction, 
engineering as well as warehouse and distribution. The BIP generates approximately 63% of the City's 
sales tax revenue and 40% of the City's property tax revenue. More than 300 businesses have located in 
the Industrial Park since its opening in 1965. Automobiles from Japan constitute a significant portion of 
imports through the port with petroleum products from the Valero refinery as the port's only exports. 
The pier accommodates vessels up to 38-foot draft. The BIP is one of the few truly diverse settings that 
provide intermodal access: the Port of Benicia, rail via Union Pacific Railroad and freeway via Interstates 
680 and 780. 

 
The largest employer in the City and the County is the Valero Benicia Refinery. Built in 1969, the 

Valero Benicia refinery is located on 857 acres within the BIP, the Valero Benicia Refinery is part of the 
Valero Energy Corporation based in San Antonio, Texas, a Fortune 100 company with 23,00 employees 
and revenues in excess of $30 billion. The refinery employs 525 full time employees and approximately 
250 contract personnel. The annual employee payroll and benefits total $45 million. Annual property, 
sales and utility taxes paid locally exceed $9 million. The Valero Benicia Refinery processes 
approximately 165,000 barrels of crude oil and other feedstocks into gasoline, jet fuel, fuel oil and coke 
each day. Crude oil is received via ships at the Port of Benicia, located at the foot of the Benicia-Martinez 
Bridge. 

 
Port of Benicia. Amports owns and operates the Port of Benicia and leases facilities to industrial 

tenants on portions of approximately 675 acres it owns or controls in Benicia. The Port of Benicia 
specializes in the shipment of automobiles and petroleum products. Amports employs approximately 100 
people. 
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Other Industry. The Chamber of Commerce reports that, during the last five years, 9 new firms 

have located in the Industrial Park. Major undeveloped land zoned for industrial and commercial use 
consists of the 471 acre Seeno Property and 364 acres located near the Valero refinery. Industrial users 
have access to major interstate freeways, the Union Pacific Railroad, and to deep-water shipping. 

 
Future Economic Expansion. Although the Benicia Industrial Park area is largely built out, the 

City of Benicia does includes a 500-acre site known as the Seeno Property that could accommodate 
approximately 4,000,000 square feet of business and industrial growth. The property is currently being 
master planned although environmental documentation and regulatory approvals have not yet been 
completed. 

 
Future Development. The existing City limits includes approximately 13.5 square miles or about 

8,000 acres with predominantly residential development with the exception of the existing industrial 
development in the Benicia Industrial Park.  

 
In the surrounding area, the unincorporated community of Collinsville, between the City and Rio 

Vista, is a large area of undeveloped industrial acreage on the deep water shipping channel. Corporations 
owning property or holding options on land in this area include National Steel Corporation, PG&E, and 
Union Pacific Land Company. There are no immediate or specific plans for development. 

 
Building Activity 
 

A listing of the last five years’ building permit activity in the City is listed below: 
 

CITY OF BENICIA 
Building Permits Valuations 

For the Years 2005 through 2009 
($000s) 

 
 2005 2006 2007 2008 2009 
Valuations       

Residential $71,797.0 $21,268.7 $12,038.7 $  9,236.5 $  6,564.8 
Nonresidential 9,280.5 15,659.1 14,752.1 14,046.4 10,463.4 

Total $81,077.5 $36,927.8 $26,790.8 $23,282.9 $17,028.2 
      
New Dwelling Units and Remodels      

Single Family 235 63 39 16 11 
Multiple Family 12 2 0 0 0 

Total 247 65 39 16 11 
    
Source: Construction Industry Research Board. 
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Commercial Activity 
 

The following tables provide a summary of taxable transactions for the City since 2005. As of 
2009, the City has been reclassified by the Board of Equalization and thus its data is no longer reported in 
itemized form as in prior years. 

 
CITY OF BENICIA 

Taxable Transactions 
For the Years 2005 through 2009 

($000s) 
 

Type of Business 2005 2006 2007 2008 2009 (1) 

Apparel Stores $    3,513 $    3,952 $    2,449 $    2,591 — 
General Merchandise Stores * 5,965 * 5,592 — 
Food Stores 19,568 20,186 20,790 19,183 — 
Eating & Drinking Places 30,381 32,014 33,359 33,198 — 
Home Furnishings & Appliances 12,790 10,304 11,756 7,527 — 
Bldg. Material & Farm Implements 47,938 44,376 24,452 9,871 — 
Auto Dealers & Auto Supplies 5,271 8,471 8,532 7,581 — 
Service Stations 55,046 65,241 66,144 70,264 — 
Other Retail Stores 42,356 39,457 54,627 44,008 — 

Retail Stores Total 216,863 229,966 222,109 199,719 $171,468  
All Other Outlets 209,903 281,196 310,448 360,718 — 

Totals All Outlets $426,766 $511,162 $532,557 $560,466 $557,499 
    
Source: California State Board of Equalization “Taxable Sales In California.” 
(1) 2009 data was reported in the abbreviated format of “TABLE 6. Taxable Sales in All Cities Except the 272 

Largest, 2009,” which shows only total permits and sales. 
 

Transportation 
 

The County has a well developed transportation network which includes road, rail and shipping 
services. Interstate 80, a transcontinental highway linking San Francisco with points east, bisects the 
County. Interstate 680 and 780 connect Alameda and Contra Costa counties with the County before 
joining at Interstate 80. Interstate 505 branches north from Interstate 80 near Vacaville and joins Interstate 
5, a transcontinental north-south route. 

 
The interstate highway network is supplemented by State and County roads and highways. 

Interstate 680 provides cross-county transportation from Fairfield to Rio Vista and into the northern San 
Joaquin Valley. Interstate 680 is a four-lane divided freeway from the Benicia-Martinez Bridge to 
Interstate 80 at Cordelia. 

 
Union Pacific Railroad crosses the County with its main line generally paralleling Interstate 80, 

and truck lines running from the City of Vallejo north into adjoining counties. Freight transportation is 
also provided by several intra-state and transcontinental trucking firms. 

 
Local transit needs are served by Benicia Transit and the Bay Area Rapid Transit, which has a 

station eleven miles from the City. Two transcontinental bus lines serve the County - Greyhound and 
Continental. 

 
The deep water ports of Benicia, Sacramento and Stockton serve the County. The Port of Benicia 

is the largest port facility in the County. It provides three berths in addition to a 2,400 foot pier that can 
handle ships with up to a 38-foot draft and is less than two hours steaming time from the Golden Gate. 
 

Residents of the City use commercial airlines flying out of San Francisco International Airport (50 
miles away), Oakland International Airport (40 miles away), Sacramento Airport (70 miles away), as well 
as Buchanan Field, a general aviation facility, in the nearby City of Concord (12 miles away). 

 

IX.D.217



Appendix A 
Page 6 

Education and Community Services 
 

Public school education in the County is provided by six unified school districts plus schools 
maintained by the County Superintendent of Schools for handicapped, Juvenile Court and occupational 
and vocational training students.  

 
Solano Community College, a two-year, publicly supported institution, offers degrees and 

certificate programs in a wide variety of occupational fields including computer programming, industrial 
management, ornamental horticulture, electronics, shipbuilding, welding, and water and wastewater 
technology. The Solano Community College is located near the City of Fairfield. 

 
The California Maritime Academy (350 students), in the City of Vallejo, is a highly specialized 

four-year college that prepares students in maritime and related industries through an accredited degree 
program in Marine Engineering Technology and Nautical Industrial Technology. 

 
The University of California at Davis is located on the Solano-Yolo County line in the northeast 

corner of the County. The University is well known for its agricultural research. Originally a university 
farm, the campus developed into a four-year agricultural college in the 1920's and has since expanded 
into other fields, including engineering, law, medicine and veterinary medicine. 

 
There are four full service hospitals in the County - two in the City of Vallejo (Kaiser Foundation 

Hospital and Sutter-Solano Medical Center) and one in Fairfield (North Bay Medical Center). David 
Grant Medical Center at Travis Air Force Base provides medical services to active duty and retired 
military personnel and dependents. 

 
Cultural facilities in the City include 15 churches of various denominations, the Benicia City 

Library, and a variety of historical landmarks, including California's earliest State Capitol which has been 
authentically restored as a historic monument. Local newspaper coverage is provided by the Benicia 
Herald which is published five times a week and benicianews.com, an on-line newspaper. Financial 
institutions include 5 banks and 2 savings and loans. 

 
The Parks and Recreation Department of the City maintains approximately 166 acres of parkland. 

There are 35 municipal parks and two State parks. This parkland is made up of waterfront parks, athletic 
fields, neighborhood parks, and community parks. The City also maintains a variety of recreational 
facilities which include a senior citizens center, a youth center and a gymnasium. 
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APPENDIX B 
 

COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE CITY 
FOR THE FISCAL YEAR ENDED JUNE 30, 2010 

 
 
The Auditor was not requested to consent to the inclusion of its report in this Appendix 

B and it has not undertaken to update financial statements included in this Appendix B. No 
opinion is expressed by the Auditor with respect to any event subsequent to its report. 
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APPENDIX C 
 

INVESTMENT POLICY OF THE CITY 
 

(Revised October 20, 2009) 
 
 
The City Council of the City of Benicia (the “City”) has adopted this Investment Policy (the “Investment 
Policy”) in order to establish the investment scope, objectives, delegation of authority, standards of 
prudence, reporting requirements, internal controls, eligible investments and transactions, diversification 
requirements, risk tolerance, and safekeeping and custodial procedures for the investment of the funds of 
the City. All City funds will be invested in accordance with this Investment Policy and with applicable 
sections of the California Government Code. 
 
This Investment Policy was endorsed and adopted by the City Council of the City of Benicia on October 
20, 2009 pursuant to City Council Resolution No.09-106. It replaces any previous investment policy of the 
City. 
 
I. SCOPE 
 
The provisions of this Investment Policy shall apply to all financial assets as accounted for in the City’s 
Comprehensive Annual Financial Report. 
 
All cash shall be pooled for investment purposes. The investment income derived from the pooled 
investment account shall be allocated to the contributing funds based upon the proportion of the 
respective average balances relative to the total pooled balance in the City’s investment portfolio. Interest 
earnings shall be distributed to the individual funds not less than annually. 

 
II. OBJECTIVES 
 
The principal investment objectives of the City are: 
 
1. Preservation of capital and protection of investment principal. 
2. Maintenance of sufficient liquidity to meet anticipated cash flows. 
3. Attainment of a market value rate of return. 
4. Diversification to avoid incurring unreasonable market risks. 
5. Compliance with the City’s Municipal Code and with all applicable City resolutions, California 

statutes and Federal regulations. 
 
III. DELEGATION OF AUTHORITY 
 
Management responsibility for the City’s investment program is delegated annually by the City Council 
to the Treasurer pursuant to California Government Code Section 53607, and has been further delegated 
to the Finance Director and the Assistant Finance Director. The Finance Director has primary 
responsibility for daily management of the City’s investment portfolio. No person may engage in an 
investment transaction except as expressly provided under the terms of this Investment Policy.  
 
The Finance Director shall develop written administrative procedures and internal controls, consistent 
with this Investment Policy, for the operation of the City's investment program. Such procedures shall be 
designed to prevent losses of public funds arising from fraud, employee error, misrepresentation by third 
parties, or imprudent actions by employees of the City.  
 
The City may engage the support services of outside investment advisors in regard to its investment 
program, so long as it can be clearly demonstrated that these services produce a net financial advantage 
or necessary financial protection of the City's financial resources. 
 
The Treasurer, the Finance Director and the Assistant Finance Director, acting as an investment 
committee will meet monthly to review the day to day management of the City’s investment portfolio. 
They will meet quarterly to discuss overall portfolio performance. 
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IV. PRUDENCE 
 
The standard of prudence to be used for managing the City's investments shall be California Government 
Code Section 53600.3, the prudent investor standard which states, “When investing, reinvesting, 
purchasing, acquiring, exchanging, selling, or managing public funds, a trustee shall act with care, skill, 
prudence, and diligence under the circumstances then prevailing, including, but not limited to, the 
general economic conditions and the anticipated needs of the agency, that a prudent person acting in a 
like capacity and familiarity with those matters would use in the conduct of funds of a like character and 
with like aims, to safeguard the principal and maintain the liquidity needs of the agency.”  
 
The City's overall investment program shall be designed and managed with a degree of professionalism 
that is worthy of the public trust. The City recognizes that no investment is totally without risk and that 
the investment activities of the City are a matter of public record. Accordingly, the City recognizes that 
occasional measured losses may occur in a diversified portfolio and shall be considered within the 
context of the overall portfolio's return, provided that adequate diversification has been implemented and 
that the sale of a security is in the best long-term interest of the City. 
 
The Finance Director and authorized investment personnel acting in accordance with written procedures 
and exercising due diligence shall be relieved of personal responsibility for an individual security's credit 
risk or market price changes, provided that the deviations from expectations are reported in a timely 
fashion to the City Council and appropriate action is taken to control adverse developments. 
 
V. ETHICS AND CONFLICTS OF INTEREST 
 
Elected officials and City employees involved in the investment process shall refrain from personal 
business activity that could conflict with proper execution of the investment program or could impair or 
create the appearance of an impairment of their ability to make impartial investment decisions. Elected 
officials and employees shall disclose to the City Council any business interests they have in financial 
institutions that conduct business with the City and they shall subordinate their personal investment 
transactions to those of the City. In addition, the Treasurer, the Finance Director, the Assistant Finance 
Director and others with delegated investment authority shall file a Statement of Economic Interests each 
year in accordance with California Government Code Section 87203 and regulations of the Fair Political 
Practices Commission and the City’s Open Government Ordinance. 
 
VI. AUTHORIZED SECURITIES AND TRANSACTIONS 
 
All investments and deposits of the City shall be made in accordance with California Government Code 
Sections 16429.1, 53600-53609 and 53630-53686, except that in accordance with California Government 
Code Section 5903(e), proceeds of bonds and any moneys set aside or pledged to secure payment of the 
bonds may be invested in securities or obligations described in the ordinance, resolution, indenture, 
agreement, or other instrument providing for the issuance of the bonds. Any revisions or extensions of 
these code sections will be assumed to be part of this Investment Policy immediately upon being enacted. 
However, in the event that amendments to these sections conflict with this Investment Policy and past 
City investment practices, the City may delay adherence to the new requirements when it is deemed in 
the best interest of the City to do so. In such instances, after consultation with the City Attorney, the 
Finance Director will present a recommended course of action to the City Council for approval. 
 
The City has further restricted the eligible types of securities and transactions as follows: 
 
1. United States Treasury bills, notes, bonds, or strips with a final maturity not exceeding five years 

from the date of trade settlement. 
 
2. Federal Agency debentures and mortgage-backed securities with a final maturity not exceeding five 

years from the date of trade settlement issued by the Government National Mortgage Association 
(GNMA). 

 
3. Federal agency or United States government-sponsored enterprise obligations, participations, or 

other instruments, including those issued by or fully guaranteed as to principal and interest by 
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federal agencies or United States government-sponsored enterprises, such as Federal Home Loan 
Banks (FHLB), Federal National Mortgage Association (FNMA), Federal Farm Credit Banks (FFCB) 
and Federal Home Loan Mortgage Corporation (FHLMC), with a final maturity not exceeding five 
years from the date of trade settlement. 

 
Federal Instrumentality securities shall be rated at least AAA or the equivalent by a nationally 
recognized statistical-rating organization (NRSRO) at the time of purchase. 

 
4. Repurchase Agreements with a final termination date not exceeding 30 days collateralized by U.S. 

Treasury obligations, Federal Agency securities, or Federal Instrumentality securities listed in items 1, 
2 and 3 above with the maturity of the collateral not exceeding 10 years. For the purpose of this 
section, the term collateral shall mean purchased securities under the terms of the City’s approved 
Master Repurchase Agreement. The purchased securities shall have a minimum market value 
including accrued interest of 102% of the dollar value of the funds borrowed. Collateral shall be held 
in the City's custodian bank, as safekeeping agent, and the market value of the collateral securities 
shall be marked-to-the-market daily. Repurchase agreements with any one counterparty shall be 
limited to $1 million. 

 
Repurchase Agreements shall be entered into only with broker/dealers recognized as a primary 
dealer by the Federal Reserve Bank of New York, or with broker/dealers that have a primary dealer 
within their holding company structure. Approved Repurchase Agreement counterparties shall have 
a short-term credit rating of at least A-1 or the equivalent and a long-term credit rating of at least A or 
the equivalent by a NRSRO. Repurchase agreement counterparties shall execute a City approved 
Master Repurchase Agreement with the City. The Finance Director shall maintain a copy of the City's 
approved Master Repurchase Agreement along with a list of broker/dealers who have executed 
same.  

 
5. Prime Commercial Paper with a maturity not exceeding 270 days from the date of trade settlement 

with the highest ranking or of the highest letter and number rating as provided for by a NRSRO. The 
entity that issues the commercial paper shall meet all of the following conditions in either sub-
paragraph A. or sub-paragraph B. below: 

 
A. The entity shall (1) be organized and operating in the United States as a general 
corporation, (2) have total assets in excess of $500,000,000 and (3) have debt other than 
commercial paper, if any, that is rated A, or higher, or the equivalent, by a NRSRO. 

 
B. The entity shall (1) be organized within the United States as a special purpose 
corporation, trust, or limited liability company, (2) have program wide credit 
enhancements, including, but not limited to, over collateralization, letters of credit or 
surety bond and (3) have commercial paper that is rated A-1 or higher, or the equivalent, 
by a NRSRO.  
 

The total investment in the commercial paper of any one issuer shall be limited to the lesser of 10% of 
the City’s total portfolio or $1 million, and the aggregate investment in commercial paper shall not 
exceed 25% of the City’s total portfolio. 
 

6. Eligible Bankers Acceptances rated at least A-1 or the equivalent by each NRSRO that rates them at 
the time of purchase, with maturities not exceeding 180 days from the date of trade settlement; issued 
by a FDIC insured commercial bank whose senior long-term debt is rated at the time of purchase A 
or the equivalent by a NRSRO. The total investment in bankers acceptances of any one issuer shall be 
limited to the lesser of 5% of the City’s total portfolio or $3 million, and the aggregate investment in 
bankers acceptances shall not exceed 20% of the City’s total portfolio. 

 
7. Non-negotiable Certificates of Deposit with a maturity not exceeding five years, in banks that meet 

the criteria set forth in Section X of this Investment Policy. The aggregate amount invested in 
Certificates of Deposit shall not exceed 25% of the City’s total portfolio. 
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8. State of California’s Local Agency Investment Fund (LAIF), created by California Government Code 
Section 16429.1. 

 
9. Money Market Funds registered under the Investment Company Act of 1940 that (1) are “no-load” 

(no commission or fee shall be charged on purchases or sales of shares); (2) have a constant net asset 
value per share of $1.00; (3) invest only in the securities and obligations authorized in the applicable 
California statutes and (4) have a rating of at least AAA or the equivalent by a NRSRO. The total 
investment in money market funds of any one issuer shall be limited to the lesser of 10% of the City’s 
total portfolio or $5 million, and the aggregate investment in money market funds shall not exceed 
20% of the City’s total portfolio. 

 
Credit criteria and maximum percentages listed in this section refer to the credit of the issuing 
organization and/or maturity at the time the security is purchased. The City may from time to time be 
invested in a security whose rating is downgraded. In the event a rating drops below the minimum 
allowed rating category for that given investment type, the investment advisor shall notify the Finance 
Director and/or Designee and recommend a plan of action. 
 
It is the intent of the City that the foregoing list of authorized securities and transactions is strictly 
interpreted. Any deviation from this list must be pre-approved by resolution of the City Council.  
 
VII. PORTFOLIO MATURITIES, DIVERSIFICATION, and REALIGNMENTS 
 
To the extent possible, investments shall be matched with anticipated cash flow requirements and known 
future liabilities. The City will not invest in securities maturing more than five years from the date of 
trade settlement, unless the City Council has by resolution granted authority to make such an investment 
at least three months prior to the date of investment. 
 
Securities shall generally be held until maturity with the following exceptions: 
 

§ A security with declining credit may be sold early to minimize loss of principal. 
§ A security swap would improve the quality, yield, or target duration in the portfolio. 
§ Liquidity needs of the portfolio require that the security be sold. 

 
The City shall diversify its investments to avoid incurring unreasonable risks inherent in over-investing 
in specific instruments, individual financial institutions or maturities. Nevertheless, the asset allocation in 
the investment portfolio should be flexible depending upon the outlook for the economy, the securities 
markets and the City’s anticipated cash flow needs. 
 
The City recognizes that occasional measured losses may occur in a diversified portfolio when securities 
are traded for other similar securities to improve yield, maturity, or credit risk. These losses shall be 
considered within the context of the long-term interest of the portfolio and may be incurred for 
accounting purposes, provided any of the following occurs with respect to the replacement security:  
 

§ Yield has been increased, 
§ Maturity has been adjusted to anticipate interest rate changes, or 
§ Credit quality of the investment has been improved.  

 
Prior to purchasing securities for the City’s portfolio, the credit rating of the security and the credit rating 
of the senior debt of the issuer, if applicable, shall be verified to assure compliance with investment policy 
guidelines. Securities that have been downgraded to below the minimum ratings will be sold or held at 
the Finance Director’s discretion. The Finance Director is responsible for bringing the portfolio back into 
compliance as soon as practicable.  
 
VIII. SELECTION OF BROKER/DEALERS 
 
The Finance Director shall maintain a list of broker/dealers approved for investment purposes, and it 
shall be the policy of the City to purchase securities only from those brokers and the firms they represent. 
Each approved broker/dealer must possess an authorizing certificate from the California Commissioner 
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of Corporations as required by Section 25210 of the California Corporations Code. The firms they 
represent must: 
 
1. be recognized as primary dealers by the Federal Reserve Bank of New York or have a primary dealer 

within their holding company structure, or 
2. report voluntarily to the Federal Reserve Bank of New York, or 
3. qualify under Securities and Exchange Commission (SEC) Rule 15c3-1 (Uniform Net Capital Rule). 
Broker/dealers will be selected by the Finance Director on the basis of their expertise in public cash 
management and their ability to provide services for the City's account. 
 
Annually, each authorized broker/dealer shall submit a City approved Broker/Dealer Information 
Request form and the firm's most recent financial statements.  
 
The City may purchase commercial paper from direct issuers even though they are not on the approved 
broker/dealer list as long as the purchase meets the criteria outlined in Item 5 of the Authorized 
Securities and Transactions section of this Investment Policy. 
 
IX. COMPETITIVE TRANSACTIONS 
 
Each investment transaction shall be competitively transacted with approved broker/dealers. At least 
three broker/dealers shall be contacted for each transaction and their bid or offering prices shall be 
recorded. 
 
If the City is offered a security for which there is no other readily available competitive offering, then the 
Finance Director will document quotations for comparable or alternative securities. 
 
X. SELECTION OF BANKS  
 
The Finance Director shall maintain a list of FDIC insured banks approved to provide depository and 
other banking services for the City. To be eligible, a bank shall qualify as a depository of public funds in 
the State of California as defined in California Government Code Section 53630.5 and shall secure 
deposits in excess of FDIC coverage in accordance with California Government Code Section 53652. 
 
XI. SAFEKEEPING AND CUSTODY 
 
The Finance Director shall select one or more banks to provide safekeeping and custodial services for the 
City, in accordance with the provisions of Section 53608 of the California Government Code. A 
Safekeeping Agreement approved by the City shall be executed with each custodian bank prior to 
utilizing that bank's safekeeping services.  
 
Custodian banks will be selected on the basis of their ability to provide services for the City's account and 
the competitive pricing of their safekeeping related services. 
 
The purchase and sale of securities and repurchase agreement transactions shall be settled on a delivery 
versus payment basis. All securities shall be perfected in the name of the City. Sufficient evidence to title 
shall be consistent with modern investment, banking and commercial practices. 
 
All investment securities, except non-negotiable Certificates of Deposit, Money Market Funds and LAIF 
will be delivered by either book entry or physical delivery and will be held in third-party safekeeping by 
a City approved custodian bank, its correspondent bank or its Depository Trust Company (DTC) 
participant account. 
 
All Fed wireable book entry securities shall be held in the Federal Reserve system in a customer account 
for the custodian bank which will name the City as “customer.” 
 
All DTC eligible securities shall be held in the custodian bank’s DTC participant account and the 
custodian bank shall provide evidence that the securities are held for the City as “customer.” 
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All non-book entry (physical delivery) securities shall be held by the custodian bank or its correspondent 
bank and the custodian bank shall provide evidence that the securities are held by the bank for the City 
as “customer.” 
 
XII. PORTFOLIO PERFORMANCE 
 
The investment portfolio shall be designed to attain a market rate of return throughout budgetary and 
economic cycles, taking into account prevailing market conditions, risk constraints for eligible securities, 
and cash flow requirements. The performance of the investment portfolio shall be compared to the 
average yield on the Merrill Lynch 1-3 Year Treasury Index. The Merrill Lynch 1-3 Year Treasury Index 
represents all U.S. Treasury securities maturing over one year, but less than three years. This maturity 
range is an appropriate benchmark based on the objectives of the City. When comparing the performance 
of the investment portfolio, all fees involved with managing it shall be included in the computation of its 
rate of return net of fees. 
 
XIII. REPORTING 
 
Quarterly, the Treasurer, the Finance Director and the Audit and Finance Committee shall submit to the 
City Manager and the City Council a report of the investment earnings and performance results of the 
City’s investment portfolio. The report shall include the following information: 
 
1. Investment type, issuer, date of maturity, par value and dollar amount invested in all securities, and 

investments and monies held by the City; 
2. The weighted average maturity of the investment portfolio; 
3. A description of investments that are under the management of contracted parties; 
4. A market value as of the date of the report and the source of the valuation; 
5. A statement of compliance with this Investment Policy or an explanation of non-compliance; and 
6. A statement of the City’s ability to meet expenditure requirements for the following six months or an 

explanation of why sufficient funds may not be available. 
 
XIV. POLICY REVIEW 
 
This Investment Policy shall be adopted by resolution of the City Council. It shall be reviewed at least 
annually by the Treasurer, the Finance Director and the Audit and Finance Committee to ensure it 
remains consistent with the City’s investment objectives, current law and economic trends. Any revisions 
to this Investment Policy must be approved by the City Council. 
 

***** 
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GLOSSARY OF CALIFORNIA GOVERNMENT CODE 
 

The glossary below briefly defines each California Government Code that is referenced in the City’s 
policy and in the order in which they are cited.  
 
Sections 53600 – 53609 are collectively referred to as Article I: Investment of Surplus 
 

53600: Defines the term “local agency”. 
 
53600.3: Describes the standard of prudence in California for authorized persons. 
 
53600.5: Defines the primary, secondary, and third objectives of investing and managing public 

funds.  
 
53600.6: Declares that the deposit and investment of public funds by local officials and agencies is an 

issue of statewide concern.  
 
53601: Provides guidelines for the investment of money in a sinking fund. 
 
53601.1: Gives authority for investing in financial futures or financial option contracts.  
 
53601.2: Defines “corporation” to include a limited liability company. 
 
53601.5: Restricts investment purchases to be from authorized issuers and institutions.  
 
53601.6: Restricts agencies from purchasing inverse floaters, range notes, or mortgage-derived, 

interest-only strips.  
 
53601.8: Outlines the parameters under which a local agency may invest surplus funds in certificates 

of deposit.  
 
53602: Lists the various types of indebtedness in which a legislative body is permitted to invest. 
 
53603: Dictates how a legislative body may make a direct issue investment. 
 
53604: Allows the legislative body authority to sell or exchange and then reinvest the proceeds of 

securities that have been purchased.  
 
53605: Gives the legislative body to sell securities so that proceeds may be applied to the purposes for 

which the original purchase money was placed.  
 
53606: Allows purchased bonds which were issued by the purchaser to be cancelled.  
 
53607: Delegates authority to invest or reinvest funds of a local agency to the Treasurer for a one-year 

period. 
 
53608: Defines the terms of safekeeping with a federal or state association.  
 
53609: Outlines the ways in which deferred portions of an employee’s compensation may be invested. 

 
Sections 53630 – 53686 are collectively referred to as Article 2: Deposit of Funds 
 

53630: Defines the following terms: local agency, Treasurer, depositor, agent of depository, security, 
pooled securities, administrator, savings association or federal association, federally insured 
industrial loan company, and corporation. 

 
53630.1: Declares that the deposit and investment of public funds by local officials and local agencies 

is an issue of statewide concern. 
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53630.5: Defines depositories. 
 

53631: Describes conditions established by the legislative body under which the Treasurer of a local 
agency may establish accounts at banks and deposit money in those accounts.  

 
53632: Outlines the three classes of deposits. 

 
53632.5: Outlines the three classes of security for deposits. 

 
53633: States that the Treasurer shall determine the amount of money to be deposited as inactive, 

active, and interest-bearing active deposits.  
 

53634: Defines the circumstances under which the Treasurer may place money in active deposits.  
 

53635: Recognizes the distinct characteristics of investment pools. 
 

53635.2: States that all money belonging to or in the custody of a local agency shall be deposited for 
safekeeping in state or national banks, savings associations, federal associations, credit 
unions, or federally insured industrial loan companies in California and selected by the 
Treasurer. 

 
53635.7: Mandates that the legislative body shall discuss, consider, and deliberate each attempt to 

borrow $100,000 or more. 
 

53636: States that money so deposited is deemed to be in the treasury of the local agency. 
 

53637: Requires that the money be deposited in the institutions approved in 53635.2 with the objective 
of realizing maximum return. 

 
53638: States that the deposit shall not exceed the shareholder’s equity of any depository bank. 

 
53639: Expresses that the depository shall bear the expenses of transportation of money to and from 

the depository.  
 

53640: States that the depository shall handle, collect, and pay all checks, drafts, and other exchange 
without cost to the local agency.  

 
53641: Requires the Treasurer to take and preserve a receipt, certificate of deposit, or other evidence 

of depository when money is deposited in a depository. 
 

53642: Enables the money deposited to be drawn out by check or order of the Treasurer. 
 

53643: Allows the Treasurer to deposit any part of the money as agreed upon between the Treasurer 
and the depository.  

 
53644: Outlines the options allowed if an agreement is not made as provided for in 53643. 

 
53646: Discusses requirements of a local agencies investment policy and investment reports. 

 
53647: States how interest on deposited money shall be paid. 

 
53647.5: Provides that interest earned on bail money deposited in a bank account shall be allocated 

for the support of the courts in that county. 
 

53648: Regards the payment of interest of public moneys. 
 

53648.5: Provides for the conditions under which a depository may be terminated. 
 

53469: Allows the Treasurer to be responsible for the safekeeping of money. 
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53651: Defines eligible securities.  

 
53651.2: Defines the provision with which a promissory note shall comply. 

 
53651.4: Outlines the requirements of reports that depositories using eligible securities shall file.  

 
53651.6: Lists the requirements of letters of credit for eligible securities. 

 
53652: Outlines the collateral required to secure active and inactive deposits. 

 
53653: Provides the conditions under which the Treasurer may waive security for a portion of 

deposits.  
 

53654: Delineates the circumstances under which the depository may add or substitute securities in a 
pool. 

 
53655: Defines the effect that the placement of securities by a depository with an agent of depository 

shall have.  
 

53656: Defines how the Treasurer shall enter into a contract with a depository.  
 

53657: Defines who shall act as an agent of depositories.  
 

53658: Outlines how an agent of a depository shall hold and pool securities.  
 
53659: Allows for an agent of depository that accepts securities to place such securities for 

safekeeping.  
 

53660: Outlines the information that the Treasurer shall provide when deposits of a local agency are 
secured by pooled securities.  

 
53661: Defines the responsibilities of the Commissioner of Financial Institutions.  

 
53663: Defines the information that an agent of depository shall report in writing to the administrator 

after a withdrawal, substitution, or addition or pooled securities. 
 

53664: States that the individual reports specified in Sections 53654, 53660, 53661, and 53663 are not 
public documents.  

 
53666: Stipulates that the only liability that shall attach to the administrator as the result of the 

operation of this article is that which would attach as a result of other laws of this state. 
 

53667: Discusses the expenses incurred by the administrator in conjunction with carrying out the 
duties and responsibilities assigned to the administrator. 

 
53669: States that the Treasurer or other authorized official is not responsible for money while it is 

deposited pursuant to this article. 
 

53676: States that the Treasurer is not responsible for securities delivered to and receipted for by any 
bank, savings and loan association, credit union, federally insured industrial loan company, 
or trust company.  

 
53678: Calls for the charges for the handling and safekeeping of any such securities not to be charged 

against the Treasurer but to be paid for by the depository owning the securities.  
 

53679: States how money belonging to a local agency under control of any of its officers shall be 
deposited.  
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53680: Mandates that any tax collector of a local agency shall immediately deposit with the Treasurer 
all money under his control, unless otherwise states.  

 
53681: Stipulates that an officer of a local agency who deposits money belonging to a local agency in a 

manner other than prescribed in this article is subject to forfeiture of his office.  
 

53682: Specifies contract requirements for monies being deposited. 
 

53683: States how the consideration payable by the agency shall be paid by the Treasurer. 
 

53684: Outlines how the Treasurer may deposit excess funds in investment pools.  
 

53686: Discusses audits and reports related to the investment of local agency funds.  
 
 
5903(e): States how the proceeds of bonds may be invested.  
 
 
16429.1: Pertains to general requirements on how and where public money may be invested.  
 
25210: Outlines the requirements of approved broker/dealers.  
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GFOA’s GLOSSARY OF CASH MANAGEMENT TERMS 
  

Accrued Interest - The accumulated interest due on a bond as of the last interest payment made by the 
issuer.  
 
Agency - A debt security issued by a federal or federally sponsored agency. Federal agencies are backed 
by the full faith and credit of the U.S. Government. Federally sponsored agencies (FSAs) are backed by 
each particular agency with a market perception that there is an implicit government guarantee. An 
example of federal agency is the Government National Mortgage Association (GNMA). An example of a 
FSA is the Federal National Mortgage Association (FNMA).  
 
Amortization - The systematic reduction of the amount owed on a debt issue through periodic payments 
of principal.  
 
Average Life - The average length of time that an issue of serial bonds and/or term bonds with a 
mandatory sinking fund feature is expected to be outstanding.  
 
Basis Point - A unit of measurement used in the valuation of fixed-income securities equal to 1/100 of 1 
percent of yield, e.g., "1/4" of 1 percent is equal to 25 basis points.  
 
Bid - The indicated price at which a buyer is willing to purchase a security or commodity.  
 
Book Value - The value at which a security is carried on the inventory lists or other financial records of 
an investor. The book value may differ significantly from the security's current value in the market.  
 
Callable Bond - A bond issue in which all or part of its outstanding principal amount may be redeemed 
before maturity by the issuer under specified conditions.  
 
Call Price - The price at which an issuer may redeem a bond prior to maturity. The price is usually at a 
slight premium to the bond's original issue price to compensate the holder for loss of income and 
ownership.  
 
Call Risk - The risk to a bondholder that a bond may be redeemed prior to maturity.  
 
Cash Sale/Purchase - A transaction which calls for delivery and payment of securities on the same day 
that the transaction is initiated.  
 
Collateralization - Process by which a borrower pledges securities, property, or other deposits for the 
purpose of securing the repayment of a loan and/or security.  
 
Commercial Paper - An unsecured short-term promissory note issued by corporations, with maturities 
ranging from 2 to 270 days.  
 
Convexity - A measure of a bond's price sensitivity to changing interest rates. A high convexity indicates 
greater sensitivity of a bond's price to interest rate changes.  
 
Coupon Rate - The annual rate of interest received by an investor from the issuer of certain types of 
fixed-income securities. Also known as the "interest rate."  
Credit Quality - The measurement of the financial strength of a bond issuer. This measurement helps an 
investor to understand an issuer's ability to make timely interest payments and repay the loan principal 
upon maturity. Generally, the higher the credit quality of a bond issuer, the lower the interest rate paid 
by the issuer because the risk of default is lower. Credit quality ratings are provided by nationally 
recognized rating agencies.  
 
Credit Risk - The risk to an investor that an issuer will default in the payment of interest and/or 
principal on a security.  
 
Current Yield (Current Return) - A yield calculation determined by dividing the annual interest received 
on a security by the current market price of that security.  
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Delivery Versus Payment (DVP) - A type of securities transaction in which the purchaser pays for the 
securities when they are delivered either to the purchaser or his/her custodian.  
 
Derivative Security - Financial instrument created from, or whose value depends upon, one or more 
underlying assets or indexes of asset values.  
 
Discount - The amount by which the par value of a security exceeds the price paid for the security.  
 
Diversification - A process of investing assets among a range of security types by sector, maturity, and 
quality rating.  
 
Duration - A measure of the timing of the cash flows, such as the interest payments and the principal 
repayment, to be received from a given fixed-income security. This calculation is based on three variables: 
term to maturity, coupon rate, and yield to maturity. The duration of a security is a useful indicator of its 
price volatility for given changes in interest rates.  
 
Fair Value - The amount at which an investment could be exchanged in a current transaction between 
willing parties, other than in a forced or liquidation sale.  
 
Federal Funds (Fed Funds) - Funds placed in Federal Reserve banks by depository institutions in excess 
of current reserve requirements. These depository institutions may lend fed funds to each other overnight 
or on a longer basis. They may also transfer funds among each other on a same-day basis through the 
Federal Reserve banking system. Fed funds are considered to be immediately available funds.  
 
Federal Funds Rate - Interest rate charged by one institution lending federal funds to the other.  
 
Government Securities - An obligation of the U.S. government, backed by the full faith and credit of the 
government. These securities are regarded as the highest quality of investment securities available in the 
U.S. securities market. See "Treasury Bills, Notes, and Bonds."  
 
Interest Rate - See "Coupon Rate."  
Interest Rate Risk - The risk associated with declines or rises in interest rates which cause an investment 
in a fixed-income security to increase or decrease in value.  
 
Internal Controls - An internal control structure designed to ensure that the assets of the entity are 
protected from loss, theft, or misuse. The internal control structure is designed to provide reasonable 
assurance that these objectives are met. The concept of reasonable assurance recognizes that 1) the cost of 
a control should not exceed the benefits likely to be derived and 2) the valuation of costs and benefits 
requires estimates and judgments by management. Internal controls should address the following points:  
 

1. Control of collusion - Collusion is a situation where two or more employees are working in 
conjunction to defraud their employer.  

2. Separation of transaction authority from accounting and record keeping - By separating the 
person who authorizes or performs the transaction from the people who record or otherwise 
account for the transaction, a separation of duties is achieved.  

3. Custodial safekeeping - Securities purchased from any bank or dealer including appropriate 
collateral (as defined by state law) shall be placed with an independent third party for custodial 
safekeeping.  

4. Avoidance of physical delivery securities - Book-entry securities are much easier to transfer and 
account for since actual delivery of a document never takes place. Delivered securities must be 
properly safeguarded against loss or destruction. The potential for fraud and loss increases with 
physically delivered securities.  

5. Clear delegation of authority to subordinate staff members - Subordinate staff members must 
have a clear understanding of their authority and responsibilities to avoid improper actions. 
Clear delegation of authority also preserves the internal control structure that is contingent on the 
various staff positions and their respective responsibilities.  

6. Written confirmation of transactions for investments and wire transfers - Due to the potential 
for error and improprieties arising from telephone and electronic transactions, all transactions 
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should be supported by written communications and approved by the appropriate person. 
Written communications may be via fax if on letterhead and if the safekeeping institution has a 
list of authorized signatures.  

7. Development of a wire transfer agreement with the lead bank and third-party custodian - The 
designated official should ensure that an agreement will be entered into and will address the 
following points: controls, security provisions, and responsibilities of each party making and 
receiving wire transfers.  

 
Inverted Yield Curve - A chart formation that illustrates long-term securities having lower yields than 
short-term securities. This configuration usually occurs during periods of high inflation coupled with low 
levels of confidence in the economy and a restrictive monetary policy.  
 
Investment Company Act of 1940- Federal legislation which sets the standards by which investment 
companies, such as mutual funds, are regulated in the areas of advertising, promotion, performance 
reporting requirements, and securities valuations.  
 
Investment Policy - A concise and clear statement of the objectives and parameters formulated by an 
investor or investment manager for a portfolio of investment securities.  
 
Investment-grade Obligations - An investment instrument suitable for purchase by institutional 
investors under the prudent person rule. Investment-grade is restricted to those obligations rated BBB or 
higher by a rating agency.  
 
Liquidity - An asset that can be converted easily and quickly into cash.  
 
Local Government Investment Pool (LGIP) - An investment by local governments in which their money 
is pooled as a method for managing local funds.  
 
Mark-to-market - The process whereby the book value or collateral value of a security is adjusted to 
reflect its current market value.  
 
Market Risk - The risk that the value of a security will rise or decline as a result of changes in market 
conditions.  
 
Market Value - Current market price of a security.  
 
Maturity - The date on which payment of a financial obligation is due. The final stated maturity is the 
date on which the issuer must retire a bond and pay the face value to the bondholder. See "Weighted 
Average Maturity."  
 
Money Market Mutual Fund - Mutual funds that invest solely in money market instruments (short-term 
debt instruments, such as Treasury bills, commercial paper, bankers' acceptances, repos and federal 
funds).  
 
Mutual Fund - An investment company that pools money and can invest in a variety of securities, 
including fixed-income securities and money market instruments. Mutual funds are regulated by the 
Investment Company Act of 1940 and must abide by the following Securities and Exchange Commission 
(SEC) disclosure guidelines:  
 

1. Report standardized performance calculations.  
2. Disseminate timely and accurate information regarding the fund's holdings, performance, 

management and general investment policy.  
3. Have the fund's investment policies and activities supervised by a board of trustees, which are 

independent of the adviser, administrator or other vendor of the fund.  
4. Maintain the daily liquidity of the fund's shares.  
5. Value their portfolios on a daily basis.  
6. Have all individuals who sells SEC-registered products licensed with a self-regulating 

organization (SRO) such as the National Association of Securities Dealers (NASD).  
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7. Have an investment policy governed by a prospectus which is updated and filed by the SEC 
annually.  

 
Mutual Fund Statistical Services - Companies that track and rate mutual funds, e.g., IBC/Donoghue, 
Lipper Analytical Services, and Morningstar.  
 
National Association of Securities Dealers (NASD) - A self-regulatory organization (SRO) of brokers 
and dealers in the over-the-counter securities business. Its regulatory mandate includes authority over 
firms that distribute mutual fund shares as well as other securities.  
 
Net Asset Value - The market value of one share of an investment company, such as a mutual fund. This 
figure is calculated by totaling a fund's assets which includes securities, cash, and any accrued earnings, 
subtracting this from the fund's liabilities and dividing this total by the number of shares outstanding. 
This is calculated once a day based on the closing price for each security in the fund's portfolio. (See 
below.) [(Total assets) - (Liabilities)]/(Number of shares outstanding)  
 
No Load Fund - A mutual fund which does not levy a sales charge on the purchase of its shares.  
 
Nominal Yield - The stated rate of interest that a bond pays its current owner, based on par value of the 
security. It is also known as the "coupon," "coupon rate," or "interest rate."  
 
Offer - An indicated price at which market participants are willing to sell a security or commodity. Also 
referred to as the "Ask price."  
 
Par - Face value or principal value of a bond, typically $1,000 per bond.  
 
Positive Yield Curve - A chart formation that illustrates short-term securities having lower yields than 
long-term securities.  
 
Premium - The amount by which the price paid for a security exceeds the security's par value.  
 
Prime Rate - A preferred interest rate charged by commercial banks to their most creditworthy 
customers. Many interest rates are keyed to this rate.  
 
Principal - The face value or par value of a debt instrument. Also may refer to the amount of capital 
invested in a given security.  
 
Prospectus - A legal document that must be provided to any prospective purchaser of a new securities 
offering registered with the SEC. This can include information on the issuer, the issuer's business, the 
proposed use of proceeds, the experience of the issuer's management, and certain certified financial 
statements.  
 
Prudent Person Rule - An investment standard outlining the fiduciary responsibilities of public funds 
investors relating to investment practices.  
 
Regular Way Delivery - Securities settlement that calls for delivery and payment on the third business 
day following the trade date (T+3); payment on a T+1 basis is currently under consideration. Mutual 
funds are settled on a same day basis; government securities are settled on the next business day.  
 
Reinvestment Risk - The risk that a fixed-income investor will be unable to reinvest income proceeds 
from a security holding at the same rate of return currently generated by that holding.  
 
Repurchase Agreement (repo or RP) - An agreement of one party to sell securities at a specified price to a 
second party and a simultaneous agreement of the first party to repurchase the securities at a specified 
price or at a specified later date.  
Reverse Repurchase Agreement (Reverse Repo) - An agreement of one party to purchase securities at a 
specified price from a second party and a simultaneous agreement by the first party to resell the securities 
at a specified price to the second party on demand or at a specified date.  
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Rule 2a-7 of the Investment Company Act - Applies to all money market mutual funds and mandates 
such funds to maintain certain standards, including a 13- month maturity limit and a 90-day average 
maturity on investments, to help maintain a constant net asset value of one dollar ($1.00).  
 
Safekeeping - Holding of assets (e.g., securities) by a financial institution.  
 
Serial Bond - A bond issue, usually of a municipality, with various maturity dates scheduled at regular 
intervals until the entire issue is retired.  
 
Sinking Fund - Money accumulated on a regular basis in a separate custodial account that is used to 
redeem debt securities or preferred stock issues.  
 
Swap - Trading one asset for another.  
 
Term Bond - Bonds comprising a large part or all of a particular issue which come due in a single 
maturity. The issuer usually agrees to make periodic payments into a sinking fund for mandatory 
redemption of term bonds before maturity.  
 
Total Return - The sum of all investment income plus changes in the capital value of the portfolio. For 
mutual funds, return on an investment is composed of share price appreciation plus any realized 
dividends or capital gains. This is calculated by taking the following components during a certain time 
period. (Price Appreciation) + (Dividends paid) + (Capital gains) = Total Return  
 
Treasury Bills - Short-term U.S. government non-interest bearing debt securities with maturities of no 
longer than one year and issued in minimum denominations of $10,000. Auctions of three- and six-month 
bills are weekly, while auctions of one-year bills are monthly. The yields on these bills are monitored 
closely in the money markets for signs of interest rate trends.  
 
Treasury Notes - Intermediate U.S. government debt securities with maturities of one to 10 years and 
issued in denominations ranging from $1,000 to $1 million or more.  
 
Treasury Bonds - Long-term U.S. government debt securities with maturities of ten years or longer and 
issued in minimum denominations of $1,000. Currently, the longest outstanding maturity for such 
securities is 30 years.  
 
Uniform Net Capital Rule - SEC Rule 15C3-1 outlining capital requirements for broker/dealers.  
 
Volatility - A degree of fluctuation in the price and valuation of securities.  
 
"Volatility Risk" Rating - A rating system to clearly indicate the level of volatility and other non-credit 
risks associated with securities and certain bond funds. The ratings for bond funds range from those that 
have extremely low sensitivity to changing market conditions and offer the greatest stability of the 
returns ("aaa" by S&P; "V-1" by Fitch) to those that are highly sensitive with currently identifiable market 
volatility risk ("ccc-" by S&P, "V-10" by Fitch).  
 
Weighted Average Maturity (WAM) - The average maturity of all the securities that comprise a portfolio. 
According to SEC rule 2a-7, the WAM for SEC registered money market mutual funds may not exceed 90 
days and no one security may have a maturity that exceeds 397 days.  
 
When Issued (WI) - A conditional transaction in which an authorized new security has not been issued. 
All "when issued" transactions are settled when the actual security is issued.  
 
Yield - The current rate of return on an investment security generally expressed as a percentage of the 
security's current price.  
 
Yield-to-call (YTC) - The rate of return an investor earns from a bond assuming the bond is redeemed 
(called) prior to its nominal maturity date. Yield Curve - A graphic representation that depicts the 
relationship at a given point in time between yields and maturity for bonds that are identical in every 
way except maturity. A normal yield curve may be alternatively referred to as a positive yield curve.  
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Yield-to-maturity - The rate of return yielded by a debt security held to maturity when both interest 
payments and the investor's potential capital gain or loss are included in the calculation of return.  
 
Zero-coupon Securities - Security that is issued at a discount and makes no periodic interest payments. 
The rate of return consists of a gradual accretion of the principal of the security and is payable at par 
upon maturity.  
 
 
This glossary has been adapted from an article, entitled "Investment terms for everyday use," that appeared in the 
April 5, 1996, issue of Public Investor, GFOA's subscription investment newsletter.  
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APPENDIX D 
 

FORM OF SPECIAL COUNSEL OPINION 
 
 

[Letterhead of Quint & Thimmig LLP] 
 

[Closing Date] 
 
 
City Council of the 
 City of Benicia 
250 East L Street 
Benicia, California 94510 
 

OPINION: $13,250,000* Certificates of Participation (2011 Energy Conservation Projects) 
Evidencing Direct, Undivided Fractional Interests of the Owners Thereof in 
Lease Payments to be Made by the City of Benicia, as the Rental for Certain 
Property Pursuant to a Lease Agreement with the Public Property Financing 
Corporation of California  

 
 
Members of the City Council: 
 

We have acted as special counsel in connection with the delivery by the City of Benicia (the 
“City”), of its $13,250,000* Lease Agreement, dated as of April 1, 2011, by and between the Public 
Property Financing Corporation of California (the “Corporation”) and the City (the “Lease Agreement”), 
pursuant to the California Government Code. The Corporation has, pursuant to the Assignment 
Agreement, dated as of April 1, 2011 (the “Assignment Agreement”), by and between the Corporation 
and U.S. Bank National Association, as trustee (the “Trustee”), assigned certain of its rights under the 
Lease Agreement, including its right to receive a portion of the lease payments made by the City 
thereunder (the “Lease Payments”), to the Trustee. Pursuant to the Trust Agreement, dated as of April 1, 
2011, by and among the Trustee, the Corporation and the City (the “Trust Agreement”), the Trustee has 
executed and delivered certificates of participation (the “Certificates”) evidencing direct, undivided 
fractional interests of the owners thereof in the Lease Agreement Payments. We have examined the law 
and such certified proceedings and other papers as we deem necessary to render this opinion. 

 
As to questions of fact material to our opinion, we have relied upon representations of the City 

contained in the Lease Agreement and in the certified proceedings and certifications of public officials 
and others furnished to us without undertaking to verify the same by independent investigation. 

 
Based upon our examination, we are of the opinion, under existing law, as follows: 
 
1. The City is duly created and validly existing as a municipal corporation and general law city 

organized and existing under the laws of the State of California with the power to enter into the Lease 
Agreement and the Trust Agreement and to perform the agreements on its part contained therein. 

 
2. The Lease Agreement has been duly authorized, executed and delivered by the City and is an 

obligation of the City valid, binding and enforceable against the City in accordance with its terms. 
 
3. The Trust Agreement and the Assignment Agreement are valid, binding and enforceable in 

accordance with their terms. 
 
4. Subject to the terms and provisions of the Lease Agreement, the Lease Agreement Payments to 

be made by the City are payable from general funds of the City lawfully available therefor. By virtue of 
the Assignment Agreement, the owners of the Certificates are entitled to receive their fractional share of 
the Lease Agreement Payments in accordance with the terms and provisions of the Trust Agreement. 
                                                        
* Preliminary, subject to change. 
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5. Subject to the City’s compliance with certain covenants, interest with respect to the Certificates 

(i) is excludable from gross income of the owners thereof for federal income tax purposes and (ii) is not 
included as an item of tax preference in computing the alternative minimum tax for individuals and 
corporations under the Internal Revenue Code of 1986, as amended, but is taken into account in 
computing an adjustment used in determining the federal alternative minimum tax for certain 
corporations. Failure to comply with certain of such covenants could cause interest with respect to the 
Certificates to be includable in gross income for federal income tax purposes retroactively to the date of 
delivery of the Certificates. Ownership of the Certificates may result in other federal tax consequences to 
certain taxpayers, and we express no opinion regarding any such collateral consequences arising with 
respect to the Certificates. 

 
6. The portion of the Lease Agreement Payments designated as and comprising interest and 

received by the owners of the Certificates is exempt from personal income taxation imposed by the State 
of California. 

 
Ownership of the Certificates may result in other tax consequences to certain taxpayers, and we 

express no opinion regarding any such collateral consequences arising with respect to the Certificates. 
 
The rights of the owners of the Certificates and the enforceability of the Lease Agreement, the 

Assignment Agreement and the Trust Agreement may be subject to the Bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or hereafter 
enacted and also may be subject to the exercise of judicial discretion in accordance with general principles 
of equity. 

 
In rendering this opinion, we have relied upon certifications of the City and others with respect 

to certain material facts. Our opinion represents our legal judgment based upon such review of the law 
and the facts that we deem relevant to render our opinion and is not a guarantee of a result. This opinion 
is given as of the date hereof and we assume no obligation to revise or supplement this opinion to reflect 
any facts or circumstances that may hereafter come to our attention or any changes in law that may 
hereafter occur. 

 
Respectfully submitted, 
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APPENDIX F 
 

DTC’S BOOK-ENTRY ONLY SYSTEM 
 
 
The information in this Appendix F, concerning The Depository Trust Company, New York, New York 

(“DTC”), and DTC’s book-entry system, has been furnished by DTC for use in official statements and the City takes 
no responsibility for the completeness or accuracy thereof. The City cannot and does not give any assurances that 
DTC, DTC Participants or Indirect Participants will distribute to the Beneficial Owners (a) payments of interest or 
principal with respect to the Certificates, (b) certificates representing ownership interest in or other confirmation of 
ownership interest in the Certificates, or (c) redemption or other notices sent to DTC or Cede & Co., its nominee, as 
the registered owner of the Certificates, or that they will so do on a timely basis, or that DTC, DTC Participants or 
DTC Indirect Participants will act in the manner described in this Appendix F. The current “Rules” applicable to 
DTC are on file with the Securities and Exchange Commission and the current “Procedures” of DTC to be followed 
in dealing with DTC Participants are on file with DTC. Information Furnished by DTC Regarding its Book-Entry 
Only System  

 
1. The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for 

the Certificates (as used in this Appendix E, the “Securities”). The Securities 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 Security 
certificate will be issued for each maturity of the Securities, in the aggregate principal amount of such 
issue, and will be deposited with DTC. If, however, the aggregate principal amount of any issue exceeds 
$500 million, one certificate will be issued with respect to each $500 million of principal amount, and an 
additional certificate will be issued with respect to any remaining principal amount of such issue.  

 
2. DTC, the world’s largest securities depository, 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. DTC holds and provides asset servicing for over 3.5 
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market 
instruments from over 100 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, banks, trust 
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of 
The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, 
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are 
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC 
system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, 
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 and www.dtc.org. 

 
3. Purchases of Securities under the DTC system must be made by or through Direct Participants, 

which will receive a credit for the Securities on DTC’s records. The ownership interest of each actual 
purchaser of each Security (“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 confirmations 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 
Securities 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 Securities, except in the event that use of the book-entry system for the Securities is 
discontinued. 
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4. To facilitate subsequent transfers, all Securities 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 Securities 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 Securities; DTC’s records reflect 
only the identity of the Direct Participants to whose accounts such Securities 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.  

 
5. 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. Beneficial Owners of Securities may wish to take 
certain steps to augment the transmission to them of notices of significant events with respect to the 
Securities, such as redemptions, tenders, defaults, and proposed amendments to the Security documents. 
For example, Beneficial Owners of Securities may wish to ascertain that the nominee holding the 
Securities for their benefit has agreed to obtain and transmit the notices to Beneficial Owners. In the 
alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and 
request that copies of notices be provided directly to them.  

 
6. Redemption notices shall be sent to DTC. If less than all of the Securities within an issue 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.  

 
7. Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 

the Securities unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. 
Under its usual procedures, DTC mails an Omnibus Proxy to the City 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 Securities are credited on the record date (identified in a listing attached to the 
Omnibus Proxy).  

 
8. Redemption proceeds, distributions, and dividend payments on the Securities 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 City or the paying agent or bond trustee, on payable date 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, the paying agent or bond trustee, or the City, subject to any 
statutory or regulatory requirements as may be in effect from time to time. Payment of redemption 
proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be 
requested by an authorized representative of DTC) is the responsibility of the City or the paying agent or 
bond 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.  

 
9. DTC may discontinue providing its services as depository with respect to the Securities at any 

time by giving reasonable notice to the City or the paying agent or bond trustee. Under such 
circumstances, in the event that a successor depository is not obtained, Security certificates are required 
to be printed and delivered.  

 
10. The City may decide to discontinue use of the system of book-entry-only transfers through 

DTC (or a successor securities depository). In that event, Security certificates will be printed and 
delivered to DTC.  

 
11. The information in this section concerning DTC and DTC’s book-entry system has been 

obtained from sources that the City believes to be reliable, but the City takes no responsibility for the 
accuracy thereof. 
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APPENDIX G 
 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 
 

 
This CONTINUING DISCLOSURE CERTIFICATE (the “Disclosure Certificate”) is executed and 

delivered by the CITY OF BENICIA (the “City”) in connection with the execution and delivery of 
$13,250,000* City of Benicia (Solano County, California) Certificates of Participation (2011 Energy 
Conservation Projects) (the “Certificates”). The Certificates are being executed and delivered pursuant to 
a Trust Agreement, dated as of April 1, 2011, by and among U.S. Bank National Association, as trustee 
(the “Trustee”), the City and the Public Property Financing Corporation of California (the “Trust 
Agreement”). Pursuant to Section 11.08 of the Trust Agreement, the City covenants and agree as follows: 

 
Section 1. 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 2, the 
following capitalized terms shall have the following meanings when used in this Disclosure Certificate: 

 
“Annual Report” shall mean any Annual Report provided by the City pursuant to, and as 

described in, Sections 3 and 4 of this Disclosure Certificate. 
 
“Beneficial Owner” shall mean any person who (a) has the power, directly or indirectly, to vote or 

consent with respect to, or to dispose of ownership of, any Certificates (including persons holding 
Certificates through nominees, depositories or other intermediaries), or (b) is treated as the owner of any 
Certificates for federal income tax purposes.  

 
“Dissemination Agent” shall mean U.S. Bank National Association, or any successor Dissemination 

Agent designated in writing by the City and which has filed with the City a written acceptance of such 
designation. In the absence of such a designation, the City shall act as the Dissemination Agent.  

 
“EMMA” or “Electronic Municipal Market Access” means the centralized on-line repository for 

documents to be filed with the MSRB, such as official statements and disclosure information relating to 
municipal bonds, notes and other securities as issued by state and local governments. 

 
“Listed Events” shall mean any of the events listed in Section 5(a) or 5(b) of this Disclosure 

Certificate. 
 
“MSRB” means the Municipal Securities Rulemaking Board, which has been designated by the 

Securities and Exchange Commission as the sole repository of disclosure information for purposes of the 
Rule, or any other repository of disclosure information which may be designated by the Securities and 
Exchange Commission as such for purposes of the Rule in the future. 

 
“Participating Underwriter” shall mean any original underwriter of the Certificates required to 

comply with the Rule in connection with offering of the Certificates.  
 
“Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission under the 

Securities Exchange Act of 1934, as the same may be amended from time to time. 
 
Section 2. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and 

delivered by the City for the benefit of the owners and Beneficial Owners of the Certificates and in order 
to assist the Participating Underwriter in complying with Securities and Exchange Commission Rule 
15c2-12(b)(5). 

 
Section 3. Provision of Annual Reports. 
 
(a) Delivery of Annual Report. The City shall, or shall cause the Dissemination Agent to, not later 

than nine months after the end of the City’s fiscal year (which currently ends on June 30), commencing 
with the report for the 2010-11 Fiscal Year, which is due not later than March 31, 2012, file with EMMA, in 
                                                        
* Preliminary, subject to change. 
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a readable PDF or other electronic format as prescribed by the MSRB, an Annual Report that 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 City 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. 

 
(b) Change of Fiscal Year. If the City’s fiscal year changes, it shall give notice of such change in the 

same manner as for a Listed Event under Section 5(c), and subsequent Annual Report filings shall be 
made no later than nine months after the end of such new fiscal year end. 

 
(c) Delivery of Annual Report to Dissemination Agent. Not later than fifteen (15) Business Days prior 

to the date specified in subsection (a) (or, if applicable, subsection (b)) of this Section 3 for providing the 
Annual Report to EMMA, the City shall provide the Annual Report to the Dissemination Agent (if other 
than the City). If by such date, the Dissemination Agent has not received a copy of the Annual Report, the 
Dissemination Agent shall notify the City. 

 
(d) Report of Non-Compliance. If the City is the Dissemination Agent and is unable to file an 

Annual Report by the date required in subsection (a) (or, if applicable, subsection (b)) of this Section 3, the 
City shall send a notice to EMMA substantially in the form attached hereto as Exhibit A. If the City is not 
the Dissemination Agent and is unable to provide an Annual Report to the Dissemination Agent by the 
date required in subsection (c) of this Section 3, the Dissemination Agent shall send a notice to EMMA in 
substantially the form attached hereto as Exhibit A. 

 
(e) Annual Compliance Certification. The Dissemination Agent shall, if the Dissemination Agent is 

other than the City, file a report with the City certifying that the Annual Report has been filed with 
EMMA pursuant to Section 3 of this Disclosure Certificate, stating the date it was so provided and filed. 

 
Section 4. Content of Annual Reports. The Annual Report shall contain or incorporate by 

reference the following: 
 
(a) Financial Statements. Audited financial statements of the City for the preceding fiscal year, 

prepared in accordance generally accepted accounting principles. If the City’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 and the audited financial statements shall 
be filed in the same manner as the Annual Report when they become available.  

 
(b) Other Annual Information. To the extent not included in the audited final statements of the 

City, the Annual Report shall also include financial and operating data with respect to the City for 
preceding fiscal year, as follows: 

 
(i) general fund revenue sources by type (over $1,000,000); 
(ii) combined annual contribution (City’s share and employees’ share) to the Public 

Employees Retirement System; 
(iii) adopted general fund budget; 
(iv) tax rates; 
(v) assessed valuations; and 
(vi) average daily attendance. 

 
(c) Cross References. Any or all of the items listed above may be included by specific reference to 

other documents, including official statements of debt issues of the City or related public entities, which 
are available to the public on EMMA. The City shall clearly identify each such other document so 
included by reference. 

 
If the document included by reference is a final official statement, it must be available from 

EMMA. 
 
(d) Further Information. In addition to any of the information expressly required to be provided 

under paragraph (b) of this Section 4, the City shall provide such further information, if any, as may be 
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necessary to make the specifically required statements, in the light of the circumstances under which they 
are made, not misleading. 

 
Section 5. Reporting of Listed Events.  
 
(a) Reportable Events. The City shall, or shall cause the Dissemination (if not the City) to, give 

notice of the occurrence of any of the following events with respect to the Certificates: 
 

(1) Principal and interest payment delinquencies. 

(2) Unscheduled draws on debt service reserves reflecting financial difficulties. 

(3) Unscheduled draws on credit enhancements reflecting financial difficulties. 

(4) Substitution of credit or liquidity providers, or their failure to perform. 

(5) Defeasances. 

(6) Rating changes. 

(7) Tender offers. 

(8) Bankruptcy, insolvency, receivership or similar event of the obligated person. 

(9) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
the security, or other material events affecting the tax status of the security. 

 
(b) Material Reportable Events. The City shall give, or cause to be given, notice of the occurrence of 

any of the following events with respect to the Certificates, if material: 
 
(1) Non-payment related defaults. 

(2) Modifications to rights of security holders. 

(3) Bond calls. 

(4) The release, substitution, or sale of property securing repayment of the securities. 

(5) The consummation of a merger, consolidation, or acquisition involving an 
obligated person or the sale of all or substantially all of the assets of the obligated 
person, other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms. 

(6) Appointment of a successor or additional trustee, or the change of name of a 
trustee.  

 
(c) Time to Disclose. Whenever the City obtains knowledge of the occurrence of a Listed Event, the 

City shall, or shall cause the Dissemination Agent (if not the City) to, file a notice of such occurrence with 
EMMA, in an electronic format as prescribed by the MSRB, in a timely manner not in excess of 10 
business days after the occurrence of the Listed Event. Notwithstanding the foregoing, notice of Listed 
Events described in subsections (a)(5) and (b)(3) above need not be given under this subsection any 
earlier than the notice (if any) of the underlying event is given to owners of affected Certificates under the 
Trust Agreement. 

 
Section 6. Identifying Information for Filings with EMMA. All documents provided to EMMA 

under this Disclosure Certificate shall be accompanied by identifying information as prescribed by the 
MSRB. 

 
Section 7. Termination of Reporting Obligation. The City’s obligations under this Disclosure 

Certificate shall terminate upon the defeasance, prior redemption or payment in full of all of the 
Certificates. If such termination occurs prior to the final maturity of the Certificates, the City shall give 
notice of such termination in the same manner as for a Listed Event under Section 5(c).  
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Section 8. Dissemination Agent. 
 
(a) Appointment of Dissemination Agent. The City 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. If the 
Dissemination Agent is not the City, the Dissemination Agent shall not be responsible in any manner for 
the content of any notice or report prepared by the City pursuant to this Disclosure Certificate. It is 
understood and agreed that any information that the Dissemination Agent may be instructed to file with 
EMMA shall be prepared and provided to it by the City. The Dissemination Agent has undertaken no 
responsibility with respect to the content of any reports, notices or disclosures provided to it under this 
Disclosure Certificate and has no liability to any person, including any Certificate owner, with respect to 
any such reports, notices or disclosures. The fact that the Dissemination Agent or any affiliate thereof 
may have any fiduciary or banking relationship with the City shall not be construed to mean that the 
Dissemination Agent has actual knowledge of any event or condition, except as may be provided by 
written notice from the City. 

 
(b) Compensation of Dissemination Agent. The Dissemination Agent shall be paid compensation by 

the City for its services provided hereunder in accordance with its schedule of fees as agreed to between 
the Dissemination Agent and the City from time to time and all expenses, legal fees and expenses and 
advances made or incurred by the Dissemination Agent in the performance of its duties hereunder. The 
Dissemination Agent shall not be deemed to be acting in any fiduciary capacity for the City, owners or 
Beneficial Owners, or any other party. The Dissemination Agent may rely, and shall be protected in 
acting or refraining from acting, upon any direction from the City or an opinion of nationally recognized 
bond counsel. The Dissemination Agent may at any time resign by giving written notice of such 
resignation to the City. The Dissemination Agent shall not be liable hereunder except for its negligence or 
willful misconduct. 

 
(c) Responsibilities of Dissemination Agent. In addition of the filing obligations of the Dissemination 

Agent set forth in Sections 3(e) and 5, the Dissemination Agent shall be obligated, and hereby agrees, to 
provide a request to the City to compile the information required for its Annual Report at least 30 days 
prior to the date such information is to be provided to the Dissemination Agent pursuant to subsection (c) 
of Section 3. The failure to provide or receive any such request shall not affect the obligations of the City 
under Section 3. 

 
Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure 

Certificate, the City may amend this Disclosure Certificate (and the Dissemination Agent shall agree to 
any amendment so requested by the City that does not impose any greater duties or risk of liability on the 
Dissemination Agent), and any provision of this Disclosure Certificate may be waived, provided that all 
of the following conditions are satisfied: 

 
(a) Change in Circumstances. If the amendment or waiver relates to the provisions of Sections 3(a), 

4 or 5(a) or (b), it may only be made in connection with a change in circumstances that arises from a 
change in legal requirements, change in law, or change in the identity, nature, or status of an obligated 
person with respect to the Certificates, or the type of business conducted. 

 
(b) Compliance as of Issue Date. The undertaking, as amended or taking into account such waiver, 

would, in the opinion of a nationally recognized bond counsel, have complied with the requirements of 
the Rule at the time of the original issuance of the Certificates, after taking into account any amendments 
or interpretations of the Rule, as well as any change in circumstances. 

 
(c) Consent of Holders; Non-impairment Opinion. The amendment or waiver either (i) is approved by 

the Certificate owners in the same manner as provided in the Trust Agreement for amendments to the 
Trust Agreement with the consent of Certificate owners, or (ii) does not, in the opinion of nationally 
recognized bond counsel, materially impair the interests of the Certificate owners or Beneficial Owners. 

 
If this Disclosure Certificate is amended or any provision of this Disclosure Certificate is waived, 

the City shall describe such amendment or waiver in the next following Annual Report and shall include, 
as applicable, a narrative explanation of the reason for the amendment or waiver and its impact on the 
type (or in the case of a change of accounting principles, on the presentation) of financial information or 
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operating data being presented by the City. In addition, if the amendment relates to the accounting 
principles to be followed in preparing financial statements, (i) notice of such change shall be given in the 
same manner as for a Listed Event under Section 5(c), and (ii) the Annual Report for the year in which the 
change is made should present a comparison (in narrative form and also, if feasible, in quantitative form) 
between the financial statements as prepared on the basis of the new accounting principles and those 
prepared on the basis of the former accounting principles. 

 
Section 10. Additional Information. Nothing in this Disclosure Certificate shall be deemed to 

prevent the City 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 City 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 City shall have no obligation under this Disclosure Certificate to update such information 
or include it in any future Annual Report or notice of occurrence of a Listed Event.  

 
Section 11. Default. In the event of a failure of the City to comply with any provision of this 

Disclosure Certificate, any Certificate owner or Beneficial Owner may take such actions as may be 
necessary and appropriate, including seeking mandate or specific performance by court order, to cause 
the City to comply with its obligations under this Disclosure Certificate. The sole remedy under this 
Disclosure Certificate in the event of any failure of the City to comply with this Disclosure Certificate 
shall be an action to compel performance.  

 
Section 12. 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 no implied 
covenants or obligations shall be read into this Disclosure Certificate against the Dissemination Agent, 
and the City agrees 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 and expenses) of defending against any claim of liability, but excluding liabilities due to 
the Dissemination Agent’s negligence or willful misconduct. The Dissemination Agent shall have the 
same rights, privileges and immunities hereunder as are afforded to the Trustee under the Trust 
Agreement. The obligations of the City under this Section 12 shall survive resignation or removal of the 
Dissemination Agent and payment of the Certificates.  

 
Section 13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the City, 

the Dissemination Agent, the Participating Underwriter and the owners and Beneficial Owners from time 
to time of the Certificates, and shall create no rights in any other person or entity.  

 
Date: [Closing Date] 

 
CITY OF BENICIA 
 
 
 
By    

Authorized Officer 
ACKNOWLEDGED: 
 
U.S. BANK NATIONAL ASSOCIATION, as 
Dissemination Agent 
 
 
 
By    

Authorized Officer 
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EXHIBIT A 
 

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 
 
 
Name of Issuer:  City of Benicia 
 
Name of Issue:  Certificates of Participation (2011 Energy Conservation Projects) Evidencing 

Direct, Undivided Fractional Interests of the Owners Thereof in Lease Payments 
to be made by the City of Benicia, as the Rental for Certain Property Pursuant to 
a Lease Agreement with the Public Property Financing Corporation of California 

  
Date of Issuance:  [Closing Date] 
 
NOTICE IS HEREBY GIVEN that the City has not provided an Annual Report with respect to the above-
named Issue as required by the Continuing Disclosure Certificate, dated [Closing Date], furnished by the 
City in connection with the Issue. The City anticipates that the Annual Report will be filed by 
_________________. 
 
Date:  ________________ 
 

U.S. BANK NATIONAL ASSOCIATION, 
Dissemination Agent 
 
 
 
By    

Authorized Officer 
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APPENDIX H 
 

SPECIMEN MUNICIPAL BOND INSURANCE POLICY 
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MUNICIPAL BOND 
INSURANCE POLICY 

 
 
 
ISSUER:  
 
BONDS: $ in aggregate principal amount of 

 
 

Policy No:     -N 

Effective Date:   

Premium:  $ 
 
 
 
 ASSURED GUARANTY MUNICIPAL CORP. ("AGM"), for consideration received, hereby 
UNCONDITIONALLY AND IRREVOCABLY agrees to pay to the trustee (the "Trustee") or paying agent (the 
"Paying Agent") (as set forth in the documentation providing for the issuance of and securing the Bonds)  for 
the Bonds, for the benefit of the Owners or, at the election of AGM, directly to each Owner, subject only to 
the terms of this Policy (which includes each endorsement hereto), that portion of the principal of and 
interest on the Bonds that shall become Due for Payment but shall be unpaid by reason of Nonpayment by 
the Issuer. 
 
 On the later of the day on which such principal and interest becomes Due for Payment or the 
Business Day next following the Business Day on which AGM shall have received Notice of Nonpayment, 
AGM will disburse to or for the benefit of each Owner of a Bond the face amount of principal of and interest 
on the Bond that is then Due for Payment but is then unpaid by reason of Nonpayment by the Issuer, but 
only upon receipt by AGM, in a form reasonably satisfactory to it, of (a) evidence of the Owner's right to 
receive payment of the principal or interest then Due for Payment and (b) evidence, including any 
appropriate instruments of assignment, that all of the Owner's rights with respect to payment of such 
principal or interest that is Due for Payment shall thereupon vest in AGM.  A Notice of Nonpayment will be 
deemed received on a given Business Day if it is received prior to 1:00 p.m. (New York time) on such 
Business Day; otherwise, it will be deemed received on the next Business Day.  If any Notice of 
Nonpayment received by AGM is incomplete, it shall be deemed not to have been received by AGM for 
purposes of the preceding sentence and AGM shall promptly so advise the Trustee, Paying Agent or 
Owner, as appropriate, who may submit an amended Notice of Nonpayment.  Upon disbursement in 
respect of a Bond, AGM shall become the owner of the Bond, any appurtenant coupon to the Bond or right 
to receipt of payment of principal of or interest on the Bond and shall be fully subrogated to the rights of the 
Owner, including the Owner's right to receive payments under the Bond, to the extent of any payment by 
AGM hereunder.  Payment by AGM to the Trustee or Paying Agent for the benefit of the Owners shall, to 
the extent thereof, discharge the obligation of AGM under this Policy. 
 
 Except to the extent expressly modified by an endorsement hereto, the following terms shall have 
the meanings specified for all purposes of this Policy.  "Business Day" means any day other than (a) a 
Saturday or Sunday or (b) a day on which banking institutions in the State of New York or the Insurer's 
Fiscal Agent are authorized or required by law or executive order to remain closed.  "Due for Payment" 
means (a) when referring to the principal of a Bond, payable on the stated maturity date thereof or the date 
on which the same shall have been duly called for mandatory sinking fund redemption and does not refer to 
any earlier date on which payment is due by reason of call for redemption (other than by mandatory sinking 
fund redemption), acceleration or other advancement of maturity unless AGM shall elect, in its sole 
discretion, to pay such principal due upon such acceleration together with any accrued interest to the date 
of acceleration and (b) when referring to interest on a Bond, payable on the stated date for payment of 
interest.  "Nonpayment" means, in respect of a Bond, the failure of the Issuer to have provided sufficient 
funds to the Trustee or, if there is no Trustee, to the Paying Agent for payment in full of all principal and 
interest that is Due for Payment on such Bond.  "Nonpayment" shall also include, in respect of a Bond, any 
payment of principal or interest that is Due for Payment made to an Owner by or on behalf of the Issuer 
which has been recovered from such Owner pursuant to the  
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United States Bankruptcy Code by a trustee in bankruptcy in accordance with a final, nonappealable order 
of a court having competent jurisdiction.  "Notice" means telephonic or telecopied notice, subsequently 
confirmed in a signed writing, or written notice by registered or certified mail, from an Owner, the Trustee or 
the Paying Agent to AGM which notice shall specify (a) the person or entity making the claim, (b) the Policy 
Number, (c) the claimed amount and (d) the date such claimed amount became Due for Payment.  "Owner" 
means, in respect of a Bond, the person or entity who, at the time of Nonpayment, is entitled under the 
terms of such Bond to payment thereof, except that "Owner" shall not include the Issuer or any person or 
entity whose direct or indirect obligation constitutes the underlying security for the Bonds. 
 
 AGM may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes of this Policy by 
giving written notice to the Trustee and the Paying Agent specifying the name and notice address of the 
Insurer's Fiscal Agent.  From and after the date of receipt of such notice by the Trustee and the Paying 
Agent, (a) copies of all notices required to be delivered to AGM pursuant to this Policy shall be 
simultaneously delivered to the Insurer's Fiscal Agent and to AGM and shall not be deemed received until 
received by both and (b) all payments required to be made by AGM under this Policy may be made directly 
by AGM or by the Insurer's Fiscal Agent on behalf of AGM.  The Insurer's Fiscal Agent is the agent of AGM 
only and the Insurer's Fiscal Agent shall in no event be liable to any Owner for any act of the Insurer's Fiscal 
Agent or any failure of AGM to deposit or cause to be deposited sufficient funds to make payments due 
under this Policy. 
 
 To the fullest extent permitted by applicable law, AGM agrees not to assert, and hereby waives, 
only for the benefit of each Owner, all rights (whether by counterclaim, setoff or otherwise) and defenses 
(including, without limitation, the defense of fraud), whether acquired by subrogation, assignment or 
otherwise, to the extent that such rights and defenses may be available to AGM to avoid payment of its 
obligations under this Policy in accordance with the express provisions of this Policy. 
 
 This Policy sets forth in full the undertaking of AGM, and shall not be modified, altered or 
affected by any other agreement or instrument, including any modification or amendment thereto.  Except to 
the extent expressly modified by an endorsement hereto, (a) any premium paid in respect of this Policy is 
nonrefundable for any reason whatsoever, including payment, or provision being made for payment, of the 
Bonds prior to maturity and (b) this Policy may not be canceled or revoked.   THIS POLICY IS NOT 
COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE 76 
OF THE NEW YORK INSURANCE LAW. 
 
 In witness whereof, ASSURED GUARANTY MUNICIPAL CORP. has caused this Policy to be 
executed on its behalf by its Authorized Officer. 
 
 
 
 
 ASSURED GUARANTY MUNICIPAL CORP. 

 
 
 
 
By    

 Authorized Officer 
 
 
 
 
 
Form 500NY (5/90) 
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AGENDA ITEM  
CITY COUNCIL MEETING:  APRIL 5, 2011 

INFORMATIONAL ITEM 
 
DATE  : March 14, 2011 
 
TO  : City Manager 
 
FROM  : Acting Economic Development Manager 

 
SUBJECT : PREFERRED LESSOR FOR NATIONWIDE SIGN SITE  
 
RECOMMENDATION: 
 
Review status of an exclusive negotiating rights agreement (ENRA) and timeline 
to develop a design and lease agreement for a reader board sign, which would 
replace the current Nationwide sign.   
 
EXECUTIVE SUMMARY: 
 
Last year an RFP process resulted in the selection of CBS Outdoor as the 
preferred company to negotiate an agreement for a reader board sign on City 
property, current location occupied by the Nationwide sign.  An ENRA is the 
next step that would enable CBS Outdoor to move forward design plans and 
obtain community support for the type of sign the company is interested in at 
this site, a 14’x48’ electronic billboard. 
 
BUDGET INFORMATION: 
 
No budget implications at this time; if eventually approved, a new sign on the 
property will benefit the City through possessory interest tax and utility users’ tax, 
in addition to direct lease payments.  
 
BACKGROUND 
 
In an effort to publicly announce this project and update the City Council on 
the status between the respective parties, staff is placing this item as an 
informational report. The attached agreement is an agreement to negotiate, no 
land or dollars are being exchanged, therefore a vote of the City Council is not 
required to begin these discussions. Nevertheless, staff has brought this item 
before the Council to take advantage of the opportunity share this project with 
the public. Should negotiations warrant a lease agreement that would go 
before the City Council for formal action.  
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Beginning this month City staff will work with CBS Outdoor to begin the design 
review, public outreach and lease development process to replace the current 
Nationwide sign. It is the opinion of the City Attorney that a replacement sign at 
this location is consistent with the sign ordinance.  The sign approval process 
would be: 

 
Ø File sign/design review application; 
Ø Community stakeholder/Economic Development Board review; 
Ø Planning Commission approval; 
Ø City Council approval (of Development Agreement or Lease Agreement, 

including sign design as one element). 
  

The sign would be considered an “off-premise” sign by Caltrans and permitted 
accordingly.  A list of all the permitted off-premise LED signs in the Bay Area is 
attached.   
 
During the review process staff will, among other things, discuss with CBS 
Outdoor and the public the safety implications of a sign’s brightness. While those 
discussions will continue throughout the process it is, nevertheless, fruitful to 
review information which has been reported to Council during a previous closed 
session.  
 
Leading up to the execution of the ENRA, staff began reviewing sign brightness 
issues. There are a number of studies to reference.  The two that seem to be the 
most recent and influential are the 2009 “Wachtel study”1 commissioned by the 
American Association of State Highway and Transportation Officials (a copy of 
which was previously forwarded at the Mayor’s request), which was intended to 
recommend guidelines for digital billboards, and the Federal Highway 
Administration’s (FHWA) 2009 research review2, which was intended to guide 
future research on them. 
 
The Wachtel study has a number of recommendations on brightness, including 
that the screen shouldn’t go dark between messages and no special effects 
should be allowed within or between messages.  Regarding a maximum 
brightness limit, the study states: 
 

“There is no single luminance level that can be established as a reasonable criterion 
because brightness (although not actual luminance) is dependent upon the 
surrounding environment in the context of which a particular DBB [digital billboard] is 
viewed. Thus, for example, a DBB of the same size and luminance will appear to the 

                                                 
1 http://www.scenic.org/pdfs/NCHRP%20Digital%20Billboard%20Report.pdf 
2 “The Effects of Commercial Electronic Variable Message Signs (CEVMS) on Driver Attention and Distraction: 
An Update.” (FHWA Report) (Publication No. FHWA-HRT-09-018, February 2009; 
http://www.fhwa.dot.gov/realestate/cevms.pdf). 
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driver to be much brighter if it is located in a rural area or along an unlit roadway, 
than it would if it was in a brightly lit urban environment or adjacent to a illuminated 
freeway.” (p. 153) 
 

The study notes that New York State uses a nighttime ceiling of 280 candelas per 
square meter (cd/m2), and that an Australian study recommended levels 
between 300-500 cd/m2 depending on surroundings.  As a point of comparison, 
CBS says its nighttime displays are set between 150-300 cd/m2. 
 
The 2009 FHWA research review study states: 
 

“The conclusion of the literature review is that the current body of knowledge 
represents an inconclusive scientific result with regard to demonstrating detrimental 
driver safety effects due to CEVMS [changeable electronic variable message signs] 
exposure. This outcome points toward the importance of conducting carefully 
controlled and methodologically sound future research on the issue… This research 
program consists of three stages, which include determination of distraction, basis 
for possible regulation, and relationship of distraction to crashes.” (p. 39) 

 
The environmental documentation for recently approved DBBs in Sacramento3 
in 2010 and Berkeley4 in 2007 handle the brightness/safety issue similarly to each 
other.  In both cities, a mitigated negative declaration was adopted for the DBB 
project, which in both cases included amendments to the City Code to allow 
them.  In Sacramento, DBBs were allowed but not on City-owned property prior 
to this project.  In Berkeley, the amendment allowed signs covered in sign 
relocation agreements, such as this one, to be exempt from the sign ordinance. 
 
In Sacramento, the adopted brightness standards were proposed by the 
applicant (Clear Channel), and were that the illumination on the sign would not 
exceed 0.3 foot candles over ambient levels, and that light sensors on each sign 
would automatically adjust it to current conditions. The Initial Study (IS) 
concluded that any potential hazard was addressed by the FHWA and Caltrans 
standards and guidelines, particularly as laid out in a 2007 FHWA Memorandum 
(attached).  The IS references both the Wachtel and FHWA studies in its analysis.  
The City’s required mitigation measures for the potential hazard were: 1) no 
special effects, and 2) required annual reports that cover the billboards’ 
functionality, downtime, intent to add GPS, RFID, or any other “interactive” 
element, complaints, permit status, etc.  There were no particular mitigation 
measures identified for visual character. 
 

                                                 
3 http://www.cityofsacramento.org/dsd/meetings/commissions/planning/2010/documents/CPC_P09-
055_Digital_Billboards_MND_Revised_03-25-10.pdf 
4 http://www.ci.berkeley.ca.us/citycouncil/2007citycouncil/packet/032007/2007-03-
20%20Item%2031a%20Sign%20Relocation%20AgreementFunding%20for%20Gilman%20Fields%20Project.pdf 
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In Berkeley, the IS found that the visual impact and brightness effect of the new 
CBS Outdoor DBB in front of their regional office adjacent to I-80 would be offset 
by the mitigation measure of removing six (illuminated but not electronic) 
billboards from city streets throughout the community.  It also references existing 
state and Federal regulations.  It addresses potential traffic hazards by requiring 
as a mitigation measure that the sign comply with Caltrans regulations and state 
law. 
 
The ultimate purpose of an ENRA is to reach an agreement that is mutually 
beneficial to both parties.  A new sign on this property will financially benefit the 
City through possessory interest tax, utility users’ tax, direct lease payments, serve 
as a potential advertising opportunity for public messages, and replace the 
current inoperative Nationwide sign.  The term of the ENRA is for a period of 
twelve months. During that time the City and CBS Outdoor will negotiate to 
reach agreement of a variety of terms, such as lease payments, length of 
contract, advertising restrictions, etc.  
 
 
Attachments:   

q Exclusive Negotiating Rights Agreement 
q FHWA Memorandum: “Guidance on Off-Premise Changeable Message 

Signs”, September 25, 2007 
q Off-Premise LED Sign Caltrans Permits 
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EXCLUSIVE NEGOTIATING RIGHTS AGREEMENT BY AND BETWEEN 
CBS OUTDOOR AND THE CITY OF BENICIA 

 
 
THIS EXCLUSIVE NEGOTIATING RIGHTS AGREEMENT (“ENRA”) is entered into 
effective as of April __, 2011(“Effective Date”) by and between the City of Benicia (“City”), a 
municipal corporation, and CBS Outdoor Inc., a Delaware corporation (“Developer”).  City and 
Developer are hereinafter collectively referred to as the “Parties.” 
 
WHEREAS, the City seeks repair or replacement of the electronic reader board (digital LED) 
sign owned and operated by it and currently erected on City right-of-way at 5-1E (Park Road) 
(the “Site”, further described in Exhibit A) in the City of Benicia, in general accordance with the 
City’s General Plan and Municipal Code (the “Project”); and 
 
WHEREAS, Developer submitted a timely response to the City’s issuance of a Request for 
Proposal dated July 18, 2008 seeking a developer with experience in highway-oriented electronic 
reader board (digital LED) signage for this Site; and 
 
WHEREAS, at its meeting of October 26, 2010, the City Council directed staff to pursue 
negotiations with Developer regarding Developer’s proposed development of the Project on the 
Site, granting Developer exclusive rights to negotiate for the purpose of reaching agreement on a 
lease agreement (“Agreement”) whose terms and conditions shall govern development of the 
Project and transfer to Developer of the Site; and 
 
WHEREAS, Developer anticipates expending significant funds to conduct certain studies and 
obtain necessary permits that will be needed to assess the feasibility of the Project and to 
negotiate the Agreement.. 
 
NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set 
forth and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 
 
1. Good Faith Efforts to Negotiate.   The Parties shall use reasonable commercial efforts to 
successfully negotiate an Agreement that shall describe the terms and conditions governing 
development of a sign on the Site and the lease by City to Developer of the Site.  The Parties 
shall diligently and in good faith pursue such negotiations.  Furthermore, the Parties shall use 
their reasonable commercial efforts to obtain any third-party consent, authorization, approval, or 
exemption required in connection with the transactions contemplated hereby. This ENRA does 
not impose a binding obligation on City to convey such interest to Developer,  obligate City to 
grant any approvals or authorizations required for the Project nor does it obligate Developer to 
enter into the Agreement or to take any actions not specifically required hereunder.. 
 
2. Developer’s Exclusive Right to Negotiate with City.  City agrees that it will not, during 
the term of this ENRA, directly or indirectly, through any officer, employee, agent, or otherwise, 
solicit, initiate or encourage the submission of bids, offers or proposals by any person or entity 
with respect to the acquisition of any interest in the Site or the development of the Site, and City 
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shall not engage any broker, financial adviser or consultant to initiate or encourage proposals or 
offers from other parties with respect to the disposition or development of the Site or any portion 
thereof. 
 

Furthermore, City shall not, directly or indirectly, through any officer, employee, agent or 
otherwise, engage in negotiations concerning any such transaction with, or provide information 
to, any person other than Developer and its representatives with a view to engaging, or preparing 
to engage, that person with respect to the disposition or development of the Site or any portion 
thereof.   
 
3.  Term.  The term of this ENRA (“Term”) shall commence on the Effective Date, and shall 
terminate six (6) months thereafter, unless extended or earlier terminated as provided herein.  
The Term may be extended for up to a maximum of twelve (12) additional months upon the 
mutual written agreement of Developer and City acting through and in the discretion of its City 
Manager.  In that event, Exhibit B shall be adjusted accordingly. 
 
4. Description of the Project.  The Parties shall agree that the Project that will be further 
detailed in the Agreement is anticipated to be an electronic reader board (digital LED) oriented 
to I-680 traffic with design details as may be described in the Agreement.  The Parties 
acknowledge there may be land use entitlements required for the Project, subject to the City’s 
normal development approval process.  The Project must comply with the California 
Environmental Quality Act.  
  

The Parties acknowledge that the Project is intended to serve as an entry point in our 
southern gateway, and should have high-quality design features.  It must meet safety standards 
and be fully compliant with the standards of any and all affected agencies, including but not 
limited to the California Department of Transportation and the Federal Highway Administration. 

 
5. Developer Work and Timeline.  Exhibit B details the tasks to be undertaken by 
Developer during the Term.  The Parties agree that should the Term be extended pursuant to 
Section 3 of this ENRA, Exhibit B shall be revised accordingly and initialed by both parties at 
the time of extension.  The sign design may or may not be approved at the time the Agreement is 
completed, which is why that is not a milestone in Exhibit B. 
 
6. Developer’s Studies; Right of Access.  During the Term, Developer shall prepare, at 
Developer’s expense, any studies, surveys, plans, specifications and reports (“Developer’s 
Studies”) Developer deems necessary or desirable in Developer’s sole discretion, to determine 
the suitability of the Site for the Project.  Developer is responsible for preparing a new legal 
description for the Site for City’s review and approval.  If it is mutually agreed that creating a 
new parcel is necessary, Developer shall prepare all documentation for City’s standard approval 
process. 
 
 Developer shall have the right of reasonable access to the City-owned parcel comprising 
the Site for the purposes of inspection, environmental assessments, soils testing, and similar 
work.  The City may impose reasonable limitations on access.  Developer shall indemnify and 
hold the City harmless from any injury, property damage, or liability arising out of the exercise 
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by Developer of this right of access.  Developer shall be responsible for obtaining any additional 
rights of access to adjacent properties owned by others that are necessary to prepare the 
Developer’s Studies. 
 
 Both parties are entering into this ENRA without monetary compensation. In lieu of such 
compensation to City, within 10 business days following the expiration of the Term without the 
Parties having successfully negotiated an Agreement and no longer trying to reach an 
Agreement, Developer shall provide City with copies of Developer’s Studies in  latest form they 
are in, excepting any attorney-client or attorney work product privileged materials.      
 
7. City’s Reports, Obligations, and Studies.  Within 21 days following the Effective Date, 
City shall make available to Developer for review or copying at Developer’s expense all non-
privileged studies, surveys, plans, specifications, reports, and other documents with respect to the 
Site that City has in its possession or control.     
8. Developer acknowledges that it will self finance the Project. 
 
9.   Relationship of the Parties.  The Parties agree that nothing in this ENRA shall be deemed 
or interpreted to create between them the relationship of lessor and lessee, of buyer and seller, or 
of partners or joint venturers. 
 
10.  Disclosure.   
 
 A.  Developer warrants that none of its principals, officers, partners, joint venturers, 
employees, associates, nor affiliates who have any economic interest in this ENRA, the 
contemplated Agreement, or the Project, have a familial, financial, or other material relationship 
with any elected or appointed official and employee of the City. 
 B.  City warrants that none of its elected or appointed officials and employees designated 
in the City's Conflict of Interest Code have any economic interest in this ENRA, the 
contemplated Agreement, or the Project; nor do they have any familial, financial, or other 
material relationship with Developer’s principals, officers, partners, joint venturers, employees, 
associates, or affiliates. 
 
11. Expenses.  Except as otherwise expressly provided herein, all costs and expenses 
(including, without limitation, all legal fees and expenses) incurred in connection with this 
ENRA and the activities contemplated hereby shall be paid by the Party incurring the same. 
 
12. Dissemination of Information.  During the term of this ENRA, each Party shall obtain the 
consent of the other Party prior to issuing or permitting any of its officers, employees or agents 
to issue any press release or media statement to the press with respect to this ENRA; provided 
however, no Party shall be prohibited from supplying any information to its representatives, 
agents, attorneys, advisors, financing sources and others to the extent necessary to accomplish 
the activities contemplated hereby so long as such representatives, agents, attorneys, advisors, 
financing sources and others are made aware of the terms of this Section.  Nothing contained in 
this ENRA shall prevent either Party at any time from furnishing any required information to any 
governmental entity or authority pursuant to a legal requirement or from complying with its legal 
or contractual obligations.   
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Nothing contained in this agreement shall be construed or interpreted to prevent or restrain 
compliance with the provisions of the California Public Records Act, the Ralph M. Brown Act, 
or the City of Benicia Open Government Ordinance.  Nothing contained in this agreement shall 
be construed or interpreted to prevent either Party from responding to media inquiries in a timely 
manner. 
 
13. Execution of Agreement.  If the Parties successfully negotiate an Agreement, City shall 
promptly schedule the matter on the City Council’s agenda, shall comply with all applicable 
requirements of the California Environmental Quality Act (CEQA), and shall recommend 
approval of the Agreement to the City Council.  The City shall have no legal obligation to grant 
any approvals or authorizations for the Project until the Agreement has been approved by the 
City Council.  Once approved, the Agreement will be timely executed by both parties. 
 
14. Termination.  This ENRA may be terminated at any time by mutual consent of the 
Parties.  City shall have the right to terminate this ENRA upon its good faith determination that 
Developer is in default of its obligations pursuant to this ENRA.  City shall exercise such right 
by providing at least ten (10) days’ advance written notice to Developer which notice shall 
describe the nature of Developer’s default hereunder.  Notwithstanding the foregoing, if 
Developer commences to cure such default within such 10-day period and diligently prosecutes 
such cure to completion within the earliest feasible time but not later than thirty (30) days 
following the date of the notice, this ENRA shall remain in effect.   Developer shall have the 
right to terminate this ENRA, effective upon 10 days’ written notice to City, if the results of its 
investigation of the Property are unsatisfactory, in Developer’s sole and absolute discretion, with 
respect to Developer’s desired development activities or if Developer is unable to obtain other 
necessary approvals, rights or interests.  Except as reserved in Paragraph 15 below, termination 
shall be the sole and exclusive remedy of either party for breach of this RENRA by the other 
party and neither Party shall have the right to seek an award of damages as a result of the 
termination of this ENRA pursuant to this Section. 
 
15. Effect of Termination.  Upon termination as provided herein, or upon the expiration of 
the Term and any extensions thereof without the Parties having successfully negotiated an 
Agreement, this ENRA shall forthwith be void, and there shall be no further liability or 
obligation on the part of either of the Parties or their respective officers, employees, agents or 
other representatives; provided however, the provisions of Section 11 (Expenses), Section 12 
(Dissemination of Information), Section 17 (Indemnity) and Section 21 (Brokers) shall survive 
such termination.  Provided further, that upon termination or expiration of this ENRA without 
the Parties having successfully negotiated an Agreement, Developer shall deliver to City, within 
10 days of termination or expiration, a copy of all of the Developer’s Studies in final form, 
excepting any attorney-client or attorney work product privileged materials. 
 
16.   Notices.  Except as otherwise specified in this ENRA, all notices to be sent pursuant to 
this ENRA shall be made in writing, and sent to the Parties at their respective addresses specified 
below or to such other address as a Party may designate by written notice delivered to the other 
parties in accordance with this Section.  All such notices shall be sent by:  (i)  personal delivery, 
in which case notice is effective upon delivery; (ii) first-class U.S. mail; (iii) nationally 
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recognized overnight courier, with charges prepaid or charged to the sender’s account, in which 
case notice is effective on delivery if delivery is confirmed by the delivery service. 
   
City:   City Manager’s Office 
   250 East L Street 
   Benicia CA 94510 
   Fax:  707-747-8120 

Attn:  Mario Giuliani, Acting Economic Development Manager  
 
Developer:  CBS Outdoor 
   1696 Eastshore Highway 
   Berkeley CA 94710 
   Fax:  510-527-7041 
   Attn:  Bob Harbin 
 
With a copy to: 

CBS Outdoor 
405 Lexington Avenue 
New York, NY 10174 
Attn: General Counsel 

 
17. Indemnification. Developer hereby covenants, on behalf of itself and its permitted 
successors and assigns, to indemnify, hold harmless and defend the City and its respective 
elected and appointed officials, officers, agents, representatives and employees ("Indemnitees") 
from and against all claims, costs (including without limitation reasonable attorneys' fees and 
litigation costs) and liability, arising out of or related to its negligent or willful acts or omissions 
in conducting its studies and other affirmative obligations under this ENRA; except to the extent 
contributed to by the  negligence or willful misconduct of any Indemnitee.  
 
18. Severability.  If any term or provision of this ENRA or the application thereof shall, to 
any extent, be held to be invalid or unenforceable, such term or provision shall be ineffective to 
the extent of such invalidity or unenforceability without invalidating or rendering unenforceable 
the remaining terms and provisions of this ENRA or the application of such terms and provisions 
to circumstances other than those as to which it is held invalid or unenforceable unless an 
essential purpose of this ENRA would be defeated by loss of the invalid or unenforceable 
provision. 
 
19. Effect of Agreement; Entire Agreement; Amendments In Writing; Counterparts.   
 
 A.  The Parties acknowledge that nothing in this ENRA shall be deemed a commitment 
by the either Party to enter into an Agreement with the other Party on any particular terms or 
conditions, or to acquire or transfer the Site in furtherance of the Project. 
 B.  The Parties acknowledge that the final form of the contemplated Agreement may 
contain matters not covered in this ENRA, and the provisions herein are not intended to exclude 
or preclude any other issues that may arise during the negotiation period. 
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 C.  This ENRA contains the entire understanding of the Parties with respect to the subject 
matter hereof and supersedes all prior and contemporaneous agreements and understandings, oral 
and written, between the Parties with respect to such subject matter.  Only a written instrument 
executed by the Parties or their successors in interest may amend this ENRA.  This ENRA may 
be executed in multiple counterparts, each of which shall be an original and all of which together 
shall constitute one agreement. 

D. The City Manager shall have the authority to implement this ENRA on behalf of the 
City.  The City Manager (or his/her duly authorized representative) shall have the authority to 
issue interpretations, waive provisions, and enter into amendments of this ENRA on behalf of the 
City. 

E. The Parties acknowledge that there may be additional or substitute documents 
covering the issues contemplated to be addressed in the Lease Agreement, such as a 
Development Agreement. 
 
20. Successors and Assigns; No Third-Party Beneficiaries.  This ENRA shall be binding 
upon and inure to the benefit of the Parties and their respective successors and assigns; provided 
however, that except for an assignment to an entity controlled, controlling or under common 
control with it by Developer, which requires no consent from City, neither Party shall transfer or 
assign any of such Party’s rights hereunder by operation of law or otherwise without the prior 
written consent of the other Party, and any such transfer or assignment without such consent, 
which for City may be given by its City Manager, shall be void.  Subject to the immediately 
preceding sentence, this ENRA is not intended to benefit, and shall not run to the benefit of or be 
enforceable by, any other person or entity other than the Parties and their permitted successors 
and assigns.   
 
21. Brokers.  Each Party warrants and represents to the other that no brokers have been 
retained or consulted in connection with this transaction other than as described in this Section or 
otherwise disclosed in writing to the other Party.  Each Party agrees to defend, indemnify and 
hold harmless the other Party from any claims, expenses, costs or liabilities arising in connection 
with a breach of this warranty and representation.  Developer shall be solely responsible for 
payment of all fees payable to any broker who provides assistance in connection with the 
acquisition of the Property or any portion thereof and the transactions contemplated hereby, and 
shall indemnify City against any and all claims arising in connection therewith.  The terms of 
this Section shall survive the expiration or earlier termination of this ENRA.  
 
22. Captions.  The captions of the sections and articles of this ENRA are for convenience 
only and are not intended to affect the interpretation or construction of the provisions hereof.  
 
23. Governing Law/Forum.  This ENRA shall be governed by and construed in accordance 
with the laws of the State of California.  Any lawsuit to enforce or interpret this ENRA shall be 
brought in Solano County. 
 
24. Anticipated Subjects in Agreement.  The Parties agree that it is their current non-binding 
intention that the final Agreement shall include, but not be limited to, the following subjects: 

 
A. Rent structure, such as: schedule of payments, base rent plus percentage rent, etc.   
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A. 20 year term with a renewal option; 

 
B. Developer to bear all costs for constructing, permitting, running, and maintaining the  

 replacement/repaired sign, and removing the old sign (if replaced); 
 

C. Sign design, pursuant to review by community and City bodies; 
 

D. Sign display size, anticipated to be 14’ by 48’; 
 

E. Definition of the site (new legal description); 
 

F. Provision for some amount of City and community free time on the sign (to advertise  
 events, tourism, economic development needs, etc.); 
 

G. Community restrictions on advertising (such as no alcohol, gambling, tobacco, adult  
 businesses, and/or available commercial/industrial property outside Benicia, etc.); 
 

H. Limits on brightness of sign within industry norms; 
 

I. Provisions for landscape maintenance on I-680 adjacent to Site and Site vicinity itself  
 as may be further defined in Agreement; 
 

J. Restrictions on additional uses on Site (such as cellular towers); 
 

K. Assignment rights; 
 

L. Periods of operation; 
 

M. Insurance and indemnification for liability associated with the sign; 
 

N. Provisions for leaving Site at end of term. 
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IN WITNESS WHEREOF, the Parties have executed this ENRA as of the date first written 
above. 
 
 
THE CITY OF BENICIA 
 
 
By: _______________________________  ____________________ 

Brad Kilger      Date 
 City Manager  
 
 
 
DEVELOPER  
 
CBS Outdoor Inc., 
 
By:    
 
 By:       ____________________ 
        Date 
      
 By:       ____________________ 
        Date 
                    
 
APPROVED AS TO FORM: 
 
 
By:  ___________________________ 
 Heather C. McLaughlin, City Attorney 
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EXHIBIT A 
 

SITE DESCRIPTION 
 
 

The southeasterly portion of the Park Road right-of-way adjacent to the State Highway I-680 
between Stone Road and East 2nd Street designated as 5-1E (Park Road) on the parcel map 

recorded in Book 6 of Parcel Maps at Page 9 recorded on March 14, 1972 at the Solano County 
Recorder’s Office.
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EXHIBIT B 
 

DEVELOPER WORK SCHEDULE 
 

Task Deadline 
1. Developer to sign ENRA. Developer will have signed 

ENRA in anticipation of presentation to City Council. 
By  March 30, 2011 

2. Presentation of ENRA to City Council and Effective 
Date (if approved). 

 April 5, 2011 

3. Submittal of Sign Permit Application and Fee.   By 30 days after Effective Date  
(May 5, 2011) 

4. First Community Meeting.  Developer presentation to 
Economic Development Board. 

By 60 days after Effective Date  
(June 5, 2011) 

5. Design Concept Submittal.  The Developer shall 
deliver to the City Planning and Economic 
Development staff no less than three sign design 
options for staff-level design review. 

By 90 days after Effective Date  
(July 5, 2011) 

6. Second Community Meeting.  Developer presentation 
to Planning Commission.  

By 180 days after Effective Date 
(October 5, 2011) 
 

7. Developer Due Diligence. Completion by the 
Developer of the due diligence which may include the 
following items: soils/geotechnical, 
environmental/CEQA, brightness/visual impact, 
Caltrans permit, and/or other studies as needed at 
Developer’s sole discretion and City’s requirements to 
process the sign permit application. 

By 270 days after the Effective 
Date  (January 2012) 
 
 

8. Additional Community Meetings As Needed.  To be 
determined; meetings necessary to gaining community 
consensus on sign. 

As needed 
 
 

9. Agreement Approved.   By 365 days after the Effective 
Date  (April 5, 2012) 
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AGENDA ITEM 
CITY COUNCIL MEETING: APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
DATE  : March 8, 2011 
 
TO  : Mayor Patterson 
 
FROM  : City Manager 
 
SUBJECT : MAYORS’ COMMITTEE MEETING 
 
 
 
The following information is provided for your committee report at the April 5, 
2011 City Council meeting.   
 
The Mayors’ Committee meetings are held on the third Wednesday of each 
month at 6:30 pm.  The last meeting was held on February 16, 2011 and a copy 
of the agenda is attached along with the minutes from the January 19, 2011 
meeting. 
 
The next Mayors’ Committee meeting is on Wednesday, March 16, 2011 and is 
the Solano County Mayor’s Conference, which will be held at Foster’s Bighorn in 
Rio Vista.  A flyer of the event is attached.  
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SOLANO COUNTY  
MAYORS’ COMMITTEE MEETING 

 
 

Foster’s Bighorn 
143 Main Street 

Rio Vista, California 
(This is a cash & check only restaurant, no credit cards) 

 
Wednesday 

March 16, 2011 
6:00 PM 

 
 

AGENDA 
 

1. Roll Call/Call to Order 

2. Introductions by Mayor Jan Vick 

3. Public Comment 
 (Members of the public may address the Committee on matters not listed on the agenda, but 

within the jurisdiction of the Committee.) 

4. Business: 

A. Approval of Minutes for the January 19, 2011, meeting. 

 

B. SFBAAQMB and potential city representation. 

 
C. Discussion of April meeting. 

 
 
5. Adjournment  
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SOLANO COUNTY  
MAYORS’ COMMITTEE MEETING 

 
 

Main Street Bar and Grill 
627 Main Street 

Suisun City, California 
 

Wednesday 
January 19, 2011 

6:00 PM 
 
 

MINUTES 
 

4. Roll Call/Call to Order 

Chairperson/Mayor Jan Vick called the meeting to order at 6:45 p.m. 
  
 Mayors Present: 
 
 Mayor Elizabeth Patterson City of Benicia 
 Mayor Jack Batchelor City of Dixon 
 Mayor Harry T. Price City of Fairfield 
 Mayor Jan Vick City of Rio Vista 

Mayor Pete Sanchez City of Suisun City  
 Mayor Steve Hardy City of Vacaville 
 
 Mayors Absent: 
 
 Mayor Osby Davis City of Vallejo 
 
 A quorum was present. 

 
  
5. Introductions by Mayor Jan Vick: 

 All attendees were acknowledged and welcomed by Mayor Vick. 
 
6. Public Comment 

  
 There were no speakers under public comment. 
 

7. Business: 

D. Approval of Minutes for the December 15, 2010, meeting: 
 
 The December 15, 2010 minutes were approved on a motion by Mayor 

Harry Price and a second by Mayor Jack Batchelor. 
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E. Roundtable discussion of mutual City issues: 

 
 The Mayors each discussed new councils, interests and issues that are 

occurring in their respective communities.  
 
 

8. Adjournment 
 
 The meeting was adjourned at 7:45 p.m.  The next meeting of the Mayors’ 

Committee is scheduled for March 16, 2011. 
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SOLANO COUNTY MAYORS’ 
CONFERENCE 

Guest Speaker 

Michael Coleman 

Fiscal Policy Advisor 

League of California Cities 

 

“UPDATE ON STATE BUDGET” 
 

       

 

 

Wednesday
February 16, 2011 

 

Cattlemen’s Restaurant 
250 Dorset Court* 
Dixon, California 

 
6:00 PM 

Registration 
Appetizers & No Host Bar 
6:30 PM  ‐ Dinner Seating 

7:30 PM – Program 
 

Cost 
$40 per person, gratuity included 

 
Entrée Choices: 
Teriyaki Chicken 

Grilled Sirloin Steak 
Grilled Atlantic Salmon 

Spinach Ravioli with Marinara 
 

Dinner includes baked potato, 
seasonal vegetables, all you can 
eat salad, ranch style beans, 

sourdough bread, coffee, tea or 
soda, and dessert. 

 
 

Please RSVP no later than 
February 9, 2011 

to: 
Sue Johnston  

Phone:  707‐678‐7000 Ext. 103 
Email:  sjohnston@ci.dixon.ca.us 

 
Make checks payable to:  

City of Dixon 
 

Mail to: 
City of Dixon 

Attention:  Sue Johnston 
600 East A Street 
Dixon, CA  95620 

 

Hosted by 
 The 
 City of Dixon 

*DIRECTIONS FROM HIGHWAY 80:
Eastbound:  Take Curry Road Exit.  Take second right and follow to end of road. 
Westbound:  Take the Dixon/Highway 113 Exit.  Take a left and go over the 
freeway.  Take first right and follow to end of road.  X.B.1.7
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AGENDA ITEM 
CITY COUNCIL MEETING:  APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 

DATE  : March 4, 2011 
 
TO  : Mayor Patterson 
   Vice Mayor Schwartzman 
 
FROM :  City Attorney 
 
SUBJECT : ABAG COMMITTEE MEETING 
 
The following information is provided for your committee report at the  
April 5, 2011 council meeting: 

 
• The date for the 2011 Spring General Assembly will be held on 

Thursday, April 14, 2011. 
 
• The conference will be held in Oakland at the Marriott.  

 
• The topics for the Spring General Assembly have not been 

determined yet. 
 

•  Registration will be available later this month. 
 

 
Attachments: 

q February-March Issue of “Service Matters” 
q April 14, 2011 General Assembly Meeting Agenda  
q Draft meeting Minutes of April 22, 2010 General Assembly 

Business Meeting 
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AGENDA ITEM  
CITY COUNCIL MEETING: APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS  

 
 
 
DATE  : March 9, 2011 
 
TO  : Vice Mayor Schwartzman 
   Council Member Campbell 
 
FROM : Finance Director 
 
SUBJECT : FINANCE, AUDIT AND BUDGET COMMITTEE 
 
 
The following information is provided for your committee report at the April 5, 
2011 Council meeting. 
 
The FAB committee held a meeting on February 25, 2011, however, the minutes 
from that meeting are not available at this time.  I am attaching the Agenda for 
the meeting of February 25th and the minutes from the meeting of February 3rd. 
 
Attachment: 

q Agenda from February 25, 2011 
q Minutes from February 3, 2011 
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FINANCE, AUDIT AND BUDGET COMMITTEE 
REGULAR MEETING AGENDA 

COMMISSION ROOM 
FEBRUARY 25, 2011 – 8A.M. 

 
1. Call to Order 

a. Introduction of New Board Member 
Chris Carvalho was appointed by the City Council on February 15th.  I am attaching a 
copy of his application. 

 
2. Notice to the Public 
 
3. Approval of Agenda 
 
4. Approval of Minutes from the meeting held on January 6, 2011 and February 3, 2011. 
 
5. Review Long Range Calendar ***Revised Schedule*** 

Monthly review of future FAB Agenda topics. 
Recommendation:  Provide suggestions and timing of future Agenda topics 

 
6. Follow-up on the Mission, Duty and Structure Policy 

A brief follow-up to review changes and the schedule for Council review.  The City 
Manager will attend. 
Recommendation:  Review and comment. 
 

7. Review Monthly Financial Report for January 31, 2011 
The FAB requested monthly financial reports that include the most recent warrant 
register postings.  The agenda packet will include the General Fund report only but an 
Excel Spreadsheet of all funds will be distributed to the committee via email.  
Recommendation:  Review Monthly Financial Reports 

 
8. Previous Month Warrant Register Review for January 2011 

A monthly audit of payments to vendors that supply services to the City of Benicia.  
Members of the FAB committee review the warrant register and request that further 
information be provided by staff as necessary. 
Recommendation:  Approve Warrant Registers 
 

9. Public Comment 
 
10.  Adjournment 
 
**Special Note:  The review of the Audited Financial Statements is delayed at the Auditor’s 
request.  The special independent review of their auditing procedures has not been 
completed yet.  The report should be ready in early March, 2011.*** 
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Public Participation 

 
The Benicia Finance, Audit and Budget Committee welcomes public participation.   
 
Pursuant to the Brown Act, each public agency must provide the public with an opportunity to 
speak on any matter within the subject matter jurisdiction of the agency and which is not on the 
agency's agenda for that meeting.  The Finance, Audit and Budget Committee allows speakers to 
speak on non-agendized matters under public comment, and on agendized items at the time the 
agenda item is addressed at the meeting.  Comments are limited to no more than 5 minutes per 
speaker.  By law, no action may be taken on any item raised during the public comment period 
although informational answers to questions may be given and matters may be referred to staff 
for placement on a future agenda of the Finance, Audit and Budget Committee. 
 
Should you have material you wish to enter into the record, please submit it to the Finance 
Director. 
 
 

Disabled Access 
 
In compliance with the Americans with Disabilities Act (ADA), if you need special assistance to 
participate in this meeting, please contact the Human Resources Department, the ADA 
Coordinator, at (707) 746-4211. Notification 48 hours prior to the meeting will enable the City to 
make reasonable arrangements to ensure accessibility to this meeting. 
 

Meeting Procedures 
 
All items listed on this agenda are for Committee discussion and/or action.  In accordance with 
the Brown Act, each item is listed and includes, where appropriate, further description of the 
item and/or a recommended action.  The posting of a recommended action does not limit, or 
necessarily indicate, what action may be taken by the Audit and Finance Committee. 
 
Pursuant to Government Code Section 65009, if you challenge a decision of the Finance, Audit 
and Budget Committee in court, you may be limited to raising only those issues you or someone 
else raised at the public hearing described in this notice, or in written correspondence delivered 
to the Finance, Audit and Budget Committee at, or prior to, the public hearing.  You may also be 
limited by the ninety (90) day statue of limitations in which to challenge in court certain 
administrative decisions and orders (Code of Civil Procedure 1094.6) to file and serve a petition 
for administrative writ of mandate challenging any final City decisions regarding planning or 
zoning. 
 
The decision of the Finance, Audit and Budget Committee is final as of the date of its decision 
unless judicial review is initiated pursuant to California Code of Civil Procedures Section 1094.5.  
Any such petition for judicial review is subject to the provisions of California Code of Civil 
Procedure Section 1094.6. 
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FINANCE, AUDIT AND BUDGET COMMITTEE 
REGULAR MEETING AGENDA 

COMMISSION ROOM 
FEBRUARY 3, 2011 - 6:00PM 

 
1. Call to Order at 6:00 p.m. 

Attended by Committee Chair Dennis Lowry, Board Members: Michael Clark, Larry 
Grossman, Lee Wines; Council Members: Tom Campbell, Alan Schwartzman; City 
Treasurer Teri Davena.  Staff present:  Finance Director Robert Sousa.  Members of the 
public present – JB Davis, Rick Ernst. 

 
2. Notice to the Public 
 
3. Approval of Agenda 

Approved by consensus. 
 
4. Approval of Minutes from the meeting held on January 6, 2011. 

Chair Lowry recommend changes to the minutes.  The Amended Minutes are attached for 
review.  Approved by consensus. 

 
5. Review Long Range Calendar AND REVISED 2011 MEETING CALENDAR 

Monthly review of future FAB Agenda topics.  The Committee is recommending shifting 
back to the 4th Friday of each month due to the lack of attendance from the Public.  The 
Council was advised on February 15, 2011.  Approved by consensus.  

 
6. Review Monthly Financial Report for December 31, 2010 

The committee spent the majority of the meeting discussing the budgeting process for 
revenues and expenditures in order to improve the analysis process used to assess the current 
status of the budget.  The Chair recommended assigning collection and disbursement timing 
factors to assist in the process.  The committee then reviewed most of the key revenue items 
and the Finance Director indicated whether the item was collected monthly, quarterly, semi-
annually, annually, or something otherwise. 
 
The Chair also reviewed his comments provided in writing to the committee relating to the 
status of key revenue and expenditure items.  The Finance Director also provided a response 
to the Chair’s list to the committee and the differences were noted and discussed.  Some of 
the items noted by the Chair were explained by the issue of timing, especially those tied to 
semi-annual or annual receipts or payments.  The Chair and Finance director will continue to 
focus on developing a functional general ledger and budget review process that will lend 
itself to monthly analysis.  
 
The Chair commented that budget adjustment done on a monthly basis do not allow for 
accurate tracking of a divisions costs.  The Finance Director indicated that monthly 
adjustments improve a division’s ability to finish the fiscal cycle within their budget 
allocation. 
 
During the comparison of the Chair’s analysis and the Finance Director’s response, the Chair 
commented that Health and Retirement Costs were outside of the budget ranges in many 
divisions.  The Finance Director commented that health insurance is more difficult to track 
due to changing enrollments during the year.  He indicated that a full salary and benefit 
adjustment would be input in January, following the completion of all negotiations.  
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Member Wines recommended that a Mark-to-Market Account Number be used to help in 
analyzing the Investment Earnings account.  This was made difficult at the end of last year 
when a $200,000-plus Mark-to-Market adjustment was made.  The Finance Director agreed 
that it would help in reviewing Investment Earnings. 

 
7. Previous Month Warrant Register Review for December 31, 2010 

A monthly audit of payments to vendors that supply services to the City of Benicia.  
Members of the FAB committee review the warrant register and request that further 
information be provided by staff as necessary.   
 
Member Wines questioned the Street Sweeping amounts, the Jack Wolf contract, the 
Transit payment to MV and the payments to the Community Center contractor.  The 
Finance Director explained each of the amounts and the Warrants were approved by 
consensus. 
 

8. Public Comment 
Rick Ernst made some statements about employee compensation.  He made a statement 
regarding Employee Longevity that was corrected by the Finance Director.  Basically, certain 
employees, other than police and fire, receive an increase of 1.25% in monthly pay for every 
5 years of service. 

 
9.  Adjournment at 8:20 p.m. 
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Public Participation 

 
The Benicia Finance, Audit and Budget Committee welcomes public participation.   
 
Pursuant to the Brown Act, each public agency must provide the public with an opportunity to 
speak on any matter within the subject matter jurisdiction of the agency and which is not on the 
agency's agenda for that meeting.  The Finance, Audit and Budget Committee allows speakers to 
speak on non-agendized matters under public comment, and on agendized items at the time the 
agenda item is addressed at the meeting.  Comments are limited to no more than 5 minutes per 
speaker.  By law, no action may be taken on any item raised during the public comment period 
although informational answers to questions may be given and matters may be referred to staff 
for placement on a future agenda of the Finance, Audit and Budget Committee. 
 
Should you have material you wish to enter into the record, please submit it to the Finance 
Director. 
 
 

Disabled Access 
 
In compliance with the Americans with Disabilities Act (ADA), if you need special assistance to 
participate in this meeting, please contact the Human Resources Department, the ADA 
Coordinator, at (707) 746-4211. Notification 48 hours prior to the meeting will enable the City to 
make reasonable arrangements to ensure accessibility to this meeting. 
 

Meeting Procedures 
 
All items listed on this agenda are for Committee discussion and/or action.  In accordance with 
the Brown Act, each item is listed and includes, where appropriate, further description of the 
item and/or a recommended action.  The posting of a recommended action does not limit, or 
necessarily indicate, what action may be taken by the Audit and Finance Committee. 
 
Pursuant to Government Code Section 65009, if you challenge a decision of the Finance, Audit 
and Budget Committee in court, you may be limited to raising only those issues you or someone 
else raised at the public hearing described in this notice, or in written correspondence delivered 
to the Finance, Audit and Budget Committee at, or prior to, the public hearing.  You may also be 
limited by the ninety (90) day statue of limitations in which to challenge in court certain 
administrative decisions and orders (Code of Civil Procedure 1094.6) to file and serve a petition 
for administrative writ of mandate challenging any final City decisions regarding planning or 
zoning. 
 
The decision of the Finance, Audit and Budget Committee is final as of the date of its decision 
unless judicial review is initiated pursuant to California Code of Civil Procedures Section 1094.5.  
Any such petition for judicial review is subject to the provisions of California Code of Civil 
Procedure Section 1094.6. 
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   AGENDA ITEM 
CITY COUNCIL MEETING: APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
 
DATE  : March 8, 2011 
 
TO  : Mayor Patterson 
   Vice Mayor Schwartzman 
 
FROM  : City Manager 
 
SUBJECT : LEAGUE OF CALIFORNIA CITIES 
 
 
 
The following information is provided for your committee report at the April 5, 
2011 City Council meeting.   
 
The North Bay Division General Membership meeting will be hosted by the City 
of Novato on Thursday, April 28, 2011.  Currently there is no agenda or minutes 
from the previous meeting available. 
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AGENDA ITEM 
CITY COUNCIL MEETING:  APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
 
DATE  : March 8, 2011 
 
TO  : Council Member Ioakimedes 
   Council Member Hughes 
 
FROM  : City Manager 
 
SUBJECT : CITY COUNCIL/SCHOOL BOARD LIAISON COMMITTEE 
 
 
The following information is provided for your committee report at the April 5, 2011 
City Council meeting.   
 
This committee meets quarterly in the Benicia Unified School District meeting room.  
A special meeting was held on February 22, 2011 and the minutes from that 
meeting are attached.  On March 10, 2011 a regular meeting of the School Board 
was held, the agenda from that meeting is attached, the minutes from that 
meeting are not currently available.  
 
The next regular meeting is scheduled for Thursday, June 23, 2011 and the agenda is 
not yet available. 
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Minutes of the Regular 
Governing Board Meeting,  
February 22, 2011 

1

 
 
  
 

BENICIA UNIFIED SCHOOL DISTRICT 
GOVERNING BOARD 

BENICIA UNIFIED SCHOOL DISTRICT BOARD ROOM 
350 EAST K STREET 
BENICIA, CA. 94510 

 
CALL TO ORDER: 
President Stewart called the special meeting to order on Tuesday February 22, 2011 at 
6:02 p.m. 
 
ROLL CALL: 
Present:   

Andre Stewart, President 
Dana Dean, Clerk 
Rosie Switzer, Trustee 
Bonnie Weidel, Trustee  
Steve Messina, Trustee 
 
Janice Adams, Superintendent 
Tim Rahill, Chief Business Official 
Mike Bowers, Human Resources Interim 
  

 
OPEN SESSION: 
President Stewart called the meeting to order in Open Session at 6:02 p.m.  
 
PLEDGE OF ALLEGIANCE: 
Ms. Barbara Sanders led the Pledge of Allegiance. 
 
APPROVAL OF AGENDA: 
It was motioned by Trustee Messina, seconded by Trustee Dean, to approve the 
Agenda as presented. The motion was carried by the following vote: 
 
Board Members: 
AYES: Switzer, Weidel, Dean, Messina and President Stewart  
NOES:   
ABSENT:   
BUDGET WORKSHOP –(NO ACTION REQUIRED) 
Superintendent Adams opened the meeting with a reading of the district goals. She also 
suggested that the board consider what is most important to us as a district. Tim Rahill, 
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Minutes of the Regular 
Governing Board Meeting,  
February 22, 2011 

2

CBO, stated that we are currently operating at a $1.9M deficit. Depending on the June 
elections, we will either need to cut $1.9M or $3.5M. Trustee Messina asked that we 
look at the budget by deciding what things we absolutely must have and then cut away 
those that are not on that list. Trustee Switzer suggested restructuring some jobs that 
we currently have to allow a cost savings. President Stewart would like the district to 
look at cuts away from staff. There was discussion about class size at the secondary 
level and scheduling the classes more tightly and increasing class size at the elementary 
level. The Trustees discussed other cost saving ideas. Trustee Messina asked about 
contracting out more services as a cost savings. There was discussion about just cutting 
1-10% across the board and what that would look like. President Stewart suggested 
looking at revenue instead of cuts. 
Follow Up: 
The trustees asked staff to come back with two lists of proposed cuts, one at $1.9M 
and one at $3.5M. These lists would be considered at the next board meeting. Trustee 
Messina also recommended that we look at the projected enrollments, and class size, 
and how much staff we will need. Trustees Dean and Weidel would like to see what it 
would look like to cut 10% across the board. 
 
 
COMMENTS FROM MEMBERS OF THE PUBLIC: 

1. David Cary – Mr. Cary suggested a Charter School as a cost saving measure. He 
also asked about the Mills School Facility. 

2. David Palmer – Mr. Palmer asked the board if they were going to cut from the 
top down or the bottom up?  

3. Deb Casey – Ms. Casey explained that the Middle School scheduled classes very 
tightly this year and after going over in several classes had to add an additional 
teacher and then spread the students out over all the classes making the class 
sizes smaller. 

4. Carleen Maselli – Ms. Maselli echoed what Ms. Casey said but explained that it 
happened at the High School as well. She also reminded the board that only a 
certain number of desks fit into a classroom. 

 
ADJOURNMENT: 
The meeting was adjourned at 8:15 p.m. 
 
RESPECTFULLY SUBMITTED: 
 
 
 
Clerk       Secretary 
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        AGENDA 
BENICIA UNIFIED SCHOOL DISTRICT 

GOVERNING BOARD 
Notice of Regular Meeting 

March 10, 2011 
6:00 Closed Session 
7:00 Open Session 

District Office Board Room 
350 East K Street 
Benicia, CA 94510 

 

1. CALL TO ORDER – 6:00 p.m. 
 

2. ROLL CALL 
Rosie Switzer, President 
Andre Stewart, Clerk 
Bonnie Weidel, Trustee 
Dana Dean, Trustee 
Steve Messina, Trustee 
 

3. PUBLIC COMMENT ON CLOSED SESSION ITEMS 
 

4. CLOSED SESSION – 6:00 P.M. 
a) Public Employment / Action / Appointment 
The Governing Board will discuss personnel matters and review the 
Personnel Action List, prior to taking public action under the Consent 
Calendar of the agenda. A summary sheet of positions under 
consideration is attached. 

b) Conference Regarding Labor Negotiation 
The Governing Board will discuss labor negotiations with employee 
organizations and unrepresented employees. 

 

5. OPEN SESSION – 7:00 P.M. 
 

6. PLEDGE OF ALLEGIANCE  
 

7. APPROVAL OF AGENDA  

8. HIGHLIGHT –   Jay Speck, Solano County Superintendent of Schools 
 
 

9. REPORTS – 7:15 (NO ACTION REQUIRED) 
a) Student Reports 
b) Superintendent Report 
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10. COMMENTS FROM MEMBERS OF THE PUBLIC – 7:30 
 

BUSD Governing Board Meetings are recorded per Government Code Sections 54953.5 
and 54953.6 and Education Code Section 72121(a).  Recordings shall be subject to 
inspection by members of the public in accordance with the California Public Records 
Act, Government Code Section 625. Members of the public may address the Board on 
any item within the Board’s jurisdiction. Cards which may be completed requesting to 
address the Board are available at the back table and should be submitted to the Board 
Secretary at the meeting. Pursuant to the Brown Act, each public agency must provide 
the public with opportunity to speak on any matter within the subject matter jurisdiction 
of the agency and which is on the agency’s agenda for that meeting. The Governing 
Board allows speakers to speak on agendized and non-agendized matters under public 
comment. Comments are limited to no more than three minutes per speaker. By law, 
no action may be taken on any item raised during the public comment periods and 
matters may be referred to staff for placement on a future agenda of the Governing 
Board. 
 

11. NON-ACTION ITEMS – 8:00 
 

Maintenance and Operations 
a) Deferred Maintenance 5 Year Plan  
Janice Adams, Superintendent, will present the Deferred Maintenance Five 
Year Plan. 

Human Resources 
b)  Disclosure of the California School Employees Association, 

Chapter 1096 Proposal for 2010-11 Negotiations with Benicia 
Unified School District 

The collective bargaining agreement between the Benicia Unified School 
District and the California School Employees Association, Chapter #1096 
expires in June 2011. Scott Price, CSEA Chapter #1096 president and 
bargaining chairperson, will publically sunshine the Association’s proposal 
for a successor agreement to the Board and the public. 
Public Comment 
c) Disclosure of the Benicia Unified School District Proposal for 

2010-11 Negotiations with California School Employees 
Association, Chapter #1096 

The collective bargaining agreement between the Benicia Unified School 
District and the California School Employees Association, Chapter #1096 
expires in June 2011. Mike Bowers, Interim Assistant Superintendent 
Human Resources, will publically sunshine the Benicia Unified School 
District’s proposal for a successor agreement to the Board and the public. 
Public Comment 
d) Disclosure of the Benicia Teachers Association Proposal for 

2010-11 Negotiations with Benicia Unified School District 
Representatives of Benicia Teachers Association will publically sunshine 
the Association’s 2010-11 negotiations proposal to the Board and the 
public. 
Public Comment 
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e) Disclosure of the Benicia Unified School District Proposal for 
2010-11 Negotiations with the Benicia Teacher’s Association 

Mike Bowers, Interim Assistant Superintendent Human Resources, will 
sunshine the Benicia Unified School District’s proposal for 2010-11 
negotiations with the Benicia Teachers Association and to the public. 
Public Comment 

 

12. CONSENT CALENDAR – 8:15 ACTION ITEMS 
 

All matters listed under the Consent Calendar are considered by the Board to be routine and 
will be approved by the Board in one motion. There will be no discussion on these items 
unless members of the Board, staff or public request specific items be pulled and discussed. 

 

Superintendent  
a) Minutes for the Meetings of:  
1. Regular Meeting March 3, 2011 

b) Acceptance of Gifts to the District – None at this time 
c) Approval of Overnight/Out of State Field Trips – None at this time 

Human Resources 
d) Approval of the Personnel Action List  

  

Recommendation: Approve the Consent Calendar. 
 

13. NON-CONSENT ACTION ITEMS – 8:20 
 

Superintendent 
 

a) Consideration and Approval of the Second Reading and 
Approval of Policies  
1. BP/ AR 5117, Interdistrict Attendance 
2. BP 1330, Use of School Facilities 
 

PUBLIC COMMENT 
 

Recommendation: Approve the Policies, BP/AR 5117 and BP 
1330 as presented. 
 

 Business Office 
b) Consideration and Approval of the Selection of Independent 

Audit Firm for 2010-11 through 2012-13 
Tim Rahill, Chief Business Official, will ask the governing board to 
approve the selection of the independent audit firm for 2010-11 
through 2012-13. 
 

PUBLIC COMMENT 
 

Recommendation: Approve the Selection of the Independent 
Audit Firm for 2010-11 through 2012-13 
 

c) Consideration and Approval of the 2010/11 Second Interim 
Report 
Tim Rahill, Chief Business Official, will ask the governing board to 
approve the 2010/11 Second Interim Report. 
 

PUBLIC COMMENT 
 

Recommendation: Approve the 2010/11 Second Interim Report. 
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Human Resources 
d)  Consideration and Approval of Res. No. 10-11-17,  Reduce the 
Number of Certificated Employees Due to a Reduction of 
Particular Kinds of Services for the 2011-2012 School Year  
Mike Bowers, Human Resources Interim, will request Board approval of 
the attached resolution authorizing reduction and/or elimination of certain 
services provided by certificated employees and the reduction in 
certificated staff for the 2011/12 school year. 
 

PUBLIC COMMENT 
 

Recommendation: Approve the Resolution No. 10-11-17, Reduce 
the Number of Certificated Employees Due to a Reduction of 
Particular Kinds of Services for the 2011-2012 School Year with a 
roll call vote. 
 

Curriculum and Instruction 
e)  Consideration and Approval of the Benicia High School Course 
Outlines As Listed  
Karen Dubrule, Director of Curriculum and Instruction, will ask the 
governing board to consider and approve the course outlines listed for 
Benicia High School. 
 

PUBLIC COMMENT: 
 

Recommendation: Approve the Course Outlines as presented. 
  

14. INFORMATION ITEMS – NO ACTION REQUIRED – 9:30 
a) Board Reports 
b) Future Planning and Prioritization  

• Course Outlines ** 
• Business Plan for CDU 
• Benefits-Healthnet 
• Advocacy/Initiative Committee 
• Teacher on Special Assignment at BHS Re: Discipline 
• Coordination of English Courses at BMS and BHS 
• BMS Opportunity Class 
• CTE Pathways 
• Student Safety and Behavioral Expectations 

 

15. ADJOURNMENT – 9:35 
 

In compliance with the Americans With Disabilities Act (ADA), if you need special assistance to 
participate in this meeting, please contact Betty Jensen at 747-8300, ext. 1211.  Notification 48 hours 
prior to the meeting will enable the District to make reasonable arrangements to ensure accessibility 
to this meeting (28 CFR 35.102-35.104 ADA Title II). 
In compliance with SB343 amended Gov Code 54957.5, any materials distributed to the Board less 
than 72 hours before the meeting will be available to the public for inspection at the Office of the 
Superintendent, 350 East K Street, Benicia, California. 
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AGENDA ITEM 

CITY COUNCIL MEETING:  APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
DATE : March 4, 2011 
 
TO : Mayor Patterson 

Vice Mayor Campbell  
   
FROM : City Manager 
 
SUBJECT : SKY VALLEY OPEN SPACE COMMITTEE 
 
 
The following information is provided for your committee report at the April 5, 2011 
Council meeting.   
  
The next meeting of the Sky Valley Committee is scheduled for May 4, 2011.  
 
The committee meets quarterly. 
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AGENDA ITEM 
CITY COUNCIL MEETING:  APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
 
DATE  : March 2, 2011 
 
TO  : Mayor Patterson 
   Council Member Campbell 
 
FROM  : City Manager 
 
SUBJECT : SOLANO EDC BOARD OF DIRECTORS 
 
 
 
The following information is provided for your committee report at the April 5, 
2011 Council meeting. 
 
The last Board of Directors meeting was held on Thursday, January 20, 2011.  The 
agenda for that meeting was previously issued.  The minutes are attached.  
  
The next Board of Directors meeting will be held on Thursday, March 24, 2011 at 
9:00 am at Jelly Belly Candy Company.  The agenda for that meeting is not yet 
available. 
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SOLANO EDC BOARD OF DIRECTORS MEETING 
January 20, 2011, 9:00 AM 

 

CALL TO ORDER 
Chairman Reynolds called the meeting to order at 9:02 am at the Jelly Belly Candy 
Company.  
 
Attending were:  
Mike Ammann  Robert Bloom   Kay Draisin   Bill Eisenhardt   Kevin English  
Kevin Finn  Mario Giuliani  Steve Hardy  Norm Hattich  Steve Huddleston  
Nancy Huston  Curt Johnston  Jack Krebs   Albert Lavezzo  Steve Lessler 
Foy McNaughton Elizabeth Patterson Sandy Person  Mike Reagan   Tom Recknagel   
Scott Reynolds   Debra Russo   Talyon Sortor   Jay Speck   Michael Wilson   
 

Absent were: 
Jack Batchelor  Rebecca Brandt   Barry Cavanna   Elaine Crombie  Jim Dunbar 
Joanie Erickson  Kevin Finger  Bruce Gondry   Daryl Halls  Jowel Laguerre 
Catherine Moy  Brooks Pedder    John Ray   Michael Segala   Bob Simpson  
Sue Vaccaro   Patsy Van Ouwerkerk    Louise Walker    
 

APPROVAL OF MINUTES  
Chairman Reynolds called for approval of minutes of the November meeting. 
Upon motion duly made (Lavezzo) and seconded (Eisenhardt) it was RESOLVED, 
that the minutes of the November 18, 2010 meeting of the Solano EDC Board of 
Directors be accepted as submitted.            
 

TREASURERS REPORT 
Treasurer John Onsum retired last month. Patsy Van Ouwerkerk will serve as the 
new treasurer.  In the treasurer’s absence, Vice‐President Person presented the 
financial report for the month of December 2010.  Upon motion duly made 
(Lessler) and seconded (Huddleston) it was RESOLVED, that the Treasurer’s Report 
be accepted.   
 

ELECTION OF 2011 BOARD OF DIRECTORS 
Chairman Reynolds called for the acceptance of the results of the Board election. 
He noted 43 ballots were received. 37 were unanimous, 6 were not. There were 
three  replacements: Steve Hardy, City of Vacaville  for Len Augustine;  Jay Speck, 
Solano  County  Office  of  Education  for  Dee  Alarcon  and  Louise  Walker,  First 
Northern Bank for John Onsum. 
 

Upon motion duly made (McNaughton) and seconded (Hattich) it was 
 

RESOLVED, that the voting results of the Board Election be accepted.  
 

ELECTION OF 2011 CHAIRPERSON 
Chairman Reynolds opened nominations for the 2011 Chairperson. Director 
Hattich nominated Scott Reynolds to serve another term. There were no 
additional nominations. 
 

Upon motion duly made (Lavezzo) and seconded (Draisin) it was 
 

RESOLVED, that Scott Reynolds serve as the 2011 Solano EDC Chairman. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Michael S. Ammann 
President 

mike@solanoedc.org 
 

Sandy Person 
Vice-President 

sandy@solanoedc.org 
 

Patricia Uhrich 
Office Manager 

pat@solanoedc.org 
 
 
 
 
 

Address: 
360 Campus Lane, Suite 102 

Fairfield, CA 94534 
 

Phone: 
707.864.1855 

 
Fax:  

707.864.6621 
 

Toll Free: 
888.864.1855 

 
Website: 

www.solanoedc.org 
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Chairman Reynolds announced Patsy Van Ouwerkerk will serve as Treasurer, Kay 
Draisin, Secretary and Sean Quinn, Vice Chair.  
 
CHAIRMAN UPDATE 
Chairman Reynolds commented 2011 is going to be a challenging year due to 
changing economics, public sector funding cuts and the changing needs of our 
members.  Potential changes at the EDC include more regulatory issues, MOU’s to 
share resources, examine fee for services, project management system and 
examine the dues structure. He stressed the importance of being flexible and 
adaptable during this challenging time.  
 
MARKETING TASK FORCE UPDATE 
Committee Chair Johnston noted there will be a Revolving Loan Fund presentation 
at the January 26 City Managers meeting. At the last Marketing Task Force 
meeting the group reviewed the marketing plan for 2011 and topics for a web‐
based video project to promote Solano County. 
 
MEMBERSHIP COMMITTEE UPDATE 
Committee Chair Hattich asked for director’s assistance providing leads for new 
members for 2011.  
 
PRESIDENT’S UPDATE 
President Ammann provided an update on lead and prospect activity since the last 
meeting. He also provided updates on: regional regulatory issues; BCDC; an MOU 
with Alameda, Contra Costa and Tri‐Valley for economic development activities; 
project management exploration; Highway 12 economic analysis; potential 
contract with Manex for manufacturer roundtable meetings.  
 
Calendar items were discussed. The meeting adjourned 10:22 am. 
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AGENDA ITEM 
CITY COUNCIL MEETING:  APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
 
DATE  : March 8, 2011 
 
TO  : Mayor Patterson 
   Council Member Ioakimedes 
 
FROM  : Director of Public Works and Community Development 
 
SUBJECT : SOLANO TRANSPORTATION AUTHORITY 
 
 
 
The following information is provided for your committee report at the April 5, 
2011 City Council meeting.   
 
The minutes from the STA Board meetings on January 19, 2011 and February 9, 2011 
are not currently available. 
 
A STA Board meeting was held on March 9, 2011 and the agenda for that meeting 
is included.   
 
The next STA Board meeting will be on April 13, 2011at 6:00 p.m., Suisun City Hall 
Council Chambers, the agenda for that meeting is not currently available. 
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The complete STA Board Meeting Packet is available on STA’s Website at www.solanolinks.com 
 

 
 
 
 
 
 

SOLANO TRANSPORTATION AUTHORITY 
BOARD MEETING AGENDA 

6:00 p.m., Regular Meeting  
March 9, 2011 

Suisun City Hall Council Chambers 
701 Civic Center Drive 
Suisun City, CA  94585 

 
 

 
Mission Statement:  To improve the quality of life in Solano County by delivering transportation system projects to ensure 
mobility, travel safety, and economic vitality. 
 

Public Comment:  Pursuant to the Brown Act, the public has an opportunity to speak on any matter on the agenda or, for 
matters not on the agenda, issues within the subject matter jurisdiction of the agency.  Comments are limited to no more than 
2 minutes per speaker unless modified by the Board Chair, Gov’t Code § 54954.3(a).  By law, no action may be taken on any 
item raised during the public comment period (Agenda Item  IV) although informational answers to questions may be given 
and matters may be referred to staff  for placement on a future agenda of the agency.  Speaker cards are required in order 
to provide public comment.  Speaker cards are on the table at the entry in the meeting room and should be handed to 
the STA Clerk of the Board.  Public comments are limited to 2 minutes or less. 
 

Americans with Disabilities Act (ADA):  This agenda is available upon request in alternative formats to persons with a 
disability, as required by the ADA of 1990 (42 U.S.C. §12132) and the Ralph M. Brown Act (Cal. Govt. Code §54954.2).  
Persons requesting a disability related modification or accommodation should contact Johanna Masiclat, Clerk of the Board, 
at (707) 424-6008 during regular business hours at least 24 hours prior to the time of the meeting. 
 

Staff Reports:  Staff reports are available for inspection at the STA Offices, One Harbor Center, Suite 130, Suisun City 
during regular business hours, 8:00 a.m. to 5:00 p.m., Monday-Friday.  You may also contact the Clerk of the Board via 
email at jmasiclat@sta-snci.com.  Supplemental Reports:  Any reports or other materials that are issued after the agenda has 
been distributed may be reviewed by contacting the STA Clerk of the Board and copies of any such supplemental materials 
will be available on the table at the entry to the meeting room. 
 

Agenda Times:  Times set forth on the agenda are estimates.  Items may be heard before or after the times shown. 
 
 
 

ITEM BOARD/STAFF PERSON 

I. CALL TO ORDER/PLEDGE OF ALLEGIANCE                                                 Chair Price 
(6:00 – 6:05 p.m.) 
 

II CONFIRM QUORUM/ STATEMENT OF CONFLICT                                       Chair Price 
An official who has a conflict must, prior to consideration of the decision; (1) publicly identify in detail the 
financial interest that causes the conflict; (2) recuse himself/herself from discussing and voting on the matter; (3) 
leave the room until after the decision has been made. Cal. Gov’t Code § 87200. 

 
 

STA BOARD MEMBERS 
Harry Price Jack Batchelor, Jr. Elizabeth Patterson Jan Vick Pete Sanchez Steve Hardy  Osby Davis Jim Spering 

Chair Vice-Chair       
City of Fairfield City of Dixon City of Benicia City of Rio Vista City of Suisun 

City 
City of Vacaville City of Vallejo County of Solano 

        
STA BOARD ALTERNATES 

Rick Fuller Chuck Timm Mike Ioakimedes Janith Norman 
 

Mike Hudson Ron Rowlett Erin Hannigan John Vasquez 
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The complete STA Board Meeting Packet is available on STA’s Website at www.solanolinks.com 
 

III. APPROVAL OF AGENDA 
 

 

IV. OPPORTUNITY FOR PUBLIC COMMENT 
(6:05 – 6:10 p.m.) 
 

 

V. EXECUTIVE DIRECTOR’S REPORT – Pg. 1 
(6:10 – 6:15 p.m.) 
 

Daryl K. Halls 

VI. COMMENTS FROM CALTRANS, THE METROPOLITAN TRANSPORTATION 
COMMISSION (MTC), AND STA 
(6:15 – 6:25 p.m.) 

 A. Caltrans Report 
1. Hunter Hill Rest Stop 

B. Directors Report: 
1. Planning 
2. Projects 
3. Transit/Rideshare 

 

 
Doanh Nguyen 

 
Robert Macaulay 

Sam Shelton 
Elizabeth Richards 

 
VII. CONSENT CALENDAR 

Recommendation: 
Approve the following consent items in one motion. 
(Note: Items under consent calendar may be removed for separate discussion.) 
(6:25 - 6:30 p.m.) 

 
 A. STA Board Meeting Minutes of February 9, 2011 

Recommendation: 
Approve STA Board Meeting Minutes of February 9, 2011. 
Pg. 5 
 

Johanna Masiclat 

 B. Draft TAC Meeting Minutes of February 23, 2011 
Recommendation: 
Approve Draft TAC Meeting Minutes of February 23, 2011. 
Pg. 13 

Johanna Masiclat 

 C. Comprehensive Transportation Plan (CTP) Consultant  
Scope of Work 
Recommendation: 
Authorize the Executive Director to release a Request for Proposal 
(RFP) for consultant services for the STA’s CTP update and enter 
into an agreement in an amount not-to-exceed $125,000. 
Pg. 17 
 

Robert Macaulay 

 D. Solano Countywide Bicycle Locker Study 
Recommendation: 
Approve STA to conduct a Solano Countywide Bicycle Locker Study. 
Pg. 29 
 

Robert Guerrero 
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The complete STA Board Meeting Packet is available on STA’s Website at www.solanolinks.com 
 

 E. Solano Rail Crossing Inventory and Improvement Plan 
Recommendation: 
Adopt the Solano Rail Crossing Inventory and Improvement Plan. 
Pg. 31 
 

Robert Macaulay 

 F. 2011 STA SR2S Countywide Plan Update & Mapping Project 
Scope of Work 
Recommendation: 
Approve the following: 

1. Approve the Scope of Work for the SR2S 2011 Plan Update & 
Mapping Project in Attachment A; and 

2. Authorize the Executive Director to release a Request for 
Proposals not-to-exceed $335,000 for the SR2S 2011 Plan 
Update & Mapping Project as shown in Attachment A, upon 
authorization of federal funding. 

Pg. 33 
 

Sam Shelton 

VIII. ACTION FINANCIAL ITEMS 
 

 A. Solano County Clean Air Grant Priorities 
Recommendation: 
Approve the allocation of Bay Area Transportation for Clean Air 
Funds (TFCA) and prioritization of Yolo Solano County Clean Air 
Funds as follows: 

1. $200,000 from Bay Area TFCA for Solano Napa Commuter 
Information (SNCI) Program; and  

2. $30,000 from Bay Area TFCA and Prioritization of $30,000 
from the Clean Air Program for the Solano Safe Routes to 
School (SR2S) Program ($60,000 total). 

(6:30 – 6:35 p.m.) 
Pg. 39 
 

Robert Guerrero 

 B. Transfer of Land for the I-80/I-680/State Route (SR) 12 
Interchange Project  
Recommendation: 
Adopt Resolution No. 2011-05 authorizing the Executive Director to 
negotiate with the City of Fairfield and the Fairfield Redevelopment 
Agency for the transfer of those parcels necessary for the I-80/I-
680/SR12 Interchange Project. 
(6:35 – 6:40 p.m.) 
Pg. 41 
 

Bernadette Curry 
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The complete STA Board Meeting Packet is available on STA’s Website at www.solanolinks.com 
 

IX. ACTION NON-FINANCIAL ITEMS 

 A. Regional Transportation Plan (RTP) Update and Solano  
Call for Projects Draft List 
Recommendation: 
Approve the following: 

1. Release the Draft Solano RTP Project List for public review; 
and 

2. Issue a call for projects to be included in the Solano RTP 
Project List. 

(6:40 – 6:50 p.m.) 
Pg. 45 
 

Robert Macaulay 

 B. STA Project Delivery Policy 
Recommendation: 
Adopt the STA Project Delivery Policy as shown in Attachment B. 
(6:50 – 6:55 p.m.) 
Pg. 39 
 

Sam Shelton 

 C. Agricultural Land and Open Space Preservation 
Recommendation: 
Authorize the STA Chair to forward a letter to MTC and ABAG 
supporting financial incentives for preservation of agricultural and 
open space lands. 
(6:55 – 7:00 p.m.) 
Pg. 77 
 

Robert Macaulay 

X. INFORMATIONAL – NO DISCUSSION 

 A. Legislative Updates 
Pg. 85 
 

Bernadette Curry 

 B. Fiscal Year (FY) 2011-12 Transportation Development Act (TDA) 
and State Transit Assistance Funds (STAF) Fund Estimates 
Pg. 93 
 

 

 C. Project Delivery Update 
Pg. 99 

Jessica McCabe 

 D. Funding Opportunities Summary 
Pg. 105 
 

Sara Woo 

 E. STA Board Meeting Schedule for Calendar Year 2011 
Pg. 111 
 

Johanna Masiclat 

XI. BOARD MEMBERS COMMENTS 
 

XII. ADJOURNMENT 
The next regular meeting of the STA Board is scheduled at a Special Time and Date: Wednesday, 
April 20, 2011, 4:00 p.m., Suisun City Hall Council Chambers. 
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AGENDA ITEM 
CITY COUNCIL MEETING:  APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
 
DATE  : March 8, 2011 
 
TO  : Mayor Patterson 
   Vice Mayor Schwartzman 
 
FROM  : Director of Public Works and Community Development 
 
SUBJECT : SOLANO WATER AUTHORITY 
 
 
 
The following information is provided for your committee report at the April 5, 
2011 City Council meeting.   
 
The minutes from the meeting held on February 10, 2011 are attached.  A 
meeting was held on March 10, 2011 and the agenda from that meeting is 
included.  
 
The next Solano Water Authority (SWA) Board of Directors meeting will be on 
April 14, 2011, the agenda for that meeting is not yet available. 
 
The SWA also has a Delta Committee that typically meets each month directly 
before the regular SWA meeting.   
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AGENDA ITEM 
CITY COUNCIL MEETING: APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
DATE  : March 8, 2011 
 
TO  : Council Member Hughes 
   Council Member Ioakimedes 
 
FROM  : Director of Public Works and Community Development 
 
SUBJECT : TRAFFIC, PEDESTRIAN AND BICYCLE SAFETY (TPBS) COMMITTEE 
 
 
The following is provided for your committee report at the April 5, 2011 Council 
meeting. 
 
The Traffic, Pedestrian and Bicycle Safety (TPBS) Committee meets quarterly at 
7:00 p.m. in the Commission Room at City Hall.  
 
The next scheduled meeting is April 21, 2011 at 7:00 pm.  
 
A regular meeting was held on January 20, 7:00 pm, in the Commission Room. 
That meeting agenda is attached for your information. The meeting minutes 
from this meeting are scheduled for approval at the next committee meeting. 
 
The meeting minutes of the May 20, 2010 special meetings (attached) were 
approved.  
 
 Attachments: 

q TPBS Committee agenda January 20, 2011 regular meeting 
q TPBS Committee approved minutes May 20, 2010 meeting 
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City of Benicia 
TRAFFIC PEDESTRIAN &  

BICYCLE SAFETY (TPBS) COMMITTEE  
 
 

REGULAR MEETING 
City Hall – Commission Room 
Thursday, January 20, 2011 

7:00 pm 
 
AGENDA 
 

I. CALL TO ORDER 
1. Pledge of Allegiance 
2. Roll Call 
3. Fundamental Rights Statement 

 
II. APPROVAL OF MINUTES 

q May 20, 2010 Special Meeting 
 

III. PUBLIC COMMENT 
 
IV. INFORMATIONAL ITEMS:  

1. Tree Inventory Master Plan Project and City Streets – M. Giuliani 
2. New Traffic Data Collection Equipment – Sgt. Hartig 
 

V. ACTION ITEMS 
1. West K Street Traffic Calming Request (W 7th to Military West) – Mike Roberts 

Recommendation: The Committee receive public comments about traffic concerns on 
West K Street and then make a determination if the City’s traffic calming program would 
be appropriate to address those concerns. 

2. Meeting Calendar for 2011. 
Recommendation: The Committee review and approve the calendar for regularly 
scheduled TPBS meetings for 2011 calendar year.  

   
VII. COMMUNICATION FROM STAFF 
 
VIII.  ADJOURNMENT 
 

 
__________________ 
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Public Participation 

 
The Traffic Pedestrian and Bicycle Safety (TPBS) Committee welcomes public participation. 
 
Pursuant to the Brown Act, each public agency must provide the public with an opportunity to speak on 
any matter within the subject matter jurisdiction of the agency and which is not on the agency’s agenda 
for that meeting. The TPBS Committee allows speakers to speak on agendized and non-agendized matters  
under public comment. Comments are limited to no more than 5 minutes per speaker. By law, no action 
may be taken on any item raised during the public comment period although informational answers to 
questions may be given and matters may be referred to staff for placement on a future agenda of the 
TPBS Committee. 
 

Disabled Access 
 
In compliance with the Americans with Disabilities Act (ADA), if you need special assistance to 
participate in this meeting, please contact Anne Cardwell, the ADA Coordinator at (707) 746-4200.  
Notification 48 hours prior to the meeting will enable the City to make reasonable arrangements to ensure 
accessibility to this meeting. 
 

Meeting Procedures 
 
All items listed on this agenda are for the TPBS Committee discussion and/or action. In accordance with 
the Brown Act, each item is listed and includes, where appropriate, further description of the item and/or 
a recommended action. The posting of a recommended action does not limit, or necessarily indicate, what 
action may be taken by the TPBS Committee. 
 

Public Records 
 
The agenda packet for this meeting is available at the Public Works & Community Development 
Department, City Clerk’s Office and the Benicia Public Library during regular work hours. To the extent 
feasible, the packet is also available on the City’s web page at www.ci.benicia.ca.us under the heading 
“Agendas and Minutes.” If you wish to submit written information on an agenda item, please submit to 
Kathy Trinque, Administrative Secretary, as soon as possible so that it may be distributed to the 
Committee. 
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Approved 
MINUTES 

CITY OF BENICIA  
TRAFFIC, PEDESTRIAN AND BICYCLE SAFETY (TPBS) COMMITTEE 

Special Meeting 
Thursday, May 20, 2010 

7:00 pm 
 

I. CALL TO ORDER -- Meeting called to order at 7:02 pm 
1. Roll Call –  

Committee Members Present:  
Council Member Mike Ioakimedes, Acting City Engineer Mike Roberts, Sgt. 
Frank Hartig, Police Department Traffic Division. 
Absent:  Council Member Mark Hughes (Chair) 
Staff Present:  Kathy Trinque, Administrative Secretary 

2. Pledge of Allegiance 
3. Fundamental Rights Statement 

 
II. APPROVAL OF MINUTES 

April 23, 2009 – Special Meeting 
May 6, 2009 – Special Meeting 

Motion to approve minutes made by Sgt. Hartig, seconded by Mike Roberts.  
Vote: 3-0 in favor of approving minutes for both meetings. 
 
III.  PUBLIC COMMENT 
None. 
 
IV.  PRESENTATIONS: 

1. Facilitating Public Participation, presented by Open Government Commissioner, 
Claire McFadden. 

Claire discussed the key components of civic engagement, which is the same term 
used for community engagement. For details, see a copy of her power point 
presentation (attached). 
 
2. Open Government training presented by Heather McLaughlin, City Attorney. 
Heather distributed booklets that included legal updates of the Brown Act, Public 
Records Act and Code of Conduct (Ethics) for Committees/Commissions. She 
reviewed these sections with the Committee. 
 
Mike Ioakimedes asked if the City is developing a policy about texting and computer 
use during meetings. 
 
Ms. McLaughlin stated, not at this time. 
 
3. Solano Transportation Authority (STA), Safe Routes to School Program, 

presented by Sam Shelton, from STA. 
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Sam reviewed the distributed materials outlining the STA’s Safe Routes to School 
Program. He explained that the program’s goal is to encourage more students to walk and 
bicycle to school. There is $2.5 million in funding available for this program 
(countywide). Sam discussed this funding and which city’s projects were chosen and 
why. After the city projects are chosen, the remainder of the funds is used across Solano 
County.  
 
Committee discussion/questions: 
 
Mike Roberts asked how Benicia could compete more successfully for grant funds. 
Compared to other larger cities, Benicia’s projects don’t score as high and because we’re 
a smaller city. Our projects don’t meet the $250,000 minimum required. 
 
Sam Shelton responded that Suisun City is about the same size as Benicia and they won 
an award of grant funds for a project that qualified based on size. If Benicia has a 
particular project with safety problems, the STA will look at it on a case-by-case basis. 
He agreed that the program doesn’t work for many cities. 
 
Sgt. Hartig commented that we do have 4 new radar speed signs installed in Benicia. Two 
are located on East 2nd Street, north and southbound direction and two are located on 
Southampton Road, near the Middle School, east and westbound direction. 
 
Gretchen Burgess, member of the public, expressed concern about pedestrian safety at the 
intersection of West 7th, Military West and Buena Vista. She asked that the pedestrian 
signal be re-programmed to allow the pedestrians more time to cross the street before 
vehicles are allowed to proceed. She also offered to volunteer for the walking/riding STA 
program. 
 
Mike Roberts stated that he will check into her request at W 7th/Military West/Buena 
Vista intersection. 
 
Sgt. Hartig responded that the Police Department will provide direct enforcement in 
response to complaints received at this intersection. 
 
Mike Ioakimedes asked staff if trees are a component of traffic calming since the Tree 
Committee has $700,000 allocated from the Valero Improvement Project settlement 
agreement. 
 
Mike Roberts stated that he is willing to look at where additional trees may be planted. 
 
Sam Shelton suggested that the traffic signal be adjusted so the pedestrian green light 
begins first before the vehicles proceed on the green light. 
 
Mike Roberts agreed with Sam’s suggestion and further suggested that he would look 
into what the technical restrictions of this signal light are. This signal light is one of the 
older ones that may need to be replaced. 
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Mike Roberts also requested that Gretchen Burgess contact him for other suggested ways 
to improve this intersection. 
 
V. INFORMATIONAL ITEMS 

1. Public Works & Community Development Dept Staffing Update. 
 
Mike Roberts provided the Committee with an update. The City is in the process 
of hiring a Land Use and Engineering Manager and possibly a new Principal 
Engineer. The TPBS Committee was formerly comprised of the Director of Public 
Works, City Engineer, two Council Members and a Police Chief representative.  
With new staff being hired, it is a good time to look at the make up of this 
committee. 
 
Mike Ioakimedes asked if this Committee can make the decision to change its 
members or will it have to be decided by the City Council. 
 
Mike Roberts read from the Benicia Municipal Code that some positions are 
identified in the Code but the Mayor makes committee appointments. He also 
stated that it was mentioned that the Committee may wish to remove staff from 
the Committee and add one citizen member. He suggested that the Committee 
may want to re-visit this item at its next meeting, once we have new staff in place. 

 
2. St. Dominic School Pick-up/Drop off Activity Report. 

 
Sgt. Frank Hartig reported that the Police Department has received no complaints 
at this school location this school year. He distributed a map that showed a 
dedicated right-hand turn land and various other suggested improvements to the 
intersection of East I and East 5th Street. Some on-street parking would need to be 
eliminated for the right-turn lane to be created. 
 
Committee members discussed various options. 
 
Mike Roberts suggested that in this area, the key is keeping the traffic moving. 
The City may want to install a “right-turn only – during school hours” sign on the 
south side of this intersection. Let’s keep these ideas in mind so we can go ahead 
and implement them, if needed. Staff will follow-up with the crosswalk 
installation on East I Street. 
 

VI. ACTION ITEMS 
1.  Meeting calendar for 2010. 

 
The Committee reviewed and approved the proposed calendar for the remainder of 2010. 
 
Public Comment: 
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Gretchen Burgess, member of the public, asked why these meetings are held on the third 
Thursday of the month. 
 
Staff responded that we have to work with limited meeting space and other days are 
already taken by other City committees and commissions. 
 
 
Meeting adjourned at 8:45 pm. 
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AGENDA ITEM 
CITY COUNCIL MEETING:  APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
DATE : March 4, 2011 
 
TO : Mayor Patterson 

Vice Mayor Campbell 
  
FROM : City Manager 
 
SUBJECT         :  TRI-CITY AND COUNTY COOPERATIVE PLANNING GROUP 
 
 
The following information is provided for your committee report at the April 5, 
2011 Council meeting.   
 
The last scheduled meeting between the Governing Board and Citizens Advisory 
Committee took place on Monday, December 13, 2010.  The minutes from that 
meeting are not available until approved at the next regularly scheduled 
meeting, set to take place on March 14, 2011.   
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AGENDA ITEM 
CITY COUNCIL MEETING: APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
 
DATE  : March 8, 2011 
 
TO  : Council Member Hughes 
 
FROM  : City Manager 
 
SUBJECT : VALERO COMMUNITY ADVISORY PANEL (CAP) 
 
 
 
The following information is provided for your committee report at the April 5, 
2011 Council meeting.   
 
The CAP meets quarterly at 6:30 p.m. at the refinery at 610 Industrial Way.   
 
The next meeting date has not been scheduled. 
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AGENDA ITEM 
CITY COUNCIL MEETING:  APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORT 

 
 
 
 
 
DATE  : March 3, 2011 
 
TO  : Mayor Elizabeth Patterson 
                       Council Member Mike Ioakimedes 
   Council Member Schwartzman 
 
FROM  : Youth Action Coalition 
 
 
SUBJECT : YOUTH ACTION COALITION 
 
 
 
The following information is provided for your committee report at the April 
5, 2011 Council meeting.   
 
The next Benicia Youth Action Coalition meeting will be held on 
Wednesday, March 23rd, 3:30 p.m. in the Commission Room at City Hall.  
The agenda is not yet available.   
 
Attached are the minutes from the January 26, 2011 meeting. 
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BENICIA YOUTH ACTION COALITION 
JANUARY 26, 2011 

MINUTES 
 
Present 
Jerry Pollard   Chairman, Police Chaplaincy, Faith 
Gary Wing   Vice Chair, Member at Large (Crisis/Faith) 
Heidi Wing   Student, Youth Commission 
Jim Trimble   Vice Chair, County Reducing Rates Coalition 
Ken Davena   Retired Police Captain/Kiwanis Club 
Annie Lloyd   Retired Teacher/Member at Large 
Betty Jensen   Benicia Unified School District 
Mike Ioakimedes  Councilmember, City of Benicia 
Alan Schwartzman  Vice Mayor City of Benicia 
Mike Minahen   Vice Principal, Benicia Middle School 
Jane Abelee   Principal, Liberty High School 
Susan Ferdinandi  Family Resource Center 
Ernest Gutierrez   City Parks Commission 
Ron Wheat   Vice Principal, Benicia High School 
Andrew Bidou   Chief of Police, Benicia Police Department 
Kay Bosick   Youth and Family Services 
Patti Baron   BYAC Coordinator 
 
Special guests:    Heather McLaughlin, City Attorney   

  Benicia High School students: Chanler Powell, Haley Roderohr 
 
                             
Call to Order: 
Chairman Jerry Pollard called the meeting to order at 3:34 p.m. Chairman Pollard referred to the 
Fundamental Rights of the Public.  
 
Welcome New Member:  Chairman Jerry Pollard welcomed Ernest Gutierrez to the Coalition. 
Ernest serves on the City Parks Commission. 
 
Approve Agenda: 
The agenda was approved as submitted 
Motion:  Jim Trimble   Second:  Alan Schwartzman   Approved: unanimous 
 
Approve Minutes: 
The minutes of the December 1, 2010 were approved as submitted. 
Motion:  Alan Schwartzman    Second: Annie Lloyd   Approved: unanimous 
 
Medical Marijuana Dispensary Ban:  City Attorney Heather McLaughlin reported the City 
Planning Commission will discuss the staff’s recommended ordinance to prohibit medical 
marijuana distribution facilities in the City.  The City Council will review the ordinance next week.   
Jim Trimble made a motion to support the staff ordinance as submitted, Annie Lloyd seconded 
the motion, motion approved.  It was noted the Coalition has gone on record in the past 
supporting the staff recommendation and our position was included in the staff report.  Heather 
added staff is still working on the no smoking ordinance.  
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Reducing Rates Coalition Updates: Jim Trimble reported the Reducing Rates Coalition gave a 
presentation at the Board of Supervisors recent study session.  The budget was not discussed.  
The next Board of Supervisors study session will be on March 1st, they will discuss the budget 
and City Teams will be asked to attend.  Jim said the proposed budget supports City Teams but 
cuts other programs; AIM, Committed, Big Brother/Sisters mentoring.  The RRC is seeking other 
sources of funding for these programs and will ask the county to bridge the gap. 
 
Parent Project:  Susan Ferdinandi reported the January class currently has 20 parents 
attending and the next class will start in April. 
 
Community Forums:  Patti reported the DVD forums will play on local channel 27, the first 
Wednesday of the month at 7:00 p.m. and twice on the first Sunday 11:00 am and 5:00 p.m. 
 
Committed Project:  Benicia High School students Haley and Chanler reported they have 
started the student leader of the Week.  Students selected are surprised when they are 
presented a certificate during the class. At the end of the school year they hope to invite all the 
recipients to an event to honor them. 
 
New Business: Chief Bidou reported the new District Attorney DuBain is interested in 
conducting a county wide Youth Summit in spring focusing on truancy. He said the event would 
invite stakeholders to discuss ways to combat truancy throughout the county. Chief Bidou said 
they are in the beginning stages and would keep the Coalition informed.   
 
Adjourn:  The meeting was adjourned at 4:45 p.m.  
 
Next Meeting:  February 23, 3:30 p.m. Commission Room 
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AGENDA ITEM 
CITY COUNCIL MEETING: APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS 

 
 
 
 
DATE  : March 8, 2011 
 
TO  : City Council 
 
FROM  : Mayor Patterson 
 
SUBJECT : ABAG/CAL FED TASK FORCE/BAY AREA WATER FORUM 
 
 
The following information is provided for your committee report at the April 5, 
2011 City Council meeting.   
 
The next meeting is scheduled for March 28, 2011.  Meetings are from 10:00 a.m. 
to 12:30 p.m. at the State Coastal Conservancy, 11th floor conference room, 
1330 Broadway at 13th Street, Oakland. Highlights from the meeting held on 
December 6, 2010 are attached 
 
 
The topics for the next meeting are: 
  
q Groundwater Storage 
q Groundwater and Surface Storage 
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Meeting Highlights 
December 6, 2010 
 
 

 

 
IRWMP Update: Grant News 
Prop 84 IRWMP Planning Grants 
• $20 million available statewide 
• Nearly $27 million in applications 
• Maximum grant $1 million 
• Bay Area seeking $842,566 
• Purpose to update IRWMP with climate change, relationship to local planning, etc. 
• Bay Area proposal includes over $200,000 for Sonoma County Water Agency salt 

and nutrient management planning 
• DWR announcement of proposed grant awards due no later than Dec. 8, 2010. 
• Public meeting on awards Dec. 15. 
• Comment period ends Dec. 23. 
 
Prop 84 Implementation Grants 
• Allocations to “funding areas” 
• Bay Area allocation is $138 million 
• Funds to be awarded in three separate rounds 
• All funds must be awarded by June 30, 2013 
• First round allocation for Bay Area is $30.66 million 
• Proposals due January 7, 2010 
• Bay Area proposal projects and amounts are as follows: 

o Conservation projects/programs  $9 million 
o Recycled water projects   $10 million 
o Wetlands/ecosystems restoration  $3.7 million 
o DAC/flood assessment/fisheries  $2.3 million 
o Green infrastructure projects  $4.5 million 
o Grant administration   $1.2 million 

• Award announcement expected Spring 2011 
• Those interested in proposing projects for rounds 2 and 3 need to get involved in 

IRWMP effort 
 
Bay Area Noted for Steelhead Recovery Collaboration 
A highlight of the recent ACWA conference was recognition of the Bay Area as a leader 
in cooperative efforts on steelhead recovery by those responsible for fish recovery. Zone 
7 Water Agency and the Sonoma County Water Agency were recognized for working 
with NMFS on steelhead recovery.  

 

NEXT MEETING Monday, March 28, 2011 
TOPIC § Groundwater Management 

§ Groundwater and Surface Storage  
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AGENDA ITEM  
CITY COUNCIL MEETING: APRIL 5, 2011 
COUNCIL MEMBER COMMITTEE REPORTS  

 
 
 
DATE  : March 9, 2011 
 
TO  : Mayor Patterson 
   Council Member Ioakimedes 
 
FROM : Finance Director 
 
SUBJECT : SOLANO COUNTY TRANSIT BOARD MEETING 
 
 
The following information is provided for your committee report at the April 5, 
2011 Council meeting. 
 
The Solano County Transit Joint Powers Authority (SolTrans JPA) held its second 
Board Meeting on February 17, 2011 in the Council Chambers in Vallejo.  Mark 
Hughes was officially sworn in as board alternate.  
 
I have attached the “DRAFT” minutes from the meeting for your review.  The 
meeting was primarily focused on the recruitment of an Executive Director and 
authorizing SolTrans staff to negotiate operating contracts on behalf of the 
member agencies. 
 
Attachment: 

q Agenda from February 17, 2011 
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The complete SolTrans Board Meeting Packet is available on STA’s Website at www.solanolinks.com 
 

 
 

S o l T r a n s  
 

SOLANO COUNTY TRANSIT 
BOARD MEETING AGENDA  

 
4:00 p.m., Regular Meeting  

Thursday, February 17, 2011 
Vallejo City Hall Council Chambers 

Vallejo 
 

 
Public Comment:  Pursuant to the Brown Act, the public has an opportunity to speak on any matter on the agenda or, 
for matters not on the agenda, issues within the subject matter jurisdiction of the agency.  Comments are limited to no 
more than 3 minutes per speaker unless modified by the Board Chair, Gov’t Code § 54954.3(a).  By law, no action may 
be taken on any item raised during the public comment period (Agenda Item  IV) although informational answers to 
questions may be given and matters may be referred to staff  for placement on a future agenda of the agency.   
 
Americans with Disabilities Act (ADA):  This agenda is available upon request in alternative formats to persons 
with a disability, as required by the ADA of 1990 (42 U.S.C. §12132) and the Ralph M. Brown Act (Cal. Govt. Code 
§54954.2).  Persons requesting a disability related modification or accommodation should contact Johanna Masiclat, 
Clerk of the Board, at (707) 424-6008 during regular business hours at least 24 hours prior to the time of the meeting. 
 

Staff Reports:  Staff reports are available for inspection at the STA Offices, One Harbor Center, Suite 130, Suisun City 
during regular business hours, 8:00 a.m. to 5:00 p.m., Monday-Friday.  You may also contact the Clerk of the Board via 
email at jmasiclat@sta-snci.com.  Supplemental Reports:  Any reports or other materials that are issued after the 
agenda has been distributed may be reviewed by contacting the STA Clerk of the Board and copies of any such 
supplemental materials will be available on the table at the entry to the meeting room. 
 

Agenda Times:  Times set forth on the agenda are estimates.  Items may be heard before or after the times shown. 
 
 
 

ITEM 
 

BOARD/STAFF PERSON 

I. CALL TO ORDER/PLEDGE OF ALLEGIANCE                                                Osby Davis, Mayor 
(4:00 – 4:05 p.m.)                                                                                                 City of Vallejo 
 

II. CONFIRM QUORUM/ STATEMENT OF CONFLICT                                       Johanna Masiclat 
                                                                                                   Clerk of the Board for the STA 
An official who has a conflict must, prior to consideration of the decision; (1) publicly identify in detail the 
financial interest that causes the conflict; (2) recuse himself/herself from discussing and voting on the matter; 
(3) leave the room until after the decision has been made. Cal. Gov’t Code § 87200. 

 
III. APPROVAL OF AGENDA 

 
 

 
SOLTRANS BOARD MEMBERS 

 
Elizabeth Patterson Mike Ioakimedes Osby Davis Erin Hannigan Jim Spering Harry Price 

      
City of Benicia City of Benicia City of Vallejo City of Vallejo MTC Representative STA Ex-Officio 

      
Alternate Board Member 

Mark Hughes 
(Pending) 

Alternate Board Member 
Stephanie Gomes 

(Pending) 
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IV. OPPORTUNITY FOR PUBLIC COMMENT 
(4:05 – 4:10 p.m.) 
 

 

V. SWEARING IN OF NEW SOLTRANS BOARD MEMBERS 
1. Stephanie Gomes 

Alternate Board Member Representing the City of Vallejo 
2. Mark Hughes 

Alternate Board Member Representing the City of Benicia 
 

Johanna Masiclat, 
STA  

VI. COMMENTS FROM STAFF 
(4:10 – 4:15 p.m.) 

• Presentation:  California Transit Association 
 

 
Josh Shaw, 

Shaw Yoder, Inc. 

VII. CONSENT CALENDAR 
Recommendation: 
Approve the following consent items in one motion. 
(Note: Items under consent calendar may be removed for separate discussion.) 
(4:15 - 4:20 p.m.) 

 
 A. Meeting Minutes of December 15, 2010 

Recommendation: 
Approve the meeting minutes of December 15, 2010. 
Pg. 1 
 

Johanna Masiclat, STA 

 B. Resolution Adopting SolTrans Conflict of Interest Code 
Recommendation: 
Approve Resolution No. 2011-01 adopting the SolTrans Conflict 
of Interest Code as specified in Attachment A. 
Pg. 9 
 

Bernadette Curry, 
Legal Counsel 

VIII. ACTION ITEMS – ADMINISTRATIVE/FINANCE 
 

 A. Delegation of Authority for Transit Operating Contract 
Negotiations 
Recommendation: 
Authorize staff to send a request for the delegation of authority to 
negotiate contract amendments on behalf of the cities of Benicia 
and Vallejo to the City Councils of Benicia and Vallejo. 
(4:15 – 4:20 p.m.) 
Pg. 17 
 

Bernadette Curry, 
Legal Counsel 

 B. Proposed SolTrans Employee Benefits/CEO Salary Range 
Recommendation: 
Approve the following: 

1. The salary and benefits recommendations as shown on 
Attachments A and B which includes 2% at 55 for PERS; 

2. Authorize recruitment of the Executive Director be initiated. 
(4:20 – 4:30 p.m.) 
Pg. 19 
 

John Harris, 
STA Consultant 
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IX. ACTION ITEMS – PLANNING AND OPERATIONS 
 

 A. None presented. 
 

 

X. INFORMATIONAL  

 A. Discussion of SolTrans Bylaws 
Informational 
(4:30 – 4:40 p.m.) 
Pg. 23 
 

Bernadette Curry, 
Legal Counsel 

 B. SolTrans Budget Update  
Informational 
(4:40 – 4:50 p.m.) 
Pg. 31 
 

Nancy Whelan, 
STA Consultant 

 C. Status of Transition Plan Implementation 
Informational 
(4:50 – 5:00 p.m.) 
Pg. 35 
 

John Harris, 
STA Consultant 

XI. BOARD MEMBERS COMMENTS 
 

XII. ADJOURNMENT 
The next regular meeting of the SolTrans Board is tentatively scheduled for Thursday,  
March 17, 2011, 4:00 p.m., Benicia City Hall Council Chambers. 
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	AGENDA
	I. CALL TO ORDER (7:00 PM):
	II. CLOSED SESSION:
	III. CONVENE OPEN SESSION:
	A. ROLL CALL
	B. REFERENCE TO THE FUNDAMENTAL RIGHTS OF THE PUBLIC.

	IV. ANNOUNCEMENTS/APPOINTMENTS/PRESENTATIONS/PROCLAMATIONS:
	A. ANNOUNCEMENTS
	1. Announcement of action taken at Closed Session, if any.
	2. Openings on Boards and Commissions:
	Sky Valley Open Space Committee: One full term to January 31, 2015
	Civil Service Commission:One full term to January 31, 2015
	Building Board of Appeals: Three full terms to January 31, 2015
	Solano Transportation Authority Pedestrian Advisory Committee: One full term to January 31, 2014
	Community Sustainability Commission: One unexpired term to January 31, 2012
	Soltrans Public Advisory Committee: Three full terms 

	3. Mayor’s Office Hours: Mayor Patterson will maintain an open office every Monday (except holidays) in the Mayor’s Office of City Hall from 6:00 p.m. to 7:00 p.m. No appointment is necessary. Other meeting times may be scheduled through the City Hall office at 746-4200.
	4. Benicia Arsenal Update:

	B. APPOINTMENTS
	1. Appointment of John Furtado to the Sky Valley Open Space Committee for a full term to January 31, 2015.
	FILES:
	[Appointment of John Furtado to the Sky Valley Open - appointment Furtado sky val.doc]
	[Appointment of John Furtado to the Sky Valley Open - Furtado App.pdf]


	2. Appointment of Robert S. Plath to the Sky Valley Open Space Committee for a full term to January 31, 2015.
	FILES:
	[Appointment of Robert S. Plath to the Sky Valley O - appointment Plath sky val.doc]
	[Appointment of Robert S. Plath to the Sky Valley O - Plath App.pdf]



	C. PRESENTATIONS
	1. Chuck Rieger - Solano Center for Business Innovation - www.energyupgradeca.org

	D. PROCLAMATIONS
	1. In Recognition of National Library Week - April 10 - 16, 2011
	FILES:
	[In Recognition of National Library Week - April 10 - 2011 NLW Proc.doc]


	2. In Recognition of National Public Safety Telecommunicators Week - April 10 - 16, 2011
	FILES:
	[In Recognition of National Public Safety Telecommu - Dispatch Week Proclamation.doc]


	3. In Recognition of National Volunteer Week - April 10 - 16, 2011
	FILES:
	[In Recognition of National Volunteer Week - April  - Volunteer Week Proclamation.doc]




	V. ADOPTION OF AGENDA:
	VI. OPPORTUNITY FOR PUBLIC COMMENT:
	A. WRITTEN COMMENT
	B. PUBLIC COMMENT

	VII. CONSENT CALENDAR (7:30 PM):
	A. Approval of Minutes of the Special and Regular meetings of March 15, 2011. (City Clerk). 
	FILES:
	[Approval of Minutes of the Special and Regular mee - SPECIALMINI031511.DOC]
	[Approval of Minutes of the Special and Regular mee - MINI031511.DOC]


	B. AWARD OF A 1 YEAR CONTRACT FOR VEGETATION MANAGEMENT CONTRACTOR. (Fire Chief)This Vegetation Management Contract, located within City of Benicia, will minimize the risk and spread of fire in our wildland urban interface areas. Although we would prefer to keep all work in the City, this project is being contracted out because the City does not have the specialized tools and equipment to do this seasonal work. Sufficient funds are available in the Weed Abatement Account to cover the proposed costs as per the adopted City Budget. It is important to note that this contract if awarded will save the City approximately $50,000.00.RECOMMENDATION:Adopt the resolution accepting the bids for the Vegetation Management Contractor, awarding the vegetation management contract to Apex Construction of Concord, California, in the amount of $68,000.00, and authorizing the City Manager to sign the contract on behalf of the City. 
	FILES:
	[AWARD OF A 1 YEAR CONTRACT FOR VEGETATION MANAGEME - Weed Abatement Agenda Item 2011.doc]
	[AWARD OF A 1 YEAR CONTRACT FOR VEGETATION MANAGEME - Proposed Weed Abatement Resolution.doc]
	[AWARD OF A 1 YEAR CONTRACT FOR VEGETATION MANAGEME - CONTRACTOR SERVICES AGREEMENT.doc]
	[AWARD OF A 1 YEAR CONTRACT FOR VEGETATION MANAGEME - openspace map.pdf]
	[AWARD OF A 1 YEAR CONTRACT FOR VEGETATION MANAGEME - Standard G - 701.doc]


	C. APPROVAL OF CONTRACT AMENDMENT WITH CITYCENTRIC FOR MARK RHOADES TO SERVE AGAIN AS LAND USE AND ENGINEERING MANAGER POSITION ON AN INTERIM BASIS. (Public Works and Community Development Director)
This contract amendment authorizes the re-hiring of Mark Rhoades of CityCentric to serve as Interim Land Use and Engineering Manager on a part-time basis (24-to-30 hours per week) for up to one year, with the cost covered through salary savings realized from the vacant Land Use and Engineering Manager position. Mark’s skill set and proven prior success with the City in 2010 makes him uniquely qualified to again serve in this role.
RECOMMENDATION: Adopt a resolution approving a contract amendment with CityCentric Investments for professional services and authorizing the City Manager to sign the contract amendment on behalf of the City.
	FILES:
	[APPROVAL OF CONTRACT AMENDMENT WITH CITYCENTRIC FO - Citycentric Report.doc]
	[APPROVAL OF CONTRACT AMENDMENT WITH CITYCENTRIC FO - Citycentric Resolution.doc]
	[APPROVAL OF CONTRACT AMENDMENT WITH CITYCENTRIC FO - Citycentric Amendment to Agreement.doc]
	[APPROVAL OF CONTRACT AMENDMENT WITH CITYCENTRIC FO - Citycentric Contract Exhibits A & B.doc]


	D. RECOMMENDATION TO AUTHORIZE $3,000 IN VALERO/GOOD NEIGHBOR FUNDS FOR 2011 EARTH DAY EVENT. (Public Works and Community Development Director)To accomplishClimate Action Plan (CAP)Strategy EO-1.3 that supports Objective EO-1 of increasing public awareness and education about climate change, the Community Sustainability Commission recommends expending up to $3,000 in Valero/Good Neighbor funds to celebrate the Earth Day 2011 event.RECOMMENDATION: Adopt a resolution authorizing the expenditure of up to $3,000 in Valero/Good Neighbor Steering Committee Settlement Agreement funds for a 2011 Earth Day 2011.
	FILES:
	[RECOMMENDATION TO AUTHORIZE $3,000 IN VALERO/GOOD  - Earth Day report.doc]
	[RECOMMENDATION TO AUTHORIZE $3,000 IN VALERO/GOOD  - Earth Day Funding Request Resolution.doc]


	E. AUTHORIZATION TO EXECUTE A QUIT CLAIM DEED TO SOLANO COUNTY FOR THE FORMER ALLEY LOCATED UNDER THE BENICIA MEMORIAL VETERANS HALL AND TO TAKE ALL NECESSARY AND RELATED ACTIONS
	FILES:
	[AUTHORIZATION TO EXECUTE A QUIT CLAIM DEED TO SOLA - Agenda Report.doc]
	[AUTHORIZATION TO EXECUTE A QUIT CLAIM DEED TO SOLA - Veterans Hall Resolution.doc]
	[AUTHORIZATION TO EXECUTE A QUIT CLAIM DEED TO SOLA - Photo Exhibits.doc]
	[AUTHORIZATION TO EXECUTE A QUIT CLAIM DEED TO SOLA - Veteran Hall Quit Claim Layout.pdf]


	F. Approval to waive the reading of all ordinances introduced and adopted pursuant to this agenda

	VIII. PUBLIC HEARINGS:
	IX. ACTION ITEMS (7:45 PM):
	A. PRESENTATION OF THE COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE FISCAL YEAR ENDING JUNE 30, 2010 AND RECOGNITION OF CERTIFICATE OF ACHIEVEMENT FOR EXCELLENCE IN FINANCIAL REPORTING FOR THE JUNE 30, 2009 REPORT
	FILES:
	[PRESENTATION OF THE COMPREHENSIVE ANNUAL FINANCIAL - Agenda Report.doc]
	[PRESENTATION OF THE COMPREHENSIVE ANNUAL FINANCIAL - MHM Peer Review.pdf]
	[PRESENTATION OF THE COMPREHENSIVE ANNUAL FINANCIAL - General Fund Budget to Actual Comparison.pdf]
	[PRESENTATION OF THE COMPREHENSIVE ANNUAL FINANCIAL - CAFR Excerpt.pdf]


	B. SECOND READING AND ADOPTION OF AN ORDINANCE AMENDING THE CONTRACT BETWEEN THE CITY AND PUBLIC EMPLOYEES' RETIREMENT SYSTEM FOR LOCAL SAFETY EMPLOYEES TO PROVIDE SECTION 21363.1 (3% AT 55 FORMULA) AND SECTION 20037 (THREE-YEAR FINAL COMPENSATION)
	FILES:
	[SECOND READING AND ADOPTION OF AN ORDINANCE AMENDI - Agenda Report.doc]
	[SECOND READING AND ADOPTION OF AN ORDINANCE AMENDI - Exhibit.pdf]


	C. APPROVE A RESOLUTION AWARDING CONSULTANT CONTRACT TO CIVITAS ADVISORS TO PERFORM A BUSINESS IMPROVEMENT DISTRICT FEASIBILITY STUDY AND POSSIBLE FORMATION AND AUTHORIZING THE CITY MANAGER TO SIGN THE CONTRACT ON BEHALF OF THE CITY
	FILES:
	[APPROVE A RESOLUTION AWARDING CONSULTANT CONTRACT  - Agenda Report.doc]
	[APPROVE A RESOLUTION AWARDING CONSULTANT CONTRACT  - Attachment - BID Consultant Contract v.2.doc]
	[APPROVE A RESOLUTION AWARDING CONSULTANT CONTRACT  - BID - Civitas Benicia Proposal (4.5.11).pdf]
	[APPROVE A RESOLUTION AWARDING CONSULTANT CONTRACT  - Civitas Agreement - Attachment -  Prop 26 Sumary (Western Cities 3.11).pdf]


	D. APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTION WITH THE OFFERING AND SALE OF CERTIFICATES OF PARTICIPATION TO FINANCE VARIOUS ENERGY CONSERVATION PROJECTS. (Finance Director)
On March 15, 2011, the City Council approved a financing structure for the Energy Conservation Project that included the “Private Placement” of Certificates of Participation. Following the Council meeting, certain events precluded staff from completing the planned transaction. Staff now recommends modifying the requisite documents to allow a “Public Offering” of Certificates of Participation to fund the project, capitalized interest during the construction period, and costs of issuance. Final terms and pricing will be set subsequent to City Council approval, at the time of sale, with maximum limits of $13.35 million for all costs and 6.5% interest for 25 years. It is anticipated the minimum annual net savings target of $50,000 will go into the Energy Conservation Fund for future projects.RECOMMENDATION:1.Adopt the resolution amending Resolution No. 11-36 approving a change order to the Energy service contract with Chevron Energy Services for installation of renewable energy generation equipment at City facilities. 2.Adopt the resolution approving the form and authorizing the execution of certain lease financing documents in connection with the offering and sale of Certificates of Participation relating thereto to finance various energy conservation projects throughout the geographic boundaries of the City and authorizing and directing certain actions with respect thereto.
	FILES:
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Solar Report 04.05.2011.doc]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Chevron Amendment Reso.doc]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Solar Resolution.doc]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Site & Facility Lease]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Lease Agreement.pdf]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Trust Agreement.pdf]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Insurance Agreement.pdf]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Termination Agreement.pdf]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Certificate Purchase Agreement.pdf]
	[APPROVAL OF LEASE FINANCING DOCUMENTS IN CONNECTIO - Preliminary Official Statement.pdf]



	X. INFORMATIONAL ITEMS (9:45 PM):
	A. City Manager Reports
	1. PREFERRED LESSOR FOR NATIONWIDE SIGN SITE. (Acting Economic Development Manager) 
Last year an RFP process resulted in the selection of CBS Outdoor as the preferred company to negotiate an agreement for a reader board sign on City property, current location occupied by the Nationwide sign. An ENRA is the next step that would enable CBS Outdoor to move forward design plans and obtain community support for the type of sign the company is interested in at this site, a 14’x48’ electronic billboard.
RECOMMENDATION: Review status of an exclusive negotiating rights agreement (ENRA) and timeline to develop a design and lease agreement for a reader board sign, which would replace the current Nationwide sign. 

	FILES:
	[PREFERRED LESSOR FOR NATIONWIDE SIGN SITE. (Acting - Staff Report - Reader Board Sign (4.5.11).doc]
	[PREFERRED LESSOR FOR NATIONWIDE SIGN SITE. (Acting - Attachment I - Reader Board - ENRA.doc]
	[PREFERRED LESSOR FOR NATIONWIDE SIGN SITE. (Acting - Attachment II - Reader Board - FHWA 2007 memo.pdf]
	[PREFERRED LESSOR FOR NATIONWIDE SIGN SITE. (Acting - Attachment III - Reader Board - off premise LEDs in Bay Area.pdf]



	B. Council Member Committee Reports - Continued from March 15, 2011 Council Meeting.(Council Member serve on various internal and external committees on behalf of the City. Current agendas, minutes and meeting schedules, as available, from these various committees are included in the agenda packet. Oral reports by the Council Members are made only by exception.)
	1. Mayor's Committee Meeting. (Mayor Patterson)Next Meeting Date: April 20, 2011
	FILES:
	[Mayors Committee Meeting. (Mayor Patterson)  Next - mayors committee memo.doc]
	[Mayors Committee Meeting. (Mayor Patterson)  Next - Mayors Committee Agenda Packet 2011 3 16.doc]
	[Mayors Committee Meeting. (Mayor Patterson)  Next - Mayor Conference 2 16 11.pdf]


	2. Association of Bay Area Governments (ABAG). (Mayor Patterson and Council Member Ioakimedes)Next Meeting Date: 2011 Spring General Assembly - Thursday, April 14, 2011
	FILES:
	[Association of Bay Area Governments (ABAG). (Mayor - ABAG General Assembly.doc]
	[Association of Bay Area Governments (ABAG). (Mayor - ABAG Feb-March 2011 Service Matters Newsletter.pdf]
	[Association of Bay Area Governments (ABAG). (Mayor - ABAG General Assembly Agenda 4-14-11.pdf]
	[Association of Bay Area Governments (ABAG). (Mayor - April 22, 2010 ABAG Summary Minutes.pdf]


	3. Finance, Audit and Budget Committee. (Vice Mayor Schwartzman and Council Member Campbell)Next Meeting Date: April 22, 2011
	FILES:
	[Finance, Audit and Budget Committee. (Vice Mayor S - 1 2011.03.15 FAB Committee Report.DOC]
	[Finance, Audit and Budget Committee. (Vice Mayor S - 2 2011.02.25 FAB Agenda.doc]
	[Finance, Audit and Budget Committee. (Vice Mayor S - 3 2011.02.03 FAB Minutes.doc]


	4. League of California Cities. (Mayor Patterson and Vice Mayor Schwartzman)Next Meeting Date:  April 28, 2011
	FILES:
	[League of California Cities. (Mayor Patterson and  - league memo.doc]


	5. School Liaison Committee. (Council Members Ioakimedes and Hughes)Next Meeting Date:  June 23, 2011
	FILES:
	[School Liaison Committee. (Council Members Ioakime - liaison memo.doc]
	[School Liaison Committee. (Council Members Ioakime - minutes february 22, 2011.doc]
	[School Liaison Committee. (Council Members Ioakime - BUSD 031011 agenda.doc]


	6. Sky Valley Open Space Committee. (Council Members Campbell and Hughes)Next Meeting Date:  May 4, 2011
	FILES:
	[Sky Valley Open Space Committee. (Council Members  - Committee Report.doc]


	7. Solano EDC Board of Directors. (Mayor Patterson and Council Member Campbell)Next Meeting Date: April 28, 2011
	FILES:
	[Solano EDC Board of Directors. (Mayor Patterson an - Solano EDC Board of Directors.doc]
	[Solano EDC Board of Directors. (Mayor Patterson an - Solano EDC Minutes.pdf]


	8. Solano Transportation Authority (STA). (Mayor Patterson and Council Member Ioakimedes)Next Meeting Date:  April 23, 2011
	FILES:
	[Solano Transportation Authority (STA). (Mayor Patt - STA cover.doc]
	[Solano Transportation Authority (STA). (Mayor Patt - STA Board Agenda Only_03-09-11.pdf]


	9. Solano Water Authority-Solano County Water Agency and Delta Committee. (Mayor Patterson and Vice Mayor Schwartzman)Next Meeting Date:  April 14, 2011
	FILES:
	[Solano Water Authority-Solano County Water Agency  - SWA cover.doc]
	[Solano Water Authority-Solano County Water Agency  - SCWA Minutes1.pdf]
	[Solano Water Authority-Solano County Water Agency  - SCWA Agenda.pdf]


	10. Traffic, Pedestrian and Bicycle Safety Committee. (Council Members Hughes and Ioakimedes)Next Meeting Date: April 21, 2011
	FILES:
	[Traffic, Pedestrian and Bicycle Safety Committee.  - TPBS Committee.doc]
	[Traffic, Pedestrian and Bicycle Safety Committee.  - TPBS January 2011 Agenda.doc]
	[Traffic, Pedestrian and Bicycle Safety Committee.  - TPBS Minutes May 2010.doc]


	11. Tri-City and County Regional Parks and Open Space. (Council Members Campbell and Hughes)Next Meeting Date:  TBD
	FILES:
	[Tri-City and County Regional Parks and Open Space. - Committee Report.doc]


	12. Valero Community Advisory Panel (CAP). (Council Member Hughes)Next Meeting Date:  TBD
	FILES:
	[Valero Community Advisory Panel (CAP). (Council Me - cap memo.doc]


	13. Youth Action Coalition. (Vice Mayor Schwartzman and Council Member Campbell)Next Meeting Date: April 27, 2011
	FILES:
	[Youth Action Coalition. (Vice Mayor Schwartzman an - Youth Action-Council Report Format-Mar 2011.doc]
	[Youth Action Coalition. (Vice Mayor Schwartzman an - BYAC January 2011 Minutes.doc]


	14. ABAG-CAL FED Task Force-Bay Area Water Forum. (Mayor Patterson)Next Meeting Date:  April 25, 2011
	FILES:
	[ABAG-CAL FED Task Force-Bay Area Water Forum. (May - bay area water forum memo.doc]
	[ABAG-CAL FED Task Force-Bay Area Water Forum. (May - BAWF December 10 Mtg Highlights.doc]


	15. SOLTRANS Joint Powers Authority (Mayor Patterson, Council Member Ioakimedes) Next Meeting Date: April 21, 2011
	FILES:
	[SOLTRANS Joint Powers Authority (Mayor Patterson,  - 1 SolTrans Committee Report.DOC]
	[SOLTRANS Joint Powers Authority (Mayor Patterson,  - 2 SolTrans Board Agenda 02-17-2011.pdf]




	XI. COUNCIL MEMBERS REPORTS:
	XII. ADJOURNMENT (10:15  PM):


