
TO: 
ATTN: Deborah Edgerly 
FROM: Finance and Management Agency 
DATE: June 1,2004 

Office of the City Administrator 

RE: ORDINANCE PROVIDING FOR THE BORROWING OF FUNDS FOR 
FISCAL YEAR 2004-2005 IN AN AMOUNT NOT TO EXCEED $70,000,000 
AND THE ISSUANCE AND SALE OF 2004-2005 TAX AND REVENUE 
ANTICIPATION NOTES THEREFORE; APPROVING THE PUBLICATION 
OF NOTICES IN CONNECTION WITH SUCH SALE; AUTHORIZING THE 
AWARD OF SUCH NOTES SUBJECT TO CERTAIN CONDITIONS; AND 
CERTAIN RELATED MATTERS 

SUMMARY 

Each year, the City of Oakland (the “City”) issues Tax and Revenue Anticipation Notes (the 
“Notes”) pursuant to Sections 53850 -. of the State of California Government Code to 
alleviate the periodic cash flow deficits within its General Fund. The issuance of the Notes 
requires adoption of an Ordinance and approval of certain forms of documents, including the 
form of Notice of Intention to Sell the Notes. 

Consistent with past practice, the City intends to sell the Notes competitively and will utilize the 
capital markets as a source of funding. Staff requests that the City Council adopt this Ordinance 
to issue the sale of the Notes to cover anticipated cash flow needs for fiscal year 2004-2005. 

FISCAL IMPACTS 

. The City’s revenues (including property taxes, business license taxes and sales and use taxes, 
etc.) are received irregularly throughout the year, and therefore cannot provide for the City’s 
month-to-month General Fund expenditures without depleting the City’s cash reserves. 
Therefore, it is necessary for the City to issue temporary notes in anticipation of the receipt of 
other monies such as taxes and revenues by the City for the General Fund of the City during 
fiscal year 2004-2005. 
The cost of issuing the Notes will be captured in the proceeds of the financing. 
Debt service of the Notes will be covered by a combination of identified revenue streams 
including property taxes as well as interest on the Notes’ investments. 
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BACKGROUND 
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A city may borrow money by issuing notes for any purpose for which a city is authorized to 
expend monies, including but not limited to current expenses, capital expenditures and the 
discharge of any obligation or indebtedness of a city. The issuance of the Notes requires 
adoption of an Ordinance and approval of certain forms of documents. This situation is not 
unique to the City of Oakland, but rather is characteristic of nearly every local government 
agency of similar size and purpose as the City. 

Staff has prepared working cash flow projections and commenced structuring of the Notes in 
consultation with bond counsel and a financial advisor. Ratings on the Notes are to be obtained 
within the month. The Notes are expected to be issued and delivered in July 2004. 

KEY ISSUES AND IMPACTS 

The amount of the Notes issued by the City is based on cash flow projections, which identify 
the largest expected deficit in the City’s operating cash balances during the fiscal year. 
The City’s cash flow projections are developed in consultation with the City’s financial 
advisor and reviewed by bond counsel in determining the appropriate size of the Note issue in 
order to ensure compliance with applicable State law and with Internal Revenue Service 
regulations. 
The City will request ratings from Moody’s, Standard &Poor’s and Fitch for the Notes. 

SUSTAINABLE OPPORTUNITIES 

Economic: The City will issue the Notes on a competitive basis through an electronic bidding 
process that should ensure the City the lowest possible cost of financing. The City will procure 
these electronic bidding services kom Grant Street Group. 

Environmental: Not applicable 

Social Equitv: Not applicable 

DISABILITY AND SENIOR CITIZEN ACCESS 

There are no ADA or Senior Citizen Access issues related to in this report. 

RECOMMENDATIONS AND RATIONALE 

Staff recommends Council’s adoption of the Ordinance providing for the issuance of the Notes, 
in order to provide sufficient funds to cover the City’s anticipated cashflow needs for the fiscal 
year 2004-2005. 

Item: I5 
City Council 
J&e 1,2004 



Deborah Edgerly 
Tax and Revenue Anticipation Notes for Fiscal Year 2004-2005 

ACTION REQUESTED OF THE CITY COUNCIL 

Page 3 

In order to proceed with issuing the Notes, Council must adopt the Ordinance, which includes, 
among other matters, approval of the following: 

1, The issuance and sale of the Notes in an amount not to exceed $70,000,000 at a rate of 
interest not to exceed seven percent (4%), with a maturity not later than twelve (12) months 
after the date of issue; 

2. The form of the Notes, in fully registered form; 

3 .  The appointment of a Fiscal Agent for the Notes; 

4. The preparation and distribution of an Official Statement for the Notes; 

5 .  The form of the Official Notice Inviting Bids for the Notes, at a place and time to be later 
determined; 

6 .  The award of the Notes to the successful bidder (based on the lowest net interest rate to the 
City) by the City Administrator or the Director of Finance and Management Agency, and the 
execution and delivery of the Notes; 

7. Authorization for the City Administrator to obtain credit enhancement, if it is determined that 
such credit enhancement will reduce the City’s net interest cost (after considering the cost of 
such credit enhancement); and 

8. The appointment of Public Financial Management as financial advisor for the Notes, and 
Grant Street Group, as the provider of electronic bidding services for the Notes. 

Finance and Management Agency 

Prepared by: 

Joseph T. Yew, Jr. Treasury Manager 
Treasury Division 

APPROVED FOR FORWARDING TO THE 
CITY COUNCIL: 

DGk 
OFFICE OF THE CITY AD~INISTRATOR 
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[INCLUDIXG EXHIBITS A. B, C AND D] 

ORDINANCE NO. C.M.S. 

APPROVED AS TO FORM AND LEGALITY 

bk- 
ClN ATTORNEY 

ORDINANCE PROVIDING FOR THE BORROWING OF FUNDS FOR 
FISCAL YEAR 2004-2005 IN AN AMOUNT NOT TO EXCEED 
$70,000,000 AND THE ISSUANCE AND SALE OF 2004-2005 TAX AND 
REVENUE ANTICIPATION NOTES THEREFOR, APPROVING THE 
PUBLICATION OF NOTICES IN CONNECTION WITH SUCH SALE, 
AUTHORIZING THE AWARD OF SUCH NOTES SUBJECT TO 
CERTAIN CONDITIONS, AND CERTAIN RELATED MATTERS 

WHEREAS, pursuant to Section 53850 et seq. of the Government Code of the 
State of California (the “Government Code”) contained in Article 7.6 thereof, entitled 
“Temporary Borrowing,” on or after the first day of any fiscal year (being July I ) ,  a city 
may borrow money by issuing notes for any purpose for which a city is authorized to 
expend moneys, including but not limited to current expenses, capital expenditures, and 
the discharge of any obligation or indebtedness of a city; and 

WHEREAS, pursuant to Section 53853 of the Government Code, the City 
Council (the “Council”) of the City of Oakland (the “City”) has found and determined that 
the sum of up to Seventy Million Dollars ($70,000,000) is needed for the requirements 
of the City to satisfy obligations payable from the General Fund of the City, and that it is 
necessary that an amount up to said sum be borrowed for such purpose at this time by 
the issuance of notes (the “Notes”) therefore in anticipation of the receipt of taxes, 
revenues and other moneys to be received by the City for the General Fund of the City 
during or allocable to Fiscal Year 2004-2005; and 

WHEREAS, the City intends to borrow, for the purposes set forth above, an 
amount not to exceed Seventy Million Dollars ($70,000,000) by the issuance of the 
Notes; and 

WHEREAS, the Notes shall be payable no later than 15 months after the date of 
issue, as permitted by Section 53854 of the Government Code, and the Notes shall be 
payable only from revenue received or accrued during the fiscal year in which issued; 
and 

WHEREAS, the Notes shall not bear interest exceeding four percent (4%) per 
annum as permitted by Section 53531 of the Government Code, notwithstanding 
Section 53854 of the Government Code; and 

WHEREAS, pursuant to Section 53856 of the Government Code, the City may 
pledge any taxes, income, revenue, cash receipts or other moneys 
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or term deposits (but excepting certain moneys of the City, including moneys 
encumbered for a special purpose); and this Ordinance specifies that certain 
unrestricted revenues which will be received by the City for the General Fund of the City 
during or allocable to Fiscal Year 2004-2005 are pledged for the payment of the Notes; 
and 

WHEREAS, the Notes shall be a general obligation of the City, and to the extent 
not paid from the taxes, income, revenue, cash receipts and other moneys of the City 
pledged for the payment thereof shall be paid with interest thereon from any other 
moneys of the City lawfully available therefore, as required by Section 53857 of the 
Government Code; and 

WHEREAS, the Notes will not be issued in an amount greater than the maximum 
amount as permitted and provided in the Income Tax Regulations of the United States 
Treasury promulgated under Section 148 of the Internal Revenue Code of 1986, as 
amended (the “Internal Revenue Code”); and 

WHEREAS, pursuant to Section 219 of the Charter of the City, an ordinance is 
required to authorize the borrowing of money; and 

WHEREAS, it appears, and the Council hereby finds and determines, that said 
sum of Seventy Million Dollars ($70,000,000), when added to the interest payable 
thereon, does not exceed eighty-five percent (85%) of the estimated amount of the 
uncollected taxes, incoming revenue (including but not limited to revenue from state and 
federal governments), cash receipts and other moneys of the City for the General Fund 
of the City attributable to Fiscal Year 2004-2005, and available for the payment of the 
Notes and the interest thereon as required by Section 53858 of the Government Code; 

NOW, THEREFORE, the Council of the City of Oakland does ordain as follows: 

Section 1. Recitals True and Correct. All of the recitals set forth above are 
true and correct, and the Council so finds and determines. 

Section 2. Authorization of Notes. Solely for the purpose of anticipating 
taxes, revenues and other moneys to be received by the City for the General Fund of 
the City during or allocable to Fiscal Year 2004-2005, the City hereby determines to and 
shall borrow the aggregate principal sum of not to exceed Seventy Million Dollars 
($70,000,000) by the issuance of notes under Section 53850 et seq. of the Government 
Code, designated “City of Oakland, California 2004-2005 Tax and Revenue Anticipation 
Notes”, to be in fully registered form, to be numbered R-1 (and consecutively upward in 
order of issuance if more than one Note is registered), to be in denominations of $5,000 
and integral multiples thereof, to mature not later than 15 months from the date of 
issuance, and to bear interest, payable at maturity and, if the maturity of the Notes is 
more than 12 months after the date of issuance, on a date not later than 12 months 
after such date of issuance and computed on a 30-day monthi360-day year basis at a 
rate not in excess of four percent (4%) per annum. Both the principal of and interest on 
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the Notes shall be payable, only upon surrender of the Notes, in lawful money of the 
United States of America, at the designated trust office of a financial institution 
appointed by the City as fiscal agent (the "Fiscal Agent') pursuant to Section 15 hereof; 
provided, however, that if the maturity of the Notes is more than 12 months after the 
date of issuance, then the interest due on a date not later thafl 12 months after such 
date of issuance will be by paid check mailed to the registered holders of the Note at 
their addresses appearing on the registration books of the Fiscal Agent as of the close 
of business on the 15th calendar day preceding such interest payment date or, so long 
as the Notes are registered in the name of Cede & Co., by wire transfer to an account in 
the United States designated by Cede & Co. 

Except as provided below, the holder of all of the Notes shall be The Depository 
Trust Company, New York, New York ("DTC") and the Notes shall be initially registered 
in the name of Cede & Co., as nominee for DTC. The Notes initially shall be executed 
and delivered in the form of a single fully registered Note in the full aggregate principal 
amount of the Notes. The City may treat DTC (or its nominee) as the sole and 
exclusive owner of the Notes registered in its name for all purposes of this Ordinance, 
and the City shall not be affected by any notice to the contrary. The City shall not have 
any responsibility or obligation to any participant of DTC (a "Participant"), any person 
claiming a beneficial ownership interest in the Notes under or through DTC or any 
Participant, or any other person which is not shown on the register of the Fiscal Agent 
as being a holder, with respect to the accuracy of any records maintained by DTC or 
any Participant or the payment or failure to pay by DTC or any Participant of any 
amount in respect of the principal or interest with respect to the Notes. The Fiscal 
Agent shall pay all principal and interest with respect to the Notes only to DTC, and all 
such payments shall be valid and effective to fully satisfy and discharge the City's 
obligations with respect to the principal and interest with respect to the Notes to the 
extent of the sum or sums so paid. Except under the conditions described below, no 
person other than DTC shall receive a Note. Upon delivery by DTC to the Fiscal Agent 
of written notice to the effect that DTC has determined to substitute a new nominee in 
place of Cede & Co., the term "Cede & Co." in this Ordinance shall refer to such new 
nominee of DTC. 

If the City determines that it is in the best interest of the beneficial owners that 
they be able to obtain Notes and delivers a written certificate to DTC to that effect, DTC 
shall notify the Participants of the availability through DTC of Notes. In such event, the 
City shall issue, transfer and exchange Notes as requested by DTC and any other 
holders in appropriate amounts. DTC may determine to discontinue providing its 
services with respect to the Notes at any time by giving notice to the City and 
discharging its responsibilities with respect thereto under applicable law. Under such 
circumstances (if there is no successor securities depository), the City shall be obligated 
to deliver Notes as described in this Ordinance. Whenever DTC requests the City to do 
so, the City will cooperate with DTC in taking appropriate action after reasonable notice 
to (a) make available one or more separate Notes evidencing the Notes to any DTC 
Participant having Notes credited to its DTC account or (b) arrange for another 
securities depository to maintain custody of certificates evidencing the Notes. 

323536-1 3 



Notwithstanding any other provision of this Ordinance to the contrary, so long as 
any Note is registered in the name of Cede & Co., as nominee of DTC, all payments 
with respect to the principal and interest with respect to such Note and all notices with 
respect to such Note shall be made and given, respectively, to DTC as provided in the 
Blanket Letter of Representations on file with DTC on the date of issuance of the Notes. 

Section 3. Reqistration. The Notes shall be issued in fully registered form, 
and shall be substantially in the form and substance set forth in Exhibit A attached 
hereto and by reference incorporated herein, the blanks in said form to be completed 
with appropriate words and figures. There shall be printed on or attached to each Note 
the legal opinion of Jones Hall, A Professional Law Corporation, Bond Counsel, 
respecting the validity of said Notes. 

Subject to the provisions of Section 2 hereof, the registration of any Note may, in 
accordance with its terms, be transferred, upon the registration books kept by the Fiscal 
Agent for such purpose, by the person in whose name it is registered, in person or by 
his or her duly authorized attorney, upon surrender of such Note for cancellation, 
accompanied by delivery of a written instrument of transfer, duly executed in a form 
approved by the Fiscal Agent. 

Whenever any Note or Notes shall be surrendered for registration of transfer, the 
Fiscal Agent shall execute and deliver a new Note or Notes, for a like aggregate 
principal amount. The Fiscal Agent shall require the Note owner requesting such 
registration of transfer to pay any tax or other governmental charge required to be paid 
with respect to such transfer. The City may require the owner requesting such 
registration of transfer to pay such additional reasonable charge as may be necessary 
to cover customary expenses incurred and fees charged by the Fiscal Agent or the City 
with respect to such registration of transfer. The City and the Fiscal Agent may treat the 
registered owner of any Note as the absolute owner thereof for all purposes whatsoever 
in accordance with this Ordinance, and the City and the fiscal Agent shall not be 
affected by any notice to the contrary. 

Subject to the provisions of Section 2 hereof, Notes may be exchanged at the 
office of the Fiscal Agent for a like aggregate principal amount of Notes in other 
authorized denominations. The Fiscal Agent shall require the payment by the Note 
owner requesting such exchange of any tax or other governmental charge required to 
be paid with respect to such exchange. The City may require the owner requesting 
such exchange to pay such additional reasonable charge as may be necessary to cover 
customary expenses incurred and fees charged by the Fiscal Agent or the City with 
respect to such exchange. 

Section 4. Proceeds of Notes. The proceeds of the sale of the Notes shall 
be deposited in a special segregated subfund or subaccount of the General Fund of the 
City, which subfund or subaccount shall be given a name sufficient to identify it as 
holding the proceeds of the sale of the Notes. The proceeds of the sale of the Notes 
shall be used and expended by the City for any purpose for which it is authorized to 
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expend funds from the General Fund of the City, including the costs of issuing the 
Notes, which costs are hereby authorized to be paid by the City. 

In the discretion of the Director of the Finance and Management Agency of the 
City, the amounts held in such subfund or account of the General Fund may be 
transferred to the Fiscal Agent pursuant to the Fiscal Agent Agreement, for deposit in 
the Proceeds Account thereunder, and may be invested by the Fiscal Agent as directed 
by the Director of the Finance and Management Agency of the City, pending 
disbursement at the request of the City, pursuant to the Fiscal Agent Agreement; 
provided, however, that any investment of the amounts held in such fund or account, 
whether held in a subfund or subaccount of the General Fund or by the Fiscal Agent in 
the Proceeds Account, shall be invested as permitted by California law as it is now in 
effect and as it may be amended from time to time, and in accordance with the 
investment policy of the City applicable thereto. Permitted investments include, without 
limitation, any investment permitted by Government Code Section 53601 and any 
investment agreement, repurchase agreement or guaranteed investment contract that 
(i) is entered into with a commercial bank or other entity whose long-term debt is rated, 
at the time such agreement or contract is entered into, in one of the two highest rating 
categories by Moody's Investors Service and Standard & Poor's Ratings Services, a 
division of the McGraw Hill Companies, and (ii) is otherwise acceptable to each rating 
agency then rating the Notes. No such investments shall have a maturity date later 
than the maturity date of the Notes. The investment earnings on any such investment 
shall be retained by the City or the Fiscal Agent in such fund or account until all of the 
Notes have been fully paid, at which time any excess amount shall be paid to the 
General Fund of the City. 

Section 5. Pledqed Moneys. The principal amount of the Notes, together 
with the interest thereon, shall be payable from taxes, revenues, income, cash receipts 
and other moneys which are received by the City for the General Fund of the City for 
the Fiscal Year 2004-2005 and which are available for the payment of current expenses 
and other obligations of the City. As security for the payment of the principal of and 
interest on the Notes the City hereby pledges: (i) an amount equal to any interest 
payment requirement within 12 months of delivery of the Notes (as a result of Notes 
maturing more than 12 months after delivery) from unrestricted moneys on deposit with 
the City in the month ending immediately prior to such interest payment date (or in such 
other time period as may be selected by the City as provided below); (ii) an amount 
equal to fifty percent (50%) of the principal amount of the Notes, from unrestricted 
moneys on deposit with the City in the month ending May 31, 2005 (or in such other 
time period as may be selected by the City as provided below); (iii) an amount equal to 
fifty percent (50%) of the principal amount of the Notes, from unrestricted moneys on 
deposit with the City in the month ending June 30, 2005 (or in such other time period as 
may be selected by the City as provided below); and (iv) an amount sufficient to pay 
interest on the Notes at maturity, from the first unrestricted moneys on deposit with the 
City in the month ending June 30, 2005 (or in such other time period as may be 
selected by the City as provided below) (collectively, such pledged amounts being 
hereinafter called the "Pledged Moneys"), and the principal of the Notes and the interest 
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thereon shall constitute a first lien and charge against and shall be payable from the first 
moneys received by the City from such Pledged Moneys, and to the extent not so paid 
shall be paid from any other moneys of the City lawfully available therefore. Deposits of 
Pledged Moneys may take into account as a credit any earnings on deposit in the 
Special Account (as hereinafter defined). 

The City Administrator, the Director of the Finance and Management Agency, or 
the designee of either, is hereby authorized to select other time periods than those 
designated above within Fiscal Year 2004-2005, for which unrestricted moneys received 
by the City are pledged to the payment of the principal of and interest on the Notes if, 
upon the advice of the City’s financial advisor, the pledge of unrestricted moneys 
received during such other time periods would be financially advantageous to the City. 
Any such change shall be described in the final Official Statement relating to the Notes 
and in the Notes as finally executed and delivered, and the City Administrator or the 
Director of the Finance and Management Agency, or the designee of either, shall certify 
at the time of delivery of the Notes as to this and all other terms of the Notes. In the 
event there are insufficient unrestricted moneys received by the City to permit the 
deposit into the Special Account, as hereinafter defined, of the full amount of the 
Pledged Moneys to be deposited in the applicable month, by the next to last business 
day of such month, then the amount of any deficiency shall be satisfied and made up 
from any other moneys of the City lawfully available for the repayment of the Notes and 
interest thereon. The term “unrestricted moneys” shall mean taxes, income, revenue, 
cash receipts, and other moneys of the City, intended as receipts for the General Fund 
of the City and which are generally available for the payment of current expenses and 
other obligations of the City. 

Section 6. Special Account. The Pledged Moneys shall be deposited by the 
City with and held by the Fiscal Agent, in trust, in a special fund designated “City of 
Oakland, California 2004-2005 Tax and Revenue Anticipation Notes Special Account” 
(hereinafter referred to as the ”Special Account”) and applied as directed in this 
Ordinance. Any money deposited by the Fiscal Agent in the Special Account shall be 
for the benefit of the holders of the Notes, and until the Notes and all interest thereon 
are paid or until provision has been made for the payment of the Notes at maturity with 
interest to maturity, the moneys in the Special Account shall be applied only for the 
purposes for which the Special Account was created. 

All Pledged Moneys shall, when received, be paid to the Fiscal Agent for deposit 
in the Special Account. On the date of maturity of the Notes, the moneys in the Special 
Account shall be used and applied, to the extent necessary, to pay the principal of and 
interest on the Notes. Any moneys remaining in the Special Account after the Notes 
and the interest thereon have been fully paid, or provision for such payment has been 
made, shall be transferred to the City for deposit into its General Fund. 

Moneys in the Special Account shall be invested as permitted by California law 
as it is now in effect and as it may be amended from time to time, and in accordance 
with the investment policy of the City as may be applicable thereto. Permitted 
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investments include, without limitation, any investment permitted by Government Code 
Section 53601 and any investment agreement, repurchase agreement or guaranteed 
investment contract that (i) is entered into with a commercial bank or other entity whose 
long-term debt is rated, at the time such agreement or contract is entered into, in one of 
the two highest rating categories by Moody's Investors Service and Standard & Poor's 
Ratings Services, a division of the McGraw Hill Companies and (ii) is othelwise 
acceptable to each rating agency then rating the Notes. No such investments shall 
have a maturity date later than the maturity date of the Notes. The proceeds of any 
such investment shall be retained by the Fiscal Agent in the Special Account until all of 
the Notes have been fully paid, at which time any excess amount shall be paid to the 
General Fund of the City. 

Section 7. Sale of Notes. The Notes shall be sold at a public sale upon the 
direction of the City Administrator, the Director of the Finance and Management 
Agency, or the designee of either, said public sale to be at the time and place and upon 
the terms provided in the Official Notice Inviting Bids pertaining to the Notes, which shall 
be in substantially the form set forth as Exhibit B hereto (the "Notice Inviting Bids"). 
Bids for the purchase of the Notes shall be received by the City Administrator, the 
Director of the Finance and Management Agency, or the designee of either, at the time 
and place and in the manner set forth in the Notice Inviting Bids. The City 
Administrator, the Director of the Finance and Management Agency, or the designee of 
either, are authorized to distribute copies of the Notice Inviting Bids. The Council 
hereby authorizes and ratifies publication in The Bond Buyer of a Notice Of Intention To 
Sell in substantially the form attached hereto as Exhibit C, said publication being 
required to be made in a financial publication generally circulated throughout the State 
at least 15 days prior to the award of the Notes at competitive bid pursuant to 
Section 53692 of the Government Code. 

Section 8. Award of Notes. The City Administrator, the Director of the 
Finance and Management Agency, or the designee of either, is hereby authorized to 
award the Notes in an aggregate principal amount not exceeding the aforesaid sum to 
the bidder for the Notes providing the lowest net interest rate as provided in the Notice 
Inviting Bids, provided that such net interest rate does not exceed four percent (4%) per 
annum. Upon award of the Notes to the successful bidder, (i) the City Administrator, the 
Director of the Finance and Management Agency, or the designee of either is hereby 
authorized and directed to attach to this Ordinance a certificate stating the principal 
amount of the Notes, the maturity date of the Notes, and the interest rate on the Notes, 
and (ii) appropriate officers of the City are authorized and directed to execute and 
deliver the Notes to the successful bidder. 

Execution of Notes. The City Administrator, the Director of the 
Finance and Management Agency, or the designee of either, is hereby authorized to 
sign the Notes by manual or facsimile signature, and the City Clerk is hereby authorized 
to countersign the same by manual or facsimile signature and to affix the seal of the 
Council thereto by facsimile impression thereof Said signing, countersigning and sealing 
shall constitute a valid and sufficient execution of the Notes; provided that at least one 

Section 9. 
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of the aforesaid signatures is manual. Said officers are hereby authorized to cause the 
blank spaces thereof to be filled in as may be appropriate, and to deliver the Notes to 
the order of the successful bidder. 

Acts. 
delivei 

Section 10. Delivety of Notes and Related Documents: Ratification of Prior 
The proper officers of the City are hereby authorized and directed to sign and 

I the Notes to the purchasers thereof in accordance with the provisions of this 
Ordinance. The proper officers of the City are hereby authorized to negotiate and obtain 
a municipal bond insurance policy or other credit enhancement for the Notes, if the City 
Administrator, the Director of the Finance and Management Agency, or the designee of 
either, determine that such insurance policy or other credit enhancement will result in a 
lower true interest cost to the City. All actions heretofore taken by the officers and 
agents of the City with respect to the sale and issuance of the Notes are hereby 
approved, confirmed and ratified, and the Mayor, the City Administrator, the Director of 
the Finance and Management Agency, the Treasury Manager, and the designee of 
each of the above, are hereby authorized and directed, for and in the name and on 
behalf of the City, to do any and all things and execute and deliver any and all 
certificates, agreements and other documents (including a fiscal agency agreement with 
a commercial bank or trust company acceptable to such officers) which they, or any of 
them, may deem necessary or advisable in order to consummate the lawful issuance 
and delivery of the Notes in accordance with this Ordinance. 

Section 11. Representations and Recitals Correct. It is hereby covenanted 
and warranted by the City that all representations and recitals contained in this 
Ordinance are true and correct, and that the City, and its appropriate officials, have duly 
taken all proceedings necessary to be taken by them, and will take any additional 
proceedings necessary to be taken by them, for the levy, collection and enforcement of 
the taxes, revenue, cash receipts and other moneys pledged hereunder in accordance 
with the law and for carrying out the provisions of this Ordinance. 

Section 12. Tax Covenant. The City hereby covenants with the owners of the 
Notes that, notwithstanding any other provisions of this Ordinance, it will make no use of 
the proceeds of the Notes or of any other amounts, regardless of the source, or of any 
property or take any action, or refrain from taking any action, that would cause the 
Notes to be “arbitrage bonds” within the meaning of Section 148 of the Internal Revenue 
Code, including the payment to the United States of America of any rebate due with 
respect to the Notes. The City will not make any use of the proceeds of the Notes or 
any other funds of the City, or take or omit to take any other action, that would cause 
the Notes to be “private activity bonds” within the meaning of Section 141 of the Internal 
Revenue Code, or “federally guaranteed” within the meaning of Section 149(b) of the 
Internal Revenue Code. To that end, so long as any Notes are unpaid, the City, with 
respect to such proceeds and such other funds, will comply with all requirements of 
such Sections and all regulations of the United States Department of the Treasury 
issued thereunder and under Section 103 of the Internal Revenue Code of 1954, as 
amended, to the extent such requirements are, at the time, applicable and in effect. 
These covenants shall survive the payment in full or defeasance of the Notes. 
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Section 13. Official Statement. The preparation and distribution of a 
Preliminary Official Statement relating to the Notes, in substantially the form and 
substance set forth in Exhibit D attached hereto, is hereby ratified and approved. The 
City Administrator, the Director of the Finance and Management Agency or the 
designee of either, is authorized to deem such Preliminary Official Statement “final” for 
purposes of Securities and Exchange Commission Rule 15~2-12, and is further 
authorized to approve the final Official Statement with such changes therein, deletions 
therefrom and modifications thereto, such approval to be conclusively evidenced by the 
execution and delivery thereof by such officer. 

Section 14. Continuinq Disclosure. The City hereby covenants and agrees 
that it will comply with and carry out all of the provisions of that certain Continuing 
Disclosure Certificate executed by the City and dated the date of issuance and delivery 
of the Notes, as originally executed and as it may be amended from time to time in 
accordance with the terms thereof. Any Noteholder 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 Section. 
Noncompliance with this Section shall not result in any default with respect to the Notes 
or the acceleration of the Notes. 

Section 15. Financial Advisor. Public Financial Management, Inc. is hereby 
appointed to serve as financial advisor, in connection with the issuance of the Notes. 

Section 16. Inconsistencies Waived. Any provisions of any ordinances and 
resolutions herewith are hereby waived to the extent only of such inconsistency. 

Section 17. Effective Date. This Ordinance shall be effective immediately. 

IN COUNCIL, OAKLAND, CALIFORNIA, ,2004 

PASSED BY THE FOLLOWING VOTE: 

AYES- 

NOES- 

BROOKS, BRUNNER, CHANG, NADEL, QUAN, REID, WAN AND PRESIDENT DE LA FUENTE 

ABSENT- 

ABSTENTION- 

ATTEST: 
CEDA FLOYD 

323536-1 

City Clerk and Clerk of the Council 
of the City of Oakland, California 
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[IXCLUDDJG EXHLBITS A, B, C AND D] 

$ 
CITY OF OAKLAND, CALIFORNIA 

2004-2005 TAX AND REVENUE ANTICIPATION NOTES 

Certified Copy of the Ordinance 
Adopted on June _, 2004 

I, Ceda Floyd, hereby certify that I am the City Clerk of the City of Oakland, California (the “City”), a 
political subdivision organized and existing under and by virtue of the laws of the State of California and 
that as such I am authorized to execute this Certificate on behalf of the City. 

I hereby further certify that attached hereto is a true, correct and complete copy of an ordinance which 
was duly adopted by the City Council of the City at a meeting thereof which was duly called and held on 
June-, 2004, and at such meeting a quorum was present and acting throughout, and that said 
Ordinance No. C.M.S. has not been modified, amended, rescinded or revoked since the date 
of adoption and is now in full force and effect. 

Dated: July _, 2004 

CITY OF OAKLAND, CALIFORNIA 

By: 
Ceda Floyd 

City Clerk and Clerk of the Council 
of the City of Oakland, California 

323536-1 .DOC 



NOTICE AYD DIGEST 

AN ORDINANCE PROVIDING FOR THE BORROWING OF FUNDS FOR FISCAL YEAR 
2004-2005 IN AN AMOUNT NOT TO EXCEED $70,000,000 AND PROVIDING FOR THE 
ISSUANCE AND SALE OF 2004-2005 TAX AND REVENUE ANTICIPATION NOTES, 
APPROVING THE PUBLICATION OF NOTICES IN CONNECTION WITH SUCH SALE, 
AUTHORIZING THE AWARD OF SUCH NOTES SUBJECT TO CERTAIN CONDITIONS, 
AND CERTAIN RELATED MATTERS 

The Ordinance provides that the City may borrow up to Seventy Million Dollars 
($70,000,000) to satisfy obligations payable from the General Fund of the City during fiscal year 
2004-05 by issuing notes in anticipation of the receipt of taxes, revenues and other moneys to be 
received by the City for the General Fund of the City during fiscal year 2004-2005. 

The Ordinance sets forth the terms for the notes and provides that the notes issued by the 
City shall bear interest at a rate not exceeding four percent (4%) and shall be payable no later 
than 15 months after the date of issue only from revenue received or accrued during fiscal year 
2004-05. 

The Ordinance further approves and authorizes the execution of documents necessary for 
the issuance of the notes. 

323829-1 



EXHIBIT A 

FORM OF NOTE 

Registered No. - $00,000,000 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF 
THE DEPOSITORY TRUST COMPANY TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE 
NAME OF CEDE & CO. OR SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY AND ANY PAYMENT IS MADE TO 
CEDE & CO., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY 
OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., 
HAS AN INTEREST HEREIN. 

CITY OF OAKLAND, CALIFORNIA 
2004-2005 TAX AND REVENUE ANTICIPATION NOTE 

RATE OF 
INTEREST DATED DATE MATURITY DATE CUSlP 

% July _, 2004 July _, 2005 

PRINCIPAL SUM: Million DOLLARS 

REGISTERED OWNER CEDE & CO. (TAX I.D. #13-25551199)---------------------- 

FOR VALUE RECEIVED, the City of Oakland (the "City"), State of California, promises to pay to 
the person named above, or lawful assigns (the "Registered Owner") at the office of 

(the "Fiscal Agent") the principal sum shown above in lawful money of the 
United States of America, on the date shown above, together with interest thereon at the rate per annum 
shown above in like lawful money from the date hereof until payment in full of said principal sum. Both 
the principal of and interest on this Note shall be payable to the holder hereof as the same shall fall due; 
provided, however, no interest shall be payable for any period afler maturity during which the holder 
hereof fails to properly present this Note for payment. 

It is hereby certified, recited and declared that this Note is one of an authorized issue of Notes 
(the "Notes") in the aggregate principal amount of Million Dollars 
($OO,OOO,OOO), all of like tenor, made, executed and given pursuant to and by authority of the Charter of 
the City, Ordinance No. adopted by the City Council of the City on June _, 2004, and a 
Fiscal Agent Agreement made and entered into as of July _, 2004, between the City and 

, as fiscal agent (the "Fiscal Agent"), under and by authority of Article 7.6 
(commencing with Section 53850) of Chapter 4, Part 1, of Title 5 of Division 2 of the California 
Government Code, and that all acts, conditions and things required to exist, happen and be performed 
precedent to and in the issuance of this Note have existed, happened and been performed in regular and 
due time, form and manner as required by law, and that this Note, together with all other indebtedness 
and obligations of the City, does not exceed any limit prescribed by the Constitution or statutes of the 
State of California. 

The principal amount of this Note, together with the interest thereon, shall be payable from taxes, 
income, revenue, cash receipts and other moneys which are received by the City for the General Fund of 
the City for the Fiscal Year 2004-2005 As security for the payment of the principal of and interest on the 
Notes the City hereby pledges: (i) an amount equal to any interest payment requirement within 12 months 
of delivery of the Notes (as a result of Notes maturing more than 12 months after delivery) from 
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unrestricted moneys on deposit with the City in the month ending immediately prior to such interest 
payment date (or in such other time period as may be selected by the City as provided below); (ii) an 
amount equal to fifty percent (50%) of the principal amount of the Notes, from unrestricted moneys on 
deposit with the City in the month ending May 31, 2005 (or in such other time period as may be selected 
by the City as provided below); (iii) an amount equal to fifty percent (50%) of the principal amount of the 
Notes, from unrestricted moneys on deposit with the City in the month ending June 30, 2005 (or in such 
other time period as may be selected by the City as provided below); and (iv) an amount sufficient to pay 
interest on the Notes at maturity, from unrestricted moneys on deposit with the City in the month ending 
June 30, 2005 (or in such other time period as may be selected by the City as provided below) 
(collectively, such pledged amounts being hereinafter called the "Pledged Moneys"), and the principal of 
the Notes and the interest thereon shall constitute a first lien and charge against and shall be payable 
from the first moneys received by the City from such Pledged Moneys, and to the extent not so paid shall 
be paid from any other moneys of the City lawfully available therefor. 

This Note is transferable by the Registered Owner hereof in person or by his attorney duly 
authorized in writing at the office of the Fiscal Agent in San Francisco, California, but only in the manner, 
subject to the limitations in the Ordinance and this Note, and upon such surrender and cancellation of this 
Note. Upon such transfer a new Note or Notes of authorized denominations and for the same aggregate 
principal amount will be issued to the transferees in exchange herefor. 

The City and the Fiscal Agent may deem and treat the Registered Owner hereof as the absolute 
owner hereof for the purpose of receiving payment of or on account of principal hereof and interest due 
hereon and for all other purposes, and neither the City nor the Fiscal Agent shall be affected by any 
notice to the contrary. 

IN WITNESS WHEREOF, the City of Oakland has caused this Note to be executed by the 
original signature of the City Treasurer and countersigned by the facsimile signature of the City Clerk, and 
has caused an original or a facsimile of its official seal to be reproduced hereon this - day of July, 
2004. 

CITY OF OAKLAND, CALIFORNIA 

BY 
Mayor 

(S E A L) 

Countersigned: 

City Clerk 
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I HEREBY CERTIFY that the following is a true and correct copy of the legal opinion regarding 
the Notes therein described that was manually signed by Jones Hall, A Professional Law Corporation, 
Bond Counsel, and was dated as of the date of delivery of and payment for said Notes. 

City Clerk 

OPINION OF JONES HALL, A PROFESSIONAL LAW CORPORATION, BOND COUNSEL 

July -, 2004 

City Council 
City of Oakland 
One Frank Ogawa Plaza 
Oakland, California 94612 

OPINION: 5 City of Oakland 2004-2005 Tax and Revenue Anticipation Notes 

Members of the City Council: 

We have acted as bond counsel in connection with the issuance by the City of Oakland, 
California (the "City"), of 5 City of Oakland 2004-2005 Tax and Revenue Anticipation 
Notes, dated July _, 2004(the "Notes"), pursuant to Article 7.6, commencing with Section 53850, of 
Chapter 4, Part 1, Division 2 of Title 5 of the California Government Code (the "Act"), Ordinance No. 
-, adopted by the City Council on July _, 2004 (the "Ordinance"), and a Fiscal Agent Agreement 
made and entered into as of July _, 2004, between the City and , as fiscal 
agent (the "Agreement"). 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 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 the foregoing, we are of the opinion, under existing law, as follows: 

1. The City is duly created and validly existing as a municipal corporation and charter city with 
the power to adopt the Ordinance and enter into the Agreement, to perform the agreements on its part 
contained in the Ordinance and the Agreement, and to issue the Notes. 

2. The Ordinance has been duly adopted by the City Council and constitutes a valid and 
binding obligation of the City enforceable upon the City. 

3. The Agreement has been duly executed and delivered by the City and constitutes a valid 
and binding obligation of the City enforceable upon the City. 
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4. Pursuant to the Act, the Ordinance and the Agreement create a valid lien on the funds 
pledged by the Ordinance and the Agreement for the security of the Notes. 

5. The Notes have been duly authorized, executed and delivered by the City and are valid and 
binding general obligations of the City. 

6. The interest on the Notes is excluded from gross income for federal income tax purposes 
and is not an item of tax preference for purposes of the federal alternative minimum tax imposed on 
individuals and corporations; it should be noted, however, that, for the purpose of computing the 
alternative minimum tax imposed on corporations (as defined for federal income tax purposes), such 
interest is taken into account in determining certain income and earnings. The opinions set forth in the 
preceding sentence are subject to the condition that the City comply with all requirements of the Internal 
Revenue Code of 1986 that must be satisfied subsequent to the issuance of the Notes in order that 
interest thereon be, or continue to be, excluded from gross income for federal income tax purposes. The 
City has covenanted to comply with each such requirement. Failure to comply with certain of such 
requirements may cause the inclusion of interest on the Notes in gross income for federal income tax 
purposes to be retroactive to the date of issuance of the Notes. We express no opinion regarding other 
federal tax consequences arising with respect to the Notes. 

7. 
California. 

The interest on the Notes is exempt from personal income taxation imposed by the State of 

The rights of the owners of the Notes and the enforceability of the Notes and the Agreement may 
be subject to bankruptcy, insolvency. reorganization, moratorium and other similar laws affecting 
creditors' rights heretofore or hereafter enacted and may also be subject to the exercise of judicial 
discretion in appropriate cases. 

Respectfully submitted, 

Jones Hall 
A Professional Law Corporation 



EXHIBIT B 

NOTICE INVITING BIDS 

$70,000,000' 
CITY OF OAKLAND 

2004-2005 Tax and Revenue Anticipation Notes 
(CALIFORNIA) 

NOTICE IS HEREBY GIVEN that proposals will be received by a represcntative of the City of 
Oakland ("the City") as follows: 

Time: 9:30 am., Pacific Daylight Time, on or after July 20, 2004, as established by the 
City and communicated through The Bond Buyer Wire not less than 24 hours 
prior to the time bids are to be received. 

Electronic Bids, via Grant Street Group's MuniAuction, Inc. ("MuniAuction"). 
No other provider of electronic bidding services, and no other means of delivery of 
bids (e.g., telephone, fax, telegraph or personal delivery) will be accepted. See 
"TERMS OF SALE AND ELECTRONIC BIDDING PROCEDURES - 
ELECTRONIC BIDDING PROCESS" herein. 

Manner: 

for the purpose of purchasing $70,000,000* principal amount of 2004-2005 Tax and Revenue 
Anticipation Notes (the "Notes"), of the City pursuant to an Ordinance adopted by the City Council on 
June 15, 2004 ("the Ordinance"). The Notes will be issued in full conformity with the Constitution and 
laws of the State of California (the "State"), including Article 7.6,  Chapter 4, Part 1, Division 2, Title 5 
(commencing with Section 53850) of the California Government Code (the "Act"), and under such statute 
the Notes are general obligations of the City payable solely from taxes, income, revenue, cash receipts, 
and other moneys of the City attnbutable to the fiscal year commencing on July 1, 2004 ("Fiscal Year 
2004-2005") and legally available therefor. 

ISSUE: The Notes shall be sold in an aggregate principal amount of $70,000,000* to be 
designated "City of Oakland, California, 2004-2005 Tax and Revenue Anticipation Notes." The principal 
amount of the Notes issued and delivered may be reduced as provided below under "PURCHASE 
PRICE." 

DATE, MATURITY and INTEREST PAYMENT DATES: The Notes will be dated their date 
of delivery, which is expected to be on or about July 28, 2004, and will mature on July 27, 2005*. 
Interest on the Notes will be payable on July 27,2005*. 

NO REDEMPTION: The Notes are not subject to call and redemption prior to maturity. 

SECURITY: The principal amount of the Notes, together with the interest thereon, will be 
payable from taxes, revenues, cash receipts and other moneys which are received by the City for the 
City's General Fund during Fiscal Year 2004-2005 and which are available for the payment of current 
expenses and other obligations of the City. As security for the payment of the principal of and interest on 
the Notes, the City has pledged (i) an amount equal to fifty percent (50%) of the principal amount of the 
Notes from unrestricted moneys on deposit with the City in the month ending May31, 2005*, (ii) an 
amount equal to fifty percent (50%) of the principal amount of the Notes kom unrestricted moneys on 
deposit with the City in the month ending June 30, 2005*; and (iii) an amount sufficient to pay interest on 
the Notes at matunty from unrestricted moneys on deposit with the City in the month ending June 30, 



EXHIBIT B 

2005* ("Pledged Moneys") and the principal of the Notes and the interest thereon shall constitute a first 
lien and charge thereon and shall he payable from such Pledged Moneys, and, to the extent not so paid, 
shall he paid fiom any other moneys of the City lawfully available thereon. Deposits of Pledged Moneys 
may take into account as a credit any earnings on deposit in a special fund designated "City of Oakland, 
California 2004-2005 Tax and Revenue Anticipation Notes Special Account" (hereinafter referred to as 
the "Special Account"). By statute, the Notes are declared to he a general obligation of the City and to the 
extent not paid from Pledged Moneys shall he paid with the interest thereon kom any other moneys of the 
City lawfully available therefor. 

REPAYMENT ACCOUNT: The Pledged Moneys shall he deposited by the City and held by 
the Fiscal Agent, , in trust in the Special Account and applied as 
directed under the Ordinance. Any money deposited by the Fiscal Agent in the Special Account shall be 
for the benefit of the holders of the Notes and, until the Notes and all interest thereon are paid or until 
provision has been made for the payment of the Notes at maturity with interest to maturity, the moneys in 
the Special Account shall be applied only for purposes for whch the Special Account was created. 

Pursuant to the Ordinance, all Pledged Moneys shall, when received, be paid to the Fiscal Agent 
for deposit in the Special Account. Amounts deposited by the City in the Special Account shall be applied 
solely for the purpose of paying the principal of and interest on the Notes, although such amounts shall be 
invested by the City in legal investments as permitted by Section 53601 of the Government Code of the 
State, including, in accordance with the Ordinance, any investment agreement or guaranteed investment 
contract with a commercial bank or insurance company whose long term debt is rated not less than "Aa2," 
hy Moody's Investors Service and "AA" by Standard & Poor's and no such investments shall have a 
maturity date later than the maturity date of the Notes. The proceeds of any such investment shall he 
retained by the Fiscal Agent in the Special Account until all of the Notes have been fully paid, at which 
time any excess amount shall be paid to the General Fund of the City. 

PAYMENT: Both principal and interest are payable in lawful money of the United States of 
America at the office of 
California, as Fiscal Agent, to DTC, which will in turn remit such principal and interest to the beneficial 
owners of the Notes through DTC's Participants, as described in the Preliminary Official Statement. 

FULL BOOK ENTRY: The Notes, when delivered to the purchaser thereof, will be registered in 
the name of Cede & Co., as nominee of The Depository Trust Company; New York, New York ("DTC"). 
DTC will act as securities depository of the Notes. Individual purchases will he made in book-entry form 
only, in the principal amount of $5,000 and integral multiples thereof. Purchasers will not receive 
certificates representing their interest in the Notes purchased. 

TERMS OF SALE AND ELECTRONIC BIDDING PROCEDURES 

FORM OF BID: Bids must he for all of the Notes, and must he for not less than the par value 
thereof. Each bid must be submitted through MuniAuction and must he received not later than 9:30 
a.m. on said date of sale. Each bid must he in accordance with the terms and conditions set forth herein. 
Bids which do not conform to the terms of this paragraph will he rejected. 

ELECTRONIC BIDDING PROCESS: To bid via the MuniAuction website, bidders must have 
both (1) completed the registration form on the MuniAuction wehsite and (2) requested and received 
admission to the City's auction, as described under "Registration and Admission to Bid" below. The use 
of MuniAuction shall be at the bidder's risk and expense, and the City shall have no liability with respect 
thereto. By submitting a bid for the Notes, a prospective bidder represents and warrants to the City that 
such bidder's bid for the purchase of the Notes (if a bid is submitted in connection with the sale) is 
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EXHIBIT B 

submitted for and on behalf of such prospective bidder by an officer or agent who is duly authorized to 
bind the prospective bidder to a legal, valid and enforceable contract for the purchase of the Notes. By 
registering to bid for the Notes, a prospective bidder is not obligated to submit a bid in connection with 
the sale. 

If any provisions of this Notice of Sale shall conflict with information provided by MuniAuction, 
an approved provider of electronic bidding services, this Notice of Sale shall control, except for any 
Amendments to this Notice of Sale posted on the MuniAuction website, in which case such Amendments 
shall control. Further information about MuniAuction, including qualification, registration, rules and any 
fee charged, may be obtained from Grant Street Group by calling Grant Street Group’s auction support at 
(412) 391-5555 (~370). 

Each qualified prospective bidder shall be solely responsible to make necessary arrangements to 
access MuniAuction for purposes of submitting its bid in a timely manner and in compliance with the 
requirements of the Notice of Sale. Neither the City nor MuniAuction shall have any duty or obligation 
to undertake such registration to bid for any prospective bidder or to provide or assure such access to any 
qualified prospective bidder, and neither the City nor MuniAuction shall be responsible for a bidder’s 
failure to regster to bid or for proper operation of, or have any liability for any delays or intemptions of, 
or any damages caused by MuniAuction. The City is not bound by any advice and determination of 
MuniAuction to the effect that any particular bid complies with the terms of this Notice of Sale and in 
particular the bid specifications hereinafter set forth. All costs and expenses incurred by prospective 
bidders in connection with their registration and submission of bids via MuniAuction are the sole 
responsibility of the bidders; the City is not responsible, directly or indirectly, for any of such costs or 
expenses, If a prospective bidder encounters any difficulty in registering to bid or submitting, modifying 
or withdrawing a bid for the Notes, it should telephone Grant Street Group and notify Janet An of Public 
Financial Management at (415) 982-5544. After receipt of bids is closed, the City, through MuniAuction, 
will indicate the apparent Purchaser. Such message is a courtesy only for viewers, and does not constitute 
the award of the Notes. Each bid will remain subject to review by the City to determine its true interest 
cost rate and compliance with the terms of this Notice of Sale and to award the Notes. 

REGISTRATION AND ADMISSION TO BID: To bid via MuniAuction, bidders must first 
visit the MuniAuction website where, if they have never registered with MuniAuction, they can register 
and then request admission to bid on the Notes. Bidders will be notified prior to the scheduled bidding 
time of their eligibility to bid. Only NASD registered broker-dealers and dealer banks with DTC clearing 
arrangements will be eligible to bid. Bidders who have previously registered with MuniAuction or any 
other website administered by MuniAuction’s Auction Administrator, may call the Auction Administrator 
at (412) 391-7686 for their ID Number or password. 

ALL-OR-NONE BIDS ONLY Bidders may only bid to purchase all of the Notes. No bid will be 
considered which does not offer to purchase all of the Notes. Each bid must specify only one rate of interest 
and a dollar purchase price for the entire issue of Notes. 

BIDDING DETAILS: Bidders should be aware of the following bidding details associated with 
the sale for each series of Notes: 

(1) AU bids must be submitted on the MuniAuction website at either www.GrantStreet.com 
or www.MuniAuction.com. No telephone, telefax, telegraph or personal delivery bids 
will be accepted. 

Bidders are permitted to submit bids for the Notes in only an all-or-none auction during the 
bidding time period. 

(2) 
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(3) Bidders may change and submit bids as many times as they like during the bidding time 
period; provided, however, each and any bid submitted subsequent to a bidder's initial bid 
must result in a lower true interest cost (''TIC") with respect to a bid when compared to the 
immediately preceding bid of such bidder. See "Bid Procedure and Basis of Award" below. 

The final bid submitted by a bidder before the end of the bidding time period will be compared 
to all other final bids submitted by others to determine the winning bidder or bidders. 

During the bidding, no bidder will see any other bidder's bid, but each bidder will see whether 
their bid is a leading bid relative to other bids. 

On the Auction Page, bidders will be able to see whether any bid has been submitted. 

(4) 

(5) 

(6) 

RULES OF MUNIAUCTION: The "Rules" of MuniAuction can be viewed on the 
MuniAuction website and are incorporated herein by reference. Bidders must comply with the Rules of 
MuniAuction in addition to the requirements of this Official Notice of Sale. In the event of a conflict 
between the Rules of MuniAuction and this Official Notice of Sale, this Official Notice of Sale shall 
control. 

PURCHASE PRICE: The Notes will be awarded as a unit to the bidder whose legally 
acceptable hid, including any premium, produces the lowest true interest cost (on an annual 301360 basis). 
The true interest cost of each proposal will be determined on the basis of the present value of the principal 
and interest to be paid with respect to the Notes based on the bid amount, principal plus premium (if any). 

, the principal 
amount of the Notes issued and delivered shall be reduced such that the principal amount of the Notes 
issued, together with premium thereon, does not exceed $ 

In the event that the winning bid contains a premium in excess of $ 

INTEREST RATE: Interest with respect to the Notes will be calculated on a 30/360 day basis 
and is payable on July 27, 2005*. In connection with the bids submitted for the Notes, (i) each bidder 
must bid an interest rate in a multiple of one one-thousandth of one percent (1/1000 of 1%) per annum 
which rate must be less than 4% per annum; (ii) interest with respect to a Note shall be computed 
annually from its date to the stated maturity date, July 27, 2005 at the interest rate specified in the bid; 
(iii) the same interest rate shall apply to all Notes; and (iv) any premium must he paid as part of the 
purchase price, and no bid will be accepted whch contemplates the waiver of any interest or other 
concession by the bidder as a substitute for payment in full for the purchase price. All bids which do not 
conform to the terms of this paragraph will be rejected. 

GOOD FAITH DEPOSIT: Each bid must be accompanied by a financial surety bond or a check 
in the amount of $700,000* payable to the order of the "City of Oakland," to secure the City from any 
loss resulting from the failure of the bidder to comply with the terms of its bid (the "Good Faith 
Deposit"). The financial surety bond must be from an insurance company licensed to issue such a bond in 
the State of California, whose claims-paying ability is rated in the highest rating category (without regard 
to subcategories) by Moody's Investors Service and Standard & Poor's Ratings Services, a division of The 
McGraw-Hill Companies, Inc. Such fmancial surety bond must be submittedpn'or to the time bids are to 
be received to Public Financial Management, Inc., 50 California Street, 23" Floor, San Francisco, 
California, 941 11, Attn: Janet An, phone: (415) 982-5544, fax: (415) 9824513. The fmancial surety bond 
must identify each bidder whose good faith deposit is guaranteed by such financial surety bond, and the 

'Preliminary, subject to change. 
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City assumes no responsibility for any failure of a financial surety bond to list any bidder or to be 
received on a timely basis as described in the preceding sentence. Once the Notes are awarded to a bidder 
utilizing a financial surety bond, then that bidder shall deliver its good faith deposit to the Treasury 
Manager of the City in the form of a cashier's check (meeting the requirements set forth above) or by wire 
transfer no later than 12:OO noon (California time) on the business day immediately following the award. 
Wiring instmctions for the Good Faith Deposit are as follows: 

Bank of America 
NCGS# 1436 

AccM 14720-01750 
Acct: City of Oakland 

ABA# 121000358 

The City does not endorse the use of a financial surety bond or of any provider of such a surety 
bond. The City will accept a financial surety bond in lieu of a cashier's check under the terms described 
herein solely as an accommodation to bidders, and it is understood and agreed by each bidder using such 
a bond that the bidder must make its own arrangements with the provider of the bond. 

No interest will be paid upon the deposit made by any bidder. Good Faith Deposit checks of all 
bidders (except the successful bidder or bidders, herein the "Purchaser" or "Purchasers") will be returned 
by the City promptly following the award of the Notes to the Purchaser. The Good Faith Deposit will be 
invested for the exclusive benefit of the City. The principal amount of each such deposit shall be applied 
to the purchase price of the Notes at the time of delivery thereof. 

If any Purchaser shall fail to pay the purchase price of the Notes awarded to it in full upon tender 
of the Notes, such Purchaser shall have no right in or to the Notes or to the recovery of its deposit, or to 
any allowance or credit by reason of such deposit, unless it shall appear that the Notes would not be 
validly issued if delivered to such Purchaser in the form and manner proposed. In the event of 
nonpayment by any Purchaser, the amount of such Purchaser's Good Faith Deposit shall be retained by 
the City as and for liquidated damages for such failure by such Purchaser, and such retention shall 
constitute a full release and discharge of all claims by the City against such Purchaser arising from such 
failure. The City's actual damages in such an event may be greater or may be less than the amount of such 
Purchaser's Good Faith Deposit. Each bidder waives any right to claim that the City's actual damages are 
less than such amount. 

CERTIFICATION OF REOFFERWG PRICE AND NRMSIR FILING: The Purchaser shall 
be required, as a condition to the delivery of the Notes by the City, to certify to the City in Wnting the 
price at which a substantial amount of the Notes were sold to the public, in form and substance 
satisfactory to the City and Bond Counsel. The Purchaser shall also certify to the City that a copy of the 
final Official Statement relating to the Notes has been deposited with a nationally-recognized municipal 
securities information repository, if applicable. 

AWARD OF SALE: The City will award the Notes or reject all bids not later than 24 hours after 
the expiration of the time herein prescribed for the receipt of proposals unless such time of award is 
waived by the Purchaser. 

RIGHT OF REJECTION AND WAIVER The City reserves the right, in its discretion, to 
reject any and all bids to waive any irregularity or informality in any bid and to select the winning bidder 
among bidders submitting identical bids. 
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RIGHT TO POSTPONE AWARD: In the event that no bid is awarded, the City shall receive 
bids at the time and location to be communicated through The Bond Buyer Wire not less than 24 hours 
prior to the time bids are to be received until such time as a bid is awarded or the City determines to 
withdraw sale of the Notes. 

RIGHT OF CANCELLATION: The Purchaser shall have the right at its option to cancel the 
sale and purchase of the Notes if the City shall fail to execute the Notes and tender the same for delivery 
within 30 days from the award of sale thereof. 

CUSIP NUMBERS: CUSIP numbers will be applied for and will be printed on the Notes and the 
cost will be the purchaser's responsibility. Any delay, error or omission with respect thereto will not 
constitute cause for the Purchaser to refuse to accept delivery of and pay for the Notes. 

PAYMENT: Payment of the purchase price must be made in funds immediately available to the 
Director, Finance and Management AgencyiTreasurer of the City of Oakland, California on the date of 
delivery of the Notes, which is expected to be on or about July 27,2005. 

CHANGE IN TAX EXEMPT STATUS: At any time before the Notes are tendered for 
delivery, the Purchaser may disaffm and withdraw its proposal if the interest received by holders of 
notes of the same type and character as the Notes shall be determrned to be includable in gross income 
under present federal income tax laws, either by a ruling of the Internal Revenue Senice or by a decision 
of any federal court, or shall be determined to be includable in gross income by the terms of any federal 
income tax law enacted subsequent to the date of this notice. 

CALIFORNIA DEBT AND INVESTMENT ADVISORY COMMISSION FEE: The 
Purchaser will he required pursuant to California law to pay any fees due to the California Debt and 
Investment Advisory Commission ("CDIAC"). CDIAC will invoice the Purchaser after the closing of the 
Notes. 

OFFICIAL STATEMENT: The Preliminary Official Statement, together with any supplements 
thereto, is in a form "deemed final" by the City for purposes of SEC Rule 1Sc2-12, but is subject to 
revision, amendment and completion in a final Official Statement. The City will provide each Purchaser 
such number of printed copies of the Official Statement for this issue as such Purchaser may reasonably 
request. Up to SO copies of the Official Statement will be furnished without cost within seven days of the 
sale, and any additional copies will be furnished at the expense of the Purchaser. 

CLOSING PAPERS; LEGAL OPINION: The obligation of the Purchaser to purchase the 
Notes will be conditioned upon the City furnishing to each Purchaser, without charge, concurrently with 
payment for and delivery of the Notes, the following closing papers, each dated the dated of such 
delivery: 

(a) The final approving opinion of Jones Hall, A Professional Law Corporation, San 
Francisco, California, Bond Counsel, in the form attached as Appendix D to the Official Statement; 

@) A certificate of the City that on the basis of the facts, estimates and circumstances in 
existence on the date of issue, it is not expected that the proceeds of the Notes will be used in a manner 
that would cause the Notes to be "arbitrage notes"; 

(c) An opinion of the City Attorney of the City of Oakland that there is no litigation 
threatened or pending affecting the validity of the Notes; 
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(d) A certificate of an appropriate City official, acting on behalf of the City solely in hisiher 
official capacity, and not in hisiher personal capacity, which at the time of the sale of the Notes and at all 
times subsequent thereto, up to and including the time of the delivery of the Notes to the initial purchasers 
thereof, the Official Statement of the City pertaining to said Notes did not, and does not contain any 
untrue statement of a material fact or omit to state a material fact necessary to make the statement therein, 
in light of the circumstances under which it was made, not misleading; 

(e) The signature cerhficate of the officials of the City of Oakland, showing that they have 
signed the Notes and impressed the seal of the City thereon, and that they were respectively duly 
authorized to execute the same; and 

(0 The receipt of the Director, Finance and Management AgencyfTreasurer or City 
Administrator of the City of Oakland that the purchase price of the Notes has been received. 

INFORMATION AVAILABLE: Requests for information concerning the City should he 
addressed to: 

Public Financial Management 
50 California Street, 23rd Floo~ 
San Francisco, CA 941 11 
Attn: Janet An 
Phone: (415) 982-5544 
Fax: (415) 9824513 

CITY OF OAKLAND 

By: lsl William E. Noland 
Director, Finance and Management Agency 

Dated: July 12,2004 
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EXHIBIT C 

NOTICE OF INTENTION TO SELL 

$70,000,000* 
CITY OF OAKLAND, CALIFORNIA 

2004-2005 TAX AND REVENUE ANTICIPATION NOTES 

NOTICE IS HEREBY GIVEN that the City of Oakland, California (the "City") intends to 
receive sealed proposals, in the form of electronic proposals only, for the purchase of $70,000,000* 
principal amount of City of Oakland, California, 2004-2005 Tax and Revenue Anticipation Notes (the 
"Notes"), as follows: 

Time: 9:30 am., Pacific Daylight Time, on or after July 20,2004, as established by 
the City and communicated through The Bond Buyer Wire not less than 24 
hours prior to the time bids are to be received. 

Manner: Electronic Bids, via the Grant Street Group's MuniAuction, Inc. 
("MuniAuction"). No other provider of electronic bidding services, and no 
other means of delivery of bids (e.g., telephone, fax, telegraph or personal 
delivery) will be accepted. 

Electronic proposals may be submitted for receipt prior to the time for receipt of the bids at 
the time and place set forth above, only through MuniAuction in accordance with the procedures, 
terms and conditions set forth in the Official Notice Inviting Bids. Bidders expecting to submit a bid 
by electronic transmission are requested to notify Public Financial Management of their intent as 
early as possible. The City assumes no responsibility or liability for bids submitted through any other 
means than those approved by the Official Notice Inviting Bids. No bids will be accepted by 
facsimile. Changes in the date and time of receipt of proposals will be communicated viaThe Bond 
Buyer Wire prior to the scheduled bid opening. 

Copies of the Preliminary Official Statement to be issued in connection with the sale of the 
Notes, the complete Official Notice Inviting Bids, and the Ordinance of the Council of the City 
authorizing the issuance of the Notes may be obtained from the City or from the offices of the City's 
financial advisor at the following locations: Office of the Financial Services Agency of the City of 
Oakland, California, Attention: Joseph T. Yew, 150 Frank H. Ogawa Plaza, Suite 5330 Oakland, 
California 94612, (510) 238-6735; or Public Financial Management, Inc., 50 California Street, 23rd 
Floor, San Francisco, California, 941 11, Attn: Jan An, phone: (415) 982-5544, fax: (415) 982-4513. 
The Preliminary Official Statement will be in a form deemed final by the City within the meaning of 
Rule 15c2-12(b)(l) promulgated by the Securities and Exchange Commission pursuant to the 
Securities Exchange Act of 1934, except for the omission of certain information permitted to be 
omitted therefrom pursuant to Rule 15c2-12 but is subject to revision, amendment and completion in 
a final Official Statement. 

Dated: July -, 2004 

*Preliminary, subject to change. 
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No dealer, broker, salesperson, or other person has been authorized by the City to give any infomation or to 
make any representations other than those contained herein an& if given or made, such other information or 
representation must not be relied upon as having been authorized by the City This Official Statement does not 
constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of the Notes 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 consmed as a contract with the purchasers of the Notes. 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 representation of facts. 

The information and expressions of opinions herein are subject to change without notice and neither 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 with respect to the 
sale of the Notes referred to herein and may not be reproduced or used, in whole or in part, for my other purpose, unless 
authorized in Writing by the City. All summaries of the documents and lam are made subject to the provisions thereof 
and do not purport to be complete statements of any or all such provisions. 

Certain statements in this Official Statement, which may be identified by the use o f  such t e r n  as "plaq" 
"expect," "estimate," "budget" or other similar words, constitute "forward-looking statements." Such forward-loohg 
statements include, but are not limited to, statements under the captions "CASHFLOW PROJECTIONS" and "RJSK 
FACTORS." Such forward-looking statements refer to the achevement of certain results or other expectations of 
performance which involve known and Unlmown risks, uncertainties and other factors. These risks, uncertainties and 
other factors may cause actual results, performance or achievements to be materially different kern any projected results, 
performance or achievements described or inplied by such forward-looking statements, The City does not plan to issue 
updates or revisions to such forward-looking statements if or when its expectations, or events, con&tions or 
circumstances on which such statements are based, occur, or If actual results, performance or achievements are 
materially different from any results, performance or achievements desaibed or implied by such fomard-loo!+ 
statements. 

The Underwriter has provided the following sentence for inclusion in this Official Statement. The Undermiter 
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, hut the Underwriter does 
not guarantee the accuracy or completeness of such information. 
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EXHIBE D 
OFFICIAL STATEMENT 

$70,000,000* 
CITY OF OAKLAND, CALIFORNIA 

2004-2005 TAX AND REVENUE ANTICIPATION NOTES 

INTRODUCTORY STATEMENT 

This Official Statement, including this Introductory Statement, has been prepared under the direction of the 
City of Oakland, California (the "City"), and provides information in connection with the sale of its 2004-2005 Tax and 
Revenue Anticipation Notes (the 'Totes") issued in the principal amount of $70,000,000*. 

The Notes are issued in full conformity with the Charter of the City and Constitution and laws of the State of 
Califomia (the "State"), including Article 7.6, Chapter 4, Part 1, Division 2, Title 5 (commencing with Section 53850 of 
the Government Code of the State (the "Law")) and under the Law are general obligations of the City payable t?om 
those taxes, income, revenues, cash receipts, and other moneys which are received by the City for the General Fund of 
the City for the fiscal year 2004-2005 and which are generally available for the paymmt of current expenses and other 
obligations of the City (the "Unrestricted Moneys"). The Notes are authorized pursuant to Ordinance No. __ CMS 
of the City adopted on June -, 2004 (the "Ordinance"). The City may, under the Law, issue the Notes only if the 
principal of and interest on the Notes will not exceed eighty-five percent (85%) of the estimated Unrestricted Moneys 
legally available for the payment of the Notes. Proceeds fiom the sale of the Notes will be used for current General 
Fund expendiwes, including current expenses, capital expenditures and the discbarge of other obligations or 
indebtedness of the City. 

THE NOTES 

Description of the Notes 

The Notes will be issued in the aggregate principal amount of $70,000,000* and will be in denominations of 
$5,000 or integral multiples thereof. The Notes will be dated their date of issuance and delivery and will mature July _, 
2005. The Notes shall bear interest at the rate set forth on the cover page hereof, payable at maturity and computed on a 
30-day montId36O-day year basis. will serve as Fiscal Agent for the Notes. The Notes are to be 
delivered as fuUy registered Notes, without coupons and, when delivered, will be registered in the name of Cede & Co., 
as nominee of The Depository Trust Company, New York, New York ("DTC"). DTC will act as securities depository 
of the Notes. Purchases will be made in book-enny form only, in the principal amount of $5,000 or any integral multiple 
thereof. 

Purpose of Issue 

Proceeds of the Notes will provide moneys to meet current General Fund expenditures for the fiscal year 2004- 
2005, including current operating expenses, capital expenditures and the discharge of other obligations or indebtedness 
of the City. 

Authority for Issuance 

The Notes are issued under the authority of the Law and pursuant to the Ordinance. 

* prehmmy, subject to change. 
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Book-Entry-Only System 

DTC will act as securities depository for the Notes. Upon the issuance of the Notes, one fully regstered Note, 
as set forth on the cover page hereof, will be registered in the name of Cede & Co., as a nominee for DTC. DTC is a 
limited-purpose trust company organized under the laws of the State of New York, a member of the Federal Reserve 
System, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934, as amended. DTC was created to hold secnrities of its participants (the “DTC Participants”) and to facilitate the 
clearance and settlement of securities transactions among DTC Participants in such securities through electronic book- 
entry changes in accounts of the DTC Participants, thereby eliminating the need for physical movement of securities 
certiiicates. DTC Participants include securities brokers and dealers, banks, trust companies, clearing corporations, and 
certain other organizations, some of whom (andor their representatives) own DTC. Access to the DTC system is also 
available to others such as banks, brokers, dealers, and trust companies that clear through or maintain a custodial 
relationslup with a DTC Participant, either directly or indirectly. 

Ownership interests in the Notes may be purchased by or through DTC Participants. Such DTC Participants 
and the persons for whom they acquire interests in the Notes as nominees will not receive certificated Notes, but such 
DTC Participants will receive credit balance in the records of DTC in the amount of $5,000 or any integral multiple 
thereofwhich will evidence such DTC Participants’ interests in the Notes. Such acquisition will be confirmed in writing 
in accordance with DTC’s standard procedures. Each such person for which a DTC Participant acquires an interest in 
the Notes, as nominee, may desire to make arrangements with such DTC Participant to receive a credit balance in the 
records of such DTC Participant, and may desire to make arrangements with such DTC Participant to have all 
communications of the County to DTC, which may affect such persons, to be forwarded in WTiting by such DTC 
Participant. 

In this Official Statement, the term “Beneficial Owner” shall mean the person for whom the DTC Participant 
acquires an interest in the Notes. 

DTC will receive payment of the principal of and interest on the Notes upon matnrity of the Notes kom the 
Paying Agent, to be remitted by DTC to the DTC Participants for subsequent disbursements to the Beneficial Owners. 
NO ASSURANCE IS GIVEN BY THE CITY OR THE FISCAL AGENT THAT DTC AND DTC PARTICIPANTS 
WILL MAKE PROMPT TRANSFER OF PAYMENTS TO BENEFICIAL OWNERS. THE CITY AND THE 
FISCAL AGENT ARE NOT RESPONSIBLE OR LIABLE FOR PAYMENTS OR FAILURES TO PAY BY DTC OR 
DTC PARTICIPANTS OR FOR SENDING TRANSACTION STATEMENTS OR FOR MAINTAINING, 
SUPERVISING, OR REVIEWING RECORDS MAINTAINED BY DTC OR DTC PARTICIPANTS. 

The ownership interest of each Beneficial Owner in the Notes will be recorded in the records of the DTC 
Participants whose ownership interest will be recorded on a computerized book-entry system operated by DTC. When 
reference is made to any action that is required or permitted to be taken by the Beneficial Owners, such reference shall 
only relate to those permitted to act (by statute, regulation, or otherwise) on behalf of such Beneficial Owners for such 
purposes. When notices are given, they shall be sent by the City, or any fiduciary acting on behalf of the City, to DTC. 

So long as Cede & Co. is the registered owner of the Notes, as nominee for DTC, references berein to the 
registered owners of the Notes (other than for federal and state income tax purposes) shall mean Cede & Co., as 
aforesaid, and shall not mean the Beneficial Owners of the Notes. 

NEITHER THE CITY NOR THE FISCAL AGENT WILL HAVE ANY RESPONSIBILITY OR 
OBLIGATTON TO DTC PARTICIPANTS, INDIRECT PARTICIPANTS, OR BENEFICIAL OWNERS WITH 
RESPECT TO THE PAYMENT BY DTC, ANY DTC PARTICIPANT, OR ANY INDIRECT PARTICIPANT OF 
THE PRINCIPAL OR INTEREST OF THE NOTES; THE PROVIDING OF NOTICE TO DTC PARTICIPANTS, 
INDIRECT PARTICIPANTS, OR BENEFICIAL OWNERS; THE ACCURACY OF ANY RECORDS 
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MAINTAINED BY DTC, ANY DTC PARTICIPANT, OR ANY INDIRECT PARTICIPANT, OR ANY CONSENT 
GIVEN OR OTHER ACTION TAKEN BY DTC AS OWNER OF THE NOTES. 

Transfers of ownership interests in the Notes will be accomplished by book entries made by DTC and the DTC 
Participants who act on behalf of the Beneficial Owners. For every transfer and exchange of the Notes, the Beneficial 
Owner may be charged a sum miiicient to cover any tax, fee, or other governmental charge that may be nnposed in 
relation thereto. 

DTC may determine to discontinue providing its services with respect to the Notes at any time by giving notice 
to the City and discharging its responsibilities with respect thereto under applicable law. Under such circumstances (if 
there is not a successor securities depository), Note certificates are required to be delivered as described in the 
Ordinance. The Beneficial Owner, upon registration of certificates held in the Beneficial Owner’s name, will become 
the registered owner of the Notes. 

In the event DTC determines not to continue to act as securities depository for the Notes, then the City will 
discontinue the book-entry system with DTC. If the City determines to replace DTC with another qualified securities 
depository, the City will prepare or direct the preparation of a new single, separate, fully registered Note, registered in 
the name of such successor or substitute qualified securities depository or its nominee. If the City does not identify 
another qualified securities depository to replace DTC, then the Notes will no longer be restricted to being registered in 
the Note register in the name of Cede & Co., but will be registered in whatever name or names owners of the Notes 
transfeming or exchanging Notes shall designate in accordance with the Ordinance, and the City will prepare and deliver 
Notes to the owners thereof for such purpose. 

Security for the Nates 

The principal amount of the Notes, together with the interest thereon, will be payable *om taxes, revenues, 
income, cash receipts and other moneys which are received by the City for the City‘s General Fund during fiscal year 
2004-2005 and which are available for the payment of current expenses and other obligations of the City. As security 
for the payment of the principal of and interest on the Notes, the City has pledged (i) an amount equal to fifty percent 
(50%) of the principal amount of the Notes from Unrestricted Moneys on deposit with the City in the month ending May 
3 I, 2005; (ii) an amount equal to fiffy percent (50%) of the principal amount of the Notes from the first of such moneys 
on deposit with the City in the month ending June 30,2005, and (iii) an amount suflicient to pay interest on the Notes 
from such moneys on deposit with the City in the month ending June 30, 2005 (“Pledged Moneys”). Deposits of 
Pledged Moneys may take into account as a credit any eamings on deposits in the Special Account. See “Special 
Account” below. 

REQUIRED PLEDGED MONEYS DEPOSITS 

Mav 3 1,2005 June 30.2005 

* Based on an interest rate of 2.00% on the Notes 

The Law and the Ordinance provide that the obligation to pay the principal amount of the Notes and the 
interest constitutes a first lien and charge against and shall be paid €-om such Pledged Moneys of the City. To the extent 
not so paid from Pledged Moneys, the Notes shaU be paid from any other moneys of the City lawfully available therefor. 
All Pledged Moneys. as and when received, shall be deposited by the City in the Special Account for the payment of the 
principal of and interest on the Notes at maturity with interest to maturity. 

3 



EXHlBIT D 
Special Account 

The Pledged Moneys shall be deposited by the City and held by the Fiscal Agent, in trust, in a special fund 
designated “City of Oakland, California, 2004-2005 Tax and Revenue Anticipation Notes Special Account” (the 
“Special Account”) and applied as directed under the Ordinance. Any money deposited by the Fiscal Agent in the 
Special Account shall be for the benefit of the holders of the Notes, and unbl the Notes and all interest thereon are paid 
or until provision bas been made for the payment of the Notes at maturity with interest to maturity, the moneys in the 
Special Account shall be applied only for purposes for which the Special Account was created. 

Pursuant to the Ordinance, all Pledged Moneys shall, wben received, be paid to the Fiscal Agent for deposit in 
the Special Account. Amounts deposited by the City in the Special Account shall be applied solely for the purpose of 
paying the principal of and interest on the Notes, although such amounts shall be invested by the City in legal 
investments, as permitted by Section 53601 of the Government Code of the State, including, in accordance with the 
Ordinance, any investment agreement or guaranteed investment conwact with a commercial bank or insurance company 
whose long term debt is rated not less than “A* by Moody’s Investor Service and “AA” by Standard & Poor’s Rating 
Services, and no such investments shall have a maturity date later than the maturity date of the Notes. The proceeds of 
any such investment shall be retained by the Fiscal Agent in the Special Account until all of the Notes have been fully 
paid, at which time any excess amount shall be paid to the General Fund of the City. 

Available Sources of Repayment 

The Notes, in accordance with the Law, are general obligations of the City but are payable only out of 
Unrestricted Moneys, whicb include the taxes, income, revenue, cash receipts and other moneys of the City whcb are 
received by the City for the General Fund of the City for the fiscal year 2004-2005 and which are generally available for 
the payment of current expenses and other obligations of the City. The Constitution of the State substantially h t s  the 
City‘s ability to levy ad valorem taxes and to increase fees charged for services of the City (See ‘‘CONSTITUTIONAL 
LIMITATTONS ON TAXES AND APPROPRIATIONS” herein). The City presently expects that, other than the Notes, it will not 
issue any other notes or warrants for casMow borrowing purposes with respect to fiscal year 2004.2005, 

Further detail as to the estimated Unrestricted Moneys available for repayment and the resulting Note Coverage 
Ratio (defined below) can be found in the table, “Estimated Unrestricted Moneys Available For Note Repayment” on 
the following page. 

The Note Coverage Ratio is the ratio of estimated Unrestricted Moneys available to repay the principal of and 
interest on the Notes, to the amount needed to pay principal of and interest on the Notes. The City expects to receive a 
projected $ in Unrestricted Moneys on a cash basis (including carry-over balances and transfers, but net of 
proceeds of the Notes) during Fiscal Year 2004-2005. Based on an amount of Unrestricted Moneys needed to pay 
principal and interest on the Notes of $ , the Note Coverage Ratio is _. There can be no assurance that 
actual results will not vary significantly fiom these projected results. 

The foregoing statements in this Official Statement relating to the casMow projections constitute “forward- 
looking statements.” Such forward-looking statements refer to the achievement of certain results or other expectations 
or performance which involve known and unlmown risks, uncertainties and other factors. Tbese risks, uncertainties and 
other factors may cause actual results, performance or achievements to be materially different &om any projected results, 
performance or achievements described or +lied by such forward-looking statements. The City does not plan to issue 
updates or revisions to such forward-looking statements If or wben its expectations, or events, conditions or 
circumstances on whicb such statements are based, occur, or if actual results, performance or achievements are 
materially different fiom any results, performance or achievements described or implied by such forward-looking 
statements. 
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Caehflows 

The table below gives details as to the sources and amounts of estimated unrestricted moneys available for 
repayment and the Note Coverage Ratio. 

CITY OF OAKLAND 
2004-2005 ESTIMATED UNRESTRICTED MONEYS 

AVAILABLE FOR NOTE PAYMENT 
(in thousands) 

~~ 

Revenue Source 
~ 

Amount 

Cash Balance as of 
Property Tax 
State Taxes 
Local Taxes 
Licenses & Permits 
Fees, Finance &Penalties 
Interest and Rentals 
Service Charges 
Other Grants &Subsidies 
Lighting / Landscape Assessments 
Internal Service Funds 
Interfund Transfers 
Miscellaneous 

Total Unrestricted Money 

Principal Plus Interest Needs 

Note Coverage Ratio 

Source; City ofOakland Cashflow Projections 
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CITY OF OAKLAND GENERAL FUND PROJECTION FOR 2004-2005 FISCAL YEAR (in 000's) 
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’ Iiicludcs interest earnings on Note proceeds. 
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GENERAL CITY INFORMATION 

Located in the County of Alameda on the east side of San Francisco Bay, the City is approximately seven miles 
fiom downtown San Francisco via the San Francisco-Oakland Bay Bridge. Tne City ranges from industrialized lands 
bordering the Bay in the west to suburban footlnlls in the east. Historically the indushial beart of the Bay Area, Oakland 
has developed into a financial, commercial, and governmental center. The City is the hub of an extensive transportation 
network that includes a freeway system and the western terminals of major railroads and bucking i%m, as well as one of 
the largest container-ship ports in the United States. The City supports an expanding intemtional airport and rapid- 
transit lines that connect it with most of the Bay Area. The City is the seat of government for Alameda County and is the 
eighth most populous City in the State. 

The City is a municipal corporation and charter city organized and existing under the Constitution and laws of 
the State. It was incorporated as a town in 1852 and as a city in 1854. The City became a charter city in 1889. The 
Charter provides for the election, organization, powers and duties of the legislative branch, known as the City Council; 
the powers and duties of the executive and administrative branches; fiscal and budgetary matters, personnel 
adminisiration, franchise, licenses, permits, leases and sales; employee’s pension funds; and the creation and 
organization of the Port of OaWand. The City’s charter was most recently amended through the approval of ballot 
Measure X by voters on November 3, 1998. This amendment, scheduled to sunset if not approved by the voters on or 
before the November 2004 election, created a Mayor-Council form of government, provided a two-tern hmit for the 
mayor, instituted a requirement of voter approval for increases to City Council compensation, and provided for the 
election of the City Attorney. On March 2,2004, the voters approved Measure P, retnming the Mayor-Council form of 
govemmenf the Mayoral term limit and the elected City Attorney. 

For additional information concerning the City, its government and its financial affairs, see “APPENDIX A. 
CERTAIN INFORMATION CONCERNING ME CITY OF OAKLAND” and “APPENDIX B: CITY OF OAKLAND COMPREHENSIVE 
ANNUAL FINANCIAL REPORT FOR THE YEAR ENDED JUNE 30,2003.” 

City Investment Policy 

The authority to invest the City’s Operating Fund, including the Unreshicted Monies received by the City, is 
governed by Council Resolution No. 56127, which delegates to the Director, Finance and Management 
AgencyiTreasurer the authority to invest this Operating Fund within the guidelines of Section 53600 of the Government 
Code of the State of California (the “Code”). The Code also directs the City to present an annual investment policy for 
confirmation to the City Council. This Investment Policy was last amended on June - 2004. For a complete 
description of the current Investment Policy, including the objectives, reporting requirements and permitted investments 
of the portfolio, see “APPENDIX C CITY OF OAKLANO INVESTMENT POLICY.” The Investment Policy is subject to 
revision at any time. 

SPECIAL RISK FACTORS 

The following information should be considered by prospective invesfors in evaluating !he Notes. However, 
this information dam not p u ~ o r i  to be an rxhausiive listing of !he r isk and other considerations which may be 
relevant !o an investmenf in the Notes. 

Limitations on Remedies In Event of Default 

The rights of the owners of the Notes in the event of nonpayment of the Notes may be subject to the limitations 
on legal remedies against cities in the State, including a limitation on enforcement ofjudgments against funds needed to 
serve the public welfare and interest. Additionally, enforceability of the rights and remedies of the owners of the Notes, 
and the obligations incurred by the City, may become subject to the following: the Federal Banhptcy Code and 
applicable bdmptcy ,  insolvency, reorganization. moratorium or similar laws relating to or affecting the enforcement 
of creditor’s rigbts generally, now or hereafter in effect; equity pnnciples which may limit the specific enforcement under 
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State law of certain remedies; the exercise by the United States of America of the powers delegated to it by the 
Constitution; and the reasonable and necessary exercise in certain exceptional situations, of the police powers inherent in 
the sovereignty of the State and its governmental bodies in the interest of serving a sigmiicant and legitimate public 
purpose. Bankruptcy proceedings, or the exercise of powen by the federal or State government, if initiated, could 
subject the owners of the Notes to judicial discretion and interpretation of their rights in bankruptcy or otherwise, and 
consequently may entail risks of delay, limitation, or modification of their rights. 

Federal Income Tax Consequences 

Certain federal income tax consequences of an investment in the Notes are discussed under “TAX MAmRS” 
herein. Each prospective purchaser of the Notes should consult with his or her own tax advisor to determine the specific 
effects of an investment in the Notes based upon such prospective investor’s particular tax situation. 

Loss of Tax Exemption 

In order to maintain the exclusion kom gross income for federal income tax purposes of the interest on the 
Notes, the City has covenanted in the Ordinance to comply with each applicable requirement of the Internal Revenue 
Code of 1986, as amended. The interest on the Notes could become includable in gross income for purposes of federal 
income taxation retroactive to the date of issuance of the Notes as a result of acts or omissions of the City in violation of 
such covenants in the Ordinance. Despite the occuxence of such an event of taxability, the Notes are nonetheless not 
subject to redemption and will remain outstanding until maturity. See “TAX MAnERS” herein. 

CONSTITUTIONAL AND STATUTORY PROVISIONS 
AFFECTING CITY REVENUES AND APPROPRIATIONS 

Article XLU A of the State Constitution 

Section l(a) of Article Xm A of the State Constitution limits the mawimUm ad valorem tax on real property to 
1% of full cash value (as defined in Section 2 of Article Xm A), to be collected by counties and apportioned according 
to law. Section I@) of Article Xm A provides that the 1% h t a t i o n  does not apply to ad valorem taxes to pay interest 
or redemption charges on ( I )  indebtedness approved by the voters prior to July 1, 1978 or (2) any 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. Section 2 of Article XI11 A defmes “full cash value” to mean “tbe 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 when purchased, newly constructed, or 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 to reflect a 
change in the consumer price index or comparable data for the area under taxing jurisdiction or reduced in the event of 
declining property value caused by substantial damage, destruction or other factors. Legislation enacted by the State 
Legislature to inpllement Article Xm A provides that notwithstanding any other law, local agencies may not levy any ad 
valorem property tax except to pay debt service on indebtedness approved by the voters as described above. 

The 1% property tax is automatically levied by the County of Alameda and distributed according to a formula 
among taxing agencies. The formula apportions the tax roughly in proportion to the relative shares of taxes levied prior 
to 1979. 

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

The voters of the State subsequently approved various measures which further amended Article XII A. One 
such amendment generally provides that the purchase or transfer of (i) real property between spouses or (ii) a principal 
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residence and the first $1,000,000 of the full cash value of other real property between parents and chddren, does not 
constitute a “purchase” or “change of ownership” triggering reassessment under Article XI11 A. This amendment could 
serve to reduce the projected property tax revenues of the City. Other amendments permitted the State Legislature to 
allow persons over 55 or “severely disabled homeowners” who sell theu residence and buy or build another of equal or 
lesser value withm two years in the same county, to transfer the old residence‘s assessed value to the new residence. 

In the November 1990 election, the voters approved the amendment of Article Xm A to permit the State 
Legdature to exclude i?om the definition of “new construction” seismic retrofitting improvements or improvements 
utilizing earthquake hazard mitigation technologies constructed or installed in existing buildings after November 6, 
1990. 

Article Xm A has also been amended to pennit reduction of the “full cash value” base in the event of declining 
property values caused by damage, destruction or other factors, provided that there would be no increase in the “full 
cash value” base in the event of reconstruction of property damaged or destroyed in a disaster. See “APPENDIX A: 
CERTAIN INFORMAITON CONCERNING THE CITY OF OAKLAND - Property Taxation.” 

Section 51 of the 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 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. ‘Ike constitutionality of this procedure was challenged in a lawsuit brought 
in the Orange County Superior Court entitled, County of GTange v. k g e  County Assessment Appeals Board No. 3 
(Case No. OOCC03385 in files of that court), and in similar lawsuits brought in other counties, on the basis that the 
decrease in assessed value creates a new “base year value” and that subsequent increases in the assessed value of a 
property by more than 2% in a single year violate Article XIIIA. In 2003, the Orange County Superior Court declared 
the recapture practice to be unconstitutional as applied to the plaintBtaxpayer. Orange County appealed the case to the 
California Court of Appeal and, on March 26, 2004, the Court of Appeal reversed the Superior Court concIuding tha.t 
the base on which the inflation factor is calculated remains that of the valuation as shown on the Fiscal Year 1975-76 tax 
bill or, thereafter, the appraised value when purchased, newly constructed, or a change in ownership has occurred, not 
any reduced base resulting from a reassessment in the wake of a decline in property values, and, therefore, that increases 
in assessed value by more than 2% in a single year previous reduction did not necessarily violate Article XIIIA. The 
Authority is unable to predict whether the Court of Appeal decision will be appealed to the California Supreme Court or 
the outcome of any such appeal or the ultimate the effect, if any, any such appeal might have assessed values in the City 
and on the City‘s property tax revenues. 

Article Xm B of the State Constitution 

Article XUI B of the State Constitution limits the annual appropriations of the State and of any city, county, 
school district, authority or other political subdivision of the State to the level of appropriations for the prior fiscal year, 
as adjusted for changes in the cost of living, population and services for which the fiscal responsibility is shifted to or 
fiom the governmental entity. The initial version of Article XI11 B provided that the “base year” for establishing an 
appropriations limit was the 1978-79 Fiscal Year, which was then adjusted annually to reflect changes in population, 
consumer prices and certain increases in the cost of services provided by these public agencies. Proposition 11 1 revised 
the method for maldng annual adjustments to the appropriations lirmt by redefining changes in the cost of living and in 
population. It also required that beginning in Fiscal Year 1990-91 each appropriations h t  must be recalculated using 
the actual 1986-87 appropriations limit and making the applicable mual adjustments as if the provisions of Proposition 
11 1 bad been in effect. 

Appropriations of an entity of local government subject to Article XIII B include generally authorizations to 
expend during a fiscal year the proceeds of taxes levied by or for the entity and the proceeds of State subventions, 
exclusive of certain State subventions, refuuds of taxes, and benefit payments from retiremenq unemployment insurance 
and disability insurance funds. “Proceeds of taxes” include, but are not limited to, all tax revenues, most State 
subventions and the proceeds to the local governmental entity from ( I )  regulatory licenses, user charges, and user fees 
(to the extent that such proceeds exceed the cost reasonably bome by such entity) and (2) the investment of tax revenues. 
/uncle Xm B permits any government entity to change the appropriations l i t  by a vote of the electors in conformity 
with statutory and ~ ~ n s t i t u t i ~ ~ l  voting effective for a maximum of four years. As amended by Proposition 11 1, Anicie 
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X m  B provides for testing of appropriations limits over consecutive two-year periods. Article Xm B provides that if a 
governmental entity’s revenues in any year exceed the amounts permitted to be spent, the excess must be retuned by 
revising tax rates or fee schedules over the subsequent two years. As amended by Proposition 98, Article X m  B 
provides for the payment of a portion of any excess revenues received by the State to a fund established to assist in 
financing certain school needs. 

Article XtU B does not limit the appropriation of moneys to pay debt service or indebtedness existing or 
authorized as of January I, 1979, or for bonded indebtedness approved thereafter by a vote of the electors of the issuing 
entity at an election held for that purpose. Furthermore, in 1990, Article Xm B was amended to exclude from the 
appropriations limit “all qualified capital outlay projects, as defined by the Legislature’’ kom proceeds of taxes. The 
Legislature has defined “qualified capital outlay project” to mean a fixed asset (including land and construction) with a 
useful life of 10 or more years and a value which equals or exceeds $100,000. As a result of this amendmenf the 
appropriations to pay the lease paymen& on the Cityk long-term general fund lease obligations are generally excluded 
kom the City’s appropriations limit. 

Unitary Property 

AB 454 (Chapter 921, Statutes of 1986) (“AB 454”) provides that revenues derived fiom most utilityproperty 
assessed by the State Board of Equalization (“Unitary Property”) commencing with the 1988-89 fiscal year will be 
allocated as follows: (1) each jurisdiction will receive up to 102% of its prior year State-assessed revenue: and (2) if 
county-wide revenues generated from Unitary Property are less than the previous year‘s revenue or greater than 102% of 
the previous years revenues, each jurisdiction will share the burden of the shortfall or excess revenues by a specified 
formula. This provision applies to all Unitary Property except railroads, whose valuation will continue to be allocated to 
individual tax rate areas. 

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

Statutory Spending Limitations 

Proposition 62, statutory initiative (“Proposition 62”) was adopted by the voters in the State at the November 4, 
1986 election. It (1) requires that any tax for general govemmental purposes imposed by local governmental entities be 
approved by resolution or ordinance adopted by two-thirds vote of the governmental agency’s legislative body and by a 
majority of the electorate of the governmental entity, (2) requires that any special tax (defmed as taxes levied for other 
than general governmental purposes) imposed by a local governmental entity be approved by a two-thirds vote of the 
voters within that jurisdictioq (3) restricts the use of revenues from a special tax to the purposes or for the service for 
which the special tax was imposed, (4) prohibits the imposition of ad valorem taxes on real prope@ by local 
governmental entities except as permitted by Article Xm A, (5) prohibits the imposition of transaction taxes and sales 
taxes on the sale of real property by local governmental entities and (6) requires that any tax imposed by a local 
governmental entity on or afier March 1, 1985, be ratified by a majority vote of the electorate within two years of the 
adoption ofthe initiative orbe terminated by November 15,1988. 

In the opinion of the City Attorney, the City should be exempt kom the provisions of Proposition 62 because, 
as a charter city under the California Constitutioq it should not be affected by a statutory initiative such as Proposition 
62. However, no judicial decision of the California courts has yet conclusively excluded charter cities from the 
application of Proposition 62’s restrictions. 

Following its adoption by the voters, various provisions of Proposition 62 were declared ~ n ~ ~ n s t i t u t i ~ ~ l  at the 
appellate court level. On September 28, 1995, however, the California Supreme Court, in Santa Clara County Local 
Transportation Authority v. Guardino (the “Guardino” decision) upheld the constitutionality of the portion of 
Proposition 62 requiring a two-thirds vote of the electorate in order for a local government or district to unpose a special 
tax. The Guardino decision did not address the question of whether or not it should be applied reuoactively. 
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On December 15, 1997, the C o w  of Appeals for the State of California, Fourth Appellate District, in 

McBrearty v. City of Brawley, concluded that (i) the Gwdino  decision is to be applied retroactively to require voter 
approval of previously enacted taxes, and (ii) the three-year statute of limitations applicable to such taxes m fiom the 
date to the Gwdino decision. 

In Howard Jmis Taxpayers Association v. City of La Habra, the California Supreme Court ruled that, in an 
action against a city for allegedly imposing and collecting a general tax on its residents without the voter approval 
mandated by Proposition 62, the City‘ s continued imposition and collection of the tax is an ongoing violation, upon 
which the statute of limitations begins to run anew each month when the tax is collected. 

Several questions raised by these tbree decisions remain unresolved. Proposition 62 provides that if a 
jurisdiction imposes a tax in violation of Proposition 62, the portion of the one percent general ad valorem property tax 
levy allocated to that jurisdiction is reduced by $1 for every $1 in revenue attributable to the improperly imposed tax for 
each year that such tax is collected. The practical applicability of this provision has not been fully determined. Potential 
future litigation and legislation may resolve some or all of the issues raised by the Gwdino  and McBrearty decisions. 

Right to Vote on Taxes Initiative-Proposition 218 

On November 5, 1996, California voters approved an initiative to amend the California Constitution known as 
the Right to Vote on Taxes Act (“Proposition 218”). Proposition 218 requires majority voter approval for the 
imposition, extension or increase of general taxes and two-thirds voter approval for the impositioq extension or increase 
of special taxes by a local government, which is defined in Proposition 218 to include counties. Proposition 218 also 
provides that any general tax imposed, extended or increased without voter approval by any local government on or after 
January 1, 1995 and prior to November 6, 1996 wil l  continue to be imposed only if approved by a majority vote in an 
election held within two years of November 6, 1996. Proposition 218 also extends the initiative power to reducing or 
repealing local property-related taxes, assessments, fees and charges, regardless of the date such taxes, assessments, fees 
or charges were imposed. This extension of the initiative power is not h t e d  by the terms of Proposition 218 to 
impositions after November 6, 1996 and absent other legal authority, could result in retroactive reduction in any existing 
taxes, assessments, fees and charges. In additioq Proposition 218 limits the application of assessments, fees and charges 
and requires certain existing, new and increased assessments, fees and charges to be submitted to property owners for 
approval or rejection, after notice and public hearing. 

Pursuant to Proposition 218 taxes for general governmental purposes of the City require a majority vote and 
taxes for speclfc purposes, even if deposited in the City’s General Fund, require a two-hds vote (Article XUI C). 
Further, this article provides that any general purpose tax which the City imposed, extended or increased, without voter 
approval, after December 3 1,1994 may continue to be imposed only if approved by a majority vote in an election which 
must have been held within two years of November 5 ,  1996. Since December 31, 1994, the City has increased two 
classes of taxes w i t h  its Business License Tax Ordinance, for iirearms and electricity sales. The Firearms Business 
License Tax was enacted after the passage of Proposition 218, and was not collected until it was approved by the voters 
on June 2, 1998. The Electric Business License Tax was enacted prior to the passage of Proposition 218 and was 
collected for a two-year period. However the Electric Business Tax was rejected by the voters on November 3, 1998, 
and the City has discontinued collecting this tax. The voter approval requirements of Proposition 218 reduces the 
flexibility of the City to raise revenues for the General Fund, and no assurance can be given that the City will be able to 
impose, extend or increase taxes in the future to meet increased expenditure needs. 

Proposition 218 also adds several new provisions making it generally more difficult for local agencies to levy 
and maintain “assessments” for municipal services and programs (Article XIII D). These provisions include, among 
other things, (i) a prohibition against assessments which exceed the reasonable cost of the proportional special benefit 
conferred on a parcel, (ii) a requirement that the assessment must confer a “special benefit,” as defined in Article XDI D, 
over and above any general benefits conferred, and (iii) a majority protest procedure which involves the mailing of 
notice and a ballot to the record owner of each affected parcel, a public hearing and the tabulation of ballots weighted 
according to the proportional financial obligation of the affected property. “Assessment” in Article XI11 D is defined to 
mean any levy or charge upon real property for a special benefit conferred upon the real property. Tbis would include 
maintenance assessments for open space areas, street medians, street lights and parks. If the City were to become unable 
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to continue to collect assessment revenues for these programs, the programs might have to be curtailed andor funded by 
amounts in the City‘s existing General Fund. All but one of the City‘s assessments are security for bonded indebtedness, 
and are considered exempt from the provisions of Article Xm D. The remaining assessment is levied by the Landscape 
and Lighting Assessment District, which was approved by the citizens through an initiative, and should be exempt from 
the provisions of Article Xm D. 

In addition, Proposition 218 adds several provisions affecting “fees” and “charges” (Article XI11 D), defined 
for purposes of Article Xm D to mean “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.” All new and, after June 30, 1998, existing property related fees and charges must 
conform to requirements prohibiting, among other things, fees and charges which (i) generate revenues exceeding the 
funds required to provide the property related service, (ii) are used for any purpose other than those for which the fees 
and charges are imposed, (iii) are for a service not actually used by, or immediately available to, the owner of the 
property in questioq or (iv) are used for general governmental services, includmg police, iire or library services, where 
the service is available to the public at large in substantially the same manner as it is to property owners. This may 
require the Cityk General Fund to forego collecting some or all of the annual amounts it collects from the City’s 
enterprise funds. Further, before any property related fee or charge may be imposed or increased, Written notice must be 
given to the record owner of each parcel of land affected by such fee or charge. The City must then hold a bearing upon 
the proposed imposition or increase, and if written protests against the proposal are presented by a majority of the 
owners of the identified parcels, the City may not q o s e  or increase the fee or charge. Moreover, except for fees or 
charges for sewer, water and refuse collection services (and for fees for electrical and gas service, which are not treated 
as “property related” for purposes of Article XI11 D), no property related fee or charge may be imposed or increased 
without majority approval by the property owners subject to the fee or charge (essentially the same procedure required 
for approval of assessments) or, at the option of the local agency, two-thirds voter approval by the electorate residing in 
the affected area. The only enterprise fund operated by the City which may be subject to Proposition 218 is the Sewer 
Enterprise Fund. The fees and charges of the Sewer Enterprise Fund may in the future be determined to be fees and 
charges subject to the initiative power referred to in Article Xm C, as described below. In the event that fees and 
charges cannot be appropriately increased or are reduced pusuant to exercise of the initiative power, the City may have 
to decide whether to support any deficiencies in these enterprise funds with moneys from the General Fund or to curtail 
service, or both. 

Proposition 218 also removes many of the Limitations on the initiative power in matters of reducing or 
repealing any local tax, assessment, fee or charge (Article Xm C). No assurance can be given that the voters of the City 
will not, in the future, approve an initiative or initiatives which reduce or repeal local taxes, assessments, fees or charges 
currently comprising a substantial part of the City’s General Fund. “Assessments,” “fees” and “charges” are not defined 
in Article Xm C, and it is unclear whether these terms are intended to have the same meaning for purposes of Article 
XIII C as for Article Xm D described above. If not, the scope of the initiative power under Article Xm C potentially 
could include all sources of General Fund moneys not received from or imposed by the federal or State government or 
derived from investment income. 

Further analysis and future judicial interpretations may affect the City’s estimate of the impact of Proposition 
2 18 on current general fund revenues. 

TAXMATTERS 

Opinion of Bond Counsel 

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel, 
subject, however, to the qualifications set forth below, under existing law the interest on the Notes is excluded kom 
goss income for federal income tax purposes and such interest is not an item of tax preference for purposes of the 
federal alternative minimum tax imposed on individuals and corporations, provided, however, tbat, for the plupose of 
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computing the alternative minimum tax imposed on corporations (as defined for federal income tax purposes), such 
interest is taken into account in determining certain income and earnings. 

The opinions set forth in the preceding paragraph are subject to the condition that the City comply with all 
requirements of the Internal Revenue Code of 1986 (the "Code") that must be sahfied subsequent to the issuance ofthe 
Notes in order that such interest be, or continue to be, excluded from gross income for federal income tax purposes. The 
City has covenanted to comply with each such requirement. Failure to comply with certain of such requirements may 
cause the inclusion of such interest in gross income for federal income tax purposes to be retroactive to the date of 
issuance of the Notes. 

If the initial offering price to the public (excluding Bond houses and brokers) at which a Note is sold is less 
than the amount payable at maturity thereof, then such difference constitutes "original issue discount" for purposes of 
federal income taxes and State of California personal income taxes. If the initial offering price to the public (excluding 
bond houses and brokers) at which each Note is sold is greater than the amount payable at maturity thereof, then such 
difference constitutes "original issue premium" for purposes of federal income taxes and State of California personal 
income taxes. Deminimis original issue discount is disregarded. 

Under the Code, o r i d  issue discount is treated as interest excluded from federal gross income and exempt 
from State of California per~onal income taxes to the extent properly allocable to each owner thereof subject to the 
limitations described in the first paragraph of this section. The original issue discount accrues over the term to maturity 
of the Note on the basis of a constant interest rate compounded on each interest or principal payment date (with 
straighthe interpolations between compounding dates). The amount of on@ issue discount accruing during each 
period is added to the adjusted basis of such Notes to determine taxable gain upon disposition (including sale, 
redemption, or payment on maturity) of such Note. The Code contains certain provisions relating to the accrual of 
original issue discount in the case of purchasers of the Notes who purchase the Notes &er the initial offering of a 
substantial amount of such maturity. Owners of such Notes should consult their own tax advisors with respect to the tax 
consequences of ownership of Notes with original issue discount, including the treatment of purchasers who do not 
purchase in the original offering, the allowance of a deduction for any loss on a sale or other disposition, and the 
treatment of accrued original issue discount on such Notes under federal individual and corporate alternative minimum 
taxes. 

Under the Code, original issue premium is amortized on an annual basis over the term of the Note (said term 
being the shorter of the Note's maturity date or its call date). The amount of original issue premium amortized each year 
reduces the adjusted basis of the owner of the Note for purposes of determining taxable gain or loss upon disposition. 
The amount of original issue premium on a Note is amortized each year over the term to maturity of the Note on the 
basis of a constant interest rate compounded on each interest or principal payment date (with stmightline interpolations 
between compounding dates). Amortized Note premium is not deductible for federal income tax purposes. Owners of 
Premium Notes, including purchasers who do not purchase in the original offering, should consult their own tax advisors 
with respect to State of California PEZSOMI income tax and federal income tax consequences of owning such Notes. 

In the M e r  opinion of Bond Counsel, interest on the Notes is exempt from California personal income taxes. 

Owners of the Notes should also be aware that the ownership or disposition of, or the accrual or receipt of 
interest on, the Notes may have federal or state tax consequences other than as described above. Bond Counsel expresses 
no opinion regarding any federal or state tax consequences arising with respect to the Notes other than as expressly 
described above. 

CERTAIN LEGAL MATTERS 

Legal matters incident to the authorization, sale, execution and delivery by the City of the Notes are subject to 
the approval of Jones Hall, 4 Professional Law Corporation, San Francisco, California, Bond Counsel. A complete 
copy of the proposed form of opinion of Bond Counsel is contained in  append^^ D hereto. 
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C O ” U D %  DISCLOSURE 

The City will undertake responsibility for any continuing disclosure to owners of the Notes as described below. 

The City will execute a Continuing Disclosure Certificate, to be dated the date of delivery of the Notes (the 
“Continuing Disclosure Certificate”), which provides for certain disclosure obligations on the part of the City. Under the 
Continuing Disclosure Certificate, the City will covenant for the benefit of Owners and Beneficial Owners of the Notes 
to provide notices of the occurrence of cemin enumerated events (the “Listed Events”), if material. The notices of 
material events will be filed with each Nationally Recognized Municipal Securities Information Repository 
(“NRMSR”) and with any then existing State Repository for the State of California. Currently, there is no State 
Repository for the State of California. This covenant will be made in order to assist the Undermiter of the Notes in 
complying with Securities and Exchange Commission Rule 15c2-12@)(5) (the “Rule”). The City has not failed to 
comply witb any prior such undertaking under the Rule. See ‘‘APPENDIX E: PROPOSED FORM OF CONli”G 
DISCLOSLJRE CERTIFICATE” for a form of the Continuing Disclosure Certificate. 

LEGALITY FOR INVESTMENT IN CALIFORNIA 

Under the provisions of the Financial Code of the State, the Notes are legal investments for commercial banks 
in the State to the extent that the Notes, in the informed opinion of the bank, are prudent for the invesmeut funds of its 
depositors, and under provisions of the Government Code of the State are eligible to s e m e  deposits ofpublic moneys in 
the State. 

LITIGATION 

No litigation is pending or, to the best of the howledge of the City, threatened concerning the validity of the 
Notes, and an opinion of the City Attorney to that effect will be furnished to the purchaser at the time of the ori@ 
delivery of the Notes. The City is not aware of any litigation pending or threatened questioning its political existence or 
contesting its ability to levy and collect ad valorem taxes or to collect or receive other Pledged Moneys or contesting its 
ability to pay the principal of and interest on the Notes. 

The City is involved in certain litigation and disputes relating to its operations. Upon the basis of information 
presently available, the City Attorney believes that there are substantial defenses to such litigation and disputes and that, 
in any event, any ultimate liability in excess of applicable insurance coverage resulting therefrom will not materially 
affect the financial position or results of the operations of the City. See “APPENDIX A CERTAIN INFORMATION 
CONCERNING THE CITY OF OAKLAND - Litigation” herein. 

UNDERWRITING 

The Notes have been purchased by (the “Undenvritef‘). The Underwriter has agreed to 
purchase the Notes in the par amount of $ , plus original issue premium of $-, less an undenwiter’s 
discount of $-, for a total purchase price of $ . The bid proposal relating to the Notes provides that 
the Underwriter will purchase all of the Notes if any are purchased, subject to the approval of certain legal matters by 
counsel and certain other conditions. 

The Undenwiter may offer and seU Notes to certain dealers, dealer banks, and banks, and banks acting as 
Agent at prices lower than the offering price stated on the cover page thereof. The public offering prices may be 
changed kom time to time by the Undenwiter. 
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EXHlBIT D I 
FINANCIAL ADVISOR 

The City has retained Public Financial Management, Inc., of San Francisco, California, as linancial advisor (the 
“Financial Advisor”) in connection with the preparation of this Official Statement and with respect to the issuance of the 
Notes. The Financial Advisor is not obligated to undertake, and has not undertaken to make, an independent verification 
or assume responsibility for the accuracy, completeness, or fairness of the information contained in t lns  Official 
Statement. Public Financial Management, Inc., is an independent financial advisory iirm and is not engaged in the 
business of underwiting, trading or distributing municipal securities. 

RATINGS 

Moody’s Investors Service, Standard & Poor’s Rating Services, a division of the McGraw-Hill Companies, Inc., 
and Fitch Ratings have assigned ratings of ‘‘-’I, “-”, and ‘‘-”, respectively, to the Notes as shown on the 
cover of this Official Statement. Certain information was supplied by the City to said rating agencies to be considered in 
evaluating the Note issue. The ratings issued reflect only the views of such rating agencies, and any explanation of the 
sigtllficance of such ratings should be obtained from each rating agency. There is no assurance that the ratings will be 
retained for any given period of time or that the same will not be revised downward or withdrawn entirely by such rating 
agencies if, in its judgment, circumstances so warrant. The City undertakes no responsibility to oppose any downward 
revision or withdrawal of such ratings obtained. Any such downward revision or withdrawal of the ratings obtained may 
have an adverse effect on the market price of the Notes. 

ADDITIONAL INFORMATION 

The purpose of this Official Statement is to supply information to purchasers of the Notes. Quotations from 
and summaries and explanations of the Notes and the Ordinance authorizing the Notes and of statutes and documents 
contained herein do not purport to be complete, and reference is hereby made to said Ordinance, statutes and documents 
for full and complete statements of their provisions. Additional information can be obtained fiom the City’s 
TreasnrerDirector of the Finance and Management Agency. 

AU data contained herein have been taken or consmcted from the Ciws records and other sources. The 
appropriate City officials, acting in their official capacity, have reviewed this Official Statement and have determined 
that as of the date hereof the information contained herein is, to the best of their howledge and belief, hue and correct 
in all material respects and does not contain an untrue statement of material fact or omit to state a material fact necessary 
in order to make the statements made, in light of the circumstances under which they were made, not misleading. The 
appropriate City official will execute a certificate to this effect upon delivery of the Notes. This Official Statement and 
its distribution have been duly authorized and approved by the City Council of the City. 

CITY OF OAKLAND, CALIFORNIA 

BY: 
City Adnunishator 
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APPENDIX A: CERTAIN INFORMATION CONCERNING THE CITY OF OAKLAND 










