
AC TRANSIT DISTRICT GC Memo No.  08-109 

Board of Directors 
Executive Summary Meeting Date:  June 4, 2008 

Committees:
Planning Committee  Finance and Audit Committee 
External Affairs Committee  Operations Committee 
Rider Complaint Committee  Paratransit Committee 
Board of Directors Financing Corporation

SUBJECT: CONSIDER THE ADOPTION OF AC TRANSIT RESOLUTION NO. 08-
031 AUTHORIZING THE EXECUTION AND DELIVERY OF VARIOUS 
DOCUMENTS AND A PRELIMINARY OFFICIAL STATEMENT IN 
CONNECTION WITH THE SALE OF THE ALAMEDA-CONTRA COSTA 
TRANSIT DISTRICT CERTIFICATES OF PARTICIPATION (LAND 
ACQUISITION PROJECT) SERIES 2008A (TAXABLE) AND CERTAIN 
OTHER ACTIONS IN CONNECTION THEREWITH

RECOMMENDED ACTION:

  Information Only        Briefing Item   Recommended Motion

Staff recommends the adoption of Resolution No. 08-031 and authorization to 
proceed with the sale of taxable Certificates of Participation (COPs) to finance the 
acquisition of approximately 16.36 acres of property located on 66th Avenue, 
Oakland, CA (the Property) and to finance certain improvements (the 
Improvements) to the Property.  The District will initially provide the funding for 
the acquisition of the Property from its funds and will be reimbursed from the 
sale of the COPs.

Fiscal Impact:

Not to exceed $26.5 million, including costs of issuance and reimbursement for the 
costs incurred in acquiring the property.  Originally staff had suggested, and the Board 
accepted, a COPs financing of $23 million.  However, new figures from M.R. Beal (the 
underwriter) indicate that including the Underwriter’s Discount, Costs of Issuance, Gross 
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Bond Insurance Premium, and a Deposit to Debt Service Reserve Fund and Deposit to 
Project Construction Fund ($23 million) amounts to approximately $26 million.

Background/Discussion:

The Special Meeting 

This is a special joint meeting of the AC Transit Board of Directors and the Finance 
Corporation Board of Directors.  The joint meeting is necessary because each entity 
must adopt separate resolutions in conjunction with the consummation of the 
transactions related to the Project.

The Project 

On January 23, 2008, the District Board authorized staff in closed session to begin 
negotiations with the property owner (Kavped) for the acquisition of the Property.  
Based on that direction the District and Kavped negotiated a Term Sheet, which was 
approved on February 13, 2008.  Subsequently, on March 11, 2008, the parties entered 
into a Purchase and Sale Agreement and the District deposited $1,000,000 into escrow 
on March 13, 2008.  Upon the execution of the Purchase and Sale Agreement the 
District immediately began its due diligence review of documents received from Kavped, 
as well as undertaking various on site reviews including a survey of the property, Phase 
I and II environmental reviews, a Property Condition Assessment (PCA) review, an 
Asbestos Containing Material (ACM) review and a Code Compliance Evaluation (CCE) 
report.  All of these studies have been received (some within the past week) and have 
been reviewed.   As noted in GM Memo No. 08-139, the reports do not contain any 
information which would indicate the District should not proceed with the purchase of 
the property.

The Financing

In addition to the aforementioned property reviews, staff has been coordinating with 
Kutak Rock LLP (bond counsel and disclosure counsel), Public Financial Management, 
Inc. (the financial advisor), the Gibbs Law Group, P.C. (underwriter counsel) and M.R. 
Beal & Company (underwriter) on the content of the various documents necessary to 
proceed with the sale of the Certificates of Participation (COPs).  Representatives of  
these entities are expected to be present at the joint meeting to address any questions 
the Board may have regarding the financial transaction. 

In order to generate the funds needed to purchase the Property and to secure the 
Improvements (expanded parking for the Seminary Bus Division (D4) and 
improvements related to the Property) the District will lease the Property to the 
Corporation and sell to the Corporation up to seven 60-foot articulated buses (the 
Equipment).  The Corporation will lease the Property and the Equipment back to the 
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District.  The lease payments to be paid by the District to the Corporation will be 
sufficient to pay the principal and interest owed on the COPs. 

There are a number of documents that require approval by the District Board of 
Directors in order to proceed with the COPs financing. Most of the documents are 
identical to documents that will be considered for approval by the Financing Corporation 
Board.  These documents, identified in Resolution No. 08-031 and attached for the 
Board’s review, include: 

a. Site Lease 
b. Purchase and Sale Agreement 
c. Lease Agreement 
d. Trust Agreement 
e. Certificate Purchase Contract 
f. Continuing Disclosure Agreement 
g. Preliminary Official Statement  

Resolution No. 08-031 authorizes the issuance of up to $26.5 million in COPs.  The 
exact amount of financing will be determined by the General Manager and Chief 
Financial Officer prior to the sale of the COPs.

(Note:  due to a proposed change in the financing from taxable/non-taxable COPs 
to only taxable COPs new documents and a new resolution are required but will 
not be available until Monday for distribution to the Board.  The attached 
documents are provided for the prior arrangement because they set forth the 
essential elements of the transaction, which is unaffected by the change.) 

Also attached to this memo (Attachments i., j., k. and l.) are various Present Value 
Scenarios for financing the transaction.

Attachment i uses a 30 year baseline with 25% of the Property being financed with non-
taxable COPs and 75% financed with taxable COPs, with the right to call the bonds (or 
a portion of them) within ten years of issuance.  The issue would amount to 
$25,820,000.

Attachment j is based on the same assumptions as attachment i, but is based on a 25 
year baseline.  The issue would amount to $25,875,000. 

Attachment k is based on a 25 year baseline, but assumes that all of the bonds are 
taxable – there would be no non-taxable/taxable split – and callable on any date.  The 
issue would amount to $26,535,000. 

Finally, attachment l assumes a 25 year all taxable issue, and also callable on any  
date.  It differs from all of the other scenarios because it does not have a Debt Service 
Reserve Fund.  The issue would be $24,255,000. 
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The 25 year scenario with an all taxable COP issuance identified in attachments k and l 
are the approaches recommended by staff.  Using all taxable COPs has the following 
advantages:

 They do not have restrictions on the use of the Property that the tax-exempt 
COPs would have, thereby allowing improved leasing opportunities; 

 The annual debt service is approximately equal; 
 Any and all of the Property may be sold at any time, based on the credit market 

conditions for the COPs; and 
 It is a cleaner structure to market.   

Assuming the Board approves proceeding with the COP issuance, the Official 
Statement would be printed, marketing could be underway and then pricing would occur 
during the third week of June, barring any unforeseen circumstances.  Once the pricing 
has been established, then a Certificate Purchase Contract can be executed with the 
Underwriter and the COPs financing will close shortly thereafter.

Questions and Answers

As previously noted, representatives of the various entities involved in this transaction 
will be present in person or by phone to answer any questions the District Board may 
have regarding the COPs transaction. 

Prior Relevant Board Actions/Policies:

GC Memo No. 08-083 adopting Resolution Nos. 08-024 and 08-027 on April 9, 2008. 

Attachments:

a. Resolution No. 08-031  
b. Site Lease  
c. Purchase and Sale Agreement 
d. Lease Agreement 
e. Trust Agreement 
f.  Certificate Purchase Contract 
g. Continuing Disclosure Agreement 
h. Preliminary Official Statement  
i. Present Value Scenario – 25/75 split – 30 yrs 
j. Present Value Scenario – 25/75 split – 25 yrs 
k. Present Value Scenario – all taxable – 25 yrs 
l. Present Value Scenario – all taxable – 25 yrs no reserve 
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Approved by: Kenneth C. Scheidig, General Counsel
Reviewed by: Rick Fernandez, General Manager 

Deborah McClain, Chief Financial Officer 
Prepared by: Kenneth C. Scheidig, General Counsel 
Date Prepared: May 29, 2008
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RESOLUTION NO. 08-031 

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE ALAMEDA-
CONTRA COSTA TRANSIT DISTRICT AUTHORIZING THE EXECUTION 
AND DELIVERY OF A SITE LEASE, A PURCHASE AND SALE 
AGREEMENT, A LEASE AGREEMENT, A TRUST AGREEMENT, A 
CERTIFICATE PURCHASE CONTRACT, A CONTINUING DISCLOSURE 
AGREEMENT, AND A PRELIMINARY OFFICIAL STATEMENT IN 
CONNECTION WITH THE SALE OF ALAMEDA-CONTRA COSTA 
TRANSIT DISTRICT CERTIFICATES OF PARTICIPATION (LAND 
ACQUISITION PROJECT) SERIES 2008A (TAXABLE) AND CERTAIN 
OTHER ACTIONS IN CONNECTION THEREWITH. 

WHEREAS, the Alameda-Contra Costa Transit District (the “District”) is authorized 
pursuant to the laws of the State of California to purchase, sell and lease real and personal 
property which is necessary and proper for public purposes; and 

WHEREAS, the AC Transit Financing Corporation (the “Corporation”) was formed to 
assist the District, among other things, in the acquisition and purchase of real and personal 
property and improvements to such property; and 

WHEREAS, the District has financed the acquisition and purchase of the AC Transit 66th

Avenue location (the “Property”) from moneys on deposit in its general fund; and 

WHEREAS, the District desires to obtain financing in order to be reimbursed for the 
acquisition costs of the Property, and also to finance various improvements (the 
“Improvements”) to be made to the Property; and  

WHEREAS, in order to generate funds in an amount sufficient to reimburse the District 
for the acquisition costs of the Property and to meet the District’s purposes, and because it is in 
the best interest of the District and necessary and proper purposes of the District, the District, in 
order to effectuate the financing of the Property, will lease the Property to the Corporation 
pursuant to a Site Lease, dated as of June 1, 2008 (the “Site Lease”), by and between the District 
and the Corporation, and will lease back the Property from and make certain lease payments to 
the Corporation pursuant to the Lease Agreement dated as of June 1, 2008 (the “Lease 
Agreement”) by and between the District and the Corporation; and 

WHEREAS, the District previously purchased in 2006 through 2007 seven (7) 60-foot 
articulated low floor clean diesel buses and other equipment (the “Equipment”) from moneys on 
deposit in its general fund; and

WHEREAS, in order to generate funds in an amount sufficient to finance the 
Improvements and to meet the District’s purposes, and because it is in the best interest of the 
District and necessary and proper purposes of the District, the District, in order to effectuate the 
financing of the Improvements, will sell the Equipment to the Corporation pursuant to a 
Purchase and Sale Agreement, dated as of June 1, 2008 (the “Purchase and Sale Agreement”), by 
and between the District and the Corporation, and will lease back the Equipment from and make 
certain lease payments to the Corporation pursuant to the Lease Agreement; and 
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WHEREAS, the Corporation will transfer its right, title and interest in and to the Lease 
Agreement by assigning the Lease Agreement to The Bank of New York Trust Company, N.A., 
as trustee (the “Trustee”), for the benefit of the owners of the Certificates (as hereinafter defined) 
pursuant to the Assignment Agreement, dated as of June 1, 2008 (the “Assignment Agreement”), 
by and between the Corporation and the Trustee; and 

WHEREAS, pursuant to a Trust Agreement dated as of June 1, 2008 (the “Trust 
Agreement”) by and among the District, the Corporation and the Trustee, the Trustee will 
execute and deliver the Alameda-Contra Costa Transit District Certificates of Participation (Land 
Acquisition Project) Series 2008A (Taxable) (the “Certificates”) in an aggregate principal 
amount not to exceed $27,000,000, the proceeds of which will be used to reimburse the District 
for the acquisition costs of the Property, to finance the Improvements, to purchase a financial 
guaranty insurance policy, if cost effective, to all or a portion of the Certificates, to fund a 
reserve fund, and to pay costs of issuance; and 

WHEREAS, by causing the execution and delivery of the Certificates, the District will 
obtain the funds to reimburse itself for the acquisition costs of the Property and provide funding 
for the Improvements; and  

WHEREAS, the District desires to enter into a Certificate Purchase Contract (the 
“Certificate Purchase Contract”) by and among the District, the Corporation and M.R. Beal & 
Company (the “Underwriter”), pursuant to which the Underwriter will agree to buy the 
Certificates on the terms and conditions set forth therein, and to approve a form of Preliminary 
Official Statement (the “Preliminary Official Statement”) to be distributed to persons who might 
be interested in the purchase of the Certificates; and 

WHEREAS, there have been presented to the Board of Directors the following 
documents: 

1. Proposed form of the Site Lease; 

2. Proposed form of Purchase and Sale Agreement; 

3. Proposed form of the Lease Agreement; 

4. Proposed form of the Trust Agreement; 

5. Proposed form of the Certificate Purchase Contract;  

6. Proposed form of a Preliminary Official Statement. 

7. Proposed form of Continuing Disclosure Agreement, to be entered into by the 
District for the benefit of the owners of the Certificates (the “Continuing 
Disclosure Agreement”); and  

WHEREAS, in order to enhance the marketability of the Certificates, the District may 
obtain bond insurance; and 
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WHEREAS, the District has full legal right, power and authority under the laws of the 
State of California to enter into the transactions herein authorized; and  

WHEREAS, the Board of Directors has been presented with the form of each document 
referred to herein, relating to the District’s financing program, and the Board of Directors has 
examined and approved each document and desires to authorize and direct the execution of such 
documents and the consummation of such financing; and 

WHEREAS, all acts, conditions and things required by the laws of the State of California 
to exist, to have happened and to have been performed precedent to and in connection with the 
consummation of such financing authorized hereby do exist, have happened and have been 
performed in regular and due time, form and manner as required by law, and the District is now 
duly authorized and empowered, pursuant to each and every requirement of law, to consummate 
such financing for the purpose, in the manner and upon the term herein provided;  

NOW, THEREFORE, THE BOARD OF DIRECTORS OF THE ALAMEDA-CONTRA 
COSTA TRANSIT DISTRICT DOES RESOLVE AS FOLLOWS: 

Section 1. Site Lease.  The Site Lease, on file with the Secretary of the District (the 
“Secretary”), in substantially the form submitted to this special meeting and made a part hereof 
as though set forth in full herein, be and the same is hereby approved, and the General Manager 
of the District or any deputy or assistant of the General Manager designated by the General 
Manager (each an “Authorized Representative” and collectively, the “Authorized 
Representatives”), any one or more thereof, are hereby authorized and directed, for and in the 
name and on behalf of the District, to execute and deliver a Site Lease for the Certificates in 
substantially said form, with such changes, insertions and omissions therein as such officers and 
the District’s General Counsel may require or approve, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

Section 2. Purchase and Sale Agreement.  The Purchase and Sale Agreement, on file 
with the Secretary, in substantially the form submitted to this special meeting and made a part 
hereof as though set forth in full herein, be and the same is hereby approved, and the General 
Manager of the District or Authorized Representative, any one or more thereof, are hereby 
authorized and directed, for and in the name and on behalf of the District, to execute and deliver 
a Purchase and Sale Agreement for the Certificates in substantially said form, with such changes, 
insertions and omissions therein as such officers and the District’s General Counsel may require 
or approve, such approval to be conclusively evidenced by the execution and delivery thereof. 

Section 3. Lease Agreement. The Lease Agreement, on file with the Secretary, in 
substantially the form submitted to this special meeting and made a part hereof as though set 
forth in full herein, be and the same is hereby approved, and the Authorized Representatives, any 
one or more thereof, are hereby authorized and directed, for and in the name and on behalf of the 
District, to execute and deliver the Lease Agreement in substantially said form, with such 
changes, insertions and omissions therein as such officers and the District’s General Counsel 
may require or approve, such approval to be conclusively evidenced by the execution and 
delivery thereof; provided, however, that the aggregate principal component of lease payments 
payable under the Lease Agreement shall not exceed $27,000,000 with respect to the Property 
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and Improvements, the term of the Lease Agreement, subject to extension as permitted therein, 
shall not exceed thirty (30) years, and the average interest rate of the interest component of lease 
payments payable under the Lease Agreement shall not exceed 8.00%. 

Section 4. Trust Agreement.  The Trust Agreement, on file with the Secretary, in 
substantially the form submitted to this special meeting and made a part hereof as though set 
forth in full herein, be and the same is hereby approved, and the Authorized Representatives, any 
one or more thereof, are hereby authorized and directed, for and in the name and on behalf of the 
District, to execute and deliver the Trust Agreement in substantially said form, with such 
changes, insertions and omissions therein as such officers and the District’s General Counsel 
may require or approve, such approval to be conclusively evidenced by the execution and 
delivery thereof. 

Section 5. Certificate Purchase Contract.  The Certificate Purchase Contract, on file 
with the Secretary, in substantially the form submitted to this special meeting and made a part 
hereof as though set forth in full herein, be and the same is hereby approved, and the Authorized 
Representatives, any one or more thereof, are hereby authorized and directed, for and in the 
name and on behalf of the District, to execute and deliver a Certificate Purchase Contract in 
substantially such form, with such changes, insertions and omissions therein as such officers and 
the District’s General Counsel may require or approve, such approval to be conclusively 
evidenced by the execution and delivery thereof, and pursuant thereto to sell the Certificates to 
the Underwriter for the purchase price set forth in the Certificate Purchase Contract, said price to 
be not less than the principal amount represented by the Certificates less an underwriting 
discount of not to exceed 1.00% and less any original discount. 

Section 6. Execution of the Certificates.  The execution and delivery of Certificates, 
payable in the years and in the amounts with interest components with respect thereto as 
specified in the Trust Agreement as finally executed, are hereby authorized and approved, in an 
aggregate principal amount not to exceed $27,000,000 with respect to the Property. 

Section 7. Preliminary Official Statement.  The proposed form of Preliminary Official 
Statement relating to the Certificates presented to this special meeting and on file with the 
Secretary, is hereby approved, and the Authorized Representatives, any one or more thereof, are 
hereby authorized and directed to do any and all things as appropriate to complete the 
information contained therein relating to the District.  The Underwriter is hereby authorized to 
distribute (via written format and/or electronic means) to persons who might be interested in the 
purchase of the Certificates copies of said Preliminary Official Statement related to the 
Certificates in such form, with such additions, corrections and revisions as may be determined to 
be necessary or desirable by the District’s General Counsel or by the Underwriter and by the 
Authorized Representatives, and to supply the purchasers of the Certificates with copies of a 
final official statement, completed to include the interest rate or rates, and final sale information.  
The Preliminary Official Statement shall be deemed final, as of its date, by the District for 
purposes of Rule 15c2-12(b)(2) under the Securities Exchange Act of 1934, as amended.  The 
Authorized Representatives, any one or more thereof, are hereby authorized and directed, for and 
in the name and on behalf of the District, to execute and deliver the final official statements with 
such changes therein as such officers and the Districts’ General Counsel may require or approve, 
such approval to be conclusively evidenced by the execution thereof.  The Underwriter is hereby 
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authorized to distribute (via written format and/or electronic means) copies of the final official 
statements as finally executed, to persons who may be interested in the purchase of the 
Certificates and is directed to deliver such copies to all actual purchasers of the Certificates.

Section 8. Continuing Disclosure Agreement.  The Authorized Representatives, any 
one or more thereof, are hereby authorized on behalf of the District to execute the Continuing 
Disclosure Agreement in substantially said form, with such changes, insertions and omissions 
therein as such officers and the Districts’ General Counsel may require or approve, such 
approval to be conclusively evidenced by the execution and delivery thereof.  The District 
hereby covenants and agrees that it will comply with and carry out all the provisions of such 
continuing disclosure certificate or continuing disclosure agreement. 

Section 9. Bond Insurance and Reserve Fund Surety Policy.  The Authorized 
Representatives, any one or more thereof, are hereby authorized to explore the option of 
enhancing the marketability of the Certificates with bond insurance and if such officer 
determines, with the advice of Public Financial Management, Inc., the Financial Advisor, the 
Underwriter and Kutak Rock LLP, Special Counsel, that obtaining bond insurance would 
enhance the marketability of the Certificates, such officer is hereby authorized and directed, for 
and in the name and on behalf of the District, to execute and deliver any agreement, agreements, 
commitment letter or commitment letters required as a precondition to the issuance of such bond 
insurance policy. 

The Authorized Representatives, any one or more thereof, are hereby authorized to 
explore the funding of the reserve fund requirement for the Certificates with the utilization of a 
reserve fund surety policy and if such officer determines, with the advice of the Districts’ 
Financial Advisor, Underwriter, and Special Counsel, that obtaining a reserve fund surety policy 
will be economically beneficial to the District, such officer is hereby authorized and directed for 
and in the name and on behalf of the District to execute and deliver any agreement or 
commitment letter required as a precondition to obtaining the reserve fund surety policy. 

Section 10. Other Actions.  The Authorized Representatives are hereby authorized and 
directed, jointly and severally, to do any and all things which they may deem necessary or 
advisable in order to consummate the transactions herein authorized and otherwise to carry out, 
give effect to and comply with the terms and intent of this Resolution, including, but not limited 
to, directing the investment of the proceeds of the Certificates in one or more of the permitted 
investments provided for under the Trust Agreement and the selection of a financial printer.  The 
Authorized Representatives, be and they are hereby authorized and directed, for and in the name 
and on behalf of the District, to execute and deliver any and all certificates and representations, 
including signature certificates, no-litigation certificates and tax certificates, and to do any and 
all things and take any and all actions which may be necessary or advisable, in their discretion, to 
accomplish the transactions set forth above. 

Section 11. Prior Actions.  All actions heretofore taken by the officers and agents of the 
District with respect to the sale, execution and delivery of the Certificates are hereby approved, 
confirmed and ratified. 
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Section 12. Attestations.  The Secretary is hereby authorized and directed to attest the 
signature of the Authorized Representatives of the District, as may be required or appropriate in 
connection with the execution and delivery of said Site Lease, Purchase and Sale Agreement, 
Lease Agreement, Trust Agreement, Certificate Purchase Contract or Continuing Disclosure 
Agreement and such other such agreements authorized herein. 

Section 13. Effect.   This Resolution shall take effect immediately upon its adoption and 
passage by four affirmative votes of the Board of Directors. 

[End of Resolution No. 08-031] 
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PASSED AND ADOPTED THIS 4th day of June, 2008. 

By
 President 

Attest:

By
District Secretary 

I, ________________________, Secretary for the Alameda-Contra Costa Transit 
District, do hereby certify that the foregoing Resolution was passed and adopted at a special 
meeting of the Board of Directors held on the 4th day of June, 2008, by the following vote: 

Ayes: Directors: 
Noes: Directors: 
Absent: Directors:
Abstain: Directors: 

By
 District Secretary 

Approved as to form by: 

By
Kenneth C. Scheidig, General Counsel to  
Alameda-Contra Costa Transit District 
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SITE LEASE 

by and between the 

ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 
as Lessor, 

and

AC TRANSIT FINANCING CORPORATION, 
as Lessee 

Dated as of June 1, 2008 
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SITE LEASE 

THIS SITE LEASE (this “Site Lease”), dated as of June 1, 2008, by and between the 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT, a public body corporate and politic 
duly organized and existing under and by virtue of the laws of the State of California (herein 
called the “District”), as lessor, and the AC TRANSIT FINANCING CORPORATION, a 
nonprofit public benefit corporation duly organized and existing under and by virtue of the laws 
of the State of California (herein called the “Corporation”), as lessee; 

W I T N E S S E T H: 

WHEREAS, the District is authorized pursuant to the laws of the State of California to 
purchase, sell and lease real property which is necessary and proper for public purposes; and

WHEREAS, the District has financed the acquisition and purchase of the AC Transit 66th

Avenue location (the “Property,” as further described in Exhibit A hereto) from moneys on 
deposit in its general fund; and 

WHEREAS, the District desires to obtain financing in order to be reimbursed for the 
acquisition cost of the Property, and also to finance various improvements (the “Improvements”) 
to be made to the Property; and  

WHEREAS, in order to generate funds in an amount sufficient to reimburse the District 
for the acquisition cost of the Property and to meet the District’s purposes, and because it is in 
the best interest of the District and necessary and proper purposes of the District, the District, in 
order to effectuate the financing of the Property, leased the Property to the Corporation pursuant 
to this Site Lease, and will lease back the Property from and make certain lease payments to the 
Corporation pursuant to a Lease Agreement, dated as of June 1, 2008 (the “Lease Agreement”), 
by and between the District and the Corporation; and 

WHEREAS, under this Site Lease, the Corporation will be obligated to make an advance 
rental payment to the District for the lease of the Property; and 

WHEREAS, under the Lease Agreement, the District will be obligated to make lease 
payments to the Corporation for leasing back the Property; and 

WHEREAS, all rights to receive such annual lease payments will be assigned without 
recourse by the Corporation to The Bank of New York Trust Company, N.A., as trustee (the 
“Trustee”), pursuant to an Assignment Agreement, dated as of June 1, 2008 (the “Assignment 
Agreement”), and, pursuant to a Trust Agreement, dated as of June 1, 2008 (the “Trust 
Agreement”), the Trustee will execute and deliver the Alameda-Contra Costa Transit District 
Certificates of Participation (Land Acquisition Project) Series 2008A (Taxable) (the 
“Certificates”), a portion of the proceeds of which will be used to reimburse the District for the 
acquisition cost of the Property, for funding the Improvements, to purchase a financial guaranty 
insurance policy, to fund a reserve fund and to pay costs of issuance; and 
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WHEREAS, all acts, conditions and things required by law to exist, to have happened 
and to have been performed precedent to and in connection with the execution and entering into 
of this Site Lease do exist, have happened and have been performed in regular and due time, 
form and manner as required by law, and the parties hereto are now duly authorized to execute 
and enter into this Site Lease; and 

NOW, THEREFORE, in consideration of the above premises and of the mutual 
agreements and covenants hereinafter contained and for other good and valuable consideration, 
the parties hereto agree as follows: 

Section 1. Definitions.  Unless the context otherwise requires, all capitalized terms used 
in this Site Lease and not defined herein shall for all purposes of this Site Lease have the 
meanings specified therefor in the Lease Agreement and the Trust Agreement. 

Section 2. Property.  The District hereby leases to the Corporation and the Corporation 
hereby leases from the District, on the terms and conditions hereinafter set forth, the real 
property and improvements located thereon as of the date hereof, situated in the County of 
Alameda, State of California, and described in Exhibit A attached hereto and made a part hereof, 
as the same may be amended or supplemented pursuant hereto (collectively, the real property 
and the improvements thereon shall be referred to herein as the “Property”). 

Section 3. Term.  The term of this Site Lease shall commence on the date of recordation 
of this Site Lease in the office of the County Recorder of the County of Alameda, State of 
California, or on [_____], 2008, whichever is earlier, and shall end on [_____], 20[__], unless 
such term is extended or sooner terminated as hereinafter provided.  If, on [_____], 20[__], the 
Certificates payable from lease payments to be paid by the District under the Lease Agreement 
shall not be fully paid (as provided in Article X of the Trust Agreement), or if the rental payable 
under the Lease Agreement shall have been abated at any time and for any reason, then the term 
of this Site Lease shall be extended until 10 days after the Certificates payable from lease 
payments to be paid by the District under the Lease Agreement shall be fully paid (as provided in 
Article X of the Trust Agreement), except that the term of this Site Lease shall in no event be 
extended beyond [_____], 20[__].  If prior to [_____], 20[__], the Certificates payable from lease 
payments to be paid by the District under the Lease Agreement shall be fully paid (as provided in 
Article X of the Trust Agreement), the term of this Site Lease shall end 10 days thereafter or 10 
days after written notice by the District to the Corporation, whichever is earlier. 

Section 4. Advance Rental Payment.  The District agrees to lease the Property to the 
Corporation in consideration of the payment by the Corporation to the District of an advance 
rental payment of $[______], on or before the date of commencement of the term of this Site 
Lease, which amount the District finds and determines is full and fair rental for the Property on 
the date hereof and which amount will be deposited and applied as set forth in the Trust 
Agreement. 

Section 5. Purpose.  The Corporation shall use the Property solely for the purpose of 
leasing the Property to the District pursuant to the Lease Agreement and for such purposes as 
may be incidental thereto, including, constructing the Improvements; provided, that in the event 
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of default by the District under the Lease Agreement, the Corporation and its assigns may 
exercise the remedies provided in the Lease Agreement. 

Section 6. Title.  The District represents and warrants to the Corporation that the District 
owns good and merchantable fee title to the Property, as described in Exhibit A hereto, and has 
authority and power to enter into and perform its obligations under this Site Lease. 

Section 7. Assignments and Subleases.  Unless the District shall be in default under the 
Lease Agreement, the Corporation may not assign its rights under this Site Lease or sublet the 
Property, except pursuant to the Trust Agreement and the Lease Agreement, without the written 
consent of the District. 

Section 8. Right of Entry.  The District reserves the right for any of its duly authorized 
representatives to enter upon the Property at any reasonable time to inspect the same or to make 
any repairs, improvements or changes necessary for the preservation thereof.  The District shall 
provide the Corporation reasonable notice of its intention to enter upon the Property forty-eight 
(48) hours prior to such entry. 

Section 9. Termination.  The Corporation agrees, upon the termination of this Site 
Lease, to quit and surrender the Property in the same good order and condition as the same were 
in at the time of commencement of the term hereunder, reasonable wear and tear excepted, and 
agrees that any permanent improvements and structures existing upon the Property at the time of 
the termination of this Site Lease shall remain thereon and title thereto shall vest in the District. 

Section 10. Default.  In the event the Corporation shall be in default in the performance 
of any obligation on its part to be performed under the terms of this Site Lease, which default 
continues for 30 days following notice and demand for correction thereof to the Corporation, the 
District may exercise any and all remedies granted by law, except that no merger of this Site 
Lease and of the Lease Agreement shall be deemed to occur as a result thereof; provided that so 
long as any Certificates are outstanding and unpaid in accordance with the terms thereof, the 
rentals or any part thereof assigned by the Corporation to the Trustee under the Assignment 
Agreement and the Trust Agreement shall continue to be paid to the Trustee. 

Section 11. Quiet Enjoyment.  The Corporation at all times during the term of this Site 
Lease, subject to the provisions of this Site Lease, the Lease Agreement, the Trust Agreement 
and the Assignment Agreement shall peaceably and quietly have, hold and enjoy all of the 
Property.

Section 12. Waiver of Personal Liability.  All liabilities under this Site Lease on the 
part of the Corporation shall be solely liabilities of the Corporation, as a corporation, and the 
District hereby releases each and every member, director, officer, agent, or employee of the 
Corporation of and from any personal or individual liability under this Site Lease.  No member, 
director, officer, agent, or employee of the Corporation shall at any time or under any 
circumstances be individually or personally liable under this Site Lease to the District or to any 
other party whomsoever for anything done or omitted to be done by the Corporation hereunder. 
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Section 13. Taxes.  The District covenants and agrees to pay any and all assessments of 
any kind or character and also all taxes, including possessory interest taxes, levied or assessed 
upon the Property (including both land and improvements). 

Section 14. Eminent Domain.  In the event the whole or any part of the Property or the 
improvements thereon is taken by eminent domain proceedings, the interest of the Corporation 
shall be recognized and is hereby determined to be the amount of the then unpaid or outstanding 
obligations represented by the Certificates payable from lease payments to be paid by the District 
under the Lease Agreement, plus interest in respect thereto, and shall be paid to the Trustee, and 
the balance of the award, if any, shall be paid to the District. 

Section 15. Use of the Proceeds.  The Corporation and the District hereby agree that the 
lease to the Corporation of the District’s right, title and interest in the Property pursuant to 
Section 2 serves the public purposes of the District by providing funds through the advance 
rental payment by the Corporation pursuant to Section 4 to enable the District to be reimbursed 
for the acquisition cost of the Property as further provided in the Lease Agreement. 

Section 16. Partial Invalidity.  If any one or more of the terms, provisions, covenants or 
conditions of this Site Lease shall to any extent be declared invalid, unenforceable, void or 
voidable for any reason whatsoever by a court of competent jurisdiction, the finding or order or 
decree of which becomes final, none of the remaining terms, provisions, covenants and 
conditions of this Site Lease shall be affected thereby, and each provision of this Site Lease shall 
be valid and enforceable to the fullest extent permitted by law. 

Section 17. Notices.  All notices, statements, demands, consents, approvals, 
authorizations, offers, designations, requests or other communications hereunder by either party 
to the other shall be in writing and shall be sufficiently given and served upon the other party if 
delivered personally or if mailed by United States registered or certified mail, return receipt 
requested, postage prepaid, or delivered by facsimile to the members provided as follows, and 
addressed as follows: 

If to the District: Alameda-Contra Costa Transit District
Attention:  General Manager 
1600 Franklin Street 
Oakland, California 94612 
Telephone: (510) 891-4753 
Facsimile: (510) 891-7157 

If to the Corporation: AC Transit Financing Corporation 
Attention:  Chief Financial Officer 
1600 Franklin Street 
Oakland, California  94612 
Telephone: (510) 891-4752 
Facsimile: (510) 891-7157 

In either case of notice, a copy shall be delivered to the Trustee, or to such other addresses as the 
respective parties may from time to time designate by notice in writing. 
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Section 18. No Merger.  The parties hereto intend that there shall be no merger of any 
estate or interest hereby created with any other estate or interest in the Property, or any part 
thereof, by reason of the fact that the same party may acquire or hold all or any part of any estate 
or interest in the Property created hereby as well as another estate interest in the Property.  The 
parties hereby intend that upon termination of this Site Lease and the Lease Agreement after the 
Certificates have been fully paid, fee title to the Property shall vest in the District. 

Section 19. Binding Effect.  This Site Lease shall inure to the benefit of and shall be 
binding upon the District, the Corporation and their respective successors and assigns. 

Section 20. Third Party Beneficiaries.  The Trustee and the Insurer shall be third party 
beneficiaries of this Site Lease. 

Section 21. Amendments, Changes and Modifications.  This Site Lease shall not be 
effectively amended or terminated without the written agreement of the District, the Corporation, 
the Insurer and the Trustee. 

Section 22. Section Headings.  All section headings contained herein are for 
convenience of reference only and are not intended to define or limit the scope of any provision 
of this Site Lease. 

Section 23. Execution.  This Site Lease may be executed in any number of counterparts, 
each of which shall be deemed to be an original, but all together shall constitute but one and the 
same lease.  It is also agreed that separate counterparts of this Site Lease may separately be 
executed by the District and the Corporation, all with the same force and effect as though the 
same counterpart had been executed by both the District and the Corporation. 

Section 24. Applicable Law, Jurisdiction and Venue.  This Site Lease shall be 
governed by and construed in accordance with the laws of the State of California.  The parties 
hereto irrevocably (a) agree that any suit, action or other legal proceeding arising out of or 
relating to this Site Lease shall be brought in a court of record in the County of Alameda, 
California, (b) consent to the  jurisdiction of each such court in any such suit, action or 
proceeding and (c) waive any objection which it may have to the laying of venue of any such 
suit, action or proceeding in any of such courts and any claim that any such suit, action or 
proceeding has been brought in an inconvenient forum. 

[End of Site Lease] 
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IN WITNESS WHEREOF, the District and the Corporation have caused this Site Lease 
to be executed by their respective officers thereunto duly authorized, all as of the day and year 
first above written. 

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT, as Lessor 

By
Richard C. Fernandez, General Manager 

Attest:

By
 District Secretary 

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit District 

AC TRANSIT FINANCING CORPORATION, 
as Lessee 

By
H. E. Christian Peeples, Chair 

Attest:

By
 Secretary 

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit District 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA ) 
 )  ss. 
COUNTY OF _______________ ) 

On , before me, ,
 Date Name and Title of Officer (e.g. “Jane Doe, Notary Public”) 

Personally appeared ,
Name of Signer(s) 

personally known to me – OR –  proved to me on the basis of satisfactory evidence to be the 
person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they 
executed the same in his/her/their authorized capacity(ies), 
and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) 
acted, executed the instrument. 

WITNESS my hand and official seal. 

Signature of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could 
prevent fraudulent reattachment of this form.

CAPACITY(IES) CLAIMED BY SIGNER(S) DESCRIPTION OF ATTACHED DOCUMENT

Individual
Corporate Officer 

Title(s) Title or Type of Document 

Partner(s) Limited
General  

Attorney-In-Fact Number of Pages

Trustee(s) 
Guardian/Conservator  
Other:

Signer is Representing: 
Name of Person(s) or Entity(ies)

Date of Document

Signer(s) Other Than Named Above
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EXHIBIT A 

DESCRIPTION OF THE PROPERTY 

Real property in the City of Oakland, County of Alameda, State of California, described 
as follows: 

PARCEL ONE: 

BEGINNING AT THE MOST EASTERN CORNER OF THAT CERTAIN 9.20 ACRE TRACT 
OF LAND DESCRIBED IN THAT CERTAIN QUITCLAIM DEED FROM NATHANIEL 
DAMON TO LAURA M. DAMON, DATED NOVEMBER 6, 1895, AND RECORDED IN 
THE OFFICE OF THE RECORDER OF THE SAID COUNTY OF ALAMEDA, FEBRUARY 
1, 1899, IN BOOK 687 OF DEEDS, AT PAGE 211; RUNNING THENCE ALONG THE 
NORTHWESTERLY LINE OF 66TH AVENUE, FORMERLY COUNTY ROAD NO. 593, 
SOUTH 43° 25’ WEST 611.16 FEET, MORE OR LESS, TO THE NORTHEASTERN LINE 
OF THE RIGHT OF WAY OF THE WESTERN PACIFIC RAILROAD COMPANY; THENCE 
NORTH 43° 40’ WEST ALONG THE LAST NAMED LINE 283.97 FEET TO THE POINT OF 
INTERSECTION WITH THE EASTERN BOUNDARY LINE OF THAT CERTAIN PIECE 
OR PARCEL OF LAND DESCRIBED IN THE DEED FROM IDARENE CLUFF TO 
CENTRAL PACIFIC RAILWAY COMPANY AND THE WESTERN PACIFIC RAILROAD 
COMPANY, DATED AUGUST 8, 1927, AND RECORDED IN SAID COUNTY 
RECORDER’S OFFICE AUGUST 30, 1927, IN BOOK 1704 OF OFFICIAL RECORDS OF 
ALAMEDA COUNTY, AT PAGE 24; THENCE NORTHERLY ALONG THE LAST NAMED 
BOUNDARY LINE 710.40 FEET MORE OR LESS, TO THE NORTHEASTERN 
BOUNDARY LINE OF SAID 9.20 ACRE TRACT; THENCE ALONG THE LAST SAID 
BOUNDARY LINE SOUTH 55° 10’ EAST 25.21 FEET; THENCE SOUTH 52° 25’ EAST 
232.98 FEET; THENCE SOUTH 47° 55’ EAST 344.35 FEET TO THE POINT OF 
BEGINNING.

EXCEPTING THEREFROM THAT PORTION THEREOF DESCRIBED IN THAT CERTAIN 
DEED FROM BEN H. BODY, ET UX TO MERITT CONCRETE PRODUCTS COMPANY, 
ET AL DATED JANUARY 11, 1929, AND RECORDED IN BOOK 2057, PAGE 22, 
ALAMEDA COUNTY RECORDS. 

PARCEL TWO: 

BEGINNING AT THE MOST EASTERN CORNER OF A 9.20 ACRE TRACT OF LAND 
DESCRIBED IN THAT CERTAIN QUITCLAIM DEED FROM NATHANIEL DAMON TO 
LAURA M. DAMON, DATED NOVEMBER 6, 1895 RECORDED FEBRUARY 1, 1899 IN 
BOOK 687 OF DEEDS AT PAGE 211, ALAMEDA COUNTY RECORDS; THENCE ALONG 
THE NORTHWESTERN LINE OF 66TH AVENUE, FORMERLY COUNTY ROAD NO. 593, 
NORTH 43° 25’ EAST 303.63 FEET TO THE MOST SOUTHERN CORNER OF THAT 
CERTAIN 2 ACRE PARCEL OF LAND SECONDLY DESCRIBED IN THAT CERTAIN 
DEED FROM HIRAM C. WARREN TO JOSEPH TOY, DATED JUNE 27, 1867 AND 
RECORDED JULY 16, 1867, IN BOOK “Z” OF DEEDS AT PAGE 179, ALAMEDA 
COUNTY RECORDS; THENCE ALONG THE SOUTHWESTERN BOUNDARY LINE 
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THEREOF NORTH 44° 36’ WEST, 528 FEET, THENCE CONTINUING ALONG SAID 
TRACT BOUNDARY, NORTH 43° 25’ EAST, 165 FEET TO A CORNER THEREOF; 
THENCE ALONG THE PRODUCTION NORTHWESTERLY OF THE NORTHEASTERN 
BOUNDARY LINE OF LAST SAID 2 ACRE TRACT, NORTH 44° 36’ WEST, 112.22 FEET 
TO THE SOUTHEASTERN BOUNDARY LINE OF A CERTAIN 7.542 ACRE TRACT OF 
LAND, CONVEYED BY IDARENE CLUFF, A WIDOW, TO STRABLE  HARDWOOD 
COMPANY, A CORPORATION, BY DEED DATED SEPTEMBER 20, 1926 AND 
RECORDED SEPTEMBER 22, 1926, IN BOOK 1422 OF OFFICAL RECORDS OF 
ALAMEDA COUNTY AT PAGE 172; THENCE ALONG THE SOUTHEASTERN 
BOUNDARY LINE OF LAST SAID TRACT, SOUTH 51° 22’ 10” WEST, 130.25 FEET TO 
THE MOST NORTHERN CORNER OF A PARCEL OF LAND DESCRIBED IN THE DEED 
FROM IDARENE CLUFF TO CENTRAL PACIFIC RAILWAY COMPANY AND THE 
WESTERN PACIFIC RAILROAD COMPANY, DATED AUGUST 8, 1927 AND RECORDED 
AUGUST 30, 1927, IN BOOK 1704 OF OFFICIAL RECORDS OF ALAMEDA COUNTY AT 
PAGE 24; THENCE ALONG THE BOUNDARY LINE OF LAST SAID PARCEL, SOUTH 
38° 37’ 50” EAST, 17 FEET; AND THENCE CONTINUING ALONG SAID BOUNDARY 
LINE SOUTHWESTERLY ON A CURVE TO THE LEFT, THE RADIUS OF WHICH 
CURVE IS 565.19 FEET, A DISTANCE OF 172.98 FEET; THENCE CONTINUING ALONG 
SAID BOUNDARY LINE AND TANGENT TO LAST MENTIONED CURVE, SOUTH 33° 
50’ WEST, 225.77 FEET TO THE NORTHEASTERN BOUNDARY LINE OF THE SAID 9.20 
ACRE TRACT; THENCE ALONG THE LAST SAID BOUNDARY LINE, SOUTH 55° 10’ 
EAST, 25.21 FEET, SOUTH 52° 25’ EAST, 232.98 FEET, SOUTH 47° 55’ EAST, 344.35 
FEET TO THE NORTHWESTERN LINE OF 66TH AVENUE AND THE POINT OF 
BEGINNING.

EXCEPTING FROM PARCEL TWO THAT PORTION THEREOF CONVEYED TO PIPE 
LINE EQUIPMENT CORPORATION, A CORPORATION BY GRANT DEED RECORDED 
APRIL 29, 1960, BOOK 77, PAGE 208, OFFICIAL RECORDS. 

PARCEL THREE: 

BEGINNING AT A POINT IN THE NORTHEASTERLY RIGHT OF WAY LINE OF THE 
WESTERN PACIFIC RAILROAD COMPANY IN THE CITY OF OAKLAND, COUNTY OF 
ALAMEDA, STATE OF CALIFORNIA, SAID POINT BEING DISTANT ALONG SAID 
RIGHT OF WAY LINE NORTH 43° 40’ WEST 398.33 FEET FROM THE INTERSECTION 
OF SAID RIGHT OF WAY LINE AND THE NORTHWESTERLY LINE OF 66TH AVENUE; 
THENCE FROM SAID POINT OF BEGINNING NORTHERLY ON THE ARC OF A CURVE 
TO THE RIGHT HAVING A RADIUS OF 295.16 FEET, (THE TANGENT TO SAID ARC 
BEARING NORTH 21° 01’ 10” WEST AT THE SAID POINT OF BEGINNING) A 
DISTANCE OF 265.39 FEET TO A POINT; THENCE NORTH 33° 50’ EAST 583.79 FEET 
TO A POINT; THENCE NORTHEASTERLY ON THE ARC OF A CURVE TO THE RIGHT 
HAVING A RADIUS OF 582.19 FEET (WHOSE TANGENT AT THE LAST MENTIONED 
POINT IS THE LAST DESCRIBED COURSE) A DISTANCE OF 178.18 FEET TO A POINT; 
THENCE SOUTH 38° 37’ 50” EAST, 17.00 FEET TO A POINT; THENCE 
SOUTHWESTERLY ON THE ARC OF A CURVE TO THE LEFT HAVING A RADIUS OF 
565.19 FEET (WHOSE TANGENT AT THE LAST MENTIONED POINT BEARS SOUTH 
51° 22’ 10” WEST) A DISTANCE OF 172.98 FEET TO A POINT; THENCE SOUTH 33° 50’ 
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WEST, 559.36 FEET TO A POINT; THENCE SOUTHERLY ON THE ARC OF A CURVE TO 
THE LEFT HAVING A RADIUS OF 280.0 FEET (THE TANGENT OF SAID ARC AT THE 
LAST MENTIONED POINT IS THE LAST DESCRIBED COURSE) A DISTANCE OF 378.74 
FEET, MORE OR LESS, TO A POINT ON THE AFORESAID RIGHT OF WAY LINE OF 
THE WESTERN PACIFIC RAILROAD COMPANY; THENCE ALONG SAID RIGHT OF 
WAY LINE NORTH 43° 40’ WEST, 114.36 FEET; TO THE POINT OF BEGINNING. 

EXCEPTING THEREFROM ALL MINERALS AND ALL MINERAL RIGHTS OF EVERY 
KIND AND CHARACTER NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED 
UNDERLYING THE PROPERTY, INCLUDING WITHOUT LIMITING THE GENERALITY 
OF THE FOREGOING, OIL AND GAS AND RIGHTS THERETO, TOGETHER WITH THE 
SOLE, EXCLUSIVE AND PERPETUAL RIGHT TO EXPLORE FOR, REMOVE AND 
DISPOSE OF SAID MINERALS BY ANY MEANS OR METHODS SUITABLE TO THE 
GRANTOR, ITS SUCCESSORS AND ASSIGNS, BUT WITOUT ENTERING UPON OR 
USING THE SURFACE OF THE PROPERTY, AND IN SUCH A MANNER AS NOT TO 
DAMAGE THE SURFACE OF THE PROPERTY, OR TO INTERFERE WITH THE USE 
THEREOF BY THE GRANTEE, ITS SUCCESSORS AND ASSIGNS, BY QUITCLAIM 
DEED RECORDED OCTOBER 26, 1994, INSTRUMENT NO. 94-342999. 

PARCEL FOUR: 

BEGINNING AT THE MOST EASTERN CORNER OF LOT 8, IN BLOCK 19, AS SAID LOT 
AND BLOCK ARE SHOWN ON THE “MAP OF EAST LAWN, OAKLAND, ALAMEDA 
COUNTY, CAL.”, FILED FEBURARY 8, 1910 IN BOOK 25 OF MAPS, PAGE 35 IN THE 
OFFICE OF THE COUNTY RECORDER OF ALAMEDA COUNTY; THENCE ALONG THE 
NORTHEASTERN BOUNDARY LINE OF SAID LOT 8, NORTH 36° 14’ WEST, 129.52 
FEET TO THE MOST NORTHERN CORNER THEREOF; THENCE ALONG THE 
SOUTHEASTERN BOUNDARY LINE OF EAST LAWN, NORTH 50° 49’ 10” EAST, 948.01 
FEET TO THE MOST WESTERN CORNER OF LOT 46, AS LAST SAID LOT IS SHOWN 
ON THE “MAP OF PALO VISTA TRACT, BROOKLYN TOWNSHIP, ALAMEDA CO., 
CALIFORNIA, FILED MAY 21, 1907 IN THE OFFICE OF THE COUNTY RECORDER OF 
ALAMEDA COUNTY; THENCE ALONG THE SOUTHWESTERN BOUNDARY LINE OF 
THE PALO VISTA TRACT, SOUTH 40° 34’ 30” EAST, 320.16 FEET TO THE MOST 
SOUTHERN CORNER OF LOT 45 OF SAID PALO VISTA TRACT; THENCE SOUTH 51° 
22’ 10” WEST, 492.89 FEET; THENCE SOUTHWESTERLY ON THE ARC OF A CURVE 
TO THE LEFT, THE RADIUS OF WHICH CURVE IS 582.19 FEET AND THE CHORD OF 
WHICH BEARS SOUTH 42° 36’ 05” WEST, A DISTANCE ON SAID CURVE OF 178.18 
FEET; THENCE TANGENT TO SAID CURVE, SOUTH 33° 50’ WEST, 330.90 FEET TO A 
CORNER OF A CERTAIN 9.20 ACRE TRACT OF LAND DESCRIBED IN THE 
QUITCLAIM DEED FROM NATHANIEL DAMON TO LAURA M. DAMON, DATED 
NOVEMBER 6, 1895, RECORDED FEBRUARY 1, 1899 IN BOOK 687 OF DEEDS, PAGE 
211, ALAMEDA COUNTY RECORDS; THENCE ALONG THE BOUNDARY LINE OF 
SAID 9.20 TRACT, NORTH 35° 10’ WEST, 308.22 FEET TO THE MOST NORTHERN 
CORNER OF SAID 9.20 ACRE TRACT; AND THENCE NORTH 22° 34’ WEST, 1.07 FEET 
TO THE POINT OF BEGINNING. 
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EXCEPTING THEREFROM ALL THAT PORTION CONVEYED TO THE HOUSING 
AUTHORITY OF THE CITY OF OAKLAND IN THE DEED RECORDED JULY 25, 1961 AS 
INSTRUMENT NO. AS89850 IN REEL 373, IMAGE 180, OFFICIAL RECORDS. 

PARCEL FIVE: 

BEGINNING AT THE MOST EASTERN CORNER OF LOT 7 IN BLOCK 19, ACCORDING 
TO MAP HEREIN REFERRED TO; RUNNING THENCE ALONG THE NORTHEASTERN 
BOUNDARY LINE OF LOT 7, AFORESAID, NORTH 41° 43’ 40” WEST, 5 FEET TO THE 
SOUTHEASTERN LINE OF MALDON STREET, AS SHOWN ON SAID MAP; THENCE 
ALONG SAID LINE OF MALDON STREET, NORTH 50° 49’ 10” EAST, 50 FEET TO THE 
SOUTHWESTERN BOUNDARY LINE OF LOT 8 IN BLOCK 18, ACCORDING TO SAID 
MAP; THENCE ALONG SAID BOUNDARY LINE, SOUTH 41° 43’ 40” EAST, 5 FEET TO 
THE MOST SOUTHERN CORNER OF SAID LOT; THENCE SOUTH 50° 49’ 10” WEST, 50 
FEET TO THE POINT OF BEGINNING. 

BEING A 5 FOOT STRIP OF LAND MARKED RESERVED ALONG THE 
SOUTHEASTERN LINE OF MALDON STREET, AS SAID STRIP OF LAND AND STREET 
ARE SHOWN ON THE “MAP OF EASTLAWN, OAKLAND, ALAMEDA COUNTY, CAL., 
1909”, FILED FEBRUARY 8, 1910 IN BOOK 25 OF MAPS, PAGE 35, IN THE OFFICE OF 
THE COUNTY RECORDER OF ALAMEDA COUNTY. 

PARCEL SIX: 

BEGINNING AT THE MOST EASTERN CORNER OF LOT 9, IN BLOCK 18, ACCORDING 
TO THE MAP HEREIN REFERRED TO; RUNNING THENCE ALONG THE 
NORTHEASTERN BOUNDARY LINE OF LOT 9, AFORESAID, NORTH 41° 43’ 40” 
WEST, 5 FEET TO THE SOUTHEASTERN LINE OF TEVIS STREET, AS SHOWN ON 
SAID MAP; THENCE ALONG SAID LINE OF TEVIS STREET, NORTH 50° 49’ 10” EAST, 
50 FEET TO THE SOUTHWESTERN BOUNDARY LINE OF LOT 9 IN BLOCK 13, 
ACCORDING TO THE SAID MAP; THENCE ALONG SAID BOUNDARY LINE, SOUTH 
41° 43’ 40” EAST, 5 FEET TO THE MOST SOUTHERN CORNER OF SAID LOT; THENCE 
SOUTH 50° 49’ 10” WEST, 50 FEET TO THE POINT OF BEGINNING. 

BEING A 5 FOOT STRIP OF LAND MARKED RESERVED, ALONG THE 
SOUTHEASTERN LINE OF TEVIS STREET, AS SAID STRIP OF LAND AND STREET 
ARE SHOWN ON THE “MAP OF EASTLAWN, OAKLAND, ALAMEDA COUNTY, CAL., 
1909”, FILED FEBRUARY 8, 1910 IN BOOK 25 OF MAPS AT PAGE 35, IN THE OFFICE 
OF THE COUNTY RECORDER OF ALAMEDA COUNTY. 

APN: 041-4056-004 (Parcels One and Two) and 041-4056-006 (Parcel Three) and 041-4056-005 
(Parcels Four, five and Six) 
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PURCHASE AND SALE AGREEMENT 

by and between 

ALAMEDA-CONTRA COSTA TRANSIT DISTRICT,

as Seller 

and

AC TRANSIT FINANCING CORPORATION,

as Purchaser 

Relating to the 

$[AMOUNT] 
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Taxable) 

Dated as of June 1, 2008 

GC Memo No. 08-109 
ATTACHMENT C
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PURCHASE AND SALE AGREEMENT 

Certificates of Participation 
(Land Acquisition Project) 

THIS PURCHASE AND SALE AGREEMENT (the “Purchase and Sale Agreement”) 
is entered into as of June 1, 2008, by and between the ALAMEDA-CONTRA COSTA 
TRANSIT DISTRICT, a special transit district duly organized and existing under the laws of 
the State of California (“District”), as seller, and the AC TRANSIT FINANCING 
CORPORATION, a nonprofit public benefit corporation duly organized and existing under and 
by virtue of the laws of the State of California (“Corporation”), as purchaser. 

W I T N E S S T H : 

WHEREAS, the District is authorized pursuant to the laws of the State of California to 
purchase, sell and lease personal property which is necessary and proper for public purposes; and 

WHEREAS, the District has financed the acquisition and purchase of the AC Transit 66th

Avenue location (the “Property”) from moneys on deposit in its general fund; and

WHEREAS, the District desires to obtain financing in order to be reimbursed for the 
acquisition cost of the Property, and also to finance various improvements (the “Improvements”) 
to be made to the Property; and 

WHEREAS, in order to effectuate the Improvements, the District intends to sell seven (7) 
60-foot articulated low floor clean diesel buses and other equipment (the “Equipment,” as further 
described in Exhibit A hereto) to generate funds in a sufficient amount for the Improvements; 
and

WHEREAS, the District and the Corporation have authorized the sale and delivery of 
$[AMOUNT] aggregate principal amount of Certificates of Participation (Land Acquisition 
Project) Series 2008A (Taxable) (the “Certificates”), a portion of the proceeds of which along 
with other funds will be used by the District for the Improvements; and 

WHEREAS, the Certificates evidence undivided interests in lease payments to be made 
under a Lease Agreement dated as of June 1, 2008 (“Lease Agreement”) pursuant to which the 
District agrees to lease the Equipment and certain other real property from the Corporation; and 

WHEREAS, the District, the Corporation and The Bank of New York Trust Company, 
N.A., as Trustee have entered into that certain Trust Agreement dated as of June 1, 2008 (“Trust 
Agreement”) authorizing the preparation of the Certificates; and 

WHEREAS, the parties hereto desire to provide for the sale of the Equipment to the 
Corporation so that the Corporation may lease the Equipment to the District under the Lease 
Agreement; 
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WHEREAS, under this Purchase and Sale Agreement, the Corporation will be obligated 
to make a one-time payment in advance to the District for the purchase of the Equipment; and 

WHEREAS, under the Lease Agreement, the District will be obligated to make lease 
payments to the Corporation for leasing back the Equipment;  

NOW, THEREFORE, in consideration of the above premises and of the mutual 
agreements and covenants hereinafter contained and for other good and valuable consideration, 
the parties hereto agree as follows: 

Section 1. Purchase and Sale of the Equipment.  The District hereby sells to the 
Corporation and the Corporation hereby purchases from the District the Equipment in exchange 
for a one-time advance payment of $[_________] (the “Purchase Price”).  This purchase and sale 
of the Equipment is intended to allow the Corporation to lease the Equipment to the District 
pursuant to the Lease Agreement. 

Section 2. Deposit of the Purchase Price With Trustee.  The parties hereto agree to 
cause the Purchase Price to be deposited with the Trustee to be used by the Trustee to 
accomplish the financing of the Improvements in accordance with Section 3.02 of the Trust 
Agreement.  The Corporation and the District hereby agree that the sale to the Corporation of the 
District’s right, title and interest in the Equipment pursuant to Section 1 hereof serves the best 
interests and public purposes of the District by providing funds through the advance payment by 
the Corporation pursuant to Section 1 hereof to enable the District to finance the Improvements.  
The District hereby agrees that the proceeds of the Certificates will be used to finance the 
Improvements, to fund a reserve fund for the Certificates and pay the costs of issuance relating to 
the execution and delivery of the Certificates. 

Section 3. Title.  The District represents and warrants to the Corporation that the District 
owns good and merchantable fee title to the Equipment, as described in Exhibit A hereto and has 
the authority and power to enter into and perform its obligations under this Purchase and Sale 
Agreement. 

Section 4. Severability.  In the event any provision of this Purchase and Sale Agreement 
shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall 
not invalidate or render unenforceable any other provision hereof. 

Section 5. Further Assurances and Corrective Instruments.  The Corporation and the 
District agree that they will, from time-to-time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further instruments as 
may reasonably be required for carrying out the expressed intention of this Purchase and Sale 
Agreement. 

Section 6. Execution in Counterparts.  This Purchase and Sale Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

Section 7. Applicable Law.  This Purchase and Sale Agreement shall be governed by 
and construed in accordance with the laws of the State of California. 
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Section 8. Captions.  The captions or headings in this Purchase and Sale Agreement are 
for convenience only and in no way define, limit or describe the scope or intent of any provision, 
Article or Section of this Purchase and Sale Agreement. 

[End of Purchase and Sale Agreement] 
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IN WITNESS WHEREOF, the parties have caused this Purchase and Sale Agreement to 
be executed by their respective officers thereunto duly authorized, all as of the date and year first 
above-written.

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT

By   
 Richard C. Fernandez, General Manager 

Attest:

By
 District Secretary 

AC TRANSIT FINANCING CORPORATION 

By   
 H. E. Christian Peeples, Chair 

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit Corporation
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EXHIBIT A 

LEGAL DESCRIPTION OF THE EQUIPMENT 



48
15

-6
96

3-
35

38
.4
 

A
-2

 

A
L

A
M

E
D

A
-C

O
N

T
R

A
 C

O
ST

A
 T

R
A

N
SI

T
 D

IS
T

R
IC

T
SC

H
E

D
U

L
E

 O
F 

21
00

 S
ER

IE
S 

O
F 

V
A

N
 H

O
O

L
 C

O
A

C
H

E
S

A
S 

O
F 

05
/1

5/
20

08
C

oa
ch

 
N

o.
In

vo
ic

e
N

o.
In

vo
ic

e
D

at
e  

C
os

t 
Sa

le
s T

ax
 

Fr
ei

gh
t

D
es

tin
at

io
n 

Si
gn

s  
T

ir
es

/R
im

s 
C

am
er

a 
T

ot
al

 
D

ep
re

ci
at

io
n

N
et

 B
oo

k 
V

al
ue

 
V

eh
ic

le
 V

IN
 N

o.

21
02

 
V

H
C

62
61

9 
6/

27
/0

6 
$ 

  4
85

,8
24

.5
0 

 
$ 

 4
0,

80
8.

43
  

$1
3,

35
2.

50
  

$ 
 9

,9
65

.0
0 

 
$ 

 5
,1

21
.9

0 
 

$1
2,

12
0.

19
  

$ 
  5

67
,1

92
.5

2 
 

$ 
 3

3,
12

4.
41

  
$ 

  5
34

,0
68

.1
1 

Y
E2

U
E2

7B
06

20
62

61
9 

21
03

 
V

H
C

62
62

0 
6/

16
/0

6 
48

5,
82

4.
50

  
40

,8
08

.4
3 

 
13

,3
52

.5
0 

 
9,

96
5.

00
  

5,
12

1.
90

  
12

,1
20

.1
9 

 
56

7,
19

2.
52

  
35

,9
06

.8
5 

 
53

1,
28

5.
67

 
Y

E2
U

E2
7B

76
20

62
62

0
21

04
 

V
H

C
62

62
1 

6/
16

/0
6 

48
5,

82
4.

50
  

40
,8

08
.4

3 
 

13
,3

52
.5

0 
 

9,
96

5.
00

  
5,

12
1.

90
  

12
,1

20
.1

9 
 

56
7,

19
2.

52
  

35
,9

06
.8

5 
 

53
1,

28
5.

67
 

Y
E2

U
E2

7B
96

20
62

62
1

21
05

 
V

H
C

62
62

2 
6/

27
/0

6 
48

5,
82

4.
50

  
40

,8
08

.4
3 

 
13

,3
52

.5
0 

 
9,

96
5.

00
  

5,
12

1.
90

  
12

,1
20

.1
9 

 
56

7,
19

2.
52

  
35

,6
36

.8
5 

 
53

1,
55

5.
67

 
Y

E2
U

E2
7B

06
20

62
62

2
21

06
 

V
H

C
62

62
3 

6/
28

/0
6 

48
5,

82
4.

50
  

40
,8

08
.4

3 
 

13
,3

52
.5

0 
 

9,
96

5.
00

  
5,

12
1.

90
  

12
,1

20
.1

9 
 

56
7,

19
2.

52
  

35
,3

70
.9

0 
 

53
1,

82
1.

62
 

Y
E2

U
E2

7B
26

20
62

62
3

21
07

 
V

H
C

62
62

4 
7/

6/
06

 
48

5,
82

4.
50

  
40

,8
08

.4
3 

 
13

,3
52

.5
0 

 
9,

96
5.

00
  

5,
12

1.
90

  
12

,1
20

.1
9 

 
56

7,
19

2.
52

  
35

,6
36

.8
5 

 
53

1,
55

5.
67

 
Y

E2
U

E2
7B

46
20

62
62

4
21

08
 

V
H

C
62

62
5 

7/
6/

06
 

   
48

5,
82

4.
50

  
  4

0,
80

8.
43

  
13

,3
52

.5
0 

 
  9

,9
65

.0
0 

 
  5

,1
21

.9
0 

 
12

,1
20

.1
9 

 
56

7,
19

2.
52

  
  3

5,
63

6.
85

  
53

1,
55

5.
67

 
Y

E2
U

E2
7B

66
20

62
62

5
 

 
 

$3
,4

00
,7

71
.5

0 
 

$2
85

,6
59

.0
1 

 
$9

3,
46

7.
50

  
$6

9,
75

5.
00

  
$3

5,
85

3.
30

  
$8

4,
84

1.
31

  
$3

,9
70

,3
47

.6
2 

 
$2

47
,2

19
.5

6 
 

$3
,7

23
,1

28
.0

6 



RECORDING REQUESTED BY AND 
WHEN RECORDED, RETURN TO: 

Kutak Rock LLP 
1801 California Street 
Suite 3100 
Denver, Colorado 80202 
Attention:  William S. Martin, Esq. 

4824-5128-6274.6

LEASE AGREEMENT 

by and between 

AC TRANSIT FINANCING CORPORATION,
as Lessor 

and

ALAMEDA-CONTRA COSTA TRANSIT DISTRICT,
as Lessee 

Relating to 

$[AMOUNT] 
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Taxable) 

Dated as of June 1, 2008 

GC Memo No. 08-109 
Attachment D 



TABLE OF CONTENTS 

Page

4824-5128-6274.6

ARTICLE I 

DEFINITIONS............................................................................................................................... 2 

ARTICLE II 
REPRESENTATIONS, COVENANTS AND WARRANTIES 

Section 2.01. Representations, Covenants and Warranties of the District............................. 4 
Section 2.02. Representations, Covenants and Warranties of the Corporation ..................... 5 

ARTICLE III 
AGREEMENT TO LEASE; TERM OF LEASE AGREEMENT;  LEASE PAYMENTS; TITLE 

TO THE PROPERTY AND THE EQUIPMENT 

Section 3.01. Agreement to Lease ......................................................................................... 6 
Section 3.02. Term of Lease Agreement ............................................................................... 6 
Section 3.03. Lease Payments................................................................................................ 6 
Section 3.04. Possession and Enjoyment............................................................................... 8 
Section 3.05. Title to the Property ......................................................................................... 9 
Section 3.06. Title to the Equipment ..................................................................................... 9 
Section 3.07. Abatement of Rental in the Event of Failure to Have Use and Possession of 

the Property...................................................................................................... 9 
Section 3.08. Additional Rental ........................................................................................... 10 

ARTICLE IV 
USE OF PROCEEDS; RESERVE FUND 

Section 4.01. Use of Proceeds.............................................................................................. 10 
Section 4.02. Acquisition of the Improvements................................................................... 11 
Section 4.03. Reserve Fund ................................................................................................. 12 

ARTICLE V 
MAINTENANCE; UTILITIES; TAXES AND ASSESSMENTS; INSURANCE; AND OTHER 

MATTERS

Section 5.01. Maintenance and Taxes.................................................................................. 12 
Section 5.02. Modification of Leased Property ................................................................... 13 
Section 5.03. Comprehensive General Liability Insurance ................................................. 14 
Section 5.04. Fire and Extended Coverage Insurance ......................................................... 14 
Section 5.05. Automotive Liability Insurance ..................................................................... 14 
Section 5.06. Rental Interruption Insurance ........................................................................ 14 
Section 5.07. Form of Policies; Self Insurance.................................................................... 15 
Section 5.08. Advances........................................................................................................ 15
Section 5.09. Liens............................................................................................................... 15 
Section 5.10. Option to Purchase......................................................................................... 16 



4824-5128-6274.6 ii 

Section 5.11. Eminent Domain ............................................................................................ 16 
Section 5.12. Installation of District’s Equipment............................................................... 17 
Section 5.13. Substitution and Release ................................................................................ 17 
Section 5.14. Insurance Proceeds......................................................................................... 21 
Section 5.15. Title Insurance ............................................................................................... 21 
Section 5.16. Continuing Disclosure Agreement................................................................. 22 

ARTICLE VI 
DISCLAIMER OF WARRANTIES; ACCESS 

Section 6.01. Disclaimer of Warranties ............................................................................... 22 
Section 6.02. District’s Right to Enforce Warranties .......................................................... 22 
Section 6.03. Corporation Access to the Leased Property................................................... 22 

ARTICLE VII 
ASSIGNMENT, SUBLEASING AND INDEMNIFICATION 

Section 7.01. Assignment by Corporation ........................................................................... 23 
Section 7.02. Assignment and Subleasing by the District ................................................... 23 
Section 7.03. Release and Indemnification Covenants........................................................ 23 

ARTICLE VIII 
EVENTS OF DEFAULT AND REMEDIES 

Section 8.01. Defaults and Remedies .................................................................................. 24 
Section 8.02. Waiver............................................................................................................ 28 

ARTICLE IX 
MANDATORY PREPAYMENT; EXTRAORDINARY PREPAYMENT;  SECURITY 

DEPOSIT; PREPAYMENTS 

Section 9.01. Optional Prepayment ..................................................................................... 28 
Section 9.02. Mandatory Prepayment.................................................................................. 29 
Section 9.03. Extraordinary Prepayment ............................................................................. 29 
Section 9.04. Security Deposit............................................................................................. 29 
Section 9.05. Credit for Amounts on Deposit...................................................................... 29 

ARTICLE X 
MISCELLANEOUS

Section 10.01. Notices ........................................................................................................... 30 
Section 10.02. Binding Effect................................................................................................ 30
Section 10.03. Severability .................................................................................................... 30
Section 10.04. Amendments, Changes and Modifications .................................................... 30 
Section 10.05. Net-net-net Lease ........................................................................................... 30 
Section 10.06. Further Assurances and Corrective Instruments ............................................ 30 
Section 10.07. Use of Equipment During Term of the Lease Agreement ............................. 30 
Section 10.08. Execution in Counterparts.............................................................................. 31 



4824-5128-6274.6 iii 

Section 10.09. Applicable Law, Jurisdiction and Venue ....................................................... 31 
Section 10.10. Corporation and District Representatives ...................................................... 31 
Section 10.11. Captions ......................................................................................................... 31 

EXHIBIT A  LEGAL DESCRIPTION OF THE PROPERTY 
EXHIBIT B  LEGAL DESCRIPTION OF THE EQUIPMENT 
EXHIBIT C  DESCRIPTION OF IMPROVEMENTS 
EXHIBIT D  SCHEDULE OF LEASE PAYMENTS 
EXHIBIT E  FORM OF CERTIFICATE OF COMPLETION 



4824-5128-6274.6

LEASE AGREEMENT 

THIS LEASE AGREEMENT (this “Lease Agreement”), dated as of June 1, 2008, by 
and between AC TRANSIT FINANCING CORPORATION, a nonprofit, public benefit 
corporation duly organized and existing under the laws of the State of California, as lessor (the 
“Corporation”), and ALAMEDA-CONTRA COSTA TRANSIT DISTRICT, a special transit 
district duly organized and existing under the laws of the State of California, as lessee (the 
“District”); 

W I T N E S S E T H : 

WHEREAS, the District is authorized pursuant to the laws of the State of California to 
purchase, sell and lease real and personal property which is necessary and proper for public 
purposes; and 

WHEREAS, the District has financed the acquisition and purchase of the AC Transit 66th

Avenue location (the “Property,” as further described in Exhibit A hereto) from moneys on 
deposit in its general fund; and 

WHEREAS, the District desires to obtain financing in order to be reimbursed for the 
acquisition cost of the Property, and also to finance various improvements (the “Improvements”) 
to be made to the Property; and  

WHEREAS, in order to generate funds in an amount sufficient to reimburse the District 
for the acquisition cost of the Property and to meet the District’s purposes, and because it is in 
the best interest of the District and necessary and proper purposes of the District, the District, in 
order to effectuate the financing of the Property, leased the Property to the Corporation pursuant 
to a Site Lease, dated as of June 1, 2008 (the “Site Lease”), by and between the District and the 
Corporation, and will lease back the Property from and make certain lease payments to the 
Corporation pursuant to this Lease Agreement; and 

WHEREAS, the District previously purchased in 2006 through 2007 seven (7) 60-foot 
articulated low floor clean diesel buses and other equipment (the “Equipment,” as further 
described in Exhibit B hereto) from moneys on deposit in its general fund; and 

WHEREAS, in order to generate funds in an amount sufficient to finance the 
Improvements and to meet the District’s purposes, and because it is in the best interest of the 
District and necessary and proper purposes of the District, the District, in order to effectuate the 
financing of the Improvements, sold the Equipment to the Corporation pursuant to a Purchase 
and Sale Agreement, dated as of June 1, 2008 (the “Purchase and Sale Agreement”), by and 
between the District and the Corporation, and will lease back the Equipment from and make 
certain lease payments to the Corporation pursuant to this Lease Agreement; and 

WHEREAS, the Corporation is simultaneously providing for the transfer of certain of its 
right, title and interest in and to this Lease Agreement by assigning this Lease Agreement to The 
Bank of New York Trust Company, N.A., as trustee (the “Trustee”), pursuant to an Assignment 
Agreement, dated as of June 1, 2008 (the “Assignment Agreement”), by and between the 
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Corporation and the Trustee, and, pursuant to a Trust Agreement, dated as of June 1, 2008 (the 
“Trust Agreement”), by and among the Trustee, the District and the Corporation, the Trustee will 
execute and deliver the Alameda-Contra Costa Transit District Certificates of Participation (Land 
Acquisition Project) Series 2008A (Taxable) (the “Certificates”), representing undivided 
fractional interests in the Lease Payments (as defined herein), to and including the earlier of the 
maturity or prepayment of the Certificates, the proceeds of which will be used to reimburse the 
District for the acquisition cost of the Property, to finance the Improvements, to purchase a 
financial guaranty insurance policy, to fund a reserve fund and to pay costs of issuance; and 

WHEREAS, all acts, conditions and things required by law to exist, to have happened 
and to have been performed precedent to and in connection with the execution and entering into 
of this Lease Agreement do exist, have happened and have been performed in regular and due 
time, form and manner as required by law, and the parties hereto are now duly authorized to 
execute and enter into this Lease Agreement; 

NOW, THEREFORE, in consideration of the above premises and of the mutual 
agreements and covenants hereinafter contained and for other good and valuable consideration, 
the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Unless the context otherwise requires, capitalized terms used herein have the meanings 
defined in this section, the following definitions to be equally applicable to both the singular and 
plural forms of the terms defined herein.  All terms not defined herein shall have the meanings 
ascribed to them in the Trust Agreement. 

“Additional Rental” means the amounts specified as such in Section 3.08 hereto. 

“Certificate of Completion” means a certification of the District, stating that substantially 
all of the Improvements have been acquired and constructed in conformity with the requirements 
of this Lease Agreement and that all costs of the Improvements have been paid. 

“Completion Date” means the expected date substantially all of the Improvements have 
been acquired, delivered, installed, equipped or constructed as set forth in Exhibit C hereto. 

“Closing Date” means the date when the Certificates, duly executed by the Trustee, are 
delivered to the original purchaser thereof. 

“Corporation Representative” means the Chair, Vice Chair or Chief Financial Officer of 
the Corporation or his or her designee, or any other person authorized to act on behalf of the 
Corporation with respect to this Lease Agreement. 

“Dated Date” means [_____], 2008. 
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“Equipment” means seven (7) 60-foot articulated low floor clean diesel buses and other 
equipment described in Exhibit B hereto, and all existing improvements thereon, as of the date 
hereof, as the same may be amended or supplemented pursuant hereto. 

“Event of Default” means any of the events described in Section 8.01 as an “Event of 
Default.” 

“Fiscal Year” means the fiscal year of the District, which at the date of this Lease 
Agreement is the period from July 1 to and including the following June 30. 

“Governing Body” means the Board of Directors of the District. 

“Improvement Costs” means all costs of payment of, or reimbursement for, the 
engineering, design, acquisition, installation, provision and financing of the Property and the 
Improvements, including but not limited to, the purchase cost of the Property, engineering and 
installation management costs, administrative costs and capital expenditures relating to financing 
payments, costs of accounting, feasibility, environmental and other reports, interest accrued 
during the period of acquisition and installation of the Improvements, insurance costs, inspection 
costs, permit fees, filing and recording costs, printing costs, reproduction and binding costs, 
initial fees and charges of the District or the Corporation, escrow fees, financing discounts, legal 
fees and charges, financial and other professional consultant fees and charges in connection with 
the foregoing. 

“Improvements” means all the improvements comprising the public facilities to be 
constructed, installed or acquired by the District, as agent of the Corporation, as set forth in 
Exhibit C hereto, as the same may be amended from time to time by a Request of the District 
delivered to the Trustee and the Corporation.

“Insurance Consultant” means any person or firm employed by the District that has 
actuarial experienced personnel in the field of risk management. 

“Insurer” means [____________________]. 

“Lease Agreement” means this Lease Agreement, as it may from time to time be 
amended or supplemented in accordance with its terms and the terms of the Trust Agreement. 

“Lease Payment” means, collectively, the Lease Payments due from the District to the 
Corporation under Section 3.03 of this Lease Agreement including any prepayment thereof 
pursuant to Article IX of this Lease Agreement. 

“Lease Year” means the period from each August 1 to and including the following  
July 31 during the Term of this Lease Agreement. 

“Leased Property” means, collectively, the Property and the Equipment. 

“Net Proceeds” means any insurance proceeds paid with respect to the Property, 
remaining after payment therefrom of all expenses incurred in the collection thereof. 
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“Permitted Encumbrances” means, as of any particular time: (a) liens for general ad 
valorem taxes and assessments, if any, not then delinquent, or which the District may, pursuant 
to the provisions of Article V hereof, permit to remain unpaid; (b) this Lease Agreement; (c) the 
Site Lease, the Assignment Agreement and Trust Agreement; (d) easements, rights-of-way, 
reservations, covenants, conditions or restrictions which either (i) exist as of record on the 
Closing Date and as to which the District has certified in writing there will result no material 
impairment of the District’s use and possession of the Property or (ii) are established after 
recordation hereof with the written consent of the District, the Trustee and the Corporation and 
which the District certifies in writing will not materially impair the use of the Property or impair 
the remedies provided for in this Lease Agreement; and (e) subleases and assignments to which 
the Corporation consents, which consent shall not be unreasonably withheld, and which in the 
Opinion of Counsel will not adversely affect the exclusion from gross income of the interest 
components of the Lease Payments for federal income tax purposes. 

“Project” means any Property and Improvements financed with the proceeds of the 
Certificates. 

“Property” means, collectively, the AC Transit 66th Avenue location and all existing 
facilities and improvements located thereon, as more particularly set forth in Exhibit A hereto, 
and the Improvements to be built thereon. 

“Purchase and Sale Agreement” means that certain Purchase and Sale Agreement dated 
as of June 1, 2008, by and between the Corporation and the District, as originally executed and 
entered into and as it may be amended or supplemented in accordance therewith. 

“Site Lease” means that certain Site Lease dated as of June 1, 2008, by and between the 
Corporation and the District, as originally executed and entered into and as it may be amended or 
supplemented in accordance therewith. 

“State” means the State of California. 

“Term of the Agreement” or “Term” means the time during which this Lease Agreement 
is in effect, as provided for in Section 3.02 of this Lease Agreement. 

“Trust Agreement” means that certain Trust Agreement, dated as of June 1, 2008, by and 
among the Trustee, the District and the Corporation, as originally executed and entered into and 
as it may from time to time be amended in accordance therewith. 

ARTICLE II 

REPRESENTATIONS, COVENANTS AND WARRANTIES 

Section 2.01. Representations, Covenants and Warranties of the District.  The 
District represents, covenants and warrants to the Corporation as follows: 

(a) The District is a special transit district duly organized and validly existing 
under the laws of the State of California. 
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(b) The laws of the State of California authorize the District to enter into the 
Site Lease, the Purchase and Sale Agreement, this Lease Agreement and the Trust 
Agreement and to enter into the transactions contemplated by and to carry out its 
obligations under each of the aforesaid agreements, and the District has duly authorized 
and executed each of the aforesaid agreements in accordance with the laws of the State of 
California.

(c) Neither the execution and delivery of the Site Lease, the Purchase and 
Sale Agreement, this Lease Agreement or the Trust Agreement nor the fulfillment of or 
compliance with the terms and conditions hereof or thereof, nor the consummation of the 
transactions contemplated hereby or thereby, conflicts with or results in a breach of the 
terms, conditions or provisions of any restriction or any agreement or instrument to which 
the District is now a party or by which the District is bound, or constitutes a default under 
either of the foregoing, or results in the creation or imposition of any lien, charge or 
encumbrance whatsoever upon any of the property or assets of the District, or upon the 
Leased Property (as hereinafter defined), except Permitted Encumbrances. 

(d) The lease and use of the Leased Property by the District is essential to the 
purposes of the District. 

Section 2.02. Representations, Covenants and Warranties of the Corporation.  The 
Corporation represents, covenants and warrants to the District as follows: 

(a) The Corporation is a nonprofit, public benefit corporation duly organized, 
existing and in good standing under and by virtue of the laws of the State of California; 
has the power to enter into this Lease Agreement, the Site Lease, the Purchase and Sale 
Agreement, the Assignment Agreement and the Trust Agreement; is possessed of full 
power to own and hold real and personal property and to lease and sell the same; and has 
duly authorized the execution and delivery of all of the aforesaid agreements. 

(b) The Corporation will not pledge the Lease Payments or other amounts 
derived from the Leased Property and from its other rights under this Lease Agreement, 
and will not encumber the Leased Property, except as provided under the terms of this 
Lease Agreement, the Assignment Agreement and the Trust Agreement. 

(c) Neither the execution and delivery of the Site Lease, the Purchase and 
Sale Agreement, this Lease Agreement, the Assignment Agreement or the Trust 
Agreement, nor the fulfillment of or compliance with the terms and conditions hereof or 
thereof, nor the consummation of the transactions contemplated hereby or thereby, 
conflicts with or results in a breach of the terms, conditions or provisions of any 
restriction or any agreement or instrument to which the Corporation is now a party or by 
which the Corporation is bound, or constitutes a default under either of the foregoing, or 
results in the creation or imposition of any lien, charge or encumbrance whatsoever upon 
any of the property or assets of the Corporation, or upon the Leased Property, except 
Permitted Encumbrances. 
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(d) Except as provided in this Lease Agreement, the Assignment Agreement 
and the Trust Agreement, the Corporation will not assign this Lease Agreement, its right 
to receive Lease Payments from the District, or its duties and obligations under this Lease 
Agreement to any other person, firm or corporation so as to impair or violate the 
representations, covenants and warranties contained in this Section 2.02.

ARTICLE III 

AGREEMENT TO LEASE; TERM OF LEASE AGREEMENT;
LEASE PAYMENTS; TITLE TO THE PROPERTY AND THE EQUIPMENT 

Section 3.01. Agreement to Lease.  The Corporation hereby leases the Property and the 
Equipment (collectively, the “Leased Property”) to the District and the District hereby leases the 
Leased Property from the Corporation.  The lease of the Leased Property by the Corporation to 
the District is made expressly subject to the terms and conditions set forth herein.  The Leased 
Property shall initially consist of the Property and the Equipment.  Upon completion of the 
construction of the Improvements on the Property, the Equipment shall be released from this 
Lease Agreement pursuant to Section 5.13(d) hereof.  The District hereby agrees and covenants 
during the term of this Lease Agreement that, except as hereinafter provided, it will use the 
Leased Property for public and District purposes so as to afford the public benefits contemplated 
by this Lease Agreement.  As rental for the Leased Property the District agrees to pay to the 
Corporation or its assigns on the Due Dates the Lease Payments in the amounts shown on 
Exhibit D attached hereto and incorporated herein by reference. 

Section 3.02. Term of Lease Agreement.  The Term of this Lease Agreement will 
commence on [_____], 2008, and shall terminate on [_____], 20[__], unless such term is 
extended or sooner terminated as hereinafter provided. 

If on [_____], 20[__], the principal components and the interest components of the Lease 
Payments shall not have been paid, or provision therefor made, for any reason, including, 
without limitation, because the rental payable hereunder shall have been abated at any time and 
for any reason, then the Term hereof shall be extended until 10 days after all the principal 
components and the interest components of the Lease Payments shall have been paid, or 
provision therefor made and no Certificates remain Outstanding, except that the Term hereof 
shall in no event be extended beyond [_____], 20[__].  If prior to [_____], 20[__], the principal 
components and the interest components of the Lease Payments shall have been paid, or 
provision therefor made in accordance with the Trust Agreement and no Certificates evidencing 
interests in the Lease Payments remain Outstanding, the Term hereof shall end. 

Section 3.03. Lease Payments.  Subject to Sections 3.07 and 5.11 and any prepayments 
made by the District hereunder, the District agrees to pay to the Corporation or its successors and 
assigns, as rental for the use and possession of the Leased Property, the Lease Payments on the 
Due Dates and in the amounts specified in Exhibit D to this Lease Agreement, provided that the 
District shall receive a credit for any amounts on hand in the Lease Payment Fund at the time any 
Lease Payment is due, and that at such time as the moneys on hand in the Lease Payment Fund 
and in the Reserve Fund are equal to all Lease Payments remaining unpaid, such moneys shall be 
applied by the Trustee to such Lease Payments on behalf of the District, and the District shall not 
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be required to make any further Lease Payments under this Lease Agreement.  A Lease Payment 
payable on each Due Date is in consideration for the use and possession of the Leased Property 
from the preceding Interest Payment Date to the next occurring Interest Payment Date. 

In the event that the District prepays all remaining Lease Payments, including any 
premium, if any, in full pursuant to Article IX, the District’s obligations under this Lease 
Agreement shall thereupon cease and terminate, including, but not limited to, the District’s 
obligation to pay Lease Payments under this Section 3.03; subject, however, to the provisions of 
Section 9.04 in the case of prepayment by application of a security deposit.  In the event that the 
District purchases the leasehold estate in the Leased Property pursuant to Section 9.01, the 
amount paid pursuant to Section 9.01 shall be credited entirely towards the prepayment in full of 
the Lease Payments.  In the event that the District prepays the Lease Payments in part but not in 
whole pursuant to Section 9.03 as a result of a partial purchase of the Leased Property or as a 
result of any insurance award or condemnation award with respect to the Leased Property, such 
prepayment shall be credited entirely towards the prepayment of the Lease Payments in the 
manner set forth in Section 5.11. 

Lease Payments for each annual rental period during the Term of this Lease Agreement 
shall constitute the total rental for said rental period and shall be paid by the District in each 
rental period for and in consideration of the right of the use and possession of, and the continued 
quiet use and enjoyment of, the Leased Property during each such period for which said rental is 
to be paid.  The parties hereto have agreed and determined that such total rental represents the 
fair rental value of the Leased Property.  In making such determination, consideration has been 
given to the obligations of the parties under this Lease Agreement, the uses and purposes which 
may be served by the Leased Property and the benefits therefrom which will accrue to the 
District and the general public. 

Each Lease Payment payable hereunder shall be paid in lawful money of the United 
States of America to or upon the order of the Corporation or its assignee at the corporate trust 
office of the Trustee, and each Additional Rental payment payable hereunder shall be paid in 
lawful money of the United States of America to or upon the order of the Corporation at its 
office or as indicated by the Corporation and to or upon the order of the Trustee at its corporate 
trust office, or as indicated by the Trustee.  Any such Lease Payment or Additional Rental 
payment accruing hereunder which shall not be paid when due, shall bear interest at a rate equal 
to the rate on the respective principal components to which such Lease Payment relates or with 
respect to Additional Rental at the rate on the principal component of the Lease Payment due 
August 1, 20[__], from the date when the same is due hereunder until the same shall be paid, and 
all such delinquent Lease Payments and the interest thereon shall be deposited in the Reserve 
Fund (to the extent necessary to cause the amount on deposit therein to equal the Reserve Fund 
Requirement) and all such delinquent installments of Additional Rental and interest thereon shall 
be paid to the order of the Corporation and the Trustee, with respect to the amounts owed to each 
of them by the District.  Notwithstanding any dispute between the Corporation and the District, 
the District shall make all Lease Payments when due hereunder without deduction or offset of 
any kind and shall not withhold any Lease Payments pending the final resolution of such dispute.  
In the event of a determination that the District was not liable for such Lease Payments or any 
portion thereof, such payments or excess of payments, as the case may be, shall be credited 
against subsequent Lease Payments due hereunder.  All Lease Payments received shall be 
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applied first to the interest components of the Lease Payment due hereunder and then to the 
principal components of the Lease Payments due hereunder and thereafter to all Additional 
Rental due hereunder, but no such application of any payments which are less than the total 
Lease Payment due and owing shall be deemed a waiver of any default hereunder. 

If the Term of this Lease Agreement shall have been extended pursuant to Section 3.02,
the Lease Payments shall continue to be due on the Due Dates in each year, and payable as 
hereinabove described, continuing to and including the date of termination of this Lease 
Agreement, in an aggregate amount equal to the maximum amount of Lease Payments due in any 
year, allocated as provided in the next sentence and Additional Rental shall continue to be due 
pursuant to Section 3.08 hereof through the date of termination of this Lease Agreement.  Upon 
such extension of this Lease Agreement, the principal and the interest components of the Lease 
Payments shall be established so that the principal components will, in the aggregate, be 
sufficient to pay all unpaid principal components, and the interest components will be sufficient 
to pay all unpaid interest components plus interest on the extended principal and interest 
components at a rate equal to the rate of interest on the prospective principal components of the 
Lease Payments so extended and after payment of such principal and interest to the payment of 
any amounts owing with respect to any Reserve Fund Replacements. 

Lease Payments shall be paid from any source of legally available funds of the District 
and so long as the Leased Property is available for the District’s use, the District covenants to 
take such action as may be necessary to include all Lease Payments due under this Lease 
Agreement in its budgets, and to make the necessary appropriations for all such Lease Payments; 
which covenants of the District shall be deemed to be, and shall be, duties imposed by law, and it 
shall be the duty of each and every public official of the District to take such action and do such 
things as are required by law in the performance of the official duty of such officials to enable 
the District to carry out and perform the covenants made by the District in this Lease Agreement.  
During the Term of this Lease Agreement, the District will furnish to the Trustee, no later than 
30 days following adoption of the budget for that Fiscal Year, a Certificate of an Authorized 
Representative of the District that the Lease Payments due in that Fiscal Year have been included 
in the budget approved by the Governing Body for such Fiscal Year. 

To the extent that moneys are available in the Lease Payment Fund and the Reserve Fund 
for such purpose, the District agrees to pay Lease Payments from such sources regardless of 
whether or not it has use and possession of the Leased Property. 

Section 3.04. Possession and Enjoyment.  During the Term of this Lease Agreement, 
the Corporation shall provide the District with quiet use and enjoyment of the Leased Property, 
and the District shall, during such Term, peaceably and quietly have and hold and enjoy the 
Leased Property, without suit, trouble or hindrance from the Corporation, except as expressly set 
forth in this Lease Agreement.  The Corporation will, at the request of the District and at the 
District’s cost, join in any legal action in which the District asserts its right to such possession 
and enjoyment to the extent the Corporation may lawfully do so.  Notwithstanding the foregoing, 
the Corporation shall have the right to inspect the Property as provided in Section 6.03 of this 
Lease Agreement. 
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Section 3.05. Title to the Property.  During the Term of this Lease Agreement, title to 
the Property shall remain with the District, and the Corporation will maintain a leasehold interest 
in the Property and in any and all additions, replacements or modifications, except as provided 
below and except for those modifications which are added to the Property by the District and 
which may be removed without damaging the Property.  The Corporation shall not have any 
right, title or interest in the Property or in any additions, repairs, replacements or modifications 
thereto except as expressly provided in this Lease Agreement and the Site Lease.  This Lease 
Agreement shall not operate as a merger of the District’s fee estate in the Property and its 
leasehold estate in the Property and shall not cause the extinguishment of the leasehold interest 
granted to the Corporation under the Site Lease. 

If the District has paid all Lease Payments during the Term of this Lease Agreement, or 
upon deposit of the security deposit or through prepayment as provided in Article IX of this 
Lease Agreement, all right, title and interest of the Corporation and the Trustee in and to the 
Property shall be transferred to and vest in the District.  Additionally, if necessary, the 
Corporation shall authorize, execute and deliver to the District a quit claim deed, or such other 
appropriate deed, in order to release any and all liens created under the provisions of this Lease 
Agreement and the Trust Agreement, and any other documents required to terminate this Lease 
Agreement and consummate such transfer of title and release of liens.  The Corporation agrees to 
defend and eliminate any claims adverse to the District’s title to the Property, and to save and 
hold the District harmless therefrom; provided that the Corporation’s obligations under this 
sentence shall not extend to claims arising out of actions by the District or persons asserting 
claims under it; provided that the District shall reimburse the Corporation for any costs incurred 
by the Corporation in defending or eliminating such claims, including reasonable attorneys’ fees. 

Section 3.06. Title to the Equipment.  Except as provided for in below, title to the 
Equipment and any and all additions, replacements or modifications thereto will be retained by 
the Corporation. 

In consideration of the District paying all Lease Payments during the Term of this Lease 
Agreement, or upon deposit of the security deposit or through prepayment as provided in 
Article IX of this Lease Agreement or upon release of the Equipment as provided for in Section 
5.13(d), all right, title and interest of the Corporation in and to the Equipment shall be transferred 
to and vest in the District.  Additionally, if necessary, the Corporation shall authorize, execute 
and deliver to the District a bill of sale in order to release any and all interests of the Corporation 
in and to the Equipment, if any, created under the provisions of the Purchase and Sale 
Agreement, this Lease Agreement and the Trust Agreement and any other documents required to 
terminate this Lease Agreement and consummate such transfer of title. 

Section 3.07. Abatement of Rental in the Event of Failure to Have Use and 
Possession of the Property.  The Lease Payments shall be abated in whole or in part during any 
period during which by reason of damage or destruction (other than, as to the Property, by 
eminent domain which is provided for in Section 5.11 of this Lease Agreement) there is 
substantial interference with the use and possession of the Leased Property, or any portion 
thereof, by the District.  The extent of such abatement shall be in proportion to the portions of the 
Leased Property damaged or destroyed, which shall be communicated to the Trustee, the 
Corporation and the Insurer by a Certificate of an Authorized Representative of the District.  The 
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District and the Corporation agree that the amounts of the Lease Payments under such 
circumstances of damage or destruction shall not be less than the amounts of the unpaid Lease 
Payments as are then set forth in the Lease Agreement, unless such unpaid amounts are 
determined to be greater than the fair rental value of the portions of the Leased Property not 
damaged or destroyed (giving due consideration to the factors identified in this Lease 
Agreement), based upon the opinion of an appraiser with expertise in valuing such properties or 
other appropriate method of valuation, in which event the Lease Payments shall be abated such 
that they represent said fair rental value.  Such abatement shall not result so long as moneys in 
the Lease Payment Fund and the Reserve Fund and Net Proceeds of insurance and rental 
interruption insurance are sufficient to make Lease Payments when and as due, it being hereby 
declared that such moneys and Net Proceeds constitute special funds to be delivered to the 
Trustee for the payment of Lease Payments.  Such abatement or adjustment, if any, shall 
continue for the period commencing with such damage or destruction and ending with the 
substantial completion of the work of repair or reconstruction, if any.  The District shall 
promptly notify the Trustee in writing of the date of such destruction and the date of such 
substantial completion.  In the event of any such damage or destruction, this Lease Agreement 
shall continue in full force and effect and the District waives any right to terminate this Lease 
Agreement by virtue of any such damage and destruction. 

Section 3.08. Additional Rental.  The District shall pay to the Corporation as 
Additional Rental hereunder such amounts in each year as shall be required by the Corporation 
for the payment in full of all costs and expenses incurred by the Corporation in connection with 
the execution, performance or enforcement hereof or any assignment hereof, of the Trust 
Agreement, of the ownership of the Leased Property, and the lease of the Leased Property to the 
District, including but not limited to payment of all fees, costs and expenses and all 
administrative costs of the Corporation and insurance premiums in connection with the Leased 
Property, this Lease Agreement, the Assignment Agreement and the Trust Agreement and all 
taxes, assessments and governmental charges of any nature whatsoever hereafter levied or 
imposed by any governmental authority against the Leased Property or the rentals and the other 
payments required to be made by the District hereunder.  Such Additional Rental shall be billed 
to the District by the Corporation from time to time, together with a statement certifying that the 
amount so billed has been paid by the Corporation for one or more of the items above described, 
or that such amount is then payable by the Corporation for one or more of such items, and all 
amounts so billed shall be due and payable by the District to or upon the order of the Corporation 
within thirty days after receipt of the bill by the District.  The District hereby consents to and 
agrees to pay, as Additional Rental, directly to the Trustee, within thirty days of a receipt of a bill 
therefor, the fees and expenses of the Trustee payable under the Trust Agreement. 

ARTICLE IV 

USE OF PROCEEDS; RESERVE FUND 

Section 4.01. Use of Proceeds.  The District and the Corporation hereto agree that the 
proceeds of the Certificates will be used to fund the Project Fund in an amount sufficient to 
finance construction of the Improvements and to reimburse the District for the initial acquisition 
cost of the Property, to purchase the Insurance Policy, to fund the Reserve Fund hereinafter 
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referred to and to pay the costs of executing and delivering the Certificates and incidental and 
related expenses. 

Section 4.02. Acquisition of the Improvements.  The Corporation agrees to cause the 
Improvements to be acquired, delivered, installed, constructed or remodeled in accordance with 
the requirements of the District.  The District, as agent of the Corporation, will arrange for the 
acquisition, delivery, installation, equipping or construction of the Improvements by entering 
into one or more contracts or purchase orders providing therefore, and shall comply with all 
applicable provisions for bids and contracts prescribed in the Public Contract Code of the State 
and all provisions of applicable law including those relating to prevailing wage rates and 
working hours.  Subject to the foregoing, the District hereby covenants and agrees to take all 
actions necessary to effect the prompt acquisition, delivery, installation, equipping or 
construction of the Improvements as soon as practicable following the date of delivery of the 
Certificates.  The District may, but is not required to, file a Certificate of Completion, a form of 
which is attached hereto as Exhibit E, for any discrete component of the Improvements which it 
has accepted for its use and possession. 

If at any time the Improvement Costs on or before a Completion Date shall exceed the 
amount of money available therefor in the Project Fund, the District agrees to pay such 
additional Improvement Costs. 

The District will, in all respects supervise and provide for, or cause to be supervised and 
provided for, as agent for the Corporation, the acquisition, delivery, installation, equipping or 
construction of the Improvements.  The District has agreed that the Improvements will be 
acquired, delivered, installed, equipped, remodeled or constructed on or before the Completion 
Date(s) set forth in Exhibit C hereto. 

Upon the satisfactory completion of the acquisition, delivery, installation, equipping and 
construction of the Improvements, the District shall deliver to the Trustee the Certificate of 
Completion.  As provided in the Trust Agreement, upon the earlier of the [third] anniversary of 
the Closing Date or the date of filing of the Certificate of Completion, all interest or profit on any 
money remaining in the Project Fund shall be (a) transferred by the Trustee to the Lease Payment 
Fund as a payment of the portions of the principal of and the interest on the Certificates in 
accordance with the Trust Agreement, or (b) dealt with as otherwise provided in the Trust 
Agreement.  Notwithstanding the prior sentence, if excess moneys remain in the Project Fund 
upon the [third] anniversary of the Closing Date, and the Certificate of Completion has not been 
filed by the District, the District may direct the Trustee to retain such excess moneys in the 
Project Fund if the District intends to use such excess moneys.    

The District and the Corporation hereby acknowledge and agree that the total 
Improvement Costs necessary for the acquisition of the Property and the installation, equipping 
or construction of the Improvements as described herein will be paid from moneys deposited into 
the Project Fund.  The District represents to the Corporation that the amounts on deposit in the 
Project Fund are sufficient to pay all Improvement Costs.  Payment of Improvement Costs shall 
be made from moneys deposited into the Project Fund upon compliance with the requirements of 
the Trust Agreement. 
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The Property is the subject of the Site Lease and shall be deemed to and is subleased 
under this Lease Agreement.  The District has leased the Property and the Equipment to the 
Corporation in consideration, in part, for the Corporation’s promise to cause the acquisition, 
delivery, installation, equipping or construction of the Improvements described in Exhibit C.

Section 4.03. Reserve Fund.  In further consideration for the agreements and covenants 
of the District herein, the Corporation and the District agree that from the proceeds of the sale of 
the Certificates an amount equal to the Reserve Fund Requirement will be deposited by the 
Trustee in the Reserve Fund, to be held by the Trustee for and on behalf of the registered owners 
of the Certificates and the District.  The District and the Corporation agree that, if ever the 
Reserve Fund is drawn upon, the first Lease Payments thereafter payable and not needed to pay 
principal and interest evidenced and represented by the Certificates then due and payable shall be 
used to restore the Reserve Fund to an amount equal to the Reserve Fund Requirement.  All 
money on deposit in the Reserve Fund in excess of the Reserve Fund Requirement on each Due 
Date shall be transferred on such dates to the Lease Payment Fund and applied to the payment 
due on such date.  The District, to the extent permitted by law, hereby pledges and grants a lien 
on and a security interest in the Reserve Fund to the Corporation in order to secure the District’s 
obligation to pay the Lease Payments scheduled to be paid hereunder.  Except for such 
withdrawals, the District agrees to apply the money on deposit in the Reserve Fund solely for the 
payment of Lease Payments due and payable by the District hereunder, if and when such Lease 
Payments shall be abated in accordance with Sections 3.07 or 5.11 or if and when other money 
of the District is not available to make such Lease Payments.  At the termination hereof, and on 
the first date upon which all Certificates are no longer Outstanding or if the District shall have 
provided a Reserve Fund Replacement as provided in Section 3.04 of the Trust Agreement, any 
balance of money remaining in the Reserve Fund shall be released from the foregoing pledge, 
lien and security interest and shall be transferred to such other fund or account of the District 
(including the Rebate Fund established pursuant to Section 6.05 of the Trust Agreement) or shall 
be otherwise used by the District for any lawful purpose as the District may direct. 

ARTICLE V 

MAINTENANCE; UTILITIES; TAXES AND ASSESSMENTS; INSURANCE; AND 
OTHER MATTERS 

Section 5.01. Maintenance and Taxes.  Throughout the Term of this Lease Agreement, 
as part of the consideration for the rental of the Leased Property, all improvement, repair and 
maintenance of the Leased Property shall be the responsibility of the District.  The District shall 
pay for or otherwise arrange for the payment of the cost of the repair and replacement of the 
Equipment resulting from ordinary wear and tear or want of care on the part of the District 
thereof.  The District shall pay, or otherwise arrange, for the payment of all utility services 
supplied to the Leased Property which may include, without limitation, janitor service, security, 
power, gas, telephone, light, heating, water and all other utility services, and the District shall 
pay for or otherwise arrange for the payment of the cost of the repair and replacement of the 
Property resulting from ordinary wear and tear or want of care on the part of the District thereof.  
The District shall comply with manufacturer or vendor requirements with respect to proper 
maintenance of the Leased Property, if any.  In exchange for the Lease Payments herein 
provided, the Corporation agrees to provide only the Leased Property to the District, as 
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hereinbefore more specifically set forth.  The District waives the benefits of subsections 1 and 2 
of Section 1932 of the California Civil Code, but such waiver shall not limit any of the rights of 
the District under the terms of this Lease Agreement. 

The District shall also pay or cause to be paid to the Corporation all taxes and 
assessments of any type or nature charged to the Corporation or affecting the Leased Property or 
the respective interests or estates therein, including, but not limited to, any sales tax, or affecting 
the amount available to the Corporation from Lease Payments received under this Lease 
Agreement for the retirement of the Certificates (including taxes or assessments assessed or 
levied by any governmental agency or district having power to levy taxes or assessments); 
provided, that with respect to governmental charges that may lawfully be paid in installments 
over a period of years, the District shall be obligated to pay only such installments as are 
required to be paid during the Term of this Lease Agreement as and when the same shall become 
due.

The District, at the District’s expense and in its name, may in good faith contest and 
diligently pursue to conclusion any such taxes and other charges and, in the event of any such 
contest, may permit the taxes or other charges so contested to remain unpaid during the period of 
such contest and any appeal therefrom unless the Corporation shall notify the District that, in the 
Opinion of Counsel, by nonpayment of any such items, the interest of the Corporation in the 
Leased Property will be materially endangered or the Leased Property or any part thereof will be 
subject to loss or forfeiture, in which event the District shall promptly pay such taxes or charges 
or provide the Corporation with full security against any loss which may result from 
nonpayment, in form satisfactory to the Corporation. 

Section 5.02. Modification of Leased Property.  The District shall, at its own expense, 
have the right to make modifications to the Leased Property; provided, however, that any 
remodeling, additions or modifications which materially affect the value of the Leased Property 
shall require the prior written consent of the Insurer.  All such additions and modifications shall 
thereafter comprise part of the Leased Property and be subject to the provisions of this Lease 
Agreement.  Such additions and modifications shall not in any way damage the Leased Property, 
substantially alter its nature or cause it to be used for purposes other than those authorized under 
the provisions of state and federal law; and the Leased Property, upon completion of any 
additions and modifications made pursuant to this Section 5.02, shall be of a value which is equal 
to or greater than the value of the Leased Property immediately prior to the making of such 
additions or modifications.  The District will not permit any mechanic’s lien on the Property or 
other lien to be established or remain against the Leased Property in connection with any 
remodeling, additions, modifications, repairs, renewals or replacements made by the District 
pursuant to this Section 5.02; provided that if any such lien is established and the District shall 
first notify the Corporation of the District’s intention to do so, the District may, in good faith, 
contest and diligently pursue to conclusion any lien filed or established against the Leased 
Property and in such event may permit the items so contested to remain undischarged and 
unsatisfied during the period of such contest and any appeal therefrom, and shall, at the time of 
commencement of such contest, provide the Corporation with full security against any loss or 
forfeiture which might arise from the nonpayment of any such item, in a form satisfactory to the 
Corporation and the Insurer.  The Corporation will cooperate fully in any such contest, upon the 
request and at the expense of the District. 
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Section 5.03. Comprehensive General Liability Insurance.  The District shall 
maintain or cause to be maintained, throughout the Term of this Lease Agreement, a standard 
comprehensive general liability insurance policy or policies in protection of the Corporation and 
the District and their members, officers, agents and employees.  Said policy or policies shall 
provide for indemnification of said parties against direct or contingent loss or liability for 
damages for bodily and personal injury, death or property damage occasioned by reason of the 
acquisition or operation of the Leased Property.  Said policy or policies shall provide coverage in 
the minimum liability limits of $1,000,000 for personal injury or death of each person and 
$2,000,000 for personal injury or deaths of two or more persons in each accident or event and 
$500,000 for damage to property resulting from each accident or event (subject to a deductible 
clause of not to exceed $100,000).  Such comprehensive general liability insurance may, 
however, be in the form of a single limit policy in the amount of $2,000,000 covering all such 
risks.  Such liability insurance may be maintained as part of or in conjunction with any other 
liability insurance coverage carried or required to be carried by the District and may be carried in 
the form of self insurance of the District in accordance with the provisions of Section 5.07
hereof.

Section 5.04. Fire and Extended Coverage Insurance.  The District shall procure, or 
cause to be procured, and maintain throughout the Term of this Lease Agreement insurance 
against loss of or damage to any part of the Leased Property by fire and lightning, with extended 
coverage and vandalism and malicious mischief insurance.  Said extended coverage insurance 
shall, as nearly as practicable, cover loss or damage by explosion, windstorm, riot, aircraft, 
vehicle damage, smoke, sprinkler damage, boiler explosion and such other hazards as are 
normally covered by such insurance.  Such insurance shall be in an amount equal to the greater 
of (a) 100% of the replacement cost of the Property or (b) the aggregate principal amount of the 
outstanding Certificates.  Such insurance may be maintained as part of or in conjunction with any 
other fire and extended coverage insurance carried or required to be carried by the District, and 
may be carried in the form of self-insurance of the District in accordance with the provisions of 
Section 5.07 hereof. 

Section 5.05. Automotive Liability Insurance.  Subject to Section 5.13(d), the District 
shall procure, or cause to be procured, and maintain throughout the Term of this Lease 
Agreement automotive liability insurance against loss of or damage to any part of the Equipment 
normally covered by such insurance.  Such insurance shall be in amounts as are commercially 
reasonable for operators of mass transit vehicles.  Such insurance may be maintained as part of 
or in conjunction with any other coverage insurance carried or required to be carried by the 
District, and may be carried in the form of self-insurance of the District in accordance with the 
provisions of Section 5.07 hereof. 

Section 5.06. Rental Interruption Insurance.  The District shall procure and maintain 
throughout the Term of this Lease Agreement rental interruption insurance to cover loss, total or 
partial, of the use of any part of the Leased Property as the result of any of the hazards covered in 
the insurance required by Sections 5.04 and 5.05 of this Lease Agreement, in an amount 
sufficient to pay the maximum annual amount of Lease Payments due under this Lease 
Agreement for a period of two Fiscal Years.  The Net Proceeds of such insurance shall be paid to 
the Trustee for deposit in the Lease Payment Fund, and shall be credited towards the payment of 
the Lease Payments in the order in which such Lease Payments come due and payable. 
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Section 5.07. Form of Policies; Self Insurance.  The Trustee and the Corporation shall 
have no responsibility to evaluate independently the adequacy of any insurance coverage.  All 
required insurance policies held pursuant to this Lease Agreement shall be provided by a 
commercial insurer rated “A” by Best or be in the two highest rating categories of S&P and 
Moody’s.  The District shall pay or cause to be paid when due the premiums for all insurance 
policies required by this Lease Agreement. All such policies shall provide that the Trustee, the 
District and the Corporation shall be named insured and the Trustee shall be named as loss payee 
thereunder, and the Trustee and the Insurer shall be given 30 days’ written notice of each 
expiration, any intended cancellation thereof or reduction of the coverage provided thereby.  The 
Trustee shall be fully protected in accepting payment on account of such insurance or any 
adjustment, compromise or settlement of any loss agreed to in good faith by the Trustee.  The 
District shall cause to be delivered to the Trustee and the Insurer on the Closing Date, and on 
each [_______] 1 occurring thereafter, a Certificate of an Authorized Representative of the 
District stating that all insurance coverage required by this Lease Agreement is in full force and 
effect.  Upon written request, the District shall provide the Insurer with copies of all insurance 
policies required by this Lease Agreement. 

Notwithstanding the above provisions, as an alternative to providing the insurance 
required by Sections 5.03, 5.04 and 5.05 above, the District may provide a self-insurance method 
or plan of protection, which such self-insurance maintained by the District shall comply with the 
following terms: 

(a) the self-insurance program shall be approved by an Insurance Consultant; 

(b) the self-insurance program shall include an actuarially sound liability 
account out of which each self-insured claim shall be paid, the adequacy of each such 
account shall be evaluated on an annual basis by the Insurance Consultant, and any 
deficiencies in any self-insurance liability account shall be remedied in accordance with 
the recommendation of the Insurance Consultant; 

(c) in the event the self-insurance program shall be discontinued, the actuarial 
soundness of its liability account, as determined by the Insurance Consultant, shall be 
maintained; and 

(d) on an annual basis the District will provide a certified actuarial statement 
attesting to the sufficiency of the self-insurance program’s assets. 

Section 5.08. Advances.  If the District shall fail to perform any of its obligations under 
this Article V, the Corporation may, but shall not be obligated to, take such action as may be 
necessary to cure such failure, including the advancement of money to the District, and the 
District shall be obligated to repay all such advances as soon as possible, with interest at the rate 
of 10% per annum from the date of the advance to the date of repayment, but in no event shall 
such rate exceed the maximum legal rate of interest. 

Section 5.09. Liens.  The District shall not, directly or indirectly, create, incur, assume 
or suffer to exist any pledge, lien, charge, encumbrance or claim on or with respect to the Leased 
Property, other than the respective rights of the Corporation and the District as herein provided 



4824-5128-6274. 6 16

and Permitted Encumbrances.  Except as expressly provided in this Article V, the District shall 
promptly, at its own expense, take such action as may be necessary to duly discharge or remove 
any such mortgage, pledge, lien, charge, encumbrance or claim for which it is responsible, if the 
same shall arise at any time.  The District shall reimburse the Corporation and the Trustee for 
any expense incurred by them in order to discharge or remove any such mortgage, pledge, lien, 
charge, encumbrance or claim. 

Section 5.10. Option to Purchase.  The District shall have the option to purchase the 
Corporation’s interest in any part of the Leased Property upon payment of an option price in an 
amount sufficient to provide funds to pay the aggregate amount for the entire remaining Term of 
this Lease Agreement of the part of the total rent hereunder attributable to such part of the 
Leased Property (determined by reference to the proportion which the acquisition price of such 
part of the Leased Property bears to the acquisition price of the entire Leased Property) 
consisting of principal, in integral multiples of $5,000, and interest on such principal to the 
applicable prepayment date.  Prior to exercising any such option to purchase a portion of the 
Leased Property, an Authorized Representative of the District shall deliver a Certificate, 
accompanied by a written appraisal, from a qualified appraiser, who may but need not be an 
employee of the District, (a) evidencing that the annual fair rental value of the remainder of the 
Leased Property will be at least equal to 100% of the maximum amount of the Lease Payments 
becoming due in the then current Fiscal Year or in any subsequent Fiscal Year; and (b) stating 
that the useful economic life of the remainder of the Leased Property is at least equal to the 
remaining Term of this Lease Agreement.  Any such payment shall be made to the Trustee and 
shall be applied by the Trustee in accordance with Section 3.03 and with the directions of the 
District to pay the interest and principal evidenced and represented by the appropriate series of 
Certificates to be prepaid.  Upon the making of such payment to the Trustee, the interest and 
principal components of each Lease Payment thereafter payable under this Lease Agreement 
shall be reduced by the amount thereof attributable to such part of the Leased Property and 
theretofore paid pursuant to Article IX; provided, however, that (i) in no event shall the Lease 
Payments be reduced below the amount required to pay the principal and interest evidenced and 
represented by any Outstanding Certificates; (ii) Section 3.07 and this Section of this Lease 
Agreement shall not thereafter be applicable to such part of the Leased Property; (iii) the 
insurance required by Article V of this Lease Agreement, need not be maintained as to such part 
of the Leased Property; and (iv) title to such part of the Leased Property shall vest in the District 
and the term of this Lease Agreement shall end as to such portion of the Leased Property.  The 
District shall prepare or cause to be prepared a revised Lease Payment schedule reflecting such 
purchase.

Section 5.11. Eminent Domain.  If all of the Property (or portions thereof such that the 
remainder is not usable for public purposes by the District) shall be taken under the power of 
eminent domain, the Term hereof shall cease as of the day that possession shall be so taken.  If 
less than the entire Property shall be taken under the power of eminent domain and the remainder 
is usable for public purposes by the District at the time of such taking, then this Lease Agreement 
shall continue in full force and effect as to such remainder, and the parties waive the benefits of 
any law of the contrary, and in such event there shall be a partial abatement of the Lease 
Payments due hereunder in an amount to be agreed upon by the District and the Corporation.  
The percentage portion of the abatement allocated to the Lease Payments shall be equal to the 
quotient, when expressed as a percentage, of the principal component of the eminent domain Net 
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Proceeds allocated to the Project divided by the principal component of the total Outstanding 
Certificates, with such principal component abatements allocated pro rata among the maturities 
in integral multiples of $5,000, and such that the remaining Lease Payments represent fair 
consideration for the use and occupancy of the remaining usable portion of the Property and the 
interest component of the remaining Lease Payments shall be reduced by the aggregate 
corresponding amount of interest which would otherwise be payable with respect to the 
Certificates thereby prepaid pursuant to Section 4.03 of the Trust Agreement.  So long as any of 
the proceeds related to the taking of the Property or any portion thereof shall be applied to the 
prepayment of the principal components of Lease Payments as provided in Section 9.03(a), any 
remaining balance of any such award shall be applied to the making of Additional Rental 
payments as provided in Section 3.08.  Any such award made after all of the Lease Payments and 
Additional Rental payments have been fully paid, or provision therefor made, and on the first 
date upon which Certificates evidencing the Lease Payments are not longer Outstanding, shall be 
paid to the District.  The District covenants to contest any eminent domain award which is 
insufficient to either:  (a) redeem the Certificates in whole, if all of the Property is condemned; or 
(b) redeem a pro rata share of Certificates, in the event that less than all of the Property is 
condemned.   

The District hereby covenants and agrees, to the extent it may lawfully do so, that so long 
as any of the Certificates remain Outstanding and unpaid, the District will not exercise the power 
of condemnation with respect to the Property.  The District further covenants and agrees, to the 
extent it may lawfully do so, that if for any reason the foregoing covenant is determined to be 
unenforceable or if the District should fail or refuse to abide by such covenant and condemns the 
Property, the appraised value of the Property shall not be less that the greater of (a) if such 
Certificates are then subject to prepayment, the principal and interest components of the 
Certificates outstanding through the date of their prepayment, or (b) if such Certificates are not 
then subject to prepayment, the amount necessary to defease such Certificates to the first 
available prepayment date in accordance with the Trust Agreement. 

Section 5.12. Installation of District’s Equipment.  The District may, at any time and 
from time to time in its sole discretion and at its own expense, install or permit to be installed 
items of equipment or other personal property in or upon any portion of the Leased Property.  All 
such items shall remain the sole property of the District in which neither the Corporation nor the 
Trustee shall have any interest and may be modified or removed by the District at any time 
provided that the District shall repair and restore any and all damage to the Leased Property 
resulting from the installation, modification or removal of any such items.  Nothing in this Lease 
Agreement shall prevent the District from purchasing or leasing items to be installed pursuant to 
this Section 5.12 under a lease or conditional sale agreement, or subject to a vendor’s lien or 
security agreement, as security for the unpaid portion of the purchase price thereof; provided that 
no such lien or security interest shall attach to any part of the Leased Property. 

Section 5.13. Substitution and Release.

(a) Substitution of Property.  The District and the Corporation may, at any 
time and from time to time during the Term of the Agreement, substitute real property 
and improvements thereon for the Property for purposes of this Lease Agreement, but 
only after the District shall have filed with the Corporation, the Insurer and the Trustee, 
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with copies to each rating agency then providing a rating for the Certificates, all of the 
following:

(i) executed copies of this Lease Agreement and the Site Lease or 
amendments thereto containing the description of the substituted Property, 
including the legal description of the substituted Property as modified if 
necessary;

(ii) a Certificate of the District, with copies of this Lease Agreement, 
the Site Lease and the Assignment Agreement, if needed, or amendments thereto 
containing the description of the substituted Property, stating that such documents 
have been duly recorded in the official records of the County Recorder of the 
County of Alameda; 

(iii) a Certificate of the District, accompanied by a fair market 
appraisal, from a qualified appraiser, who may but need not be an employee of the 
District, (a) evidencing that the annual fair rental value of the substituted Property 
which will constitute the Property after such substitution will be at least equal to 
100% of the maximum amount of the Lease Payments becoming due in the then 
current fiscal year or in any subsequent fiscal year; and (b) stating that the useful 
economic life of the substituted Property is at least equal to the remaining Term of 
this Lease Agreement. 

(iv) with respect to the substituted Property, insurance naming the 
Trustee, the District and the Corporation as the insured and insuring, the fee or 
leasehold estate of the Corporation in such substituted Property subject only to 
such exceptions as do not substantially interfere with the District’s right to use 
and occupy such substituted Property and as will not result in an abatement of 
Lease Payments payable by the District under this Lease Agreement; 

(v) the Certificate of the District stating that the substituted Property is 
ready for immediate use and occupancy by the District and is essential to the 
ongoing purposes of the District; 

(vi) evidence that such substitution will not cause the rating on the 
Certificates to be reduced or withdrawn; 

(vii) an Opinion of Counsel stating that such amendment or 
modification (a) is authorized or permitted by the laws of the State and the Trust 
Agreement; and (b) will, upon the execution and delivery thereof, be valid and 
binding upon the District in accordance with its terms;  

(viii) written consent of the Insurer to such substitution; and 

(ix) written confirmation satisfactory to the Trustee that the 
indemnification provided in Section 8.03 of the Trust Agreement applies to the 
substituted Property. 
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Upon such substitution, the Property released herefrom shall be conveyed to the 
District and the Corporation shall execute all documents necessary or appropriate to 
convey or reconvey or release such Property to the District, free of all restrictions and 
encumbrances imposed or created by this Lease Agreement, the Site Lease, the Purchase 
and Sale Agreement or the Trust Agreement. 

(b) Substitution of Equipment.  The District and the Corporation may, at any 
time and from time to time during the Term of the Agreement, substitute personal 
property for the Equipment for purposes of this Lease Agreement, but only after the 
District shall have filed with the Corporation, the Insurer and the Trustee, with copies to 
each rating agency then providing a rating for the Certificates, all of the following: 

(i) executed copies of this Lease Agreement or amendments thereto 
containing the description of the substituted Equipment, including the legal 
description of the substituted Equipment as modified if necessary; 

(ii) a Certificate of the District, with copies of this Lease Agreement 
and the Assignment Agreement, if needed, or amendments thereto containing the 
description of the substituted Equipment, stating that a bill of sale has been 
delivered to the Corporation and the Trustee and such documents have been duly 
recorded, if necessary, in the official records of the County Recorder of the 
County of Alameda; 

(iii) a Certificate of the District, accompanied by a fair market 
appraisal, from a qualified appraiser, who may but need not be an employee of the 
District, (a) evidencing that the annual fair rental value of the substituted 
Equipment which will constitute the Equipment after such substitution will be at 
least equal to 100% of the maximum amount of the Lease Payments becoming 
due in the then current fiscal year or in any subsequent fiscal year; and (b) stating 
that the useful economic life of the substituted Equipment is at least equal to the 
remaining Term of this Lease Agreement. 

(iv) with respect to the substituted Equipment, insurance naming the 
Trustee, the District and the Corporation as the insured and insuring, the interest 
of the Corporation in such substituted Equipment subject only to such exceptions 
as do not substantially interfere with the District’s right to use and occupy such 
substituted Equipment and as will not result in an abatement of Lease Payments 
payable by the District under this Lease Agreement; 

(v) the Certificate of the District stating that the substituted Equipment 
is ready for immediate use and occupancy by the District and is essential to the 
ongoing purposes of the District; 

(vi) evidence that such substitution will not cause the rating on the 
Certificates to be reduced or withdrawn; 

(vii) an Opinion of Counsel stating that such amendment or 
modification (a) is authorized or permitted by the laws of the State and the Trust 
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Agreement; and (b) will, upon the execution and delivery thereof, be valid and 
binding upon the District in accordance with its terms;  

(viii) written consent of the Insurer to such substitution; and 

(ix) written confirmation satisfactory to the Trustee that the 
indemnification provided in Section 8.03 of the Trust Agreement applies to the 
substituted Equipment. 

Upon such substitution, the Equipment released herefrom shall be conveyed to the 
District and the Corporation shall execute all documents necessary or appropriate to 
convey or reconvey or release such Equipment to the District, free of all restrictions and 
encumbrances imposed or created by this Lease Agreement, the Site Lease, the Purchase 
and Sale Agreement or the Trust Agreement. 

(c) Release of Property.  The District shall have, and is hereby granted, the 
option at any time and from time to time during the Term of the Agreement to release any 
portion of the Property, provided that the District shall satisfy all of the following 
requirements which are hereby declared to be conditions precedent to such release: 

(i) the District shall file with the Corporation, Insurer and the Trustee 
an amended Exhibit A to the Site Lease which describes the Property, as revised 
by such release; 

(ii) the District shall file with the Corporation and the Trustee an 
amended Exhibit A to this Lease Agreement which describes the Property, as 
revised by such release; 

(iii) the District delivers to the Trustee and the Corporation evidence 
that the Property, as revised by such release, has a total value at least equal to 1.1 
times the principal amount of the Certificates then outstanding; 

(iv) the District shall obtain an amendment to the title insurance policy 
required pursuant to Section 5.15 hereof which describes the Property, as revised 
by such release;

(v) the District shall have received the prior written consent of the 
Insurer to such release; and 

(vi) the District shall provide notice of such release to any rating 
agency then rating the Certificates. 

Upon such a filing, the Corporation shall execute such conveyances and other 
documents as may be necessary to evidence the ownership of the released Property by the 
District, free and clear of this Lease Agreement and the Site Lease and to clarify the title 
of the District on the record thereof. 
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(d) Release of Equipment.  The District and the Corporation hereby agree that 
the Equipment shall be released from the Purchase and Sale Agreement and this Lease 
Agreement and shall no longer be encumbered thereby and hereby or by the Trust 
Agreement at such time as the District has satisfied the following requirements which are 
hereby declared to be conditions precedent to such release: 

(i) a Certificate of Completion is delivered, a form of which is 
attached hereto as Exhibit E, and acceptance of the Improvements by the District; 
and

(ii) a Certificate of the District to the effect that no event of default and 
no event causing an abatement of Lease Payments hereunder has occurred and is 
continuing and that after giving effect to the release of the Equipment, the annual 
aggregate fair rental value of the Property encumbered by this Lease Agreement is 
at least equal to the maximum annual debt service on the Certificates still 
outstanding.

Upon such a filing, the Corporation shall execute such conveyances and other 
documents as may be necessary to evidence the ownership of the released Equipment by 
the District, free and clear of this Lease Agreement and the Purchase and Sale Agreement 
and to clarify the title of the District on the record thereof. 

Section 5.14. Insurance Proceeds.  All policies of insurance required by Section 5.04
shall provide that all proceeds thereunder shall be payable to the Trustee and all policies of 
insurance required by Section 5.06 shall provide that all proceeds thereunder shall be payable to 
the Trustee, in each case, for the benefit of the Certificate Owners pursuant to a lender’s loss 
payable endorsement substantially in accordance with the form approved by the Board of Fire 
Underwriters of the Pacific and the California Bankers Association.  The District shall pay or 
cause to be paid when due the premiums for all insurance policies set forth in this Lease 
Agreement.  All Net Proceeds of insurance received in respect of destruction of or damage to any 
portion of the Property by any casualty or event shall be paid to the Trustee for application in 
accordance with the provisions of Section 3.05 of the Trust Agreement.  All Net Proceeds of 
insurance and proceeds of the insurance maintained pursuant to Section 5.06 received in respect 
of a loss of the use and occupancy of the Leased Property shall be deposited with the Trustee in 
the Lease Payment Fund and applied to the Lease Payments to the extent such Net Proceeds of 
insurance relate to recoveries associated with the Project.  The District, to the extent permitted by 
law, hereby  pledges and grants a lien on and a security interest in all insurance proceeds 
received hereunder to the Corporation in order to secure the District’s obligation hereunder.  The 
Trustee shall not be responsible for the sufficiency or form of any insurance herein required and 
shall be fully protected in accepting payment on account of such insurance of any adjustment, 
compromise or settlement or any loss agreed to by the Trustee. 

Section 5.15. Title Insurance.  The District shall, on or prior to the Closing Date, 
deliver to the Trustee and the Insurer a title insurance policy insuring the Corporation’s leasehold 
estate in the Property in an amount equal to the total principal amount of Lease Payments due 
hereunder and subject only to Permitted Encumbrances. 
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Section 5.16. Continuing Disclosure Agreement.  The District hereby covenants and 
agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure 
Agreement.  Notwithstanding any other provision of this Lease Agreement, failure of the District 
to comply with the Continuing Disclosure Agreement shall not be considered an Event of 
Default hereunder; however, the Trustee may (and, at the request of and upon receipt of 
indemnity satisfactory to it from any Owners of at least 25% aggregate principal amount in 
Outstanding Certificates, shall), upon receipt of indemnification reasonably acceptable to it, or 
any Owner may take such actions as may be necessary and appropriate, including seeking 
specific performance by court order, to cause the District to comply with its obligations under 
this Section 5.19.

ARTICLE VI 

DISCLAIMER OF WARRANTIES; ACCESS 

Section 6.01. Disclaimer of Warranties.  THE CORPORATION MAKES NO 
WARRANTY OR REPRESENTATION; EITHER EXPRESS OR IMPLIED, AS TO THE 
VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY THE 
DISTRICT OF THE LEASED PROPERTY OR ANY ITEM THEREOF, OR ANY OTHER 
REPRESENTATION OR WARRANTY WITH RESPECT TO THE LEASED PROPERTY OR 
ANY ITEM THEREOF.  IN NO EVENT SHALL THE CORPORATION OR THE TRUSTEE 
BE LIABLE FOR INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES, 
IN CONNECTION WITH OR ARISING OUT OF THIS LEASE AGREEMENT, FOR THE 
EXISTENCE, FURNISHING, FUNCTIONING OR THE DISTRICT’S USE OF THE LEASED 
PROPERTY. 

Section 6.02. District’s Right to Enforce Warranties.  The District shall have all rights 
with respect to the warranties, if any, of the vendors and contractors with respect to the Leased 
Property, and the right to enforce such warranties against the vendors and contractors.  If the 
Corporation is ever required or requested by the District to enforce any warranty with respect to 
the Leased Property on behalf of the District, the District shall reimburse the Corporation for any 
costs incurred by the Corporation in the enforcement of such warranty, including reasonable 
attorneys’ fees.  Neither breaches by vendors nor design defects shall constitute cause for 
abatement under this Lease Agreement. 

Section 6.03. Corporation Access to the Leased Property.  The District agrees that the 
Insurer, the Corporation, any Corporation Representative and the Corporation’s successors or 
assigns, upon 48 hours notice, shall have the right at all reasonable times during business hours 
to examine and inspect the Leased Property, including all modifications thereto.  The District 
further agrees that the Insurer, the Corporation, any Corporation Representative, and the 
Corporation’s successors or assigns shall have such rights of access to the Leased Property as 
may be reasonably necessary to cause the proper maintenance of the Leased Property in the 
event of failure by the District to perform its obligations under this Lease Agreement. 
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ARTICLE VII 

ASSIGNMENT, SUBLEASING AND INDEMNIFICATION 

Section 7.01. Assignment by Corporation.  The Corporation’s rights (but not its 
obligations) under this Lease Agreement, including, but not limited to, the right to receive and 
enforce payment of the Lease Payments to be made by the District under this Lease Agreement, 
have been assigned to the Trustee pursuant to the Assignment Agreement.  The Corporation 
hereby directs the District, and the District hereby agrees to pay to the Trustee at the principal 
corporate office of the Trustee all payments payable by the District pursuant to Section 3.03
hereof and all amounts payable by the District pursuant to Article IX.

Section 7.02. Assignment and Subleasing by the District.  This Lease Agreement may 
not be assigned by the District.  With the prior written consent of the Insurer (unless the Insurer 
is not in compliance with its payment obligations under the Insurance Policy), this Lease 
Agreement may be subleased by the District; provided, that any sublease shall be subject to all of 
the following conditions: 

(a) This Lease Agreement and the obligation of the District to make Lease 
Payments under this Lease Agreement shall remain obligations of the District. 

(b) The sublessee shall assume the obligations of the District under this Lease 
Agreement to the extent of the interest subleased. 

(c) The District shall, within 30 days after the delivery thereof, furnish or 
cause to be furnished to the Corporation, the Insurer and the Trustee a true and complete 
copy of such sublease and an opinion of an attorney acceptable to the Insurer regarding 
the enforceability of such sublease. 

(d) No such sublease by the District shall cause the Leased Property to be 
used for a purpose other than a governmental or proprietary function authorized under the 
provisions of the Constitution and laws of the State of California. 

(e) The District shall have delivered to the Trustee and the Insurer an Opinion 
of Counsel to the effect that such sublease shall not cause the interest component of the 
Lease Payments due with respect to the Leased Property to become subject to State of 
California income taxes. 

(f) The District shall have delivered to the Trustee the written consent of the 
Insurer to such sublease. 

Section 7.03. Release and Indemnification Covenants.  The District shall and hereby 
agrees to indemnify, defend and save the Corporation, the Insurer and the Trustee and their 
officers, directors, employees, agents, successors and assigns harmless from and against all 
claims, losses and damages, including legal fees and expenses, arising directly or indirectly out 
of (a) the use, maintenance, condition or management of, or from any work or thing done on the 
Leased Property; (b) any breach or default on the part of the District in the performance of any of 
its obligations under this Lease Agreement; (c) any act or negligence of the District or of any of 
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its agents, contractors, servants, employees or licensees with respect to the Leased Property; 
(d) any act or negligence of any assignee or sublessee of the District, or of any agents, 
contractors, servants, employees or licensees of any assignee or sublessee of the District with 
respect to the Leased Property; (e) the presence, use, storage or disposal on, under or about, or 
the release from, the Leased Property of any substances, materials or wastes which are or which 
become regulated or classified as hazardous or toxic under relevant federal, state or local law, 
whether occurring prior to or during the Term of this Lease Agreement or otherwise, and 
regardless of by whom caused, including without limitation claims of third parties and 
government entities, clean-up costs and fees of consultants and other experts; or (f) the delivery, 
installation and acquisition of the Leased Property by the District.  No indemnification is made 
by the District under this Section 7.03 or elsewhere in this Lease Agreement for willful 
misconduct or gross negligence under this Lease Agreement by the Corporation, the Insurer or 
the Trustee, their officers, agents, employees, successors or assigns.  The indemnification 
obligations of this Section 7.03 shall survive the termination of this Lease Agreement. 

ARTICLE VIII 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.01. Defaults and Remedies.

(a) Except as hereinabove provided, if the District shall fail to pay any rental 
payable hereunder when the same becomes due and payable, time being expressly 
declared to be of the essence of this Lease Agreement, or the District shall fail to keep, 
observe or perform any other term, covenant or condition contained herein to be kept, 
observed or performed by the District for a period of 30 days after notice of the same has 
been given to the District by the Corporation or the Trustee or for such additional time as 
is reasonably required, in the sole discretion of the Trustee, to correct the same, or upon 
the happening of any of the events specified in subsection (b) of this Section 8.01 (any 
such case above being an “Event of Default”), the District shall be deemed to be in 
default hereunder and it shall be lawful for the Corporation to exercise any and all 
remedies available pursuant to law or granted pursuant to this Lease Agreement.  Upon 
any such default, the Corporation, in addition to all other rights and remedies it may have 
at law, shall have the option to do any of the following: 

(i) To terminate this Lease Agreement in the manner hereinafter 
provided on account of default by the District, notwithstanding any repossession 
or reletting of the Leased Property as hereinafter provided for in subparagraph (ii) 
below, and to repossess the Leased Property and remove all persons in possession 
thereof and all real and personal property whatsoever situated on the Leased 
Property and place such real and personal property in storage in any warehouse or 
other suitable place located within the District.  In the event of such termination, 
the District agrees to surrender immediately possession of the Leased Property, 
without let or hindrance, and to pay the Corporation all damages recoverable at 
law that the Corporation may incur by reason of default by the District, including, 
without limitation, any costs, loss or damage whatsoever arising out of, in 
connection with, or incident to any such repossession of the Leased Property and 
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removal and storage of such property by the Corporation or its duly authorized 
agents in accordance with the provisions herein contained.  Neither notice to pay 
rent or to deliver up possession of the Leased Property given pursuant to law nor 
any repossession by the Corporation nor any proceeding in unlawful detainer, or 
otherwise, brought by the Corporation for the purpose of effecting such 
repossession of the Leased Property nor the appointment of a receiver upon 
initiative of the Corporation to protect the Corporation’s interest under this Lease 
Agreement shall of itself operate to terminate this Lease Agreement, and no 
termination of this Lease Agreement on account of default by the District shall be 
or become effective by operation of law or acts of the parties hereto, or otherwise, 
unless and until the Corporation shall have given written notice to the District of 
the election on the part of the Corporation to terminate this Lease Agreement.  
The District covenants and agrees that no surrender of the Leased Property or of 
the remainder of the Term of this Lease Agreement or any termination of this 
Lease Agreement shall be valid in any manner or for any purpose whatsoever 
unless stated or accepted by the Corporation by such written notice. 

(ii) Without terminating this Lease Agreement, (A) to collect each 
installment of rent as it becomes due and enforce any other terms or provision 
hereof to be kept or performed by the District, regardless of whether or not the 
District has abandoned the Leased Property; or (B) to exercise any and all rights 
of repossession upon the Leased Property.  In the event the Corporation does not 
elect to terminate this Lease Agreement in the manner provided for in 
subparagraph (i) above, the District shall remain liable and agrees to keep or 
perform all covenants and conditions contained in this Lease Agreement to be 
kept or performed by the District and, if the Leased Property is not relet, to pay 
the full amount of the rent to the end of the Term of this Lease Agreement or, in 
the event that the Leased Property is relet, to pay any deficiency in rent that 
results therefrom; and further agrees to pay said rent and/or rent deficiency 
punctually at the same time and in the same manner as hereinabove provided for 
the payment of rent hereunder (without acceleration), notwithstanding the fact 
that the Corporation may have received in previous years or may receive 
thereafter in subsequent years rental in excess of the rental herein specified, and 
notwithstanding any repossession by the Corporation or suit in unlawful detainer, 
or otherwise, brought by the Corporation for the purpose of effecting such 
repossession of the Leased Property.  Should the Corporation elect to possess or 
repossess as herein provided, the District hereby irrevocably appoints the 
Corporation as the agent and attorney-in-fact of the District to relet the Leased 
Property, or any part thereof, from time to time, either in the Corporation’s name 
or otherwise, upon such terms and conditions and for such use and period as the 
Corporation may deem advisable, and to remove all persons in possession thereof 
and all real and personal property whatsoever situated upon the Leased Property 
and to place such real and personal property in storage in any warehouse or other 
suitable place located in the District, for the account of and at the expense of the 
District, and the District exempts and agrees to save harmless the Corporation 
from any costs, loss or damage whatsoever arising out of, in connection with, or 
incident to any such repossession and reletting of the Leased Property and 
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removal and storage of such property by the Corporation or its duly authorized 
agents in accordance with the provisions herein contained.  The District agrees 
that the terms of this Lease Agreement constitute full and sufficient notice of the 
right of the Corporation to relet the Leased Property and to do all other acts to 
maintain or preserve the Leased Property as the Corporation deems necessary or 
desirable in the event of such repossession without effecting a surrender of this 
Lease Agreement, and further agrees that no acts of the Corporation in effecting 
such reletting shall constitute a surrender or termination of this Lease Agreement 
irrespective of the use or the term for which such reletting is made or the terms 
and conditions of such reletting, or otherwise, but that, on the contrary, in the 
event of such default by the District the right to terminate this Lease Agreement 
shall vest in the Corporation to be effected in the sole and exclusive manner 
provided for in subparagraph (i) above.  The District further waives the right to 
any rental obtained by the Corporation in excess of the rental specified in this 
Lease Agreement and conveys and releases such excess to the Corporation as 
compensation to the Corporation for its services in reletting the Leased Property 
or any part thereof.  The District further agrees to pay the Corporation the cost of 
any alterations or additions to the Leased Property necessary to place the Leased 
Property in condition for reletting immediately upon notice to the District of the 
completion and installation of such additions or alterations. 

The District waives any and all claims for damages caused or which may be 
caused by the Corporation in taking possession of the Leased Property as herein provided 
and all claims for damages that may result from the destruction of or injury to the Leased 
Property and all claims for damages to or loss of any property belonging to the District, 
or any other person, that may be in or upon the Leased Property. 

(b) If (i) the District’s interest in this Lease Agreement or any part thereof be 
assigned or transferred, either voluntarily or by operation of law or otherwise, without the 
written consent of the Corporation, as hereinafter provided for; or (ii) the District shall 
file any petition or institute any proceeding under any act or acts, state or federal, dealing 
with or relating to the subject or subjects of bankruptcy or insolvency, or under any 
amendment of such act or acts, either as a bankrupt or as an insolvent, or as a debtor, or 
in any similar capacity, wherein or whereby the District asks or seeks or prays to be 
adjudicated a bankrupt, or is to be discharged from any or all of the District’s debts or 
obligations, or offers to the District’s creditors to effect a composition or extension of 
time to pay the District’s debts or asks, seeks or prays for reorganization or to effect a 
plan of reorganization, or for a readjustment of the District’s debts, or for any other 
similar relief, or if any such petition or any such proceedings of the same or similar kind 
or character be filed or be instituted or taken against the District, or if a receiver of the 
business or of the property or assets of the District shall be appointed by any court, 
except a receiver appointed at the instance or request of the Corporation, or if the District 
shall make a general or any assignment for the benefit of the District’s creditors; or if 
(iii) the District shall abandon or vacate the Leased Property, then the District shall be 
deemed to be in default under this Lease Agreement. 
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Any reorganization or liquidation plan with respect to the District must be 
acceptable to the Insurer.  In the event of any reorganization or liquidation, the Insurer 
shall have the right to vote on behalf of all Owners who hold the Insurer-insured 
Certificates absent a default by the Insurer under the Insurance Policy insuring such 
Certificates. 

(c) The Corporation shall in no event be in default in the performance of any 
of its obligations hereunder or imposed by any statute or rule of law unless and until the 
Corporation shall have failed to perform such obligations within 30 days or such 
additional time as is reasonably required to correct any such default after notice by the 
District to the Corporation properly specifying wherein the Corporation has failed to 
perform any such obligation.  In the event of default by the Corporation, the District shall 
be entitled to pursue any remedy provided by law. 

(d) In addition to the other remedies set forth in this Section 8.01, upon the 
occurrence of an Event of Default as defined herein, the Corporation shall be entitled to 
proceed to protect and enforce the rights vested in the Corporation by this Lease 
Agreement by such appropriate judicial proceeding as the Corporation shall deem most 
effectual, either by suit in equity or by action at law, whether for the specific performance 
of any covenant or agreement contained in this Lease Agreement or to enforce any other 
legal or equitable right vested in the Corporation by this Lease Agreement or by law.  
The provisions of this Lease Agreement and the duties of the District and of its board of 
directors, officers or employees shall be enforceable by the Corporation by mandamus or 
other appropriate suit, action or proceeding in any court of competent jurisdiction.  
Without limiting the generality of the foregoing, the Corporation shall have the right to 
bring the following actions: 

(i) Accounting.  By action or suit in equity to require the District and 
its board of directors, officers and employees and its assigns to account as the 
trustee of an express trust. 

(ii) Injunction.  By action or suit in equity to enjoin any acts or things 
which may be unlawful or in violation of the rights of the Corporation. 

(iii) Mandamus.  By mandamus or other suit, action or proceeding at 
law or in equity to enforce the Corporation’s rights against the District (and its 
board of directors, officers and employees) and to compel the District to perform 
and carry out its duties and obligations under the law and its covenants and 
agreements with the District as provided herein. 

Each and all of the remedies given to the Corporation hereunder or by any law 
now or hereafter enacted are cumulative and the single or partial exercise of any right, 
power or privilege hereunder shall not impair the right of the Corporation to other or 
further exercise thereof or the exercise of any or all other rights, powers or privileges.  
The term “relet” or “reletting” as used in this Section shall include, but not be limited to, 
reletting by means of the operation by the Corporation of the Leased Property.  If any 
statute or rule of law validly shall limit the remedies given to the Corporation hereunder, 
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the Corporation nevertheless shall be entitled to whatever remedies are allowable under 
any statute or rule of law. 

In the event the Corporation shall prevail in any action brought to enforce any of 
the terms and provisions of this Lease Agreement, the District agrees to pay a reasonable 
amount as and for attorney’s fees incurred by the Corporation in attempting to enforce 
any of the remedies available to the Corporation hereunder, whether or not a lawsuit has 
been filed and whether or not any lawsuit culminates in a judgment. 

(e) It is the intention of the parties that this Lease Agreement be assigned by 
the Corporation to the Trustee pursuant to the Assignment Agreement and that the 
Trustee, upon default by the District, as assignee of the Corporation, shall exercise the 
remedies, provide the notices and approvals and succeed to the rights of the Corporation 
hereunder as Trustee for the Certificate Owners. 

(f) Notwithstanding anything herein or in the Trust Agreement to the 
contrary, there shall be no right under any circumstances to accelerate the Lease 
Payments or otherwise declare any Lease Payments not then in default to be immediately 
due and payable. 

(g) Anything in this Lease Agreement to the contrary notwithstanding, upon 
the occurrence and continuance of an Event of Default as defined herein, the District 
shall be entitled to control and direct the enforcement of all rights and remedies granted 
to the Owners or the Trustee for the benefit of the Owners under this Lease Agreement. 

Section 8.02. Waiver.  The waiver by the Corporation or the Trustee of any breach by 
the District of any agreement, condition, covenant or term hereof shall not operate as a waiver of 
any subsequent breach of the same or any other agreement, condition, covenant or term hereof. 

ARTICLE IX 

MANDATORY PREPAYMENT; EXTRAORDINARY PREPAYMENT;  
SECURITY DEPOSIT; PREPAYMENTS 

Section 9.01. Optional Prepayment.  The Corporation hereby grants an option to the 
District to prepay the Certificates prior to their stated maturities at any time, from prepayments 
of the principal component of the Lease Payments in full, by paying the aggregate unpaid 
principal components of the Lease Payments as set forth in Exhibit D hereto, or in part, in a 
prepayment amount equal to the principal amount of Lease Payments to be prepaid, plus the 
Applicable Premium (as defined in Section 4.01 of the Trust Agreement), if any, together with 
accrued interest to the prepayment date.  Said option shall be exercised by the District by giving 
written notice to the Corporation and the Trustee of the exercise of such option at least 60 days 
prior to said prepayment date.  Such option shall be exercised in the event of prepayment in full, 
by depositing with said notice cash in an amount, which, together with amounts then on deposit 
in the Reserve Fund and the Lease Payment Fund, will be sufficient to pay the aggregate unpaid 
component of the Lease Payments on said prepayment date, together with any Lease Payments 
then due but unpaid, or, in the event of prepayment in part, by depositing with said notice cash in 
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an amount divisible by $5,000 equal to the amount desired to be prepaid together with any Lease 
Payments then due but unpaid.  In the event of prepayment in part, the partial prepayment shall 
be applied against Lease Payments in such order as shall be designated by the District (and in 
lieu of any designation, in inverse order of payment date).  Lease Payments due after any such 
partial prepayment shall be in the amounts set forth in a revised Lease Payment schedule which 
shall be provided by, or caused to be provided by, the District to the Trustee and which shall 
represent an adjustment to the schedule set forth in Exhibit D attached hereto taking into account 
said partial prepayment. 

Section 9.02. Mandatory Prepayment.  In accordance with Section 4.01 of the Trust 
Agreement, the Certificates are subject to mandatory prepayment prior to their respective 
Certificate Payment Dates.  The prepayment price will be equal to 100% of each principal 
payment due, without premium, plus accrued interest to the date of the prepayment. 

Section 9.03. Extraordinary Prepayment.

(a) The District shall prepay, from eminent domain and/or title insurance 
proceeds received pursuant to Section 5.11 and/or Section 5.15, the principal components 
of Lease Payments then unpaid, in whole or in part by lot, in such order of maturity and 
from such series of Certificates as the District may select, subject to the other provisions 
of this Lease Agreement, with an Opinion of Counsel, on any date, in integral multiples 
of $5,000, at a prepayment price equal to the sum of the principal components prepaid, 
without premium, plus accrued interest thereon to the date of prepayment. 

(b) The District shall prepay in accordance with Section 3.05 of the Trust 
Agreement, from Net Proceeds of insurance received pursuant to Section 5.14, in such 
order of maturity and from such series of Certificates, subject to the other provisions of 
this Lease Agreement, on any date, in integral multiples of $5,000, at a prepayment price 
equal to the sum of the principal components prepaid, without premium, plus accrued 
interest thereon to the date of prepayment. 

Section 9.04. Security Deposit.  The District may defease, in accordance with the 
provisions of Section 10.01 of the Trust Agreement, from any source of lawfully available funds, 
all or any portion of Lease Payments by depositing with the Trustee moneys or Government 
Securities (as that term is defined in Section 1.01 and qualified in Section 10.01, of the Trust 
Agreement) sufficient, in the opinion of a nationally recognized firm of certified public 
accountants or other consultant, to make such Lease Payments when due. 

Section 9.05. Credit for Amounts on Deposit.  In the event of prepayment of the 
principal components of the Lease Payments in full under this Article IX, such that the Trust 
Agreement shall be discharged by its terms as a result of such prepayment, remaining amounts 
on deposit in the Reserve Fund and Lease Payment Fund shall be credited towards the amounts 
then required to be so prepaid. 
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ARTICLE X 

MISCELLANEOUS

Section 10.01. Notices.  All notices, certificates or other communications hereunder 
shall be sufficiently given and shall be deemed to have been received (i) 48 hours after deposit in 
the United States mail with postage fully prepaid when sent to the addresses shown in 
Section 11.07 of the Trust Agreement and (ii) immediately upon telephone confirmation of 
sending any Facsimile transmission. 

The Trustee, the Insurer, the Corporation and the District, by notice given hereunder, may 
designate different addresses to which subsequent notices, certificates or other communications 
will be sent. 

Section 10.02. Binding Effect.  This Lease Agreement shall inure to the benefit of and 
shall be binding upon the Corporation and the District and their respective successors and 
assigns.

Section 10.03. Severability.  In the event any provision of this Lease Agreement shall 
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision thereof. 

Section 10.04. Amendments, Changes and Modifications.  This Lease Agreement may 
be amended in writing in the manner set forth in Section 6.02 of the Trust Agreement. 

Section 10.05. Net-net-net Lease.  It is the purpose and intent of the Corporation and 
the District that Lease Payments hereunder shall be absolutely net to the Corporation so that this 
Lease Agreement is a “net-net-net lease” and shall yield to the Corporation the Lease Payments 
and Additional Rental, free of any charges, assessments or impositions of any kind charged, 
assessed or imposed on or against the Property, and without counterclaim, deduction, defense, 
deferment or setoff by the District, except as herein specifically otherwise provided.  The 
Corporation shall not be expected or required to pay any such charge, assessment or imposition, 
or be under any obligation or liability hereunder except as herein expressly set forth, and all 
costs, expenses and obligations of any kind relating to the maintenance and operation of the 
Leased Property which may arise or become due during the Term of this Lease Agreement shall 
be paid by the District. 

Section 10.06. Further Assurances and Corrective Instruments.  The Corporation 
and the District agree that they will, from time to time, execute, acknowledge and deliver, or 
cause to be executed, acknowledged and delivered, such supplements hereto and such further 
instruments as may reasonably be required for correcting any inadequate or incorrect description 
of the Leased Property hereby leased or intended so to be or for carrying out the expressed 
intention of this Lease Agreement. 

Section 10.07. Use of Equipment During Term of the Lease Agreement.  Subject to 
Section 5.13(d), the District hereby covenants to use the Equipment in revenue service during the 
Term of this Agreement and agrees to notify the Metropolitan Transportation Commission in the 
event of the Equipment is not used for such purpose. 
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Section 10.08. Execution in Counterparts.  This Lease Agreement may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

Section 10.09. Applicable Law, Jurisdiction and Venue.  This Lease Agreement shall 
be governed by and construed in accordance with the laws of the State of California.  The parties 
hereto irrevocably (a) agree that any suit, action or other legal proceeding arising out of or 
relating to this Lease Agreement shall be brought in a court of record in the County of Alameda, 
California, (b) consent to the  jurisdiction of each such court in any such suit, action or 
proceeding and (c) waive any objection which it may have to the laying of venue of any such 
suit, action or proceeding in any of such courts and any claim that any such suit, action or 
proceeding has been brought in an inconvenient forum. 

Section 10.10. Corporation and District Representatives.  Whenever under the 
provisions of this Lease Agreement the approval of the Corporation or the District is required, or 
the Corporation or the District is required to take some action at the request of the other, such 
approval or such request shall be given for the Corporation by a Corporation Representative and 
for the District by an Authorized Representative of the District, and any party hereto shall be 
authorized to rely upon any such approval or request. 

Section 10.11. Captions.  The captions or headings in this Lease Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions of 
this Lease Agreement. 

[End of Lease Agreement] 
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IN WITNESS WHEREOF, the Corporation has caused this Lease Agreement to be 
executed in its corporate name by its duly authorized officers; and the District has caused this 
Lease Agreement to be executed and attested in its name by its duly authorized officers, as of the 
Dated Date. 

AC TRANSIT FINANCING CORPORATION, as 
Lessor

By
H. E. Christian Peeples, Chair 

Attest:

By
Secretary

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit Corporation 

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT, as Lessee 

By
Richard C. Fernandez, General Manager 

Attest:

By
District Secretary 

Approved as to form by:  

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit District 

[Signature page to Lease Agreement] 
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EXHIBIT A 

LEGAL DESCRIPTION OF THE PROPERTY 

Real property in the City of Oakland, County of Alameda, State of California, described 
as follows: 

PARCEL ONE: 

BEGINNING AT THE MOST EASTERN CORNER OF THAT CERTAIN 9.20 ACRE TRACT 
OF LAND DESCRIBED IN THAT CERTAIN QUITCLAIM DEED FROM NATHANIEL 
DAMON TO LAURA M. DAMON, DATED NOVEMBER 6, 1895, AND RECORDED IN 
THE OFFICE OF THE RECORDER OF THE SAID COUNTY OF ALAMEDA, FEBRUARY 
1, 1899, IN BOOK 687 OF DEEDS, AT PAGE 211; RUNNING THENCE ALONG THE 
NORTHWESTERLY LINE OF 66TH AVENUE, FORMERLY COUNTY ROAD NO. 593, 
SOUTH 43° 25’ WEST 611.16 FEET, MORE OR LESS, TO THE NORTHEASTERN LINE 
OF THE RIGHT OF WAY OF THE WESTERN PACIFIC RAILROAD COMPANY; THENCE 
NORTH 43° 40’ WEST ALONG THE LAST NAMED LINE 283.97 FEET TO THE POINT OF 
INTERSECTION WITH THE EASTERN BOUNDARY LINE OF THAT CERTAIN PIECE 
OR PARCEL OF LAND DESCRIBED IN THE DEED FROM IDARENE CLUFF TO 
CENTRAL PACIFIC RAILWAY COMPANY AND THE WESTERN PACIFIC RAILROAD 
COMPANY, DATED AUGUST 8, 1927, AND RECORDED IN SAID COUNTY 
RECORDER’S OFFICE AUGUST 30, 1927, IN BOOK 1704 OF OFFICIAL RECORDS OF 
ALAMEDA COUNTY, AT PAGE 24; THENCE NORTHERLY ALONG THE LAST NAMED 
BOUNDARY LINE 710.40 FEET MORE OR LESS, TO THE NORTHEASTERN 
BOUNDARY LINE OF SAID 9.20 ACRE TRACT; THENCE ALONG THE LAST SAID 
BOUNDARY LINE SOUTH 55° 10’ EAST 25.21 FEET; THENCE SOUTH 52° 25’ EAST 
232.98 FEET; THENCE SOUTH 47° 55’ EAST 344.35 FEET TO THE POINT OF 
BEGINNING.

EXCEPTING THEREFROM THAT PORTION THEREOF DESCRIBED IN THAT CERTAIN 
DEED FROM BEN H. BODY, ET UX TO MERITT CONCRETE PRODUCTS COMPANY, 
ET AL DATED JANUARY 11, 1929, AND RECORDED IN BOOK 2057, PAGE 22, 
ALAMEDA COUNTY RECORDS. 

PARCEL TWO: 

BEGINNING AT THE MOST EASTERN CORNER OF A 9.20 ACRE TRACT OF LAND 
DESCRIBED IN THAT CERTAIN QUITCLAIM DEED FROM NATHANIEL DAMON TO 
LAURA M. DAMON, DATED NOVEMBER 6, 1895 RECORDED FEBRUARY 1, 1899 IN 
BOOK 687 OF DEEDS AT PAGE 211, ALAMEDA COUNTY RECORDS; THENCE ALONG 
THE NORTHWESTERN LINE OF 66TH AVENUE, FORMERLY COUNTY ROAD NO. 593, 
NORTH 43° 25’ EAST 303.63 FEET TO THE MOST SOUTHERN CORNER OF THAT 
CERTAIN 2 ACRE PARCEL OF LAND SECONDLY DESCRIBED IN THAT CERTAIN 
DEED FROM HIRAM C. WARREN TO JOSEPH TOY, DATED JUNE 27, 1867 AND 
RECORDED JULY 16, 1867, IN BOOK “Z” OF DEEDS AT PAGE 179, ALAMEDA 
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COUNTY RECORDS; THENCE ALONG THE SOUTHWESTERN BOUNDARY LINE 
THEREOF NORTH 44° 36’ WEST, 528 FEET, THENCE CONTINUING ALONG SAID 
TRACT BOUNDARY, NORTH 43° 25’ EAST, 165 FEET TO A CORNER THEREOF; 
THENCE ALONG THE PRODUCTION NORTHWESTERLY OF THE NORTHEASTERN 
BOUNDARY LINE OF LAST SAID 2 ACRE TRACT, NORTH 44° 36’ WEST, 112.22 FEET 
TO THE SOUTHEASTERN BOUNDARY LINE OF A CERTAIN 7.542 ACRE TRACT OF 
LAND, CONVEYED BY IDARENE CLUFF, A WIDOW, TO STRABLE  HARDWOOD 
COMPANY, A CORPORATION, BY DEED DATED SEPTEMBER 20, 1926 AND 
RECORDED SEPTEMBER 22, 1926, IN BOOK 1422 OF OFFICAL RECORDS OF 
ALAMEDA COUNTY AT PAGE 172; THENCE ALONG THE SOUTHEASTERN 
BOUNDARY LINE OF LAST SAID TRACT, SOUTH 51° 22’ 10” WEST, 130.25 FEET TO 
THE MOST NORTHERN CORNER OF A PARCEL OF LAND DESCRIBED IN THE DEED 
FROM IDARENE CLUFF TO CENTRAL PACIFIC RAILWAY COMPANY AND THE 
WESTERN PACIFIC RAILROAD COMPANY, DATED AUGUST 8, 1927 AND RECORDED 
AUGUST 30, 1927, IN BOOK 1704 OF OFFICIAL RECORDS OF ALAMEDA COUNTY AT 
PAGE 24; THENCE ALONG THE BOUNDARY LINE OF LAST SAID PARCEL, SOUTH 
38° 37’ 50” EAST, 17 FEET; AND THENCE CONTINUING ALONG SAID BOUNDARY 
LINE SOUTHWESTERLY ON A CURVE TO THE LEFT, THE RADIUS OF WHICH 
CURVE IS 565.19 FEET, A DISTANCE OF 172.98 FEET; THENCE CONTINUING ALONG 
SAID BOUNDARY LINE AND TANGENT TO LAST MENTIONED CURVE, SOUTH 33° 
50’ WEST, 225.77 FEET TO THE NORTHEASTERN BOUNDARY LINE OF THE SAID 9.20 
ACRE TRACT; THENCE ALONG THE LAST SAID BOUNDARY LINE, SOUTH 55° 10’ 
EAST, 25.21 FEET, SOUTH 52° 25’ EAST, 232.98 FEET, SOUTH 47° 55’ EAST, 344.35 
FEET TO THE NORTHWESTERN LINE OF 66TH AVENUE AND THE POINT OF 
BEGINNING.

EXCEPTING FROM PARCEL TWO THAT PORTION THEREOF CONVEYED TO PIPE 
LINE EQUIPMENT CORPORATION, A CORPORATION BY GRANT DEED RECORDED 
APRIL 29, 1960, BOOK 77, PAGE 208, OFFICIAL RECORDS. 

PARCEL THREE: 

BEGINNING AT A POINT IN THE NORTHEASTERLY RIGHT OF WAY LINE OF THE 
WESTERN PACIFIC RAILROAD COMPANY IN THE CITY OF OAKLAND, COUNTY OF 
ALAMEDA, STATE OF CALIFORNIA, SAID POINT BEING DISTANT ALONG SAID 
RIGHT OF WAY LINE NORTH 43° 40’ WEST 398.33 FEET FROM THE INTERSECTION 
OF SAID RIGHT OF WAY LINE AND THE NORTHWESTERLY LINE OF 66TH AVENUE; 
THENCE FROM SAID POINT OF BEGINNING NORTHERLY ON THE ARC OF A CURVE 
TO THE RIGHT HAVING A RADIUS OF 295.16 FEET, (THE TANGENT TO SAID ARC 
BEARING NORTH 21° 01’ 10” WEST AT THE SAID POINT OF BEGINNING) A 
DISTANCE OF 265.39 FEET TO A POINT; THENCE NORTH 33° 50’ EAST 583.79 FEET 
TO A POINT; THENCE NORTHEASTERLY ON THE ARC OF A CURVE TO THE RIGHT 
HAVING A RADIUS OF 582.19 FEET (WHOSE TANGENT AT THE LAST MENTIONED 
POINT IS THE LAST DESCRIBED COURSE) A DISTANCE OF 178.18 FEET TO A POINT; 
THENCE SOUTH 38° 37’ 50” EAST, 17.00 FEET TO A POINT; THENCE 
SOUTHWESTERLY ON THE ARC OF A CURVE TO THE LEFT HAVING A RADIUS OF 
565.19 FEET (WHOSE TANGENT AT THE LAST MENTIONED POINT BEARS SOUTH 
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51° 22’ 10” WEST) A DISTANCE OF 172.98 FEET TO A POINT; THENCE SOUTH 33° 50’ 
WEST, 559.36 FEET TO A POINT; THENCE SOUTHERLY ON THE ARC OF A CURVE TO 
THE LEFT HAVING A RADIUS OF 280.0 FEET (THE TANGENT OF SAID ARC AT THE 
LAST MENTIONED POINT IS THE LAST DESCRIBED COURSE) A DISTANCE OF 378.74 
FEET, MORE OR LESS, TO A POINT ON THE AFORESAID RIGHT OF WAY LINE OF 
THE WESTERN PACIFIC RAILROAD COMPANY; THENCE ALONG SAID RIGHT OF 
WAY LINE NORTH 43° 40’ WEST, 114.36 FEET; TO THE POINT OF BEGINNING. 

EXCEPTING THEREFROM ALL MINERALS AND ALL MINERAL RIGHTS OF EVERY 
KIND AND CHARACTER NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED 
UNDERLYING THE PROPERTY, INCLUDING WITHOUT LIMITING THE GENERALITY 
OF THE FOREGOING, OIL AND GAS AND RIGHTS THERETO, TOGETHER WITH THE 
SOLE, EXCLUSIVE AND PERPETUAL RIGHT TO EXPLORE FOR, REMOVE AND 
DISPOSE OF SAID MINERALS BY ANY MEANS OR METHODS SUITABLE TO THE 
GRANTOR, ITS SUCCESSORS AND ASSIGNS, BUT WITOUT ENTERING UPON OR 
USING THE SURFACE OF THE PROPERTY, AND IN SUCH A MANNER AS NOT TO 
DAMAGE THE SURFACE OF THE PROPERTY, OR TO INTERFERE WITH THE USE 
THEREOF BY THE GRANTEE, ITS SUCCESSORS AND ASSIGNS, BY QUITCLAIM 
DEED RECORDED OCTOBER 26, 1994, INSTRUMENT NO. 94-342999. 

PARCEL FOUR: 

BEGINNING AT THE MOST EASTERN CORNER OF LOT 8, IN BLOCK 19, AS SAID LOT 
AND BLOCK ARE SHOWN ON THE “MAP OF EAST LAWN, OAKLAND, ALAMEDA 
COUNTY, CAL.”, FILED FEBURARY 8, 1910 IN BOOK 25 OF MAPS, PAGE 35 IN THE 
OFFICE OF THE COUNTY RECORDER OF ALAMEDA COUNTY; THENCE ALONG THE 
NORTHEASTERN BOUNDARY LINE OF SAID LOT 8, NORTH 36° 14’ WEST, 129.52 
FEET TO THE MOST NORTHERN CORNER THEREOF; THENCE ALONG THE 
SOUTHEASTERN BOUNDARY LINE OF EAST LAWN, NORTH 50° 49’ 10” EAST, 948.01 
FEET TO THE MOST WESTERN CORNER OF LOT 46, AS LAST SAID LOT IS SHOWN 
ON THE “MAP OF PALO VISTA TRACT, BROOKLYN TOWNSHIP, ALAMEDA CO., 
CALIFORNIA, FILED MAY 21, 1907 IN THE OFFICE OF THE COUNTY RECORDER OF 
ALAMEDA COUNTY; THENCE ALONG THE SOUTHWESTERN BOUNDARY LINE OF 
THE PALO VISTA TRACT, SOUTH 40° 34’ 30” EAST, 320.16 FEET TO THE MOST 
SOUTHERN CORNER OF LOT 45 OF SAID PALO VISTA TRACT; THENCE SOUTH 51° 
22’ 10” WEST, 492.89 FEET; THENCE SOUTHWESTERLY ON THE ARC OF A CURVE 
TO THE LEFT, THE RADIUS OF WHICH CURVE IS 582.19 FEET AND THE CHORD OF 
WHICH BEARS SOUTH 42° 36’ 05” WEST, A DISTANCE ON SAID CURVE OF 178.18 
FEET; THENCE TANGENT TO SAID CURVE, SOUTH 33° 50’ WEST, 330.90 FEET TO A 
CORNER OF A CERTAIN 9.20 ACRE TRACT OF LAND DESCRIBED IN THE 
QUITCLAIM DEED FROM NATHANIEL DAMON TO LAURA M. DAMON, DATED 
NOVEMBER 6, 1895, RECORDED FEBRUARY 1, 1899 IN BOOK 687 OF DEEDS, PAGE 
211, ALAMEDA COUNTY RECORDS; THENCE ALONG THE BOUNDARY LINE OF 
SAID 9.20 TRACT, NORTH 35° 10’ WEST, 308.22 FEET TO THE MOST NORTHERN 
CORNER OF SAID 9.20 ACRE TRACT; AND THENCE NORTH 22° 34’ WEST, 1.07 FEET 
TO THE POINT OF BEGINNING. 
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EXCEPTING THEREFROM ALL THAT PORTION CONVEYED TO THE HOUSING 
AUTHORITY OF THE CITY OF OAKLAND IN THE DEED RECORDED JULY 25, 1961 AS 
INSTRUMENT NO. AS89850 IN REEL 373, IMAGE 180, OFFICIAL RECORDS. 

PARCEL FIVE: 

BEGINNING AT THE MOST EASTERN CORNER OF LOT 7 IN BLOCK 19, ACCORDING 
TO MAP HEREIN REFERRED TO; RUNNING THENCE ALONG THE NORTHEASTERN 
BOUNDARY LINE OF LOT 7, AFORESAID, NORTH 41° 43’ 40” WEST, 5 FEET TO THE 
SOUTHEASTERN LINE OF MALDON STREET, AS SHOWN ON SAID MAP; THENCE 
ALONG SAID LINE OF MALDON STREET, NORTH 50° 49’ 10” EAST, 50 FEET TO THE 
SOUTHWESTERN BOUNDARY LINE OF LOT 8 IN BLOCK 18, ACCORDING TO SAID 
MAP; THENCE ALONG SAID BOUNDARY LINE, SOUTH 41° 43’ 40” EAST, 5 FEET TO 
THE MOST SOUTHERN CORNER OF SAID LOT; THENCE SOUTH 50° 49’ 10” WEST, 50 
FEET TO THE POINT OF BEGINNING. 

BEING A 5 FOOT STRIP OF LAND MARKED RESERVED ALONG THE 
SOUTHEASTERN LINE OF MALDON STREET, AS SAID STRIP OF LAND AND STREET 
ARE SHOWN ON THE “MAP OF EASTLAWN, OAKLAND, ALAMEDA COUNTY, CAL., 
1909”, FILED FEBRUARY 8, 1910 IN BOOK 25 OF MAPS, PAGE 35, IN THE OFFICE OF 
THE COUNTY RECORDER OF ALAMEDA COUNTY. 

PARCEL SIX: 

BEGINNING AT THE MOST EASTERN CORNER OF LOT 9, IN BLOCK 18, ACCORDING 
TO THE MAP HEREIN REFERRED TO; RUNNING THENCE ALONG THE 
NORTHEASTERN BOUNDARY LINE OF LOT 9, AFORESAID, NORTH 41° 43’ 40” 
WEST, 5 FEET TO THE SOUTHEASTERN LINE OF TEVIS STREET, AS SHOWN ON 
SAID MAP; THENCE ALONG SAID LINE OF TEVIS STREET, NORTH 50° 49’ 10” EAST, 
50 FEET TO THE SOUTHWESTERN BOUNDARY LINE OF LOT 9 IN BLOCK 13, 
ACCORDING TO THE SAID MAP; THENCE ALONG SAID BOUNDARY LINE, SOUTH 
41° 43’ 40” EAST, 5 FEET TO THE MOST SOUTHERN CORNER OF SAID LOT; THENCE 
SOUTH 50° 49’ 10” WEST, 50 FEET TO THE POINT OF BEGINNING. 

BEING A 5 FOOT STRIP OF LAND MARKED RESERVED, ALONG THE 
SOUTHEASTERN LINE OF TEVIS STREET, AS SAID STRIP OF LAND AND STREET 
ARE SHOWN ON THE “MAP OF EASTLAWN, OAKLAND, ALAMEDA COUNTY, CAL., 
1909”, FILED FEBRUARY 8, 1910 IN BOOK 25 OF MAPS AT PAGE 35, IN THE OFFICE 
OF THE COUNTY RECORDER OF ALAMEDA COUNTY. 

APN: 041-4056-004 (Parcels One and Two) and 041-4056-006 (Parcel Three) and 041-4056-005 
(Parcels Four, five and Six) 
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EXHIBIT B 

LEGAL DESCRIPTION OF THE EQUIPMENT
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EXHIBIT C 

DESCRIPTION OF IMPROVEMENTS 

[Make Sure Estimated Completion Dates are provided for] 
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EXHIBIT D 

SCHEDULE OF LEASE PAYMENTS 

Interest 
Payment Date*

Principal
Component

Interest 
Component

Total Lease 
Payments

    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    

Total    
*The Due Date for each Lease Payment is five days prior to each Interest Payment 
Date for such Lease Payment. 
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EXHIBIT E 

FORM OF CERTIFICATE OF COMPLETION 

[Date]

The Bank of New York Trust Company, N.A. 
550 Kearny Street, Suite 600 
San Francisco, CA  94108-2527 
Attention:  Corporate Trust 
Reference: Alameda-Contra Costa Transit District 

This Certificate is delivered pursuant to Section 4.02 of the Lease Agreement, dated as of  
June 1, 2008 (the “Lease Agreement”), by and between the Alameda-Contra Costa Transit 
District, a special transit district duly organized and existing under the laws of the State of 
California, as lessor (the “District”), AC Transit Financing Corporation, a nonprofit, public 
benefit corporation duly organized and existing under the laws of the State of California, as 
lessor (the “Corporation”).  Capitalized terms used herein and not otherwise defined shall have 
the meanings assigned thereto in the Lease Agreement and the Trust Agreement, dated as of 
June 1, 2008, by and between the District and The Bank of New York Trust Company, N.A., as 
trustee.

The District hereby represents and warrants that: (a) the Improvements have been 
acquired, delivered, installed, equipped and constructed satisfactorily; and (b) all costs of the 
Improvements have been paid.   

This Certificate of Completion is executed and delivered as of this _____ day of 
__________, 20__. 

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT

By   
      _____________, General Manager 
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TRUST AGREEMENT 

by and among 

THE BANK OF NEW YORK TRUST COMPANY, N.A. 
as Trustee, 

AC TRANSIT FINANCING CORPORATION, 

and

ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

Relating to the 

$[AMOUNT] 
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Taxable) 

Dated as of June 1, 2008 

GC Memo No. 08-109 
Attachment E 
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TRUST AGREEMENT 

This TRUST AGREEMENT (this “Trust Agreement”), dated as of June 1, 2008, by and 
among THE BANK OF NEW YORK TRUST COMPANY, N.A., a national banking 
association organized and existing under and by virtue of the laws of the United States, as trustee 
(the “Trustee”), the AC TRANSIT FINANCING CORPORATION, a nonprofit public benefit 
corporation organized and existing under and by virtue of the laws of the State of California (the 
“Corporation”), and the ALAMEDA-CONTRA COSTA TRANSIT DISTRICT, a special 
transit district duly organized and existing under and by virtue of the laws of the State of 
California (the “District”); 

W I T N E S S E T H : 

WHEREAS, the District is authorized pursuant to the laws of the State of California to 
purchase, sell and lease real and personal property which is necessary and proper for public 
purposes; and 

WHEREAS, the District has financed the acquisition and purchase of the AC Transit 66th

Avenue location (the “Property”) from moneys on deposit in its general fund; and 

WHEREAS, the District desires to obtain financing in order to be reimbursed for the 
acquisition cost of the Property, and also to finance various improvements (the “Improvements”) 
to be made to the Property; and  

WHEREAS, in order to generate funds in an amount sufficient to reimburse the District 
for the acquisition cost of the Property and to meet the District’s purposes, and because it is in 
the best interest of the District and necessary and proper purposes of the District, the District, in 
order to effectuate the financing of the Property, leased the Property to the Corporation pursuant 
to a Site Lease, dated as of June 1, 2008 (the “Site Lease”), by and between the District and the 
Corporation, and will lease back the Property from and make certain lease payments to the 
Corporation pursuant to a Lease Agreement, dated as of June 1, 2008 (the “Lease Agreement”), 
between the Corporation and the District; and 

WHEREAS, the District previously purchased in 2006 through 2007 seven (7) 60-foot 
articulated low floor clean diesel buses and other equipment (the “Equipment”) from moneys on 
deposit in its general fund; and 

WHEREAS, in order to generate funds in an amount sufficient to finance the 
Improvements and to meet the District’s purposes, and because it is in the best interest of the 
District and necessary and proper purposes of the District, the District, in order to effectuate the 
financing of the Improvements, sold the Equipment to the Corporation pursuant to a Purchase 
and Sale Agreement, dated as of June 1, 2008 (the “Purchase and Sale Agreement”), by and 
between the District and the Corporation, and will lease back the Equipment from and make 
certain lease payments to the Corporation pursuant to the Lease Agreement; and 

WHEREAS, in order to provide funds to the Corporation to effectuate the reimbursement 
for the acquisition cost of the Property and to finance the Improvements, the District and the 
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Corporation will cause the Trustee to execute and deliver the Alameda-Contra Costa Transit 
District Certificates of Participation (Land Acquisition Project) Series 2008A (Taxable) (the 
“Certificates”) evidencing undivided fractional interests of the owners thereof in the Lease 
Payments to be made by the District to the Corporation under the Lease Agreement, pursuant to 
this Trust Agreement; and 

WHEREAS, the District and the Corporation have determined that it would be in the best 
interest of the District to cause the Trustee to execute and deliver the Certificates; and 

WHEREAS, the Trustee shall execute and deliver the Certificates pursuant to the terms 
hereto stated and the proceeds from the Certificates will be used, together with other funds of the 
District, to reimburse the District for the acquisition cost of the Property, to finance the 
Improvements, to purchase the Insurance Policy (as defined herein), to fund the Reserve Fund 
(as defined herein) and to pay Costs of Issuance (as defined herein); and

WHEREAS, the Corporation has caused substantially all of its rights, title and interest in 
and to the Lease Agreement to be assigned to the Trustee, pursuant to an Assignment Agreement 
dated as of June 1, 2008 (the “Assignment Agreement”), by and between the Trustee and the 
Corporation; and 

WHEREAS, the District and the Corporation have determined that all acts, conditions 
and things required by law to exist, to have happened and to have been performed precedent to 
and in connection with the execution and entering into of the Trust Agreement do exist, have 
happened and have been performed in regular and due time, form and manner as required by law, 
and the parties hereto are now duly authorized to execute and enter into the Trust Agreement; 

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND OF THE 
MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN AND FOR OTHER 
VALUABLE CONSIDERATION, THE PARTIES HERETO DO HEREBY AGREE AS 
FOLLOWS: 

ARTICLE I 

DEFINITIONS; EQUAL SECURITY 

Section 1.01. Definitions.  Unless the context otherwise requires, the terms defined in 
this Section shall for all purposes hereof and of any amendment hereof or supplement hereto and 
of the Certificates and of any certificate, opinion, request or other document mentioned herein or 
therein have the meanings defined herein, the following definitions to be equally applicable to 
both the singular and plural forms of any of the terms defined herein: 

“Additional Rental” means all amounts payable by the District as Additional Rental 
pursuant to Section 3.08 of the Lease Agreement. 

“Annual Lease Payments” means, for each 12-month period ending on August 1, the total 
Lease Payments due in such period. 
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“Assignment Agreement” means that certain Assignment Agreement, dated as of June 1, 
2008, by and between the Corporation and the Trustee, as originally executed and entered into 
and as it may be amended or supplemented in accordance therewith. 

“Authorized Representative of the District” means the President and Vice President of the 
Board of Directors, the General Manager and any person or persons designated by the General 
Manager of the District in writing and authorized to act on behalf of the District. 

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

“Certificate Payment Date” means, with respect to any Certificate, the Certificate 
Payment Date designated therein, which is the August 1 on which the principal component of the 
Lease Payments evidenced and represented thereby shall become due and payable. 

“Certificates” means the $[AMOUNT] of the Alameda-Contra Costa Transit District 
Certificates of Participation (Land Acquisition Project) Series 2008A (Taxable) that are executed 
and delivered under and pursuant to this Trust Agreement. 

“Certification” or “Request” means, with respect to the District, an instrument in writing 
signed on behalf of the District by an Authorized Representative of the District and, with respect 
to the Corporation, an instrument in writing signed on behalf of the Corporation by the Chair, 
Vice Chair or Chief Financial Officer of the Corporation or by any other officer of the 
Corporation duly authorized by the governing board of the Corporation to sign documents on its 
behalf hereunder. 

“Closing Date” means the date when the Certificates, duly executed by the Trustee, are 
delivered to the original purchaser thereof. 

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement 
executed by and between the District and the Dissemination Agent, if any, dated the date of 
execution and delivery of the Certificates, as originally executed and as it may be amended from 
time to time in accordance with the terms thereof. 

“Corporation” means the AC Transit Financing Corporation, a nonprofit public benefit 
corporation organized and existing under and by virtue of the laws of the State of California, any 
surviving, resulting or transferee corporation and, except where the context requires otherwise, 
any assignee of the Corporation. 

“Costs of Issuance” means all items of expense directly or indirectly payable by or 
reimbursable to the Corporation or the District and related to (i) the purchase of the Property, 
including, but not limited to, costs of real estate due diligence in connection with the purchase of 
the Property, and (ii) the authorization, execution and delivery of the Lease Agreement, the 
Assignment Agreement, the Site Lease, the Purchase and Sale Agreement and this Trust 
Agreement and the related sale of the Certificates, including, but not limited to, costs of 
preparation and reproduction of documents, costs of rating agencies and costs to provide 
information required by rating agencies, filing and recording fees, initial fees, legal fees and 
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charges of the Trustee, legal fees and charges, fees and disbursements of consultants and 
professionals including, but not limited to, any consultant fees, premiums, fees and expenses of 
municipal bond insurers, surety bond providers and letter of credit banks, fees and expenses of 
the underwriters, fees and charges for preparation, execution and safekeeping of the Certificates 
and any other cost, charge or fee in connection with the original execution and delivery of the 
Certificates. 

“Costs of Issuance Fund” means the fund by that name established pursuant to 
Section 3.02 hereof. 

“Dissemination Agent” means The Bank of New York Trust Company, N.A. or any 
successor appointed under the Continuing Disclosure Agreement. 

“District” means the Alameda-Contra Costa Transit District, a special transit district duly 
organized and existing under and by virtue of the laws of the State of California. 

“DTC” means the Depository Trust Company, a limited-purpose trust company organized 
under the laws of the State of New York, and its successors and assigns. 

“Due Date” means the date occurring five days prior to each Interest Payment Date. 

“Equipment” means the seven (7) 60-foot articulated low floor clean diesel buses and 
other equipment, as more particularly set forth in Exhibit B to the Lease Agreement, as the same 
may be amended or supplemented pursuant to the Lease Agreement. 

“Event of Default” means any of the events described in Section 8.01 of the Lease 
Agreement as an “Event of Default.” 

“Fiscal Year” means the fiscal year of the District, which at the date of this Lease 
Agreement is the period from July 1 to and including the following June 30. 

“Government Securities” means (a) cash (insured at all times by the Federal Deposit 
Insurance Corporation or otherwise collateralized with obligations described in clause (b) 
herein), (b) direct obligations of (including obligations issued or held in book entry form on the 
books of) the Department of the Treasury of the United States of America, or (c) senior debt 
obligations of other government sponsored agencies approved by the Insurer. 

“Improvement Costs” means all costs of payment of, or reimbursement for, the 
engineering, design, acquisition, installation, provision and financing of the Property and 
Improvements, including but not limited to, the purchase cost of the Property, engineering and 
installation management costs, administrative costs and capital expenditures relating to financing 
payments, costs of accounting, feasibility, environmental and other reports, interest accrued 
during the period of acquisition and installation of the Improvements, insurance costs, inspection 
costs, permit fees, filing and recording costs, printing costs, reproduction and binding costs, 
initial fees and charges of the District or the Corporation, escrow fees, financing discounts, legal 
fees and charges, financial and other professional consultant fees and charges in connection with 
the foregoing. 
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“Improvements” means all the improvements comprising the public facilities to be 
constructed, installed or acquired by the District, as agent of the Corporation, as set forth in 
Exhibit C to the Lease Agreement, as the same may be amended from time to time by a Request 
of the District delivered to the Trustee and the Corporation. 

“Information Services” means Financial Information, Inc.’s “Daily Called Bond Service,” 
30 Montgomery Street, 10th Floor, Jersey City, New Jersey 07302, Attention: Editor; Kenny 
Information Services’ “Called Bond Service,” 65 Broadway, 16th Floor, New York, New York 
10006; Moody’s Investors Service “Municipal and Government,” 5250 77 Center Drive, Suite 
150, Charlotte, North Carolina 28217, Attention: Called Bond Department; Standard and Poor’s 
“Called Bond Record,” 25 Broadway, 3rd Floor, New York, New York 10004; and, in 
accordance with then current guidelines of the Securities and Exchange Commission, such other 
addresses and/or such other services providing information with respect to called bonds as the 
District may designate in a Request of the District delivered to the Trustee. 

“Insurance Policy” means the financial guarant insurance policy issued by the Insurer 
insuring the payment when due of the principal and interest with respect to the Certificates as 
provided herein. 

“Insurance Trustee” means [_____________], or its successor, as Insurance Trustee as 
described in the Insurance Policy. 

“Insurer” means [__________________________]. 

“Interest Fund” means the fund by that name established pursuant to Section 5.02 hereto. 

“Interest Payment Date” means a date on which interest evidenced and represented by 
the Certificates becomes due and payable, being February1 and August 1 of each year to which 
reference is made, commencing on August 1, 2008. 

“Lease Agreement” means the Lease Agreement, dated as of June 1, 2008, by and 
between the Corporation and the District, as originally executed and entered into and as it may 
from time to time be amended in accordance herewith and therewith.  

“Lease Payment Fund” means the fund by that name established pursuant to Section 3.02
hereof.

“Lease Payments” means all amounts payable by the District as lease payments pursuant 
to Section 3.03 of the Lease Agreement including any prepayment thereof pursuant to Article IX
of the Lease Agreement. 

“Maximum Annual Lease Payment” means the maximum remaining unpaid Lease 
Payment due and payable under the Lease Agreement during any twelve-month period ending on 
August 1. 

“Moody’s” means Moody’s Investors Service, a corporation organized and existing under 
the laws of the State of Delaware, its successors and their assigns, and, if such corporation shall 
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, 
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“Moody’s” shall be deemed to refer to any other nationally recognized securities rating agency 
designated by the District. 

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

“Outstanding,” when used as of any particular time with reference to the Certificates, 
means (subject to the provisions of Section 9.02) all Certificates except: 

(a) Certificates cancelled by the Trustee or surrendered to the Trustee for 
cancellation;

(b) Certificates paid or deemed to have been paid within the meaning of 
Section 10.01; and 

(c) Certificates in lieu of and in substitution for which other Certificates shall 
have been executed and delivered by the Trustee hereunder. 

“Owner” means the registered owner of any Certificate. 

“Permitted Encumbrances” has the meaning set forth in the Lease Agreement. 

“Permitted Investments” means any of the following to the extent then permitted by law 
or the District’s investment policy (provided that the Trustee shall be entitled to rely upon any 
investment direction provided to it by the District as a certification to it that such investment 
constitutes a Permitted Investment): 

(a) Government Securities; 

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

—Export-Import Bank 
—Farm Credit System Financial Assistance Corporation; 
—Rural Economic Community Development Administration (formerly 

the Farmers Home Administration); 
—General Services Administration; 
—U.S. Maritime Administration; 
—Small Business Administration; 
—Government National Mortgage Association (GNMA); 
—U.S. Department of Housing & Urban Development (PHAs); 
—Federal Housing Administration; 
—Federal Financing Bank; 

(c) direct obligations of any of the following federal agencies which 
obligations are not fully guaranteed by the full faith and credit of the United States of 
America: 
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—Senior debt obligations rated “Aaa” by Moody’s and “AAA” by S&P 
issued by the Federal National Mortgage Association (FNMA) or 
Federal Home Loan Mortgage Corporation (FHLMC); 

—Obligations of the Resolution Funding Corporation (REFCORP); 
—Senior debt obligations of the Federal Home Loan Bank System; 
—Senior debt obligations of other government sponsored agencies; 

(d) U.S. dollar denominated deposit accounts, federal funds and bankers’ 
acceptances with domestic commercial banks (including the Trustee and its affiliates) 
which have a rating on their short-term certificates of deposit on the date of purchase of 
“A-1” or “A-1+” by S&P and “P-1” by Moody’s and maturing no more than 360 calendar 
days after the date of purchase. (Ratings on holding companies are not considered as the 
rating of the bank.); 

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

(f) investments in a money market fund rated “AAAm” or “AAAm-G” or 
better by S&P, including funds for which the Trustee or its affiliates receive fees for 
investment advisory or other services to the fund; 

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

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

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

(h) municipal obligations rated “Aaa/AAA” or general obligations of states 
with a rating of at least “A2/A” or higher by Moody’s and S&P; 
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(i) investment agreements supported by appropriate opinions of counsel; 

(j) other forms of investments (including repurchase agreements); 

(k) the Alameda County investment pool (to the extent deposits and 
withdrawals may be made directly by the Trustee); and 

(l) the Local Agency Investment Fund of the State of California (to the extent 
deposits and withdrawals may be made directly by the Trustee); and 

(m) the California Asset Management Program (CAMP). 

“Prepayment Fund” means the fund by that name established pursuant to Section 5.02
hereof.

“Principal Fund” means the fund by that name established pursuant to Section 5.02
hereof.

“Project” means any Property and Improvements financed with the proceeds of the 
Certificates. 

“Project Fund” means the “Project Fund” established and maintained pursuant to Section 
3.03 hereto. 

“Property” means the AC Transit 66th Avenue location and all existing facilities and 
improvements located thereon, as more particularly set forth in Exhibit A to the Lease 
Agreement. 

“Purchase and Sale Agreement” means that certain Purchase and Sale Agreement, dated 
as of June 1, 2008, by and between the Corporation and the District, as originally executed and 
entered into and as it may be amended or supplemented in accordance therewith. 

“Record Date” has the meaning given to such term in Section 2.02 hereof. 

“Rental Payments” means the Additional Rental and the Lease Payments. 

“Representation Letter” means the Blanket Issuer Letter of Representations, dated 
January 24, 1996, delivered to DTC from the District. 

“Reserve Fund” means the fund by that name established pursuant to Section 3.02 hereof. 

“Reserve Fund Replacement” means a letter of credit, insurance policy or surety bond 
provided by the District in replacement of money for the Reserve Fund Requirement as provided 
in Section 3.04 hereof. 

“Reserve Fund Requirement” means, as of any date of calculation by the Trustee, the 
lesser of (a) 10% of the original principal amount of the principal payments due under the Lease 
Agreement, less the amount of original issue discount with respect to the Certificates if such 
original issue discount exceeded 2% on such Certificates at the time of their original sale; (b) an 
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amount equal to the Maximum Annual Lease Payment, and interest thereon, payable by the 
District between such date of calculation and the expiration of the Lease Agreement; (c) 125% of 
the average Annual Lease Payment, and interest thereon, payable by the District; or (d) the total 
remaining unpaid Lease Payments due and payable at any time under the Lease Agreement. 

“Responsible Insurance Provider” shall have the meaning ascribed to such term in 
Section 3.05 hereof. 

“S&P” means Standard & Poor’s Ratings Group, a corporation organized and existing 
under the laws of the State of New York, its successors and their assigns, and if such corporation 
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating 
agency, “S&P” shall be deemed to refer to any other nationally recognized securities rating 
agency designated by the District. 

“Securities Depositories” means: The Depository Trust Company or such other securities 
depositories or no such depositories as the District may designate in a Request of the District 
delivered to the Trustee. 

“Site Lease” means that certain Site Lease dated as of June 1, 2008, by and between the 
Corporation and the District, as originally executed and entered into and as it may be amended or 
supplemented in accordance therewith. 

“Trust Agreement” means this Trust Agreement, dated as of June 1, 2008, by and among 
the Trustee, the Corporation and the District, as originally executed and entered into and as it 
may from time to time be amended or supplemented in accordance herewith. 

“Trustee” means The Bank of New York Trust Company, N.A.,  a national banking 
association organized and existing under and by virtue of the laws of the United States, at its 
principal corporate trust office in San Francisco, California, or any other bank or trust company 
which may at any time be substituted in its place as provided in Section 8.02.

“Underwriter” means M.R. Beal & Company. 

“United States Bankruptcy Code” means Title 11 U.S.C., Section 101 et seq., as amended 
or supplemented from time to time, or any successor federal act. 

“Written Request” means a request executed by an Authorized Representative of the 
District.

Section 1.02. Equal Security.  In consideration of the acceptance of the Certificates by 
the Owners, this Trust Agreement shall be deemed to be and shall constitute a contract among 
the District, the Corporation, the Trustee and the Owners to secure the full and final payment of 
the interest and principal evidenced and represented by the Certificates, subject to the 
agreements, conditions, covenants and terms contained herein; and all agreements, conditions, 
covenants and terms contained herein required to be observed or performed by or on behalf of 
the Trustee shall be for the equal and proportionate benefit, protection and security of all Owners 
without distinction, preference or priority as to benefit, protection or security of any Certificates 
over any other Certificates by reason of the number or date thereof or the time of execution or 
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delivery thereof or otherwise for any cause whatsoever, except as expressly provided herein or 
therein.

ARTICLE II 

CONDITIONS AND TERMS OF CERTIFICATES 

Section 2.01. Preparation of Certificates.  Certificates may be executed and delivered 
hereunder in an aggregate amount equal to the principal components of the Lease Payments to 
become due and payable pursuant to the Lease Agreement.  The Trustee is hereby authorized to 
execute a series of certificates designated “Alameda-Contra Costa Transit District Certificates of 
Participation (Land Acquisition Project) Series 2008A (Taxable)” in the aggregate principal 
amount of [_____________] Dollars ($[AMOUNT]), evidencing undivided fractional interests 
in the aggregate principal components of the Lease Payments. 

The Certificates shall represent undivided ownership interests of the owners thereof in the 
Payments required to be paid by the District pursuant to the Lease Agreement, without 
preference, priority or distinction as to payment or otherwise of any of the Certificates over any 
of the other Certificates by reason of the number or date thereof or the time of sale, execution 
and delivery thereof, or otherwise for any reason or cause whatsoever, except as provided herein. 

Section 2.02. Denominations, Medium, Method and Place of Payment of 
Certificates.  Except as otherwise provided in Section 2.10 hereof, the Certificates shall be 
prepared in the form of fully registered Certificates in denominations of five thousand dollars 
($5,000) or any integral multiple thereof, except that no Certificate shall have more than one 
Certificate Payment Date.  The interest and principal evidenced and represented by the 
Certificates shall be payable in lawful money of the United States of America.  Except as 
otherwise provided for in Section 2.10 hereof, the interest evidenced and represented by the 
Certificates shall be payable on the respective Interest Payment Dates by check mailed by 
first-class mail on the date such interest is due by the Trustee to the respective Owners thereof, 
as shown in the books required to be kept by the Trustee pursuant to the provisions of 
Section 2.07, at the close of business on the fifteenth day of the month preceding such Interest 
Payment Date (the “Record Date”), or, in the case of an Owner of $1,000,000 or more of 
aggregate principal amount represented by the Certificates, by wire transfer to such account in 
the United States as is filed with the Trustee for such purpose on or before the fifteenth day of 
the month preceding such Interest Payment Date.  Except as otherwise provided for in 
Section 2.10 hereof, the principal and premium, if any, evidenced and represented by the 
Certificates shall be payable on their respective Certificate Payment Dates or on prepayment 
prior thereto upon surrender thereof by the respective Owners thereof at the principal corporate 
trust office of the Trustee or any other location so designated by the Trustee.  The Trustee may 
treat the Owner of any Certificate as the absolute owner of such Certificate for all purposes, 
whether or not such Certificate shall be overdue, and the Trustee shall not be affected by any 
knowledge or notice to the contrary; and payment of the interest and principal evidenced and 
represented by such Certificate shall be made only to such Owner as above provided, which 
payments shall be valid and effectual to satisfy and discharge all liability evidenced and 
represented by such Certificate to the extent of the sum or sums so paid.  All Certificates paid 
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pursuant to the provisions of this Section shall be cancelled by the Trustee and shall not be 
redelivered.

Section 2.03. Dating and Payment Dates of Certificates.  The Certificates shall be 
dated June [__], 2008, and shall evidence and represent interest from the Interest Payment Date 
next preceding the date of execution thereof by the Trustee, unless such date of execution is on 
an Interest Payment Date or unless such date of execution is on or after the fifteenth day of the 
month preceding an Interest Payment Date, in which case they shall evidence and represent 
interest from such Interest Payment Date, or unless such date of execution is on or before the 
first Record Date (July 15, 2008), in which case they shall evidence and represent interest from 
June [__], 2008. 

The Certificates shall have Certificate Payment Dates of August 1 in the years, and shall 
evidence and represent principal components of the Lease Payments in the amounts, with an 
interest component with respect thereto calculated on the basis of a 360-day year composed of 
twelve 30-day months at the rates, as follows: 

Certificate Payment Date
(August 1)

Principal
Component

Interest 
Rate

   
   
   
   
   
   

The interest evidenced and represented by the Certificates shall become due and payable 
on the Interest Payment Dates, beginning on the Interest Payment Date following their date and 
continuing to and including their Certificate Payment Dates or on prepayment prior thereto, and 
shall evidence and represent in sum the portions of the Lease Payments constituting interest 
components becoming due and payable on the Interest Payment Dates in each year.  The 
proportionate share of the portion of Lease Payments designated as interest represented by any 
Certificate shall be computed by multiplying the portion of Lease Payments designated as 
principal represented by such Certificate by the rate of interest applicable to such Certificate (on 
the basis of a 360-day year of twelve 30-day months). 

The principal evidenced and represented by the Certificates shall become due and 
payable on their respective Certificate Payment Dates or on prepayment prior thereto, and shall 
evidence and represent in sum the portions of the Lease Payments constituting principal 
components becoming due and payable on the Certificate Payment Dates or on prepayment prior 
thereto in each year. 

Section 2.04. Forms of Certificates.  The Certificates and the assignment to appear 
thereon shall be in substantially the forms set forth in Exhibit A hereto with appropriate or 
necessary insertions, omissions and variations as permitted or required thereby. 
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Section 2.05. Execution of Certificates; Cancellation.  The Certificates shall be 
executed by the Trustee by the manual signature of an authorized signatory of the Trustee.  Upon 
surrender of a Certificate for transfer, exchange, prepayment or payment the Trustee shall cancel 
and destroy the Certificate so surrendered. 

Section 2.06. Transfer and Exchange of Certificates.  Except as provided for in 
Section 2.10, all Certificates are transferable or exchangeable by the Owner thereof, in person or 
by his attorney duly authorized in writing, at the principal corporate trust office of the Trustee in 
the books required to be kept by the Trustee pursuant to the provisions of Section 2.07, upon 
surrender of such Certificates accompanied by delivery of a duly executed written instrument of 
transfer or exchange in a form acceptable to the Trustee.  Except as provided for in Section 2.10,
certificates may be exchanged at the corporate trust office of the Trustee set forth in Section 
11.07 hereof for like Certificates of other authorized denominations and of the same series.  
Whenever any Certificate or Certificates shall be surrendered for transfer or exchange, the 
Trustee shall execute and deliver a new Certificate or Certificates of authorized denominations 
of the same series and the same Certificate Payment Date representing the same aggregate 
principal amount, except that the Trustee may require the payment by any Owner requesting 
such transfer or exchange of any tax or other governmental charge required to be paid with 
respect to such transfer or exchange.  The cost of printing Certificates and any services rendered 
(or expenses incurred) by the Trustee in connection with any transfer or exchange shall be paid 
by the District.  All Certificates surrendered pursuant to the provisions of this Section shall be 
cancelled by the Trustee and shall not be redelivered. 

The Trustee shall not be required to transfer or exchange any Certificate (a) after the 
fifteenth day of the month next preceding each Interest Payment Date; or (b) selected for 
prepayment in whole or in part from and after the date that such Certificate has been selected for 
prepayment in whole or in part under Article III or during the 15 days prior to selection of 
Certificates for prepayment. 

Section 2.07. Certificate Registration Books.  The Trustee will keep at its corporate 
trust office sufficient books for the registration of the ownership, transfer or exchange of the 
Certificates, which books shall be available for inspection by the Corporation, the District or any 
Owner or his agent duly authorized in writing at reasonable hours and under reasonable 
conditions during regular business hours of the Trustee; and upon presentation for such purpose 
the Trustee shall, under such reasonable regulations as it may prescribe, register the ownership, 
transfer or exchange of the Certificates in such books as hereinabove provided.  The ownership 
of any Certificates may be proved by the books required to be kept by the Trustee pursuant to the 
provisions of this Section. 

Section 2.08. Temporary Certificates.  The Certificates may be delivered in temporary 
form exchangeable for definitive Certificates of the same series when ready for delivery, which 
temporary Certificates shall be printed, lithographed or typewritten, shall be of such 
denominations as may be determined by the Trustee, shall be in fully registered form and shall 
contain such reference to any of the provisions hereof as may be appropriate.  Every temporary 
Certificate shall be executed and delivered by the Trustee upon the same conditions and terms 
and in substantially the same manner as definitive Certificates.  If the Trustee executes and 
delivers temporary Certificates, it will prepare and execute definitive Certificates without delay, 
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and in that case, upon demand of the Owner of any temporary Certificates of the same series, 
such definitive Certificates shall be exchanged without cost to such Owner for temporary 
Certificates of the same series at the corporate trust office of the Trustee set forth in Section 
11.07 hereof upon surrender of such temporary Certificates, and until so exchanged such 
temporary Certificates shall be entitled to the same benefit, protection and security hereunder as 
the definitive Certificates executed and delivered hereunder.  All temporary Certificates 
surrendered pursuant to the provisions of this Section shall be cancelled by the Trustee and shall 
not be redelivered. 

Section 2.09. Certificates Mutilated, Destroyed, Lost or Stolen.  If any Certificate 
shall become mutilated, the Trustee shall execute and deliver a new Certificate of like tenor and 
Certificate Payment Date and of the same series in exchange and substitution for the Certificate 
so mutilated, but only upon surrender to the Trustee of the Certificate so mutilated, and every 
mutilated Certificate so surrendered to the Trustee shall be cancelled by it.  If any Certificate 
shall be lost, destroyed or stolen, evidence of such loss, destruction or theft shall be submitted to 
the Trustee, and if such evidence is satisfactory to the Trustee and indemnity satisfactory to the 
Trustee shall be given, the Trustee shall execute and deliver a new Certificate of like tenor, and 
of the same series and Certificate Payment Date, in lieu of and in substitution for the destroyed, 
lost or stolen Certificate.  The Trustee may require payment from the Owner of a sum not 
exceeding the actual cost of preparing each new Certificate executed and delivered by it under 
this Section and of the expenses which may be incurred by it under this Section.  Any 
replacement Certificate executed and delivered under the provisions of this Section in lieu of and 
in substitution for any mutilated, destroyed, lost or stolen Certificate shall be equally and 
proportionately entitled to the benefit, protection and security hereof with all other Certificates 
of the same series executed and delivered hereunder; and the Trustee shall not be required to 
treat both the original Certificate and any replacement Certificate as being Outstanding for the 
purpose of determining the principal amount of Certificates which may be executed and 
delivered hereunder or for the purpose of determining any percentage of Certificates Outstanding 
hereunder, but both the original and the replacement Certificate shall be treated as one and the 
same.  Notwithstanding any other provisions of this Section, rather than executing and delivering 
a new Certificate for a mutilated, destroyed, lost or stolen Certificate which has been called for 
prepayment, or the Certificate Payment Date of which has occurred or is about to occur, the 
Trustee may make payment of the principal evidenced and represented by such mutilated, 
destroyed, lost or stolen Certificate directly to the Owner thereof under such regulations as the 
Trustee may prescribe. 

Section 2.10. Special Covenants as to Book-Entry-Only System.

(a) Notwithstanding the foregoing, except as otherwise provided in 
subsections (b) and (c) of this Section 2.10, the Certificates initially executed and 
delivered hereunder shall be registered in the name of Cede & Co., as nominee for The 
Depository Trust Company, New York, New York (“DTC”), or such other nominee as 
DTC may request. 

(b) The Certificates executed and delivered hereunder shall be in the form of a 
single fully registered certificate for each stated Certificate Payment Date representing 
the aggregate principal amount of the Certificates payable on such date.  Upon initial 
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execution of the Certificates, the ownership of all such Certificates shall be registered in 
the registration records maintained by the Trustee pursuant to Section 2.07 in the name of 
Cede & Co., as nominee of DTC, or such other nominee as DTC may request.  The 
Trustee, the District and any paying agent may treat DTC (or its nominee) as the sole and 
exclusive Owner of the Certificates registered in its name for the purposes of payment of 
the principal or prepayment price and interest represented by such Certificates, selecting 
the Certificates or portions thereof to be prepaid, giving any notice permitted or required 
to be given to an Owner under this Trust Agreement, registering the transfer of 
Certificates, obtaining any consent or other action to be taken by the Owners and for all 
other purposes whatsoever; and neither the Trustee nor the District shall be affected by 
any notice to the contrary.  Neither the Trustee, the Corporation nor the District shall 
have any responsibility or obligation to any DTC Participant (which shall mean, for 
purposes of this Section 2.10, securities brokers and dealers, banks, trust companies, 
clearing corporations and other entities, some of whom directly or indirectly own DTC), 
any person claiming a beneficial ownership interest in the Certificates under or through 
DTC or any DTC Participant, or any other person which is not shown on the registration 
records as being an Owner, with respect to (i) the accuracy of any records maintained by 
DTC or any DTC Participant; (ii) the payment by DTC or any DTC Participant of any 
amount in respect of the principal or prepayment price or interest represented by such 
Certificates; (iii) any notice which is permitted or required to be given to the Owners 
under this Trust Agreement; (iv) the selection by DTC or any DTC Participant of any 
person to receive payment in the event of a partial prepayment of the Certificates; or (v) 
any consent given or other action taken by DTC as Owner.  The Trustee shall pay all 
principal of and premium, if any, and interest represented by the Certificates only at the 
times, to the accounts, at the addresses and otherwise in accordance with the 
Representation Letter.  Upon delivery by DTC to the Trustee of written notice to the 
effect that DTC has determined to substitute a new nominee in place of its then existing 
nominee, the Certificates will be transferable to such new nominee in accordance with 
subsection (e) of this Section 2.10.

(c) In the event that the District determines that it is in the best interests of the 
District or the beneficial owners of the Certificates that they be able to obtain certificates, 
the Trustee shall, upon the written instruction of the District, so notify DTC, whereupon 
DTC shall notify the District of the availability through DTC of certificates.  In such 
event, the Certificates will be transferable in accordance with subsection (e) of this 
Section 2.10.  DTC may determine to discontinue providing its services with respect to 
the Certificates at any time by giving written notice of such discontinuance to the District 
or the Trustee and discharging its responsibilities with respect thereto under applicable 
law.  In such event, the Certificates will be transferable in accordance with subsection (e)
of this Section 2.10.  Whenever DTC requests the District or the Trustee to do so, the 
Trustee and the District will cooperate with DTC in taking appropriate action after 
reasonable notice to arrange for another securities depository to maintain custody of all 
certificates evidencing the Certificates then Outstanding.  In such event, the Certificates 
will be transferable to such securities depository in accordance with subsection (e) of this 
Section 2.10, and thereafter, all reference in this Trust Agreement, to DTC or its nominee 
shall be deemed to refer to such successor securities depository and its nominee, as 
appropriate.
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(d) Notwithstanding any other provision of this Trust Agreement to the 
contrary, so long as all Certificates Outstanding are registered in the name of any 
nominee of DTC, all payments with respect to the principal and interest represented by 
each such Certificate and all notices with respect to each such Certificate shall be made 
and given, respectively, to DTC as provided in the Representation Letter delivered to 
DTC by the District. 

(e) In the event that any transfer or exchange of Certificates is authorized 
under subsection (b) or (c) of this Section 2.10, such transfer or exchange shall be 
accomplished upon receipt by the Trustee from the registered Owner thereof of the 
Certificates to be transferred or exchanged and appropriate instruments of transfer to the 
permitted transferee, all in accordance with the applicable provisions of Section 2.06.  In 
the event certificates are executed and delivered to holders other than Cede & Co., its 
successor as nominee for DTC as holder of all the Certificates, another securities 
depository as holder of all the Certificates, or the nominee of such successor securities 
depository, the provisions of Sections 2.02, 2.03 and 2.06 shall also apply to, among 
other things, the registration, exchange and transfer of the Certificates and the method of 
payment of principal, premium, if any, and interest represented by the Certificates. 

Section 2.11. [Reserved for Insurer Provisions].

ARTICLE III 

PROCEEDS OF CERTIFICATES 

Section 3.01. Delivery of Certificates.  The Trustee is hereby authorized to execute and 
deliver the Certificates to the purchaser or purchasers thereof upon receipt of the proceeds of sale 
thereof.

Section 3.02. Establishment of Funds, Deposit and Use of Proceeds of Certificates, 
and Fund of Reserve Fund.  Upon payment for the Certificates in the amount of $________ 
(which consists of the principal amount of the Certificates, plus a net original issue premium of 
$________, less the premium for the Insurance Policy in the amount of $__________, less an 
Underwriter’s discount of $________) when the same shall have been duly executed and 
delivered, the Trustee shall, on behalf and at the request of the Corporation and the District, 
make the required deposits to the Project Fund, the Reserve Fund and the Costs of Issuance Fund 
set forth below as follows: 

(a) Lease Payment Fund.  The Trustee shall hold in trust in the Lease 
Payment Fund which fund the Trustee hereby agrees to establish and maintain, the 
amount of $_______ to make a portion of the Lease Payment due under the Lease 
Agreement on August 1, 2008. 

(b) Project Fund.  The Trustee shall hold in trust in the Project Fund which 
fund the Trustee hereby agrees to establish and maintain, the amount of $_______ from 
the proceeds of the sale of the Certificates and shall apply the same in accordance with 
Section 3.03 hereof. 
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(c) Reserve Fund.  The District shall deposit with the Trustee from the 
proceeds of the sale of the Certificates the sum of $_______ to be deposited in the 
Reserve Fund equaling the initial Reserve Fund Requirement, and the Trustee shall hold 
in trust on deposit in the Reserve Fund, which fund the Trustee hereby agrees to establish 
and maintain, and shall apply the same in accordance with Section 3.04(c) hereof and 
Section 4.02 of the Lease Agreement. 

(d) Costs of Issuance Fund.  The Trustee shall hold in trust in the Costs of 
Issuance Fund, which fund the Trustee hereby agrees to establish and maintain, $_______ 
from the proceeds of sale of the Certificates.  All money in the Costs of Issuance Fund 
shall be used and withdrawn by the Trustee to pay the Costs of Issuance of the 
Certificates upon receipt of a request of the District filed with the Trustee, each of which 
shall be sequentially numbered and shall state the person to whom payment is to be made, 
the amount to be paid, the purpose for which the obligation was incurred and that such 
payment is a proper charge against said fund, and each of which shall be accompanied by 
an original invoice or invoices or evidence of the Corporation’s or District’s payment of 
an invoice when such requisition is in reimbursement thereof.  On [_______] 1, 2008, 
any remaining balance in the Costs of Issuance Fund shall be transferred to the Lease 
Payment Fund. 

The Trustee may, in its discretion, establish such temporary funds or accounts on its 
books and records to facilitate such deposits and transfers. 

Section 3.03. Establishment and Application of Project Fund. 

(a) The Trustee shall establish, maintain and hold in trust a separate fund 
designated as the “Project Fund.”  The moneys in the Project Fund shall be used and 
withdrawn by the Trustee to pay the Improvement Costs.  The Trustee, at the direction of 
the District, shall create subaccounts in the Project Fund for accounting purposes only.  
Any such subaccounts created in the Project Fund shall be and utilized pursuant to the 
terms and provisions governing the maintenance and use of the Project Fund provided 
herein.  No moneys in the Project Fund shall be used to pay Costs of Issuance. 

(b) Except for $________, which shall be transferred by the Trustee to the 
District on the Closing Date to reimburse the District for the acquisition cost of the 
Property, before any additional payment is made from the Project Fund by the Trustee, 
the District shall file with the Trustee a Written Request of the District showing with 
respect to each payment to be made: 

(i) the name and address of the person to whom payment is due; 

(ii) the amount to be paid; and 

(iii) the purpose for which the obligation to be paid was incurred. 

Upon receipt of each such Written Request of the District, the Trustee shall pay 
the amount set forth therein as directed by the terms thereof, except that the Trustee need 
not make any such payment if it has received notice of any lien, right to lien or 
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attachment upon, or claim affecting the right to receive payment of, any of the moneys to 
be so paid which has not been released or will not be released simultaneously with such 
payment. 

(c) When the Improvements have been completed, the District, shall deliver 
the Certificate of Completion (in accordance with and as defined in the Lease 
Agreement) to the Trustee stating the fact and date of the completion of the Project and 
that the expenses incidental thereto have been determined and paid (or that all of such 
costs have been paid less specified claims which are subject to dispute and for which a 
retention in the Project Fund is to be maintained in the full amount until such dispute is 
resolved, or that all of such costs have been paid less amounts retained for the payment of 
fees of the Trustee through the estimated date of completion of the Project).  Upon the 
receipt of the Certificate of Completion, the Trustee shall transfer any remaining balance 
in the Project Fund (but less the amount of any such retention) to the Lease Payment 
Fund to be applied to the payment of the Certificates. 

Section 3.04. Reserve Fund Replacement, Use of Reserve Fund.

(a) In lieu of making the Reserve Fund Requirement deposit to the Reserve 
Fund, or in replacement of moneys then on deposit in the Reserve Fund, the District may 
obtain an irrevocable letter of credit issued by a financial institution having unsecured 
debt obligations initially rated not less than “AA-” by a nationally recognized rating 
agency, in an amount, together with moneys, Permitted Investments or surety bonds or 
insurance policies (as described in Section 3.04(b)) on deposit in the Reserve Fund, equal 
to the Reserve Fund Requirement.  Such letter of credit shall have an original term of no 
less than three years or, if less, ending not earlier than the final Certificate Payment Date 
and such letter of credit shall provide by its terms that it may be drawn upon as provided 
in this Section 3.04.  At least one year prior to the stated expiration of such letter of 
credit, the District shall either (i) obtain a replacement letter of credit; (ii) obtain an 
extension of the letter of credit for at least an additional year or, if less, to the final 
Certificate Payment Date; or (iii) obtain a surety bond or an insurance policy satisfying 
the requirements of Section 3.04(b).  Within 90 days of such event, in the event the rating 
of the provider of a letter of credit obtained in connection with this Section is reduced 
below “A-,” the District shall either (A) obtain a replacement letter of credit or (B) obtain 
a surety bond or an insurance policy satisfying the requirements of Section 3.04(b).  If the 
District shall fail to obtain a replacement letter of credit, extended letter of credit or 
surety bond or insurance policy, the District may commence to make monthly deposits so 
that an amount equal to the Reserve Fund Requirement will be on deposit in the Reserve 
Fund no later than the stated expiration date of the letter of credit.  If an amount equal to 
the Reserve Fund Requirement as of the day following the stated expiration date of the 
letter of credit is not on deposit in the Reserve Fund, one week prior to the stated 
expiration date of the letter of credit (excluding from such determination the letter of 
credit), the Trustee shall draw on the letter of credit to fund the deficiency resulting 
therefrom in the Reserve Fund. 

(b) In lieu of making the Reserve Fund Requirement deposit, or in 
replacement of moneys then on deposit in the Reserve Fund, the District may obtain a 
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surety bond or an insurance policy securing an amount, together with moneys, Permitted 
Investments or letters of credit on deposit in the Reserve Fund, equal to the Reserve Fund 
Requirement.  Such surety bond or insurance policy shall be issued by an insurance 
company whose unsecured debt obligations (or for which obligations secured by such 
insurance company’s insurance policies) are initially rated not less than “AA-” by a 
nationally recognized rating agency.  The District shall provide a substitute surety bond, 
insurance policy or letter of credit in the event such rating is reduced below ”A-,” within 
90 days of such reduction.  Such surety bond or insurance policy shall have a term ending 
not earlier than the final Certificate Payment Date in connection with which such surety 
bond or insurance policy was obtained. 

(c) All amounts in the Reserve Fund (including all amounts which may be 
obtained from letters of credit and surety bonds and insurance policies on deposit in the 
Reserve Fund) shall be used and withdrawn by the Trustee at the Written Request of the 
District, as hereinafter provided, solely for the purpose of making up any deficiency in 
the Interest Fund or the Principal Fund, or (together with any other moneys available 
therefor) for the prepayment of all corresponding Certificates then Outstanding, or for the 
payment of the final principal and interest payment with respect to the Certificates, if, 
following such payment, the amounts in the Reserve Fund (including the amounts which 
may be obtained from letters of credit and surety bonds and insurance policies on deposit 
therein) are less than the Reserve Fund Requirement, the Trustee shall deposit from the 
first available Lease Payments received from the District into the Reserve Fund such 
amounts as will enable there to be on deposit in such fund an amount as will equal the 
Reserve Fund Requirement.  The Trustee shall draw under each letter of credit or surety 
bond or insurance policy issued with respect to the Reserve Fund, in a timely manner and 
pursuant to the terms of such letter of credit or surety bond or insurance policy to the 
extent necessary in order to obtain sufficient funds on the date such funds are needed to 
pay the applicable portion of the principal and interest with respect to the Certificates 
when due. 

In the event that the Trustee has notice that any payment of principal or interest with 
respect to a Certificate has been recovered from a Certificate Owner pursuant to the United 
States Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable 
order of a court having competent jurisdiction, the District, pursuant to and provided that the 
terms of the letter of credit or surety bond or bond insurance policy, if any, securing Lease 
Payments so provide, shall draw or shall direct the Trustee in writing to draw on such letter of 
credit or surety bond or policy to the lesser of the extent required or the maximum amount of 
such letter of credit or surety bond or policy in order to pay to such Certificate owners the 
principal and interest so recovered. 

Section 3.05. Application of Insurance Proceeds.  In the event of any damage to or 
destruction of any part of the Property covered by insurance, the Responsible Insurance Provider 
(as defined in this Section), except as hereinafter provided, shall cause the proceeds of such 
insurance to be utilized for the substitution, repair or replacement of the damaged or destroyed 
portion of the Property, and the Trustee shall hold said proceeds separate and apart from all other 
funds in a fund to be established by the Trustee for such purpose, to the end that such proceeds 
shall be applied to the substitution, repair or replacement of the Property to at least the same 
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good order, repair and condition as it was prior to the damage or destruction, insofar as the same 
may be accomplished by the use of said proceeds.  Withdrawals of said proceeds shall be made 
from time to time upon the filing with the Trustee of a Certification of the Responsible Insurance 
Provider or the District, stating that the Responsible Insurance Provider or the District has 
expended moneys or incurred liabilities in an amount equal to the amount therein stated for the 
purpose of the substitution, repair, reconstruction or replacement of the Property, and specifying 
the items for which such moneys were expended, or such liabilities were incurred, in reasonable 
detail.

The Responsible Insurance Provider or the District shall file a Certification with the 
Trustee indicating to what extent sufficient funds from insurance proceeds or from any funds 
legally available to the District, or from any combination thereof are available in the event it 
elects to substitute, repair, reconstruct or replace the Property.  Any balance of such proceeds not 
required for such substitution, repair, reconstruction or replacement and the proceeds of use and 
occupancy insurance shall be treated by the Trustee as Lease Payments of the District and 
applied in the manner provided by Section 5.01.  Alternatively, the District, with the written 
consent of the Responsible Insurance Provider, which consent shall be given if the proceeds of 
such insurance together with any other moneys then available for such purpose are sufficient to 
prepay all, in case of damage or destruction in whole of the Property, or that portion, in the case 
of partial damage or destruction of the Property, of the Lease Payments relating to the damaged 
or destroyed portion of such Property, may elect not to substitute, repair or replace the damaged 
or destroyed portion of such Property and thereupon shall cause said proceeds to be used for the 
prepayment of Outstanding Certificates pursuant to the applicable provisions of Section 4.02 
herein and Section 5.14 of the Lease Agreement.  The District shall not apply the proceeds of 
insurance as set forth in this Section 3.05 to prepay a portion of the Certificates in part due to 
damage or destruction of a portion of the Property unless the Lease Payments on the undamaged 
portion of the Property will be sufficient to pay the initially scheduled principal and interest 
components of the Lease Payments evidenced and represented by the Certificates remaining 
unpaid after such prepayment. 

For purposes of this Section 3.05, the term “Responsible Insurance Provider” means the 
companies or the District (pursuant to a self-insurance program), as the case may be, affording 
coverage pursuant to a certificate of insurance delivered by the District as of the date of delivery 
of the Certificates, as such certificate may be amended. 

ARTICLE IV 

PREPAYMENT OF CERTIFICATES 

Section 4.01. Optional Prepayment.  The Certificates are subject to prepayment prior 
to their stated maturities at any time, from prepayments of Lease Payments made at the option of 
the District pursuant to Section 9.01 of the Lease Agreement, in whole or in part (and pro rata if
less than all of a maturity is to be prepaid), at a prepayment price equal to the principal amount 
of Lease Payments to be prepaid plus the Applicable Premium (as hereinafter defined), if any, 
together with accrued interest to the prepayment date.  The “Applicable Premium” of any 
prepaid Certificate equals the excess of: (a) the present value at the date of prepayment of 100% 
of the principal amount of such Lease Payment plus all accrued interest due on such Lease 
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Payment through its Stated Maturity (as hereinafter defined) date (excluding accrued but unpaid 
interest), calculated by the District (which calculation shall be conclusive), using a discount rate 
equal to the Treasury Rate (as hereinafter defined) plus [_______ (__)] basis points minus (b) the 
principal amount of such Lease Payment.  The Applicable Premium cannot be less than $0.00.  If 
the period from the date of prepayment to the Stated Maturity date is greater than one year, the 
“Treasury Rate” will be equal to the yield to maturity (as compiled and published in the most 
recent Federal Reserve Statistical Release H. 15(519) that becomes publicly available at least 
two business days prior to the date of prepayment (or, if such publication is no longer published, 
any publicly available source of similar market data)) most nearly equal to the period from the 
date of prepayment to the Stated Maturity date.  If the period from the date of prepayment to the 
Stated Maturity date is less than one year, the “Treasury Rate” will be equal to the weekly 
average yield of actually traded United States Treasury securities adjusted to a constant maturity 
of one year.  The “Stated Maturity” date of any Certificate is the maturity date shown in Section 
2.03.

  Mandatory Prepayment.  The Certificates maturing on August 1, 20[__] are subject to 
mandatory prepayment prior to their respective Certificate Payment Dates.  The prepayment 
price will be equal to 100% of each principal payment due, without premium, plus accrued 
interest to the date of the prepayment.  Prepayment shall be according to the following schedule: 

Term Certificate Maturing on August 1, 20[__] 
Mandatory Sinking Fund

Payment Date
Principal Component Subject to 

Mandatory Prepayment
August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__] (maturity)  

Total:    

The amount of each mandatory sinking fund prepayment will be reduced proportionately 
in the event and to the extent of any and all prepayments of the Certificates listed above, as 
appropriate, made as extraordinary prepayments. 

Section 4.02.  Extraordinary Prepayment.  The Certificates are subject to prepayment 
prior to their respective Certificate Payment Dates, upon notice as hereinafter provided, as a 
whole or in part by lot, in such order of maturity and from such series of Certificates as the 
District may select, with an Opinion of Counsel, on any date, in integral multiples of $5,000, 
from payments made by the District from funds received by the District due to a taking of the 
Property (or portions thereof) under the power of eminent domain or from the net proceeds of 
insurance received for material damage to or destruction of the Property (or portions thereof) or 
from the net proceeds of eminent domain or title insurance under the circumstances and upon the 
conditions and terms prescribed herein and in the Lease Agreement at a prepayment price equal 
to the sum of the principal amount or such part thereof evidenced and represented by the 
Certificates to be prepaid, without premium, plus accrued interest evidenced and represented 
thereby to the date fixed for prepayment. 
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Section 4.03.  Selection of Certificates for Prepayment.  Unless otherwise provided for 
or directed by the District, whenever less than all the Outstanding Certificates of any one 
Certificate Payment Date are to be prepaid on any one date, the Trustee shall select Certificates 
of such maturity date for mandatory prepayment pro rata among maturities, for extraordinary 
prepayment by lot, and for optional prepayment in whole or in part from the Outstanding 
Certificates, and in each case in such manner as the Trustee, as directed by the District, deems 
appropriate and the Trustee shall promptly notify the Corporation and the District in writing of 
the numbers of the Certificates so selected for prepayment in whole or in part on such date. 

Section 4.04. Notice of Prepayment.  Except as otherwise provided in the 
Representation Letter and Section 2.10 herein, notice of prepayment shall be given by mail in 
accordance with Section 11.07 to the respective Owners of any Certificates designated for 
prepayment in whole or in part prior to their prepayment date, and by first class mail or 
overnight mail or other customary delivery method to (a) the Securities Depositories and (b) one 
or more Information Services, not less than 30 nor more than 60 days prior to the prepayment 
date.  Each notice of prepayment shall state the date of notice, the prepayment date, the 
prepayment place and the prepayment price, shall designate the Certificate Payment Dates, 
CUSIP numbers, if any, and, if less than all of the Certificates of a Certificate Payment Date are 
to be prepaid, the serial numbers of the Certificates to be prepaid by giving the individual 
number of each Certificate or by stating that all Certificates between two stated numbers, both 
inclusive, have been called for prepayment, shall (in the case of any Certificate called for 
prepayment in part only) state the part of the principal amount evidenced and represented 
thereby which is to be prepaid, and shall state that the interest evidenced and represented by the 
Certificates or parts thereof designated for prepayment shall cease to accrue from and after such 
prepayment date and that on such prepayment date there will become due and payable on each of 
the Certificates or parts thereof designated for prepayment the prepayment price evidenced and 
represented thereby.  The Trustee shall have no responsibility for a defect in the CUSIP number 
that appears on any Certificate or in the prepayment notice.  The prepayment notice may provide 
that the CUSIP numbers have been assigned by an independent service and are included in the 
notice solely for the convenience of the Owners and that the Trustee and the District shall not be 
liable in any way for inaccuracies in such numbers.  If 30 days after the date of such prepayment 
an Owner has not surrendered a Certificate called for prepayment, the Trustee shall mail an 
additional copy of such prepayment notice to such Owner. 

Failure by the Trustee to give notice to any one or more of the Information Services or 
Securities Depositories or failure of any Owner to receive notice or any defect in any such notice 
shall not affect the sufficiency of the proceedings for prepayment. 

In case of the prepayment as herein provided of all the Certificates then Outstanding, the 
notice of prepayment need not specify the serial numbers of the Certificates to be prepaid. 

The Trustee shall give notice of prepayment as herein provided of any Certificates or 
parts thereof to be prepaid pursuant to Section 4.02 upon receipt of a Written Request of the 
District.  The District may provide that if at the time of mailing of notice of an optional 
prepayment there has not been deposited with the Trustee moneys sufficient to redeem all the 
Certificates called for prepayment, such notice may state that it is conditional and subject to the 
deposit of the prepayment moneys with the Trustee not later than the opening of business five 
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Business Days prior to the scheduled prepayment date, and such notice will be of no effect 
unless such moneys are so deposited.  In the event sufficient moneys are not on deposit on the 
required date, then the prepayment will be cancelled and on such cancellation date notice of such 
cancellation will be mailed to the holders of such Certificates. 

Section 4.05. Partial Prepayment of Certificates.  Upon surrender of any Certificate 
prepaid in part only, the Trustee shall execute and deliver to the Owner thereof a new Certificate 
or Certificates representing the unprepaid principal amount of the Certificate or Certificates so 
surrendered of the same series. 

Section 4.06. Effect of Prepayment.  If notice of prepayment has been duly given as 
aforesaid and money for the payment of the prepayment price of the Certificates or parts thereof 
to be prepaid is held by the Trustee, then on the prepayment date designated in such notice the 
Certificates or such parts thereof so called for prepayment shall become payable at the 
prepayment price evidenced and represented thereby as specified in such notice; and from and 
after the date so designated interest evidenced and represented by the Certificates or such parts 
thereof so called for prepayment shall cease to accrue, such Certificates or such parts thereof 
shall cease to be entitled to such benefit, protection or security hereunder and the Owners of such 
Certificates shall have no rights in respect thereof except to receive payment of the prepayment 
price evidenced and represented by the Certificates or such parts to be prepaid.  The Trustee 
shall, upon surrender for prepayment of any of the Certificates to be prepaid in whole or in part 
on their prepayment dates, pay such Certificates or such parts thereof at the prepayment price 
evidenced and represented thereby. 

All Certificates or such part thereof paid pursuant to the provisions of this Article shall be 
cancelled by the Trustee and shall not be redelivered. 

ARTICLE V 

LEASE PAYMENTS 

Section 5.01. Pledge of Lease Payments.  The Lease Payments are hereby irrevocably 
pledged to the Trustee for the benefit of the Owners of the Certificates and shall be used for the 
punctual payment of the interest and principal evidenced and represented by the Certificates, 
and, subject to Section 8.03 hereof, the Lease Payments shall not be used for any other purpose 
while any of the Certificates remain Outstanding.  This pledge shall constitute a first and 
exclusive lien on the Lease Payments for the foregoing purpose in accordance with the terms 
hereof and the Assignment Agreement. 

The District shall make all of its Lease Payments directly to the Trustee and, if any Lease 
Payment of the District is received by the Corporation at any time, the Corporation shall deposit 
such Lease Payment with the Trustee within one Business Day after the receipt thereof.  All 
Lease Payments received by the Trustee shall be held in trust by the Trustee under the terms 
hereof and shall be deposited by it as and when received in the Lease Payment Fund, except for 
amounts which are to be deposited in the Reserve Fund, which fund the Trustee hereby agrees to 
establish and maintain so long as any Certificates are Outstanding, and all moneys in such funds 
and accounts shall be held in trust by the Trustee for the benefit of the District until deposited in 
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the funds and accounts provided in Section 3.04(c) and Section 5.02, respectively, whereupon 
such money shall be held in trust in such funds and accounts by the Trustee for the benefit of the 
Owners.  The District and the Corporation hereby pledge and grant a lien on and a security 
interest in the Lease Payment Fund and Reserve Fund to the Trustee for the benefit of the 
Owners.

Section 5.02. Deposit of Money in the Lease Payment Fund.  Subject to Section 6.05,
all money held by the Trustee in any of the accounts or funds established pursuant hereto shall 
be invested in Permitted Investments at the Written Request of the District; provided that any 
moneys representing prepayments of Lease Payments shall be invested only in Permitted 
Investments which are then rated at least [“AAA”] or equivalent.  All interest or profit on any 
money within the Project Fund shall, prior to the filing of the Certificate of Completion, be 
deposited into the Project Fund, and upon the earlier of the [third] anniversary of the Closing 
Date or the date of filing of the Certificate of Completion, shall be deposited in the Lease 
Payment Fund.  Subject to Section 6.05, all interest or profit on any money in any of the funds 
and accounts herein shall be deposited in the Lease Payment Fund (except the Project, all 
interest or profit on any money in such fund to be utilized as previously provided in this 
Section). 

The Trustee shall deposit the money contained in the Lease Payment Fund at the 
following respective times in the following respective funds in the manner hereinafter provided, 
each of which funds therein the Trustee hereby agrees to establish and maintain so long as any 
Certificates are Outstanding, and the money in each of such funds shall be disbursed only for the 
purposes and uses hereinafter authorized; provided that any amounts on deposit in the Lease 
Payment Fund on a Certificate Payment Date that exceed the amount of Lease Payments due on 
such corresponding Certificate Payment Date shall be deposited into the Reserve Fund to meet 
the Reserve Fund Requirement: 

(a) Interest Fund.  The Trustee, on each Interest Payment Date (commencing 
on August 1, 2008), shall deposit in the Interest Fund that amount of money representing 
the portion of the Lease Payments with respect to the corresponding Certificates 
constituting the interest components becoming due and payable on such Interest Payment 
Date.  All money in the Interest Fund shall be used and withdrawn by the Trustee solely 
for the purpose of paying the interest evidenced and represented by the Certificates when 
due and payable. 

(b) Principal Fund.  The Trustee, on each Certificate Payment Date 
(commencing on August 1, 2008), shall deposit in the Principal Fund that amount of 
money representing the portion of the Lease Payments with respect to the corresponding 
Certificates constituting the principal components becoming due and payable on such 
Certificate Payment Date.  All moneys in the Principal Fund shall be used and withdrawn 
by the Trustee solely for the purpose of paying the principal evidenced and represented 
by the Certificates when due and payable. 

(c) Prepayment Fund.  The Trustee, on the prepayment date specified in the 
Request of the District filed with the Trustee at the time that any prepayment is paid to 
the Trustee pursuant to the Lease Agreement, shall deposit in the Prepayment Fund the 
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amount of such prepayment.  All money in the Prepayment Fund shall be used and 
withdrawn by the Trustee solely for the purpose of paying the interest (to the extent there 
is not enough money in the Interest Fund) and principal and any applicable premium 
evidenced and represented by the Certificates to be prepaid on their respective 
prepayment dates. 

ARTICLE VI 

COVENANTS

Section 6.01. Compliance with Trust Agreement.  The Trustee will not execute or 
deliver any Certificates in any manner other than in accordance with the provisions hereof; and 
neither the Corporation nor the District will suffer or permit any default by them to occur 
hereunder, but each will faithfully observe and perform all the agreements, conditions, covenants 
and terms contained herein required to be observed and performed by them. 

Section 6.02. Compliance with or Amendment of Lease; Amendments to the Lease.
The Corporation and the District will faithfully observe and perform all the agreements, 
conditions, covenants and terms contained in the Lease Agreement required to be observed and 
performed by it, and will enforce the Lease Agreement against the other party thereto in 
accordance with its terms. 

The Corporation and the District will not alter, amend or modify the Lease Agreement 
without the prior written consent of the Trustee (which Trustee consent shall not be required to 
be given if such amendment would be adverse to, and would modify the rights or obligations of 
the Trustee), which Trustee consent shall be given only (a) if, in the Opinion of Counsel, such 
alterations, amendments or modifications are not materially adverse to the interests of the 
Owners, if applicable; (b) to add to the agreements, conditions, covenants and terms required to 
be observed or performed thereunder by any party thereto, or to surrender any right or power 
therein reserved to the Corporation or the District; (c) to cure, correct or supplement any 
ambiguous or defective provision contained therein or with regard to questions arising 
thereunder which the District and the Corporation may deem desirable or necessary to amend, 
and which in either case shall not materially adversely affect the interests of the Owners of the 
Certificates; (d) to accommodate any substitution in accordance with Section 5.13 thereunder; (e) 
to modify the legal description of the Property contained therein or otherwise to add or delete 
property descriptions to reflect accurately the description of the parcels intended or preferred to 
be included therein; or (f) if the Trustee first obtains the written consents of the Owners of at 
least a majority in aggregate principal amount of the Certificates then Outstanding to such 
alterations, amendments or modifications; provided, however, such consents of the Owners are 
not required if the Insurer is not then in default on its obligations to pay under the Insurance 
Policy and the Insurer gives its written consent; and additionally provided, that in any event no 
such alteration, amendment or modification shall extend a Due Date or reduce the rate of interest 
represented by a Certificate or extend the time of payment of such interest or reduce the amount 
of principal represented thereby without the prior written consent of the Owner of any Certificate 
so affected, nor shall any such alteration, amendment or modification reduce the percentage of 
Owners whose consent is required for the execution of any alteration, amendment or supplement. 



4829-5827-1234.6 25 

Section 6.03. Observance of Laws and Regulations.  The Corporation, the District and 
the Trustee will faithfully observe and perform all lawful and valid obligations or regulations 
now or hereafter imposed on them by contract, or prescribed by any State or national law, or by 
any officer, board or commission having jurisdiction or control, as a condition of the continued 
enjoyment of each and every franchise, right or privilege now owned or hereafter acquired by 
them, including their right to exist and carry on their respective businesses, to the end that such 
franchises, rights and privileges shall be maintained and preserved and shall not be abandoned, 
forfeited or in any manner impaired. 

Section 6.04. Compliance with Continuing Disclosure Agreement.  Pursuant to 
Section 5.19 of the Lease Agreement, the District has undertaken all responsibility for 
compliance with continuing disclosure requirements, and the Corporation shall have no liability 
to the Owners or any other person with respect to S.E.C. Rule 15c2-12.  Notwithstanding any 
other provision of this Trust Agreement, failure of the District to comply with the Continuing 
Disclosure Agreement shall not be considered an Event of Default; however, pursuant to Section 
11.01 any Owner or Beneficial Owner may take such actions as may be necessary and 
appropriate, including seeking mandate or specific performance by court order, to cause the 
District to comply with its obligations under Section 5.19 of the Lease Agreement or under this 
Section 6.04.

Section 6.05.  Liens.  The District shall not, directly or indirectly, create, incur, assume 
or suffer to exist any pledge, lien, charge, encumbrance or claim on or with respect to the 
Property, other than the respective rights of the Corporation and the District as provided in the 
Lease Agreement and Permitted Encumbrances.  Except as expressly provided in the Lease 
Agreement, the District shall promptly, at its own expense, take such action as may be necessary 
to duly discharge or remove any such pledge, lien, charge, encumbrance or claim for which it is 
responsible, if the same shall arise at any time.  The District shall reimburse the Corporation and 
the Trustee for any expense incurred by them in order to discharge or remove any such pledge, 
lien, charge, encumbrance or claim. 

So long as any Certificates are Outstanding, neither the Corporation nor the District will 
create or suffer to be created any pledge of or lien on the Lease Payments other than the pledge 
and lien hereof. 

Section 6.06. Prosecution and Defense of Suits.  The District will promptly, upon 
request of the Trustee, the Corporation or any Owner, take such action from time to time as may 
be necessary or proper to remedy or cure any cloud upon or defect in the title to the Property or 
any part thereof, whether now existing or hereafter developing, will prosecute all actions, suits or 
other proceedings as may be appropriate for such purpose and, to the extent permitted by law, 
will indemnify and save the Trustee, the Corporation and every Owner harmless from all cost, 
damage, expense or loss, including attorneys’ fees, which they or any of them may incur by 
reason of any such cloud, defect, action, suit or other proceeding. 

The District shall defend against every action, suit or other proceeding at any time 
brought against the Trustee, the Corporation or any Owner upon any claim arising out of the 
receipt, deposit or disbursement of any of its Rental Payments or involving any rights or 
obligations of the Trustee or any Owner hereunder; provided, that the Trustee, the Corporation or 
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any Owner at its or his/her election may appear in and defend any such action, suit or other 
proceeding.  The District, to the extent permitted by law, will indemnify and hold harmless the 
Trustee, the Corporation and the Owners against any and all liability claimed or asserted by any 
person arising out of any such receipt, deposit or disbursement, and, to the extent permitted by 
law, will indemnify and hold harmless the Owners against any attorneys’ fees or other expenses 
which any of them may incur in connection with any litigation or otherwise in connection with 
the foregoing to which any of them may become a party in order to enforce their rights hereunder 
or under the Certificates; provided, that such litigation shall be concluded favorably to such 
Owners’ contentions therein. 

Section 6.07. Accounting Records and Statements.  The Trustee shall keep proper 
books of record in which complete and correct entries shall be made of all transactions made by 
the Trustee relating to the receipt, investment, disbursement, allocation and application of the 
Lease Payments and the proceeds of the Certificates or the obligations which they represent.  
Such records shall specify the account or fund to which each investment (or portion thereof) is to 
be allocated and shall set forth, in the case of each investment (a) its purchase price; 
(b) identifying information, including par amount, coupon rate, and payment dates; (c) the 
amount received at maturity or its sale price, as the case may be; (d) the amounts and dates of 
any payments made with respect thereto; and (e) such documentation as is required to be 
obtained by the Trustee as evidence to establish that all investments have been purchased in 
arms’-length transactions with no amounts paid to reduce the yield on the investments. 

Such records of the Trustee shall be open to inspection by any Owner at any reasonable 
time during regular business hours on reasonable notice.  The Trustee shall provide monthly 
statements to the District covering the receipts, deposits and disbursements of the funds held 
hereunder by the Trustee. 

Section 6.08. Recordation and Filing.  The District will cause to be filed, recorded, 
registered, renewed, refiled and rerecorded all such documents, including financing statements 
(or continuation statements in connection therewith), as may be required by law in order to 
maintain at all times a security interest in its Lease Payments granted pursuant to, and the 
assignment of the Lease Agreement made pursuant to, the Assignment Agreement and this Trust 
Agreement, all in such manner, at such times and in such places as may be required in order to 
fully perfect, preserve and protect the benefit, protection and security of the Owners and the 
rights and security interests of the Trustee, and the District will cause to be done whatever else 
may be necessary or be reasonably required in order to perfect and continue the pledge of and 
lien on the Lease Payments and the assignment of the Lease Agreement.  The Trustee shall not 
be responsible for recording or filing any financing statement, continuation statement, 
supplemental Trust Agreement, or other document required to perfect any security interest 
hereunder.

Section 6.09. Further Assurances.  Whenever and so often as requested to do so by the 
Trustee or any Owner, the District and the Corporation will promptly execute and deliver, or 
cause to be executed and delivered, all such other and further assurances, documents or 
instruments and promptly do or cause to be done all such other and further things as may be 
necessary or reasonably required in order to further and more fully vest in the Trustee and the 
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Owners the benefit, protection and security conferred, or intended to be conferred, upon them 
hereby.

In addition, throughout the term of the Lease Agreement, and notwithstanding any 
rejection of the Lease Agreement in a bankruptcy proceeding of the Corporation, so long as the 
District is tendered the beneficial use and occupancy of the Property, the District shall stay in 
possession thereof and pay all Lease Payments due under the Lease Agreement as they become 
due and payable thereunder. 

ARTICLE VII 

DEFAULT AND LIMITATIONS OF LIABILITY 

Section 7.01. Action on Default.  If any Event of Default shall happen, then such Event 
of Default shall constitute a default hereunder, and in each and every such case during the 
continuance of such Event of Default the Trustee or the Owners of not less than a majority in 
aggregate principal amount evidenced and represented by the Certificates at the time 
Outstanding shall be entitled, upon notice in writing to the District and the Corporation, to 
exercise the remedies provided to the Corporation in the Lease Agreement; provided, that 
nothing contained herein shall affect or impair the right of action of any Owner to institute a suit 
directly against the District to enforce payment of the obligation evidenced and represented by 
such Owner’s Certificate; and provided further, that notwithstanding anything herein or in the 
Lease Agreement to the contrary there shall be no right to accelerate the Lease Payments or 
otherwise to declare any Rental Payments not then in default to be immediately due and payable.  
In addition, throughout the term of the Lease Agreement, and notwithstanding any rejection of 
the Lease Agreement in a bankruptcy proceeding of the Corporation, so long as the District is 
tendered the beneficial use and occupancy of the Property, the District shall stay in possession 
thereof and shall pay all Rental Payments under the Lease Agreement as they become due and 
payable thereunder. 

Section 7.02. Other Remedies of the Trustee.  The Trustee shall have the right: 

(a) by mandamus or other action or proceeding or suit at law or in equity to 
enforce its rights against the District or the Corporation or any trustee, officer or 
employee of the District or any officer or director of the District, and to compel the 
District or the Corporation or any such trustee, officer or employee of the District or any 
officer or director of the Corporation to observe or perform its or his/her duties under 
applicable law and the agreements, conditions, covenants and terms contained herein 
required to be observed or performed by it or him/her; 

(b) by suit in equity to enjoin any acts or things which are unlawful or violate 
the rights of the Trustee; or 

(c) by suit in equity upon the happening of any default hereunder to require 
the District and the Corporation and the trustees, officers and employees of the District 
and the officers and directors of the Corporation to account as the trustee of an express 
trust.



4829-5827-1234.6 28 

Section 7.03. Non-Waiver.  A waiver by the Trustee of any default hereunder or breach 
of any obligation hereunder or under the Lease Agreement shall not affect any subsequent 
default or breach of duty or contract or impair any rights or remedies on any such subsequent 
default or breach of duty or contract.  No delay or omission by the Trustee to exercise any right 
or remedy accruing upon any default or breach of duty or contract shall impair any such right or 
remedy or shall be construed to be a waiver of any such default or breach of duty or contract or 
an acquiescence therein, and every right or remedy conferred upon the Trustee by applicable law 
or by this Article may be enforced and exercised from time to time and as often as shall be 
deemed expedient by the Trustee. 

If any action, proceeding or suit to enforce any right or to exercise any remedy is 
abandoned or determined adversely to the Trustee or the District or the Corporation, the Trustee, 
the District and the Corporation shall be restored to their former positions, rights and remedies as 
if such action, proceeding or suit had not been brought or taken. 

Section 7.04. Application of Funds.  All moneys received by the Trustee pursuant to 
any right given or action taken under the provisions of this Article or of Article VIII of the Lease 
Agreement shall be deposited in a segregated account in the Lease Payment Fund and shall be 
applied by the Trustee (after payment of all amounts due and payable under Section 8.03) in the 
following order and upon presentation of the several Certificates, and the stamping thereon of 
the payment if only partially paid, or upon the surrender thereof if fully paid: 

(a) Costs and Expenses. To the payment of the fees, costs and expenses of 
the Trustee and of the Owners in declaring such Event of Default and collecting amounts 
owed, including reasonable compensation to its or their agents, attorneys and counsel; 

(b) Interest.  To the payment to the persons entitled thereto of all payments of 
interest represented by the Certificates then due in the order of the due date of such 
payments, and, if the amount available shall not be sufficient to pay in full any payment 
or payments coming due on the same date, then to the payment thereof ratably, according 
to the amounts due thereon, to the persons entitled thereto, without any discrimination or 
preference; and 

(c) Principal.  To the payment to the persons entitled thereto of the unpaid 
principal represented by any Certificates which shall have become due, whether on the 
Certificate Payment Date or by call for prepayment, in the order of their due dates, with 
interest on the overdue principal and interest represented by the Certificates at a rate 
equal to the rate paid with respect to the Certificates and, if the amount available shall not 
be sufficient to pay in full all the amounts due with respect to the Certificates on any date, 
together with such interest, then to the payment thereof ratably, according to the amounts 
of principal due on such date to the persons entitled thereto, without any discrimination 
or preference. 

Section 7.05. Remedies Not Exclusive.  No remedy conferred herein upon or reserved 
herein to the Trustee is intended to be exclusive and all remedies shall be cumulative and each 
remedy shall be in addition to every other remedy given hereunder or now or hereafter existing 
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under applicable law or equity or by statute or otherwise and may be exercised without 
exhausting and without regard to any other remedy conferred by any other applicable law. 

Section 7.06. No Liability by the Corporation to the Owners.  Except as expressly 
provided herein, the Corporation shall not have any obligation or liability to the Owners with 
respect to the payment when due of the Rental Payments by the District, or with respect to the 
observance or performance by the District of the other agreements, conditions, covenants and 
terms contained in the Lease Agreement or herein required to be observed or performed by it, or 
with respect to the performance by the Trustee of any obligation contained herein required to be 
performed by it. 

Section 7.07. No Liability by the District to the Owners.  Except for the payment 
when due of its Rental Payments and the observance and performance of the other agreements, 
conditions, covenants and terms contained in the Lease Agreement or herein required to be 
observed or performed by it, the District shall not have any obligation or liability to the Owners 
with respect to this Trust Agreement or the preparation, execution, delivery, transfer, exchange 
or cancellation of the Certificates or the receipt, deposit or disbursement of the Rental Payments 
by the Trustee, or with respect to the performance by the Trustee of any obligation contained 
herein required to be performed by it. 

Section 7.08. No Liability by the Trustee to the Owners.  Except as expressly 
provided herein, the Trustee shall not have any obligation or liability to the Owners with respect 
to the payment when due of the Rental Payments by the District, or with respect to the 
observance or performance by the District of the other agreements, conditions, covenants and 
terms contained in the Lease Agreement or herein required to be observed and performed by the 
Trustee.  The Trustee has no obligation or liability to the Owners to make payments of principal, 
premium, if any, or interest pertaining to the Certificates except from Lease Payments. 

Section 7.09. Actions by Trustee as Attorney-in-Fact.  Any suit, action or proceeding 
which any Owner shall have the right to bring to enforce any right or remedy hereunder may be 
brought by the Trustee for the equal benefit and protection of all Owners similarly situated and 
the Trustee is hereby appointed (and the successive respective Owners, by taking and holding the 
same, shall be conclusively deemed so to have appointed it) the true and lawful attorney-in-fact 
of the respective Owners for the purpose of bringing any such suit, action, or proceeding and to 
do and perform any and all acts and things for and in behalf of the respective Owners as a class 
or classes, as may be necessary or advisable in the opinion of the Trustee (subject to the 
provisions of Article VIII) as such attorney-in-fact. 

Section 7.10.  Power of Trustee to Control Proceedings.  In the event that the Trustee, 
upon the happening of an Event of Default, shall have taken any action, by judicial proceedings 
or otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the 
request of the Owners of at least 25% in aggregate principal amount of the Outstanding 
Certificates, it shall have full power, in the exercise of its discretion for the best interests of the 
Owners, with respect to the continuance, discontinuance, withdrawal, compromise, settlement or 
other disposal of such action; provided, that the Trustee shall not, unless there no longer 
continues an Event of Default hereunder, discontinue, withdraw, compromise or settle, or 
otherwise dispose of any litigation pending at law or in equity if at the time there has been filed 
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with it a written request signed by the Owners of at least a majority in aggregate principal 
amount of the Outstanding Certificates hereunder opposing such discontinuance, withdrawal, 
compromise, settlement or other disposal of such litigation. 

ARTICLE VIII 

THE TRUSTEE 

Section 8.01. Employment and Duties of the Trustee.  The Corporation and the 
District hereby appoint and employ the Trustee to receive, deposit and disburse the Lease 
Payments and the proceeds of the Certificates as provided herein, to prepare, execute, deliver, 
transfer, exchange and cancel the Certificates as provided herein, to pay the interest and 
principal evidenced and represented by the Certificates to the Owners thereof as provided herein 
and to perform the other obligations contained herein; all in the manner provided herein and 
subject to the conditions and terms hereof.  By executing and delivering this Trust Agreement, 
the Trustee undertakes to perform such obligations (and only such obligations) as are specifically 
set forth herein, and no implied covenants or obligations shall be read herein against the Trustee. 

Section 8.02. Removal and Resignation of the Trustee.  The District may at any time, 
provided that an Event of Default has not occurred or, if an Event of Default has occurred, and is 
continuing, then the Owners of a majority of the then Outstanding Certificates may remove the 
Trustee initially as a party hereto and any successor thereto by giving written notice of such 
removal to the Trustee, the Corporation and the District, and by giving notice by mail in 
accordance with Section 11.07 of such removal to all Owners of Certificates then Outstanding, 
and the Trustee initially as a party hereto and any successor thereto may at any time resign by 
giving written notice of such resignation to the Corporation and the District and by giving notice 
by mail in accordance with Section 11.07 of such resignation to all Owners of Certificates then 
Outstanding.  The Owners of a majority in aggregate principal amount represented by the 
Certificates then Outstanding may at any time, with or without cause, remove the Trustee 
initially as a party hereto and any successor thereto by giving written notice to the District, the 
Corporation and the Trustee in accordance with Section 11.07.  Upon giving any such notice of 
removal or upon receiving any such notice of resignation, the District shall promptly appoint a 
successor Trustee by an instrument in writing; provided, that in the event the District does not 
appoint a successor Trustee within 60 days following the giving of any such notice of removal or 
the receipt of any such notice of resignation, the removed or resigning Trustee may petition any 
appropriate court having jurisdiction to appoint a successor Trustee.  Notwithstanding any other 
provision of this Trust Agreement, no removal, resignation or termination of the Trustee shall 
take effect until a successor shall be appointed.  Any successor Trustee shall (a) be a bank or 
trust company in good standing, under the laws of the United States or any state and having a 
corporate trust office in San Francisco or Los Angeles, California; (b) have (or if such bank or 
trust company is a member of a bank holding company system, its bank holding company has) a 
combined capital (exclusive of borrowed capital) and surplus of at least $75,000,000, including 
for such purpose the capital and surplus of any parent or holding company of such entity; and 
(c) be duly authorized to exercise trust powers and be subject to supervision or examination by 
state or federal authorities.  If such bank or trust company publishes a report of condition at least 
annually, pursuant to law or to the requirements of any supervising or examining authority above 
referred to, then for the purposes of this Section the combined capital and surplus of such bank 



4829-5827-1234.6 31 

or trust company shall be deemed to be its combined capital and surplus as set forth in its most 
recent report of condition so published. 

Any company into which the Trustee may be merged or converted or with which it may 
be consolidated or any company resulting from any merger, conversion or consolidation to which 
it shall be a party or any company to which the Trustee may sell or transfer all or substantially all 
of its corporate trust business, provided that such company shall be eligible under this 
Section 8.02, shall be the successor to the Trustee without the execution or filing of any paper or 
further act, anything herein to the contrary notwithstanding. 

Any removal or resignation of a Trustee and appointment of a successor Trustee shall 
become effective only upon the acceptance of the appointment by a successor Trustee.  Any 
successor Trustee appointed under this Trust Agreement, shall signify its acceptance of such 
appointment by executing and delivering to the District and to its predecessor Trustee a written 
acceptance thereof, and thereupon such successor Trustee, without any further act, deed or 
conveyance, shall become vested with all the moneys, estates, properties, rights, powers, trusts, 
duties and obligations of such predecessor Trustee, with like effect as if originally named Trustee 
herein; but, nevertheless at the Request of the District or the request of the successor Trustee, 
such predecessor Trustee shall execute and deliver any and all instruments of conveyance or 
further assurance and do such other things as may reasonably be required for more fully and 
certainly vesting in and continuing to such successor Trustee all such moneys, estates, properties, 
rights, powers, trusts, duties and obligations.  Upon acceptance of appointment by a successor 
Trustee as provided in this Section, the District shall mail a notice of the succession of such 
Trustee to the trusts hereunder to each rating agency which is then rating the Certificates and to 
the Owners of Certificates then outstanding in accordance with Section 11.07 hereof.  If the 
District fails to mail such notice within 15 days after acceptance of appointment by the successor 
Trustee, the successor Trustee shall cause such notice to be mailed at the expense of the District. 

Section 8.03. Compensation and Indemnification of the Trustee.  The District shall 
from time to time, subject to any agreement then in effect with the Trustee, pay the Trustee 
compensation for its services and reimburse the Trustee for all its advances and expenditures 
hereunder, including, but not limited to, advances to and fees and expenses of accountants, 
agents, appraisers, consultants, counsel or other experts employed by it in the observance and 
performance of its rights and obligations hereunder; provided, that the Trustee shall not have any 
lien for such compensation or reimbursement against any money held by it in any of the funds 
established hereunder or under the Lease Agreement, except that upon an Event of Default the 
Trustee shall have a first lien upon the assets of the trust and a right to receive compensation as 
provided in Section 7.04, and the Trustee may take whatever legal actions are available to it 
directly against the District to recover such compensation or reimbursement. 

To the extent permitted by law, the District does hereby assume liability for, and agree to 
defend, indemnify, protect, save and keep harmless, the Trustee and its directors, officers and 
employees and its successors and assigns from and against any and all liabilities, obligations, 
losses, damages (including consequential damages incurred by others), taxes and impositions, 
penalties, fines, claims, actions, suits, costs and expenses and disbursements (including legal fees 
and expenses) of whatsoever kind and nature imposed in, asserted against or incurred or suffered 
by the Trustee or its directors, officers, agents or employees or its successors and assigns in any 
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way relating to or arising out of (a) the condition, management, maintenance or use of or from 
any work done in connection with the Property by the District, whether occurring prior to or 
during the term of the Lease Agreement or otherwise, and regardless of by whom caused, 
including, without limitation, claims to third parties and government entities, clean-up costs and 
fees of consultants and other experts; (b) any act of negligence of the District or of any of its 
agents, contractors, supervisors, employees, invitees, licensees or officers in connection with the 
Property; or (c) the exercise of any rights or obligations of the Trustee hereunder, or under the 
Lease Agreement, and the Assignment Agreement; provided, that no indemnification will be 
made for willful misconduct or negligence by the Trustee. 

The Trustee’s rights to immunities and protection from liability hereunder and its rights 
to payment of its fees, expenses and indemnification shall survive its resignation or removal, the 
final payment or defeasance of the Certificates, the termination of the Lease Agreement and the 
discharge of this Trust Agreement. 

Section 8.04. Protection of the Trustee.  The Trustee shall be protected and 
indemnified as stated herein by the District and shall incur no liability in acting or proceeding in 
good faith upon any affidavit, bond, certificate, Certification, consent, notice, request, 
requisition, resolution, statement, telegram, facsimile, electronic mail, voucher, waiver or other 
paper or document which it shall in good faith believe to be genuine and to have been adopted, 
executed or delivered by the proper party or pursuant to any of the provisions hereof, and the 
Trustee shall be under no duty to make any investigation or inquiry as to any statements 
contained or matters referred to in any such instrument, or as to the performance or observance 
of any of the terms, conditions, covenants or agreements herein or of any of the documents 
executed in connection with the Certificates, but may accept and rely upon the same as 
conclusive evidence of the truth and accuracy of such statements.  The Trustee may consult with 
its counsel with regard to legal questions arising hereunder, and the opinion of such counsel shall 
be full and complete authorization and protection in respect to any action taken or suffered by it 
hereunder in good faith in accordance therewith. 

The Trustee shall not be responsible for the validity and sufficiency of or the 
representations made in the Lease Agreement or of the assignments made to it by the 
Assignment Agreement, or of the title or value of the Property, and shall not be deemed to have 
knowledge of any Event of Default other than a default in making Rental Payments unless and 
until it shall have actual knowledge thereof or have received written notice thereof at its principal 
corporate trust office.  The Trustee shall, prior to an Event of Default, and after the curing or 
waiver of all Events of Default which may have occurred, perform such duties and only such 
duties as are specifically set forth in this Trust Agreement.  The Trustee shall, during the 
existence of any Event of Default (which has not been cured or waived), exercise such of the 
rights and powers vested in it by this Trust Agreement, and use the same degree of care and skill 
in their exercise, as a prudent person would exercise or use under the circumstances in the 
conduct of his own affairs. 

All recitals, warranties or representations contained in the Lease Agreement and herein 
are statements of the District, and the Trustee assumes no responsibility for their correctness, and 
the Trustee shall not be accountable for the use or application by the District, or any other party, 
of any funds which the Trustee properly releases to the District or which the District may 
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otherwise receive from time to time.  The Trustee makes no representation concerning, and has 
no responsibility for, the validity, genuineness, sufficiency, or performance by parties other than 
the Trustee of the Trust Agreement, the Lease Agreement, any Certificate, or of any other paper 
or document, or for taking any action on them (except as specifically and expressly stated for the 
Trustee in the Trust Agreement), or with respect to any obligation of the District or the 
Corporation or for the form or sufficiency of any insurance on the Property. 

Whenever in the observance or performance of its rights and obligations hereunder or 
under the Certificates the Trustee shall deem it necessary or desirable that a matter be proved or 
established prior to taking or suffering any action hereunder, such matter (unless other evidence 
in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved 
and established by a Certification of the District or the Corporation, and such Certification shall 
be full warrant to the Trustee for any action taken or suffered under the provisions hereof upon 
the faith thereof, but in its discretion the Trustee may, in lieu thereof, accept other evidence of 
such matter or may require such additional evidence as to it may deem reasonable. 

The Trustee may buy, sell, own, hold and deal in any of the Certificates and may join in 
any action which any Owner may be entitled to take with like effect as if it were not a party 
hereto.  The Trustee, either as principal or agent, may also engage in or be interested in any 
financial or other transaction with the District or the Corporation, and may act or may permit any 
of its officers or directors to act as agent, depositary or trustee for any committee or body of 
Owners or of owners of obligations of the District or the Corporation as freely as if it were not 
the Trustee hereunder. 

The Trustee shall not be liable for the exercise of any of its rights hereunder or for the 
performance of any of its obligations hereunder or for anything whatsoever in connection with 
the funds established hereunder, except only for its own willful misconduct or negligence. 

The Trustee shall not be liable with respect to any action taken or omitted to be taken by 
it in good faith in accordance with the direction of the Owners of not less than 25% in aggregate 
principal amount of the Certificates at the time Outstanding relating to the time, method and 
place of conducting any proceeding for any remedy available to the Trustee. 

No provision hereof shall require the Trustee to expend or risk its own funds or otherwise 
incur any financial liability in the performance of any of its obligations hereunder, or in the 
exercise of any of its rights hereunder.  The permissive rights given to the Trustee in this Trust 
Agreement or under the Lease Agreement shall not be construed as duties.  The Trustee may 
execute any of the trusts or powers herein and perform any of its duties by or through attorneys, 
agents or receivers, and it shall not be answerable for the conduct of the same if selected with 
due care. 

The Trustee shall have no responsibility, opinion or liability with respect to any 
information, statement or recital in any offering memorandum or other disclosure material 
prepared or distributed with respect to the sale of the Certificates. 

The Trustee is authorized and shall enter into the Assignment Agreement in its capacity 
as Trustee hereunder. 
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Before taking any action under Article VII hereof or this Section 8.04 or under the Lease 
Agreement at the request of the Owners, the Trustee may require that an indemnity bond 
satisfactory to it be furnished by the Owners for the payment of its fees and the reimbursement of 
all expenses to which it may be put (including reasonable attorneys’ fees) and to protect it 
against all liability, except liability which is adjudicated to have resulted from its negligence or 
willful misconduct in connection with any action so taken. 

The Trustee shall not be considered in breach of or in default in its obligations hereunder 
or progress in respect thereto in the event of enforced delay (“unavoidable delay”) in the 
performance of such obligations due to unforeseeable causes beyond its control and without its 
fault or negligence, including, but not limited to, Acts of God or of the public enemy or 
terrorists, acts of a government, acts of the other party, fires, floods, epidemics, quarantine 
restrictions, strikes, freight embargoes, earthquakes, explosion, mob violence, riot, inability to 
procure or general sabotage or rationing of labor, equipment, facilities, sources of energy, 
material or supplies in the open market, litigation or arbitration involving a party or others 
relating to zoning or other governmental action or inaction pertaining to the project, malicious 
mischief, condemnation, and unusually severe weather or delays of suppliers or subcontractors 
due to such causes or any similar event and/or occurrences beyond the control of the Trustee. 

The Trustee agrees to accept and act upon facsimile transmission of written instructions 
and/or directions pursuant to this Trust Agreement provided, however, that: (a) subsequent to 
such facsimile transmission of written instructions and/or directions the Trustee shall forthwith 
receive the originally executed instructions and/or directions, (b) such originally executed 
instructions and/or directions shall be signed by a person as may be designated and authorized to 
sign for the party signing such instructions and/or directions, and (c) the Trustee shall have 
received a current incumbency certificate containing the specimen signature of such designated 
person.

Notwithstanding any other provision of this Trust Agreement, in determining whether the 
rights of the Owners will be adversely affected by any action taken pursuant to the terms and 
provisions of this Trust Agreement, the Trustee shall consider the effect on the Owners as if 
there were no Insurance Policy. 

Section 8.05. Limited Liability of the Trustee.  The Trustee shall have no obligation or 
responsibility for providing information to the Owners concerning the investment character of 
the Certificates, for the sufficiency or collection of any Lease Payments or other moneys 
required to be paid to it under the Lease Agreement (except as provided in this Trust Agreement) 
or for the actions or representations of any other party to the Trust Agreement.  The Trustee shall 
have no obligation or liability to any of the other parties or the Owners of the Certificates with 
respect to this Trust Agreement or the failure or refusal of any other party to perform any 
covenant or agreement made by any of them under this Trust Agreement or the Lease 
Agreement; but shall be responsible solely for the performance of the duties and obligations 
expressly imposed upon it hereunder.  The recitals of facts, covenants and agreements herein and 
in the Certificates contained therein shall be taken as statements, covenants and agreements of 
the District or the Corporation (as the case may be), and the Trustee assumes no responsibility 
for the correctness of the same, makes no representations as to the validity or sufficiency of this 
Trust Agreement or of the Certificates and shall incur no responsibility in respect thereof, other 
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than in connection with the duties or obligations herein or in the Certificates assigned to or 
imposed upon it. 

The Trustee may execute any of the trusts or powers hereunder or perform any duties 
hereunder either directly or through agents or attorneys, and the Trustee shall not be responsible 
for any misconduct or negligence on the part of any agent (other than an employee) or attorney 
appointed with due care.  The District shall not be deemed an agent of the Trustee for any 
purpose, and the Trustee shall not be responsible for the compliance of the District for its duties 
hereunder in connection with the transactions contemplated herein. 

In accepting the trust hereby created, the Trustee acts solely as Trustee for the Owners 
and not in its individual capacity, and all persons, including without limitation the Owners, the 
Corporation and the District having any claim against the Trustee arising from this Trust 
Agreement shall look only to the funds and accounts held by the Trustee hereunder for payment 
except as otherwise provided herein.  Under no circumstances shall the Trustee be liable in its 
individual capacity for the obligations evidenced and represented by the Certificates. 

The Trustee makes no representation or warranty, express or implied as to the title, value 
design, compliance with specifications or legal requirements, quality, durability, operation, 
condition, merchantability or fitness for any particular purpose or fitness for the use 
contemplated by the District and the Corporation of the Property.  In no event shall the Trustee 
be liable for incidental, indirect, special or consequential damages in connection with or arising 
from the Lease Agreement or this Trust Agreement for the existence, furnishing or use of the 
Property.

ARTICLE IX 

AMENDMENT OF OR SUPPLEMENT TO THE TRUST AGREEMENT 

Section 9.01. Amendment or Supplement to Trust Agreement.  This Trust 
Agreement and the rights and obligations of the District and the Corporation and Owners and the 
Trustee hereunder may be amended or supplemented at any time by an amendment hereof or 
supplement hereto which shall become binding when the written consent of the Owners of a 
majority of the then Outstanding Certificates, exclusive of Certificates disqualified as provided 
in Section 9.02, are filed with the Trustee.  No such amendment or supplement shall (a) reduce 
the rate of interest evidenced and represented by any Certificate or extend the time of payment 
thereof or reduce the amount of principal evidenced and represented by any Certificate or extend 
the Certificate Payment Date thereof without the prior written consent of the Owner of the 
Certificate so affected; or (b) reduce the percentage of Owners whose consent is required for the 
execution of certain amendments hereof or supplements hereto; or (c) modify any of the rights or 
obligations of the Trustee or the Corporation, respectively, without such party’s prior written 
consent thereto.

This Trust Agreement and the rights and obligations of the District and the Corporation 
and the Owners and the Trustee hereunder may also be amended or supplemented at any time by 
an amendment hereof or supplement hereto which shall become binding upon execution without 
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the written consents of any Owners, but only to the extent permitted by law and after receipt of 
an approving Opinion of Counsel, and only for any one or more of the following purposes: 

(a) to add to the agreements, conditions, covenants and terms contained herein 
required to be observed or performed by the District or the Corporation other agreements, 
conditions, covenants and terms thereafter to be observed or performed by the District or 
the Corporation, or to surrender any right reserved herein to or conferred herein on the 
District or the Corporation, and which in either case shall not materially adversely affect 
the interests of the Owners; 

(b) to make such provisions for the purpose of curing any ambiguity or of 
correcting, curing or supplementing any defective provision contained herein or in regard 
to questions arising hereunder which the District or the Corporation may deem desirable 
or necessary, and which shall not materially adversely affect the interests of the Owners; 
or

(c) to modify, amend or supplement this Trust Agreement or any agreement 
supplemental hereto in such manner as to permit the qualification hereof and thereof 
under the Trust Indenture Act of 1939 or any similar federal statute hereafter in effect or 
to permit the qualification of the Certificates for sale under the securities laws of the 
United States of America or of any of the states of the United States of America, and, if 
they so determine, to add to this Trust Agreement or any agreement supplemental hereto 
such other terms, conditions and provisions as may be permitted by said Trust Indenture 
Act of 1939 or similar federal statute. 

No such amendment or supplement shall modify any of the rights or obligations of the 
Trustee or the Corporation, respectively, without such party’s prior written consent thereto.

Section 9.02. Disqualified Certificates.  Certificates held for the account of the District 
(but excluding Certificates held in any pension or retirement fund of the District) shall not be 
deemed Outstanding for the purpose of any consent or other action or any calculation of 
Outstanding Certificates provided herein, and shall not be entitled to consent to or take any other 
action provided herein, and the Trustee may adopt appropriate regulations to require each 
Owner, before his consent provided for herein shall be deemed effective, to reveal if the 
Certificates as to which such consent is given are disqualified as provided in this Section. 

Section 9.03. Endorsement or Replacement of Certificates After Amendment or 
Supplement.  After the effective date of any action taken as hereinabove provided, the Trustee 
or the District may determine that the Certificates should bear a notation by endorsement in form 
approved by the District as to such action, and in that case upon written demand of the Owner of 
any Outstanding Certificate and presentation of the Certificate for such purpose at the corporate 
trust office of the Trustee, as set forth in Section 11.07 hereof, a suitable notation as to such 
action shall be made on such Certificate.  If the Trustee or the District shall so determine, new 
Certificates so modified as in the opinion of the District shall be necessary to conform to such 
action shall be prepared, and in that case upon demand of the Owner of any Outstanding 
Certificates such new Certificates shall be exchanged without cost to each Owner for Certificates 
then Outstanding at the corporate trust office of the Trustee, as set forth in Section 11.07 hereof, 
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upon surrender of such Outstanding Certificates.  All Certificates surrendered to the Trustee 
pursuant to the provisions of this Section shall be cancelled by the Trustee and shall not be 
redelivered.

Section 9.04. Amendment or Supplement by Mutual Consent.  The provisions of this 
Article IX shall not prevent any Owner from accepting any amendment or supplement as to the 
particular Certificates owned by him; provided, that due notation thereof is made on such 
Certificates. 

ARTICLE X 

DEFEASANCE 

Section 10.01. Discharge of Certificates and Trust Agreement.

(a) If the Trustee shall pay or cause to be paid or there shall otherwise be paid 
to the Owners of all Outstanding Certificates the interest, principal, and premium, if any, 
evidenced and represented thereby at the times and in the manner provided herein and 
therein, then such Owners shall cease to be entitled to the pledge of and lien on the Lease 
Payments as provided herein, and all agreements and covenants of the District, the 
Corporation and the Trustee to such Owners hereunder shall thereupon cease, terminate 
and become void and shall be discharged and satisfied. 

(b) Any Outstanding Certificates shall on their Certificate Payment Dates or 
their dates of prepayment prior thereto be deemed to have been paid within the meaning 
of and with the effect expressed in subsection (a) of this Section if there shall be on 
deposit with the Trustee money which is sufficient to pay the interest, principal, and 
premium, if any, evidenced and represented by such Certificates payable on and prior to 
their Certificate Payment Dates or their dates of prepayment prior thereto. 

(c) Any Outstanding Certificates shall prior to their Certificate Payment Dates 
or their dates of prepayment prior thereto be deemed to have been paid within the 
meaning of and with the effect expressed in subsection (a) of this Section if (i) in case 
any of such Certificates are to be prepaid on any date prior to their Certificate Payment 
Dates, the District shall have given to the Trustee in form satisfactory to it irrevocable 
instructions to give notice by mail in accordance with Section 11.07 to the Owners of 
such Certificates of the prepayment of such Certificates on such prepayment dates; 
(ii) there shall have been deposited with the Trustee either money in an amount which 
shall be sufficient or Government Securities which are not subject to redemption except 
by the holder thereof prior to maturity (including any such securities issued or held in 
book-entry form), the interest on and principal of which when paid will provide money 
which, together with the money, if any, deposited with the Trustee at the same time, shall 
be sufficient, in the opinion of a nationally recognized firm of certified public 
accountants, to pay when due the interest evidenced and represented by such Certificates 
on and prior to their Certificate Payment Dates or their dates of prepayment prior thereto, 
as the case may be, and the principal evidenced and represented by such Certificates, and 
the District shall have provided the Opinion of Counsel pursuant to Section 9.04 of the 
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Lease Agreement; and (iii) in the event such Certificates are not by their terms subject to 
prepayment within the next succeeding 60 days, the District shall have given the Trustee 
in form satisfactory to it irrevocable instructions to give notice by mail in accordance 
with Section 11.07 to the Owners of such Certificates that the deposit required by 
clause (ii) above has been made with the Trustee and that such Certificates are deemed to 
have been paid in accordance with this Section and stating their Certificate Payment 
Dates or their dates of prepayment prior thereto upon which money is to be available for 
the payment of the interest and principal evidenced and represented by such Certificates; 
provided, that the Owners thereof shall be entitled to the principal, premium and interest 
represented by such Certificates, and the District shall remain liable for such Lease 
Payments, but only out of such moneys or securities deposited with the Trustee as 
aforesaid for such payment. 

(d) After the payment of the interest and principal evidenced and represented 
by all Outstanding Certificates as provided in this Section and payment of the fees and 
expenses of the Trustee, the Trustee shall execute and deliver to the District and the 
Corporation all such instruments as may be reasonably requested to evidence the 
discharge and satisfaction of this Trust Agreement, and the Trustee shall pay over or 
deliver to the District all money or deposits or investments held by it in the Funds 
pursuant hereto which are not required for the payment of the interest and principal 
evidenced and represented by such Certificates; provided that the obligations of the 
District pursuant to Sections 6.05 and 8.03 shall survive such discharge of this Trust 
Agreement.  Additionally, after the payment of the interest and principal evidenced and 
represented by all Outstanding Certificates as provided in this Section and payment of the 
fees and expenses of the Trustee, the Trustee, as assignee of the Corporation under the 
Assignment Agreement, with respect to the Property, shall authorize, execute and deliver 
to the District a bill of sale, or such other appropriate deed, in order to release any and all 
liens created under the provisions of the Lease Agreement and this Trust Agreement, and 
any other documents required to terminate the Lease Agreement and consummate such 
transfer of title and release of liens. 

(e) Notwithstanding anything herein to the contrary, in the event that the 
principal and/or interest due with respect to the Certificates shall be paid by the Insurer 
pursuant to the Insurance Policy, the Certificates shall remain Outstanding for all 
purposes, not be defeased or otherwise satisfied and not be considered paid by the 
District, and the assignment and pledge of the Lease Payments and other funds held by 
the Trustee hereunder and all covenants, agreements and other obligations of the District 
to the Owners shall continue to exist and shall run to the benefit of the Insurer, and the 
Insurer shall be subrogated to the rights of such registered owners. 

Section 10.02. Unclaimed Money.  Anything contained herein to the contrary 
notwithstanding, any money held by the Trustee in trust for the payment and discharge of the 
interest or principal or premium, if any, evidenced and represented by any Certificates which 
remains unclaimed for two years after the date when the payments evidenced and represented by 
such Certificates have become payable, if such money was held by the Trustee on such date, or 
for two years after the date of deposit of such money if deposited with the Trustee after the date 
when the interest, principal, and premium, if any, evidenced and represented by such Certificates 
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have become payable, shall be repaid by the Trustee to the District as its absolute property free 
from trust, and the Trustee shall thereupon be released and discharged with respect thereto and 
the Owners shall look only to the District for the payment of the interest, principal, and 
premium, if any, evidenced and represented by such Certificates; provided, however, that before 
being required to make any such payment to the District, the Trustee shall, at the expense of the 
District, cause to be published once a week for two successive weeks in a financial newspaper of 
general circulation in San Francisco and in Los Angeles, California and in the same or a similar 
financial newspaper of general circulation in New York, New York a notice that such money 
remains unclaimed and that, after a date named in such notice, which date shall not be less than 
30 days after the date of the first publication of each such notice, the balance of such money then 
unclaimed will be returned to the District. 

ARTICLE XI 

MISCELLANEOUS

Section 11.01. Benefits of this Trust Agreement Limited to Parties.  Nothing 
contained herein, expressed or implied, is intended or shall be construed to confer upon, or give 
to or grant to, any person or entity other than the District, the Corporation, the Trustee and the 
Owners any right, remedy or claim under or by reason of this Trust Agreement or any covenant, 
condition or stipulation hereof, and all covenants, stipulations, promises and agreements 
contained herein by or on behalf of the District or the Corporation shall be for the sole and 
exclusive benefit of the District, the Corporation, the Trustee and the Owners. 

Section 11.02.  [Any Additional Insurer Provisions]

Section 11.03.  Successor Deemed Included in All References to Predecessor.
Whenever either the District or the Corporation or the Trustee or any officer or director thereof 
is named or referred to herein, such reference shall be deemed to include the successor to the 
powers, duties and functions that are presently vested in the District, the Corporation or the 
Trustee or such officer, employee or director thereof, and all agreements, conditions, covenants 
and terms contained herein required to be observed or performed by or on behalf of the District, 
the Corporation, or the Trustee or any officer, employee or director thereof shall bind and inure 
to the benefit of the respective successors thereof whether so expressed or not. 

Section 11.04. Execution of Documents by Owners.  Any declaration, request, consent 
or other instrument which is permitted or required herein to be executed by Owners may be in 
one or more instruments of similar tenor and may be executed by Owners in person or by their 
attorneys appointed in writing.  The fact and date of the execution by any Owner or his attorney 
of any declaration, request, consent or other instrument or of any writing appointing such 
attorney may be proved by the certificate of any notary public or other officer authorized to take 
acknowledgments of deeds to be recorded in the state or territory in which he purports to act that 
the person signing such declaration, request, consent or other instrument or writing 
acknowledged to him the execution thereof, or by an affidavit of a witness to such execution 
duly sworn to before such notary public or other officer, or by such other proof as the Trustee 
may accept which it may deem sufficient. 
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Any declaration, request, consent or other instrument in writing of the Owner of any 
Certificate shall bind all future Owners of such Certificate with respect to anything done or 
suffered to be done by the District or the Corporation or the Trustee in good faith and in 
accordance therewith. 

Section 11.05. Waiver of Personal Liability.  No supervisor, officer or employee of the 
District shall be individually or personally liable for the payment of the interest or principal 
evidenced and represented by the Certificates, but nothing contained herein shall relieve any 
supervisor, officer or employee of the District from the performance of any official duty 
provided by any applicable provisions of law or by the Lease Agreement, the Assignment 
Agreement or this Trust Agreement. 

Section 11.06. Acquisition of Certificates by the District.  All Certificates acquired by 
the District, whether by purchase or gift or otherwise, shall be surrendered to the Trustee for 
cancellation to the extent such Certificates evidence and represent interest in the Lease. 

Section 11.07. Content of Certifications.  Every Certification with respect to 
compliance with any agreement, condition, covenant or term contained herein shall include (a) a 
statement that the person or persons executing such certification have read such agreement, 
condition, covenant or term and the definitions herein relating thereto; (b) a brief statement as to 
the nature and scope of the examination or investigation upon which the statements contained in 
such Certification are based; (c) a statement that, in the opinion of the signers, they have made or 
caused to be made such examination or investigation as is necessary to enable them to express an 
informed opinion as to whether or not such agreement, condition, covenant or term has been 
complied with; and (d) a statement as to whether, in the opinion of the signers, such agreement, 
condition, covenant or term has been complied with. 

Any Certification may be based, insofar as it relates to legal matters, upon an Opinion of 
Counsel unless the person or persons executing such Certification know that the Opinion of 
Counsel with respect to the matters upon which his or their Certification may be based, as 
aforesaid, is erroneous, or in the exercise of reasonable care should have known that the same 
was erroneous.  Any Opinion of Counsel may be based, insofar as it relates to factual matters and 
information with respect to which is in the possession of the District, upon a representation by an 
officer or officers of the District unless the counsel executing such Opinion of Counsel knows 
that the representation with respect to the matters upon which his opinion may be based, as 
aforesaid, is erroneous, or in the exercise of reasonable care should have known that the same 
was erroneous. 

Section 11.08. Notice by Mail.  Any notice required to be given hereunder by mail to 
any Owners of Certificates shall be given by mailing a copy of such notice, first-class postage 
prepaid, to the Owners of such Certificates at their addresses appearing in the books required to 
be kept by the Trustee pursuant to the provisions of Section 2.07 not less than 30 days nor more 
than 60 days prior to the event concerning which notice thereof is required to be given; provided, 
that receipt of any such notice shall not be a condition precedent to the effect of such notice and 
failure to receive any such notice or any defect therein shall not affect the validity of the 
proceedings taken in connection with the action or the event concerning which such notice was 
given.
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All written notices to be given hereunder shall be given by first class mail postage 
prepaid to the party entitled thereto at its address set forth below, or at such other address as such 
party may provide to the other parties in writing from time to time, namely: 

If to the Trustee: The Bank of New York Trust Company, N.A. 
550 Kearny Street, Suite 600 
San Francisco, CA  94108-2527 
Attention:  Corporate Trust 
Reference: Alameda-Contra Costa Transit District 

For transfer, exchange, registration, payment and 
surrender of Certificates: 

The Bank of New York Trust Company, N.A. 
550 Kearny Street, Suite 600 
San Francisco, CA  94108-2527 
Attention:  Corporate Trust 

If to the District: Alameda-Contra Costa Transit District
Attention:  General Manager 
1600 Franklin Street 
Oakland, California 94612 

If to the Corporation: AC Transit Financing Corporation 
Attention:  Chief Financial Officer 
1600 Franklin Street 
Oakland, California  94612 

Section 11.09. Accounts and Funds.  Any account or fund required to be established 
and maintained herein by the Trustee may be established and maintained in the accounting 
records of the Trustee either as an account or a fund, and may, for the purpose of such 
accounting records, any audits thereof and any reports or statements with respect thereto, be 
treated either as an account or a fund; but all such records with respect to all such funds shall at 
all times be maintained in accordance with sound corporate trust industry practice and with due 
regard for the protection of the security of the Certificates and the rights of the Owners. 

Section 11.10. Investments.  Any money held by the Trustee in the Lease Payment 
Fund, the Project Fund, the Reserve Fund or the Costs of Issuance Fund or any other fund or 
account established by the Trustee hereunder shall be invested by the Trustee, to the extent 
permitted by law, as directed by an Authorized Representative of the District in Permitted 
Investments which will, as nearly as practicable, mature on or before the dates on which such 
money is anticipated to be needed for disbursement hereunder or under the Lease Agreement; 
provided that funds on deposit in the Reserve Fund may not be invested in the Permitted 
Investments specified in subsections (k) and (l) of the definition thereof.  If no such direction is 
received by the Trustee, the Trustee shall invest said accounts and funds in Permitted 
Investments described in subsection (f) in the definition thereof.  The Trustee may act as 
principal or agent in the acquisition or disposition of any such deposit or investment and the 
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Trustee may, for the purpose of any such deposit or investment, commingle any of the money 
held by it hereunder.  The Trustee shall not be liable or responsible for any loss suffered in 
connection with any such deposit or investment made by it under the terms of and in accordance 
with this Section or under the terms of and in accordance with the directions of an Authorized 
Representative of the District.  The Trustee may present for prepayment or sell any such deposit 
or investment whenever it shall be necessary in order to provide money to meet any payment of 
the money so deposited or invested, and the Trustee shall not be liable or responsible for any 
losses resulting from any such deposit or investment presented for prepayment or sold.  Any 
interest or profits on such deposits and investments in funds and accounts other than the Project 
Fund, which shall be handled in accordance with Section 5.02 hereof, shall be deposited in the 
Lease Payment Fund semiannually on or before each Due Date.  Until receipt of written notice to 
the contrary, the Trustee shall be entitled to assume that all investments directed by an 
Authorized Representative of the District are permitted by law for the funds invested and are 
Permitted Investments.  The District acknowledges that to the extent that regulations of the 
Comptroller of the Currency or other applicable regulatory agency grant the District the right to 
receive brokerage confirmations of security transactions, the District waives receipt of such 
confirmations.  The Trustee shall furnish to the District periodic statements which include detail 
of all investment transactions made by the Trustee. 

In computing the amount in any fund or account, Permitted Investments shall be valued 
as of the end of each month as follows: 

(a) for securities: (i) the closing bid price quoted by Interactive Data System, 
Inc.; or (ii) a valuation performed by a nationally recognized and accepted pricing service 
whose valuation method consists of the composite average of various bid price quotes on 
the valuation date; or (iii) the lower of two dealer bids on the valuation date.  The dealers 
or their parent holding companies must be rated at least investment grade by Moody’s 
and S&P and must be market makers in the securities being valued; 

(b) as to certificates of deposit and bankers acceptances: the face amount 
thereof, plus accrued interest; and 

(c) as to any investment not specified above, the value thereof established by 
prior agreement between the District and the Trustee; 

provided, with respect to publicly traded securities and investments, the Trustee is 
authorized to utilize and may rely conclusively upon any generally recognized pricing 
information service in performing valuation services hereunder, and it shall not be liable for any 
error or omission of such pricing service. 

Section 11.11. Action on Next Business Day.  If the date for making any payment or 
the last date for performance of any act or the exercising of any right, as provided in this Trust 
Agreement, is not a Business Day, such payment, with no interest accruing for the period from 
and after such nominal date, may be made or act performed or right exercised on the next 
succeeding Business Day with the same force and effect as if done on the nominal date provided 
therefore in this Trust Agreement. 
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Section 11.12. Article and Section Headings, Gender and References.  The headings 
or titles of the several articles and sections hereof and the table of contents appended hereto shall 
be solely for convenience of reference and shall not affect the meaning, construction or effect 
hereof, and words of any gender shall be deemed and construed to include all genders.  All 
references herein to “Articles,” “Sections” and other subdivisions or clauses are to the 
corresponding articles, sections, subdivisions or clauses hereof; and the words “hereby,” 
“herein,” “hereof,” “hereto,” “herewith,” “hereunder” and other words of similar import refer to 
the Trust Agreement as a whole and not to any particular article, section, subdivision or clause 
thereof.

Section 11.13. Partial Invalidity.  If any one or more of the agreements, conditions, 
covenants or terms contained herein required to be observed or performed by or on the part of 
the District or the Corporation or the Trustee shall be contrary to law, then such agreement or 
agreements, such condition or conditions, such covenant or covenants or such term or terms shall 
be null and void and shall be deemed separable from the remaining agreements, conditions, 
covenants and terms hereof and shall in no way affect the validity hereof or of the Certificates, 
and the Owners shall retain all the benefit, protection and security afforded to them hereunder 
and under all provisions of applicable law.  The District, the Corporation and the Trustee hereby 
declare that they would have executed and entered into this Trust Agreement and each and every 
other article, section, paragraph, subdivision, sentence, clause and phrase hereof and would have 
authorized the execution and delivery of the Certificates pursuant hereto irrespective of the fact 
that any one or more of the articles, sections, paragraphs, subdivisions, sentences, clauses or 
phrases hereof or the application thereof to any person or circumstance may be held to be 
unconstitutional, unenforceable or invalid. 

Section 11.14. California Law.  The Trust Agreement shall be construed and governed 
in accordance with the laws of the State of California. 

Section 11.15.  Execution in Counterparts.  This Trust Agreement may be executed 
and entered into in several counterparts, each of which shall be deemed an original, and all of 
which shall constitute but one and the same instrument. 

Section 11.16.  Effective Date.  This Trust Agreement shall become effective upon its 
execution and delivery. 

[End of Trust Agreement] 
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IN WITNESS WHEREOF, the parties hereto have executed and entered into this Trust 
Agreement by their officers thereunto duly authorized as of the day and year first above written. 

THE BANK OF NEW YORK TRUST 
COMPANY, N.A., as Trustee 

By   
 Authorized Signatory 

AC TRANSIT FINANCING CORPORATION 

By   
H. E. Christian Peeples, Chair 

Attest:

By
 Secretary 

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit Corporation 

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT

By   
Richard C. Fernandez, General Manager 

Attest:

By
 District Secretary 

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit District 
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EXHIBIT A 

FORM OF SERIES 2008A CERTIFICATE OF PARTICIPATION 

UNITED STATES OF AMERICA 
STATE OF CALIFORNIA

No. R- $__________ 

ALAMEDA-CONTRA COSTA TRANSIT DISTRICT  
CERTIFICATES OF PARTICIPATION 

(LAND ACQUISITION PROJECT) 
SERIES 2008A (TAXABLE) 

Evidencing and Representing a Proportionate Undivided 
Interest of the Owner Hereof 

in Lease Payments to Be Made by the 

Alameda-Contra Costa Transit District  

to the 
AC Transit Financing Corporation 

under and pursuant to that certain 
Lease Agreement 

Interest 
Rate

Certificate
Payment Date Dated as of CUSIP

    
____% August 1, 20[__] June [__], 2008  

REGISTERED OWNER:  Cede & Co. 

PRINCIPAL SUM:  ________________ DOLLARS 

THIS IS TO CERTIFY that the registered owner set forth above or registered assigns of 
this Alameda-Contra Costa Transit District Certificate of Participation, (Land Acquisition 
Project) Series 2008A (Taxable) (the “Certificate”) is the owner of a proportionate undivided 
fractional interest in the rights to receive the Lease Payments (as that term is defined in the Trust 
Agreement hereinafter mentioned) to be made by the Alameda-Contra Costa Transit District, a 
special transit district duly organized and existing under and by virtue of the laws of the State of 
California, under and pursuant to the Lease Agreement (the “Lease Agreement”), dated as of 
June 1, 2008, by and between the AC Transit Financing Corporation (the “Corporation”), a 
nonprofit public benefit corporation organized and existing under and by virtue of the laws of the 
State of California, and the District, all of which rights to receive such Lease Payments have 
been assigned without recourse by the Corporation to The Bank of New York Trust Company, 
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N.A., as trustee, a national banking association organized and existing under and by virtue of the 
laws of the United States and having a principal corporate trust office in San Francisco, 
California, as trustee (together with any other bank or trust company which may at any time be 
substituted in place of the original trustee as provided in the Trust Agreement hereinafter 
mentioned at its principal corporate trust office, the “Trustee”). 

The registered owner of this Certificate is entitled to receive, subject to the terms of the 
Lease Agreement and any right of prepayment prior thereto hereinafter provided for, on the 
Certificate Payment Date (as that term is defined in the Trust Agreement hereinafter mentioned, 
and herein a “Certificate Payment Date”) set forth above, upon surrender of this Certificate on 
such Certificate Payment Date or on the date of prepayment prior thereto at the corporate trust 
office of the Trustee (as set forth in the Trust Agreement), the principal sum set forth above, 
representing the registered owner’s proportionate share of the Lease Payments constituting 
principal components becoming due and payable on such Certificate Payment Date or on the date 
of prepayment prior thereto, and on each February 1 and August 1, commencing August 1, 2008 
(the “Interest Payment Dates”), the registered owner of this Certificate, as shown in the 
registration books maintained by the Trustee at the close of business on the 15th day of the 
month preceding such Interest Payment Date, is entitled to receive such registered owner’s 
proportionate share of the Lease Payments constituting interest components accruing from the 
Interest Payment Date next preceding the date of execution hereof by the Trustee (unless such 
date of execution is on an Interest Payment Date or on or after the 15th day of the month 
preceding an Interest Payment Date, in which case from such Interest Payment Date, or unless 
such date of execution is on or before July 15, 2008, in which case from June [__], 2008) to such 
Certificate Payment Date or the date of prepayment prior thereto, whichever is earlier, by check 
mailed by first class mail on such dates to such registered owner or, in the case of an owner of 
$1,000,000 or more of aggregate principal amount represented by the Certificates, by wire 
transfer to such account in the United States as is filed with the Trustee for such purpose on or 
before the 15th day of the month preceding such Interest Payment Date, as provided in the Trust 
Agreement, or in the case of Certificates registered in the name of Cede & Co. in accordance 
with Section 2.10 of the Trust Agreement (as defined below).  Such proportionate share is 
determined by the multiplication of the aforesaid portion of the Lease Payments constituting 
principal components becoming due and payable on such Certificate Payment Date by the 
interest rate per annum set forth above calculated on the basis of a 360-day year composed of 
twelve 30-day months.  All such amounts are payable in lawful money of the United States of 
America. 

This Certificate is one of the duly authorized certificates of participation entitled 
“Alameda-Contra Costa Transit District Certificates of Participation (Land Acquisition Project), 
Series 2008A (Taxable)” aggregating [________________] Dollars ($[AMOUNT]) (the 
“Certificates”) which have been executed by the Trustee under and pursuant to the terms of a 
Trust Agreement (the “Trust Agreement”), dated as of June 1, 2008, by and among the Trustee, 
the Corporation and the District.  Copies of the Trust Agreement are on file at the principal 
corporate trust office of the Trustee, and reference is hereby made to the Trust Agreement and to 
any and all amendments thereof and supplements thereto for a description of the agreements, 
conditions, execution and delivery of the Certificates, covenants and terms securing the 
Certificates, for the nature, extent and manner of enforcement of such agreements, conditions, 
covenants and terms, for the rights and remedies of the registered owners of the Certificates with 
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respect thereto and for the other agreements, conditions, covenants and terms upon which the 
Certificates are executed and delivered thereunder, to which agreements, conditions, covenants 
and terms the owner hereof, by acceptance hereof, hereby consents. 

To the extent and in the manner permitted by the terms of the Trust Agreement, the 
provisions of the Trust Agreement and the Lease Agreement may be amended or supplemented 
by the parties thereto, from time to time. 

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

This Certificate is transferable or exchangeable by the registered owner hereof, in person 
or by his attorney duly authorized in writing, at the principal corporate trust office of the Trustee, 
but only in the manner, subject to the limitations and upon payment of the charges provided in 
the Trust Agreement, and upon surrender of this Certificate for cancellation accompanied by 
delivery of a duly executed written instrument of transfer or exchange, a new Certificate or 
Certificates of authorized denominations of the same Certificate Payment Date equal to the 
principal amount represented hereby will be executed and delivered by the Trustee to the 
registered owner thereof in exchange or transfer herefor.  The Trustee may treat the registered 
owner hereof as the absolute owner hereof for all purposes, whether or not this Certificate shall 
be overdue, and the Trustee shall not be affected by any knowledge or notice to the contrary; and 
payment of the interest and principal evidenced and represented by this Certificate shall be made 
only to such registered owner as above provided, which payments shall be valid and effectual to 
satisfy and discharge the liability evidenced and represented by this Certificate to the extent of 
the sum or sums so paid. 

By purchasing the Certificates, the holders of the Certificates agree to treat the 
Certificates as indebtedness of the District for federal income tax purposes and to prepare their 
respective federal, state and other tax returns and reports in a manner consistent with the 
treatment of the Certificates as indebtedness for federal income tax purposes. 

The Certificates are subject to prepayment prior to their stated maturities at any time, 
from prepayments of Lease Payments made at the option of the District pursuant to the Lease 
Agreement, in whole or in part (and pro rata if less than all of a maturity is to be prepaid), at a 
prepayment price equal to the principal amount of Lease Payments to be prepaid plus the 
Applicable Premium (as hereinafter defined), if any, together with accrued interest to the 
prepayment date.  The “Applicable Premium” of any prepaid Certificate equals the excess of: (a) 
the present value at the date of prepayment of 100% of the principal amount of such Lease 
Payment plus all accrued interest due on such Lease Payment through its Stated Maturity (as 
hereinafter defined) date (excluding accrued but unpaid interest), calculated by the District 
(which calculation shall be conclusive), using a discount rate equal to the Treasury Rate (as 
hereinafter defined) plus [_______ (__)] basis points minus (b) the principal amount of such 
Lease Payment.  The Applicable Premium cannot be less than $0.00.  If the period from the date 
of prepayment to the Stated Maturity date is greater than one year, the “Treasury Rate” will be 
equal to the yield to maturity (as compiled and published in the most recent Federal Reserve 
Statistical Release H. 15(519) that becomes publicly available at least two business days prior to 
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the date of prepayment (or, if such publication is no longer published, any publicly available 
source of similar market data)) most nearly equal to the period from the date of prepayment to 
the Stated Maturity date.  If the period from the date of prepayment to the Stated Maturity date is 
less than one year, the “Treasury Rate” will be equal to the weekly average yield of actually 
traded United States Treasury securities adjusted to a constant maturity of one year.  The “Stated 
Maturity” date of any Certificate is the maturity date shown on the cover of this Certificate. 

This Certificate matures on August 1, 20[__] and is subject to mandatory prepayment 
prior to its Certificate Payment Date.  The prepayment price will be equal to 100% of each 
principal payment due, without premium, plus accrued interest to the date of the prepayment.  
Prepayment shall be according to the following schedule: 

Mandatory Sinking Fund
Payment Date

Principal Component Subject to 
Mandatory Prepayment

August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__] (maturity)  
Total:    

The Certificates are subject to prepayment prior to their respective maturity dates, as a 
whole or in part by lot, in such order of maturity and from such series of Certificates as the 
District may select, with an Opinion of Counsel, on any date, in integral multiples of $5,000, 
from payments made by the District from funds received by the District due to a taking of the 
Property (or portions thereof) from the net proceeds of insurance received for material damage to 
or destruction of the Property (or portions thereof) or from proceeds of title insurance under the 
circumstances and upon the conditions and terms prescribed in the Trust Agreement and in the 
Lease Agreement at a prepayment price equal to the sum of the principal amount or such part 
thereof evidenced and represented by the Certificates to be prepaid, without premium, plus 
accrued interest evidenced and represented thereby to the date fixed for prepayment. 

Whenever provision is made in the Trust Agreement for the prepayment of Certificates 
and less than all the Outstanding Certificates of any one Certificate Payment Date are to be 
prepaid on any one date, the Trustee shall select Certificates of such maturity date for mandatory 
prepayment pro rata among maturities, for extraordinary prepayment by lot, and for optional 
prepayment in whole or in part from the Outstanding Certificates, and in each case in such 
manner as the Trustee, as directed by the District, deems appropriate. 

As provided in the Trust Agreement, notice of prepayment hereof or of any part hereof 
shall be mailed, first class postage prepaid, not less than 30 nor more than 60 days before the 
prepayment date, to the registered owner of this Certificate at his address as it appears in the 
registration books maintained by the Trustee, but failure to receive any such notice or any defect 
therein shall not affect the validity of the proceedings for the prepayment of this Certificate or 
such part thereof.  If this Certificate or such part thereof is called for prepayment and payment is 
duly provided therefor as specified in the Trust Agreement, the interest evidenced and 
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represented hereby or by such part shall cease to accrue from and after the date fixed for such 
prepayment. 

The Certificates each evidence and represent a proportionate undivided interest in the 
Lease Payments and enjoy the benefits of a security interest in the money held in certain 
accounts and funds established pursuant to the Trust Agreement, subject to the provisions of the 
Trust Agreement permitting the disbursement thereof for or to the purposes and on the conditions 
and terms set forth therein.  The obligation of the District to make its Lease Payments is subject 
to abatement during any period in which, by reason of material damage or destruction, there is 
substantial interference with the use and occupancy of the Property or portions thereof, all as 
more particularly provided in the Lease Agreement to which reference is hereby made; and such 
obligation does not constitute a debt of the District or the Corporation or the State of California 
or any political subdivision thereof within the meaning of any constitutional or statutory debt 
limitation or restriction, and does not constitute an obligation for which the District or the 
Corporation is obligated to levy or pledge any form of taxation or for which the District or the 
Corporation has levied or pledged any form of taxation. 

The Trustee has no obligation or liability to the registered owners of the Certificates for 
the payment of the interest or principal evidenced and represented by the Certificates; but rather 
the Trustee’s sole obligation is to administer, for the benefit of the District and the Corporation 
and the registered owners of the Certificates, the various accounts and funds established under 
the Trust Agreement.  The Corporation has no obligation or liability whatsoever to the registered 
owners of the Certificates.  The District has certified to the Trustee that all acts, conditions and 
things required by the statutes of the State of California and the Trust Agreement to exist, to have 
happened and to have been performed precedent to and in connection with the execution and 
delivery of this Certificate do exist, have happened and have been performed in regular and due 
time, form and manner as required by law, and the Trustee is duly authorized to execute and 
deliver this Certificate.  This is to further certify that the amount of this Certificate, together with 
all other Certificates executed and delivered under the Trust Agreement, is not in excess of the 
amount of Certificates authorized to be executed and delivered thereunder. 
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IN WITNESS WHEREOF, this Certificate has been dated as of June [__], 2008, and has 
been executed by the manual signature of an authorized signatory of the Trustee on the date 
shown below. 

Effective Date:  June [__], 2008 

THE BANK OF NEW YORK TRUST 
COMPANY, N.A., as Trustee 

By   
 Authorized Signatory 
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[FORM OF ASSIGNMENT] 

For value received, the undersigned do(es) hereby sell, assign and transfer unto 
_________________________ the within Certificate and do(es) hereby irrevocably constitute 
and  appoint __________________________________ attorney to transfer such Certificate on 
the register of the Trustee, with full power of substitution in the premises. 

Dated:     

   
      Note: The signature(s) to this Assignment must 

correspond with the name(s) as written on 
the face of the within Certificate in every 
particular, without alteration or enlargement 
or any change whatsoever. 

      SIGNATURE GUARANTEED BY: 

      Note: Signature must be guaranteed by an Eligible 
Guarantor Institution. 
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STATEMENT OF INSURANCE 
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CERTIFICATE PURCHASE CONTRACT 

$[AMOUNT1]
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 
Series 2008A (Tax-Exempt) 

$[AMOUNT2]
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008B (Taxable) 

June [_____], 2008 

Alameda-Contra Costa Transit District 
1600 Franklin Street 
Oakland, CA  94612 

AC Transit Financing Corporation 
c/o Alameda-Contra Costa Transit District 
1600 Franklin Street 
Oakland, CA  94612 

Ladies and Gentlemen: 

M. R. Beal & Company (the “Underwriter”) offers to enter into this Certificate Purchase 
Contract (the “Purchase Contract”) with the Alameda-Contra Costa Transit District (the 
“District”) and the AC Transit Financing Corporation (the “Corporation”).  This offer is made 
subject to the acceptance by the District and the Corporation and execution of this Purchase 
Contract and delivery of the same to the Underwriter on or before 11:59 p.m. on the date hereof, 
and, if not so accepted, will be subject to withdrawal by the Underwriter upon notice delivered to 
the District at any time prior to such acceptance.  Upon the District’s acceptance hereof, the 
Purchase Contract will be binding upon the District and the Underwriter. 

Capitalized terms used in this Purchase Contract and not otherwise defined herein shall 
have the respective meanings set forth for such terms in the Trust Agreement, defined below. 

Section 1. Upon the terms and conditions and upon the basis of the representations set 
forth in this Purchase Contract, the Underwriter agrees to purchase from the District and the 
Corporation, and the District and the Corporation agree to sell and deliver to the Underwriter, all 
(but not less than all) of the $[AMOUNT1] aggregate principal amount of the Alameda-Contra 
Costa Transit District Certificates of Participation (Land Acquisition Project), Series 2008A 
(Tax-Exempt) (the “Series 2008A Certificates”) and the $[AMOUNT2] aggregate principal 
amount of the Alameda Contra Costa Transit District Certificates of Participation (Land 
Acquisition Project), Series 2008B (Taxable) (the “Series 2008B Certificates,” and together with 
the Series 2008A Certificates, the “Certificates”).  The Certificates shall be dated the date of 
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delivery thereof and shall have the maturities and bear interest at the rates per annum and have 
the yields all as set forth on Schedule I attached hereto.  The purchase price for the Certificates 
shall be $[_____] (calculated as the principal amount of the Certificates, plus a net original issue 
premium in the amount of $[_____], less an Underwriter’s discount in the amount of $[_____]), 
which is [_____]% of the principal amount of the Certificates. 

Section 2. The District has delivered to the Underwriter its Preliminary Official 
Statement dated June [_____], 2008 (the “Preliminary Official Statement”) and will deliver to 
the Underwriter its final Official Statement dated the date hereof (as amended and supplemented 
from time-to-time pursuant to Section 6 of this Purchase Contract, the “Official Statement”) as
provided in Section 5 of this Purchase Contract (as amended and supplemented from 
time-to-time pursuant to Section 6 of this Purchase Contract, the “Official Statement”).  Each of 
the District and the Corporation will deliver to the Underwriter a certificate pursuant to 
Securities and Exchange Commission Rule 15c2-12 relating to the Preliminary Official 
Statement, in substantially the form attached hereto as Exhibit A-1 and Exhibit A-2, respectively. 

Section 3. The Certificates shall be as described in and shall be executed and delivered 
and secured under the provisions of a Trust Agreement, dated as of June 1, 2008 (the “Trust 
Agreement”), by and among Corporation, the District and The Bank of New York Trust 
Company, N.A., as trustee (the “Trustee”).  The Certificates shall be payable and subject to 
prepayment as provided in the Trust Agreement and as set forth in the Official Statement.  The 
Certificates are payable solely from Lease Payments (the “Lease Payments”) paid by the District 
for the use and occupancy of certain [buses] (the “Equipment”) and for the Fruitvale Business 
Center and all existing facilities and improvements located thereon (the “Property”) pursuant to 
the Lease Agreement, dated as of June 1, 2008 (the “Lease Agreement”), by and between the 
Corporation, as lessor, and the District, as lessee.  Pursuant to the terms and conditions of a Site 
Lease, dated as of June 1, 2008 (the “Site Lease”), by and between the District, as lessor, and the 
Corporation, as lessee, the District will lease the Property to the Corporation.  Pursuant to the 
terms and conditions of a Purchase and Sale Agreement, dated as of June 1, 2008 (the “Purchase 
and Sale Agreement”), by and between the District, as seller, and the Corporation, as purchaser, 
the Corporation will purchase the Equipment from the District, and the District will lease the 
Equipment to the Corporation pursuant to the Lease Agreement.  The Corporation has entered 
into an Assignment Agreement, dated as of June 1, 2008 (the “Assignment Agreement”), 
whereby the Corporation has assigned to the Trustee for the benefit of the Owners of the 
Certificates certain of its rights under the Site Lease, the Purchase and Sale Agreement and the 
Lease Agreement, including its right to rental amounts payable by the District under the Lease 
Agreement. 

The Series 2008A Certificates will evidence and represent fractional undivided interests 
of the owners thereof in the Tax-Exempt Lease Payments (as defined in the Trust Agreement) 
and the Series 2008B Certificates will evidence and represent fractional undivided interests of 
the owners thereof in the Taxable Lease Payments (as defined in the Trust Agreement).  The 
Series 2008A Lease Payments and the Series 2008B Lease Payments are referred to collectively 
herein as the “Lease Payments.” 

The Certificates are being issued to provide funds, together with other lawfully available 
moneys, to: (a) reimburse the District for the acquisition cost of the Property; (b) finance the 
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Improvements; (c) [to purchase a [_____] insurance policy]; (d) fund a reserve fund; and (e) pay 
costs of delivery associated with the Certificates. 

Section 4. It shall be a condition to the obligations of the Underwriter to purchase, to 
accept delivery of and to pay for the Certificates, that the entire $[_____] principal amount of the 
Certificates authorized by the Trust Agreement shall be delivered by the District to the 
Underwriter at Closing.  The Underwriter agrees to make an initial bona fide public offering of 
all of the Certificates, at not in excess of the initial public offering yields or prices set forth on 
Schedule I attached hereto, plus interest accrued on the Certificates from the date thereof.  
Following the initial public offering of the Certificates, the offering prices may be changed from 
time-to-time by the Underwriter. 

Section 5. The District hereby authorizes the use of the Official Statement and the 
information contained therein by the Underwriter in connection with the public offering and the 
sale of the Certificates.  The District consents to the use by the Underwriter prior to the date 
hereof of the Preliminary Official Statement in connection with the public offering of the 
Certificates.  As of its date, the Preliminary Official Statement has been deemed “final” by the 
District for purposes of Securities and Exchange Commission Rule 15c2-12(b)(1) (the “Rule”), 
except for the omission of certain information permitted to be omitted by such Rule.  The 
District will supply or cause to be supplied to the Underwriter, within seven business days of the 
date of this Purchase Contract and in time to accompany any confirmation that requests payment 
from any customer, the Official Statement in sufficient quantity as requested by the Underwriter 
to comply with Securities and Exchange Commission Rule 15c2-12(b)(4) and the rules of the 
Municipal Securities Rulemaking Board (the “MSRB”).  The Underwriter hereby agrees that 
they will not send any confirmation requesting payment for the purchase of any Certificates 
unless the confirmation is accompanied by or preceded by the delivery of a copy of the Official 
Statement.  The Underwriter agrees to: (a) provide the District with final pricing information on 
the Certificates on a timely basis prior to the Closing; (b) promptly notify the District of the end 
of the underwriting period (as such term is defined in Rule 15c2-12) if it is not the date of 
Closing; and (c) take any and all other actions necessary to comply with applicable Securities 
and Exchange Commission rules and MSRB rules governing the offering, sale and delivery of 
the Certificates to ultimate purchasers. 

Section 6. The District hereby represents, warrants and agrees with the Underwriter that: 

(a) The Board of Directors of the District (the “District Board”) has taken 
official action by Resolution No. [_____] adopted by a majority of the members of the 
District Board at a special meeting duly called, noticed and conducted, at which a quorum 
was present and acting throughout, on [_____], 2008 (the “District Resolution”), all 
action necessary to be taken by it for the execution, delivery and due performance of the 
Trust Agreement, the Purchase and Sale Agreement, the Site Lease, the Lease 
Agreement, the Continuing Disclosure Agreement, dated [_______], 2008, by and 
between the District and the Trustee, (the “Continuing Disclosure Agreement,” and 
collectively, the “District Agreements”), the Official Statement, this Purchase Contract 
and the taking of any and all such action as may be required on the part of the District to 
carry out, give effect to and consummate the transactions contemplated hereby. 
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(b) The District is a public body, corporate and politic, duly organized and 
existing under and by virtue of the laws of the State of California (the “State”) and has all 
necessary power and authority to adopt the District Resolution and to enter into and 
perform its duties under the District Agreements. 

(c) By all necessary official action, the District Board has duly adopted the 
District Resolution, has duly authorized the preparation and delivery of the Preliminary 
Official Statement and the preparation, execution and delivery of the Official Statement, 
has duly authorized and approved the execution and delivery of, and the performance of 
its obligations under, the Certificates, this Purchase Contract and the District Agreements, 
and the consummation by it of all other transactions contemplated by this Purchase 
Contract, the District Resolution, the District Agreements, the Preliminary Official 
Statement and the Official Statement.  When executed and delivered by their respective 
parties, the District Agreements and this Purchase Contract (assuming due authorization, 
execution and delivery by and enforceability against the other parties thereto) will be in 
full force and effect and each will constitute legal, valid and binding agreements or 
obligations of the District, enforceable in accordance with their respective terms, except 
as enforcement thereof may be limited by bankruptcy, insolvency, reorganization, 
moratorium or similar laws or equitable principles relating to or limiting creditors rights 
generally, the application of equitable principles, the exercise of judicial discretion and 
the limitations on legal remedies against public entities in the State. 

(d) The Certificates, when executed and delivered in accordance with the 
District Resolution and the Trust Agreement, and sold to the Underwriter as provided 
herein, will constitute legal, valid and binding obligations of the District, enforceable in 
accordance with their respective terms, except as enforcement thereof may be limited by 
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable 
principles relating to or limiting creditors’ rights generally, the application of equitable 
principles, the exercise of judicial discretion and the limitations on legal remedies against 
public entities in the State, and will be entitled to the benefits of the laws of the State, the 
District Resolution and the Trust Agreement. 

(e) Any consent, approval, authorization, order, license or permit of any 
governmental or regulatory authority, legislative body, board, agency or commission 
having jurisdiction over the District that is required, or would constitute a condition 
precedent to, or would materially affect the sale and delivery of the Certificates or the 
consummation and performance by the District of the transactions contemplated by this 
Purchase Contract, the District Agreements and the Official Statement has been duly 
obtained (except for such approvals, consents and orders as may be required under the 
Blue Sky or securities laws of any state in connection with the offering and sale of the 
Certificates, as to which no representation is made). 

(f) To the best knowledge of the District as of the date hereof, the District is 
not in any material respect in breach of or default under any constitutional provision, law 
or administrative regulation of the State or of the United States or any agency or 
instrumentality of either or any judgment or decree or any loan agreement, indenture, 
bond, note, resolution, agreement or other instrument to which the District is a party or to 
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which the District or any of its property or assets is otherwise subject (including, without 
limitation, the District Resolution and the District Agreements), and no event has 
occurred and is continuing which with the passage of time or the giving of notice, or 
both, would constitute a default or event of default under any such instrument; and the 
adoption of the District Resolution, the issuance and delivery the Certificates and the 
execution and delivery of this Purchase Contract and the District Agreements and 
compliance with the District’s obligations therein and herein will not in any material 
respect conflict with, violate or result in a breach of or constitute a default under, any 
constitutional provision, laws, administrative regulation, judgment, decree, loan 
agreement, indenture, agreement, mortgage, lease or other instrument to which the 
District is a party or to which the District or any of its property or assets is otherwise 
subject, nor will any such execution, delivery, adoption or compliance result in the 
creation or imposition of any lien, charge or other security interest or encumbrance of any 
nature whatsoever upon any of the property or assets of the District or under the terms of 
any such law, regulation or instruments, except as provided by the District Resolution 
and the District Agreements. 

(g) As of the date hereof, no action, suit, proceeding, inquiry or investigation 
at law or in equity before or by any court, government agency, public board or body, is 
pending or, to the best knowledge of the District, threatened against the District: (i) in 
any way affecting the existence of the District or in any way challenging the respective 
powers of the several offices or the titles of the officials of the District to such offices; or 
(ii) affecting or seeking to prohibit, restrain or enjoin the issuance, sale or delivery of any 
of the Certificates, the application of the proceeds of the sale of the Certificates, or in any 
way contesting or affecting, as to the District, the District Resolution, the Certificates, the 
District Agreements or this Purchase Contract, or contesting the powers of the District or 
its authority with respect to issuance of the Certificates, the adoption of the District 
Resolution, or the execution and delivery of the District Agreements or this Purchase 
Contract, or contesting the power or authority to make the Lease Payments or contesting 
the completeness or accuracy of the Preliminary Official Statement or the completeness 
or accuracy of the Official Statement, or in any way contesting or challenging the 
consummation of the transactions contemplated hereby or thereby or which might 
materially adversely affect the ability of the District to perform and satisfy its obligations 
under this Purchase Contract, the District Agreements or the Certificates; nor to the best 
of the District’s knowledge is there any basis for any such action, suit, proceeding, 
inquiry or investigation, wherein an unfavorable decision, ruling or finding would 
materially adversely affect the District Resolution, the District Agreements or this 
Purchase Contract or the performance by the District of its obligations thereunder, or the 
authorization, execution, delivery or performance by the District of the Certificates, the 
District Resolution, the District Agreements or this Purchase Contract. 

(h) Between the date hereof and the date of the Closing, the District will not, 
without the prior written consent of the Underwriter, offer or issue in any material 
amount any bonds, notes or other obligations for borrowed money, or in any material 
amount incur any material liabilities, direct or contingent, except in the course of normal 
business operations of the District or relating to the Property or the Improvements, or 
make any loan or advance of District funds to any entity, except for such borrowings, 
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loans or advances as may be described in or contemplated by the Preliminary Official 
Statement and the Official Statement. 

(i) At the expense of the Underwriter, the District will furnish such 
information, execute such instruments, and take such other action in cooperation with the 
Underwriter as the Underwriter may reasonably request in order (i) to qualify the 
Certificates for offer and sale under the Blue Sky or other securities laws of the United 
States as the Underwriter may designate, and (ii) to determine the eligibility of the 
Certificates for investment under the laws of such states and other jurisdictions; provided 
that in no event shall the District be required to subject itself to service of process in any 
state in which it is not already so subject. 

(j) The Preliminary Official Statement has been deemed final as of its date by 
the District, as required by Rule 15c2-12 of the Securities and Exchange Commission, 
with the exception of certain final pricing and related information.  As of the date hereof, 
and (unless an event occurs of the nature described in Section 6(l)) at all times 
subsequent thereto, up to and including the date of the Closing, the Official Statement 
(excluding therefrom the information under the captions [“UNDERWRITING,” and 
contained in “APPENDIX E—DTC AND THE BOOK-ENTRY-ONLY SYSTEM”] 
(collectively, the “Excluded Information”) as to which no representations or warranties 
are made) did not and does not contain, to the best of the District’s knowledge, any 
untrue statement of a material fact or omit to state a material fact necessary in order to 
make the statements in the Official Statement, in the light of the circumstances under 
which they are made, not misleading. 

(k) If the Official Statement is supplemented or amended pursuant to 
Section 6(l), at the time of each supplement or amendment thereto and (unless 
subsequently again supplemented or amended pursuant to such paragraph) at all times 
subsequent thereto up to and including the date of the Closing, the Official Statement as 
so supplemented or amended will not contain, to the best of the District’s knowledge, any 
untrue statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in the light of the circumstances under which they were made, not 
misleading. 

(l) For not more than 25 days from the “end of the underwriting period” (as 
defined in Securities and Exchange Commission Rule 15c2-12(e)(2)), if in the reasonable 
opinion of the General Counsel to the District, Kutak Rock LLP, Special Counsel 
(“Special Counsel”), Kutak Rock LLP, Disclosure Counsel (“Disclosure Counsel”) The
Gibbs Law Group, P.C. Gibbs & Oliphant LLP (“Underwriter’s Counsel”) and the 
Underwriter, any event shall occur which might or would cause the Official Statement 
(except for the Excluded Information), as then supplemented or amended, to contain any 
untrue statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in the light of the circumstances under which they were made, not 
misleading, the District shall notify the Underwriter thereof, and if, in the opinion of such 
parties, such event requires the preparation and publication of a supplement or 
amendment to the Official Statement, the District shall forthwith prepare and furnish (ats
the expense of the District) a reasonable number of copies of an amendment of or 
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supplement to the Official Statement in form and substance satisfactory to the 
Underwriter.  The District may assume that the “end of the underwriting period” for 
purposes of Securities and Exchange Commission Rule 15c2-12(e)(2) will occur on the 
date of Closing unless otherwise notified, in writing, by the Underwriter on or prior to the 
date of Closing. 

(m) The District has not been notified of any listing or proposed listing by the 
Internal Revenue Service to the effect that the District is a bond issuer whose arbitrage 
certificates may not be relied upon. 

(n) Except as disclosed in the Official Statement or otherwise disclosed in 
writing to the Underwriter, there has not been any materially adverse change in the 
financial condition of the District or in its operations since June 30, 2007 and there has 
been no occurrence, circumstance or combination thereof which is reasonably expected to 
result in any such materially adverse change. 

(o) The District will undertake, pursuant to the Trust Agreement and the 
Continuing Disclosure Agreement, to provide annual reports and notices of certain 
events.  A description of this undertaking is set forth in the Preliminary Official 
Statement and will also be set forth in the final Official Statement. 

Section 7. The Corporation hereby represents, warrants and agrees with the Underwriter 
that:

(a) The governing board of the Corporation (the “Corporation Board”) has 
taken official action by Resolution No. [_____] adopted by a majority of the members of 
the Corporation Board at a special meeting duly called, noticed and conducted, at which a 
quorum was present and acting throughout, on [_____], 2008 (the “Corporation 
Resolution”), to cause all action necessary to be taken by it for the execution, delivery 
and due performance of the Trust Agreement, the Purchase and Sale Agreement, the Site 
Lease, the Lease Agreement, the Assignment Agreement and this Purchase Contract 
(collectively, the “Corporation Agreements”) the Official Statement, and the taking of 
any and all such action as may be required on the part of the Corporation to carry out, 
give effect to and consummate the transactions contemplated hereby. 

(b) The Corporation is a nonprofit public benefit corporation duly organized 
and existing under the laws of the State and has all necessary power and authority to 
adopt the Corporation Resolution, to enter into and perform its duties under Corporation 
Agreements and, when executed and delivered by the respective parties thereto, the 
Corporation Agreements and this Purchase Contract will each constitute legal, valid and 
binding obligation of the Corporation enforceable in accordance with its respective terms, 
except as enforcement thereof may be limited by bankruptcy, insolvency, reorganization, 
moratorium or similar laws or equitable principles relating to or limiting creditors rights 
generally, the application of equitable principles, the exercise of judicial discretion and 
the limitations on legal remedies against public entities in the State. 
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(c) Except as described in the Official Statement, the Corporation has not 
granted a lien on or made a pledge of the Lease Payments or any other money received 
under the Corporation Agreements. 

(d) As of the date hereof, and (unless an event occurs of the nature the 
described in Section 6(l)) at all times subsequent thereto, up to and including the date of 
the Closing, the information contained in the Official Statement under the caption “THE 
CORPORATION” did not and does not contain, to the best of the District’s knowledge, 
any untrue statement of a material fact or omit to state a material fact necessary in order 
to make the statements in the Official Statement, in the light of the circumstances under 
which they are made, not misleading. 

Section 8. At [_____] [a.m./p.m.], San Francisco time, on June [_____], 2008, or on 
such earlier or later date as may be agreed upon by the Underwriter, the District and the 
Corporation (the “Closing”), the District and the Corporation will deliver or cause to be 
delivered to the Underwriter, at a location or locations to be designated by the Underwriter in 
New York, New York, the Certificates, duly executed (delivered to the Trustee through the Fast 
Automated Securities Transfer (F.A.S.T.) system of The Depository Trust Company (or at such 
other location as may be designated by the Underwriter and approved by the Authority), and at 
the offices of the District in Oakland, California, or such other place as shall have been mutually 
agreed upon by the Underwriter and the District, the other documents described herein, and pay 
the purchase price of the Certificates as set forth in Section 1 of this Purchase Contract in 
immediately available funds to the order of the Trustee. 

The Certificates shall be issued in fully registered form and shall be prepared and 
delivered as one certificate of participation for each maturity registered in the name of a nominee 
of The Depository Trust Company (“DTC”).  It is anticipated that CUSIP identification numbers 
will be inserted on the Certificates, but neither the failure to provide such numbers nor any error 
with respect thereto shall constitute a cause for failure or refusal by the Underwriter to accept 
delivery of the Certificates in accordance with the terms of this Purchase Contract. 

Section 9. The Underwriter has entered into this Purchase Contract in reliance upon the 
representations and warranties of the District and the Corporation contained herein and to be 
contained in the documents and instruments to be delivered on the date of the Closing and upon 
the performance by the District and the Corporation of their respective obligations to be 
performed hereunder and under such documents and instruments to be delivered at or prior to the 
date of the Closing, and the Underwriter’s obligations under this Purchase Contract are and shall 
also be subject to the following conditions: 

(a) The representations and warranties of the District and the Corporation 
contained herein shall be true and correct in all material respects on the date of this 
Purchase Contract and on and as of the date of the Closing, as if made the date of 
Closing.

(b) At the time of the Closing (i) the District Resolution, the Corporation 
Resolution, the District Agreements and the Corporation Agreements shall be in full 
force and effect, and shall not have been amended, modified or supplemented, except as 
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may have been agreed to by the District and Underwriter; and (ii) the District and the 
Corporation shall each perform or have performed all of their respective obligations 
required under or specified in the District Resolution, the Corporation Resolution, the 
District Agreements, the Corporation Agreements and the Official Statement to be 
performed at or prior to the date of the Closing. 

(c) Subsequent to the date hereof, up to and including the date of the Closing, 
there shall not have occurred any change in or particularly affecting the District, the 
Property, the Equipment, the Improvements, the Lease Payments or the Certificates as the 
foregoing matters are described in the Official Statement, which in the reasonable 
professional judgment of the Underwriter materially impairs the investment quality of the 
Certificates. 

(d) As of or prior to the date of the Closing, the Underwriter shall have 
received each of the following documents: 

(i) a certified copy of the District Resolution authorizing the 
execution and delivery of the District Agreements and the transactions described 
therein;

(ii) a certified copy of the Corporation Resolution authorizing the 
execution and delivery of the Corporation Agreements and the transactions 
described therein; and the Articles of Incorporation of the Corporation, certified 
by the Secretary of State, and a certified copy of the Bylaws, certified by the 
Secretary or an authorized officer of the Corporation; 

(iii) the Trust Agreement, the Purchase and Sale Agreement, the Site 
Lease and the Lease Agreement, each executed on behalf of the District by its 
authorized officers; 

(iv) the Corporation Agreements, each executed on behalf of the 
Corporation by an authorized officers;

(v) the Preliminary Official Statement and the Official Statement, with 
the Official Statement signed on behalf of the District by its General Manager or 
other authorized officer;

(vi) the Continuing Disclosure Agreement, executed on behalf of the 
District and the Trustee by their duly authorized officers; 

(vii) an approving opinion of Special Counsel, dated as of the Closing, 
as to the validity of the Certificates and the exclusion of interest on certain of the 
Certificates from federal gross income and State income taxation, addressed to the 
District substantially in the form attached as Appendix D to the Official 
Statement, and a reliance letter with respect thereto addressed to the Underwriter; 
and
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(viii) a supplemental opinion of Special Counsel, addressed to the 
Underwriter, to the effect that: 

(A) the Purchase Contract has been duly executed and delivered 
by the District and the Corporation, and is a are valid and binding 
obligation upon each of the District and the Corporation, subject to laws 
relating to bankruptcy, insolvency, reorganization or creditors’ rights 
generally and to the application of equitable principles; 

(B) the Certificates are exempt from registration pursuant to 
Section 3(a)2 of the Securities Act of 1933, as amended (the “Securities 
Act”), and the Trust Agreement is exempt from qualification pursuant to 
the Trust Indenture Act of 1939, as amended; and 

(C) the statements contained in the Official Statement on the 
cover and under the headings “INTRODUCTION,” “THE 
CERTIFICATES,” “SECURITY FOR THE CERTIFICATES” and “TAX 
MATTERS” insofar as such statements purport to describe certain 
provisions of the Certificates, or to state legal conclusions and the opinion 
of Special Counsel regarding the tax-exempt nature of certain of the 
Certificates, are accurate in all material respects; 

(ix) the opinion of Disclosure Counsel addressed to the District, the 
Corporation and the Underwriter to the effect that, based upon the information 
made available to them in the course of their participation in the preparation of the 
Official Statement and without passing on and without assuming any 
responsibility for the accuracy, completeness and fairness of the statements in the 
Official Statement, and having made no independent investigation or verification 
thereof, no facts have come to their attention that lead them to believe that, as of 
the date of the Closing, the Official Statement (except for any financial or 
statistical data or forecasts, numbers, charts, estimates, projections, assumptions 
or expressions of opinion, or any information about book entry, The Depository 
Trust Company, [[INSURER] (the “Insurer”) or the [______] Insurance Policy] 
included therein, as to which no opinion or view need be expressed) contains any 
untrue statement of a material fact or omits to state any material fact required to 
be stated therein or necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, that the Certificates 
are exempt from registration under the Securities Act, the Trust Agreement is 
exempt from qualification pursuant to the Trust Indenture Act of 1939, as 
amended, and that the Continuing Disclosure Agreement provides a suitable basis 
for the Underwriter, in connection with the Offering (as defined in the Rule) of 
the Certificates to make a reasonable determination as required by Section (b)(5)
of the Rule; 

(x) the opinion of the General Counsel to the District, dated the date of 
the Closing, addressed to the District, the Corporation District and the 
Underwriter, substantially in the form attached hereto as Exhibit B;
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(xi) a Certificate of the District, dated as of the Closing, signed by an 
authorized representative of the District, to the effect that: (A) the representations, 
warranties and covenants of the District contained herein are true and correct and 
in all material respects on and as of the date of the Closing with the same effect as 
if made on the date of the Closing; (B) the District Resolution is in full force and 
effect at the date of the Closing and has not been amended, modified or 
supplemented, except as agreed to by the District and the Underwriter; (C) the 
District has complied with all the agreements and satisfied all the conditions on its 
part to be performed or satisfied all the conditions on its part to be performed or 
satisfied on or prior to the date of the Closing; (D) subsequent to the date of the 
Official Statement and on or prior to the date of such certificate, there has been no 
material adverse change in the condition (financial or otherwise) of the District, 
whether or not arising in the ordinary course of the Corporation’s operations, as 
described in the Official Statement; and (E) the Official Statement (excluding 
therefrom the Excluded Information, as to which no representations and 
warranties need be made) does not contain any untrue or misleading statement of 
a material fact and does not omit to state any material fact necessary to make the 
statements therein, in the light of the circumstances under which they are made, 
not misleading; 

(xii) an opinion of the General Counsel to the District, as counsel to the 
Corporation, dated as of the Closing addressed to the Corporation, the District and 
the Underwriter, substantially in the form attached hereto as Exhibit C;

(xiii) a certificate of the Corporation, dated the Closing, signed on behalf 
the Corporation by an authorized officer to the effect that: (A) the representations, 
warranties and covenants of the Corporation contained herein are true and correct 
and in all material respects on and as of the date of the Closing with the same 
effect as if made on the date of the Closing; (B) the Corporation Resolution is in 
full force and effect at the date of the Closing and has not been amended, 
modified or supplemented, except as agreed to by the Corporation and the 
Underwriter; and (C) other than as disclosed in the Official Statement, that no 
event affecting the Corporation has occurred since the date of the Official 
Statement that would cause the information therein under the caption “THE 
CORPORATION” to contain any untrue statement of a material fact; 

(xiv) the opinion of counsel of the Trustee, dated as of the Closing, 
addressed to the District, the Corporation and the Underwriter to the effect that: 

(A) the Trustee is a national United States association duly 
organized, validly existing and in good standing under the laws of the 
United States, having full powers and authority and being qualified to 
enter into, accept and administer the trust created under the Trust 
Agreement, and to enter into the Trust Agreement, the Continuing 
Disclosure Agreement and the Assignment Agreement; 
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(B) the performance by the Trustee of the duties required under 
the Trust Agreement, the Continuing Disclosure Agreement and the 
Assignment Agreement have been duly authorized by all necessary 
corporate action on the part of the Trustee, and under present law do not 
contravene any law or government regulation or order presently binding 
on the Trustee or contravene any law or governmental regulation or order 
presently binding on the Trustee or the Articles of Association/Articles of 
Incorporation/Charter, as applicable, or the Bylaws of the Trustee or 
contravene any provision of or constitute a default under any indenture, 
contract or other instrument to which the Trustee is a party or by which the 
Trustee is bound; 

(C) the performance by the Trustee of the duties required under 
the Trust Agreement, the Continuing Disclosure Agreement and the 
Assignment Agreement do not require the consent or approval of, the 
giving of notice to, the registration with, or the taking of any other action 
in respect of, any federal, state or other governmental agency or authority; 
and

(D) the Trust Agreement, the Continuing Disclosure Agreement 
and the Assignment Agreement have been duly authorized, executed and 
delivered by the Trustee, and, assuming due authorization, execution and 
delivery by the other parties thereto, the Trust Agreement, the Continuing 
Disclosure Agreement and the Assignment Agreement each constitute a 
legal, valid and binding agreement of the Trustee enforceable in 
accordance with their terms, subject to laws relating in bankruptcy, 
insolvency or other laws affecting the enforcement of creditors’ rights 
generally and the application of equitable principles if equitable remedies 
are sought; 

(xv) a certificate of the Trustee, dated the date of Closing, to the effect 
that:

(A) the Trustee is a trust company existing under the laws of 
the United States of America, and has full power and is qualified to accept 
and comply with the terms of the Trust Agreement and the Continuing 
Disclosure Agreement and to perform its respective obligations stated 
therein;

(B) the Trustee has accepted the duties and obligations imposed 
on it by the Trust Agreement and the Continuing Disclosure Agreement, 
each of which it has duly executed and delivered; 

(C) no consent, approval, authorization or other action by any 
governmental or regulatory authority having jurisdiction over the Trustee 
that has not been obtained is or will be required for the consummation by 
the Trustee of the transactions contemplated by the Trust Agreement and 
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the Continuing Disclosure Agreement to be undertaken by the Trustee, in 
its various capacities under the respective agreements; 

(D) compliance with the terms of the Trust Agreement and the 
Continuing Disclosure Agreement will not conflict with, or result in a 
violation or breach of, or constitute a default under, any loan agreement, 
indenture, bond, note, resolution or any other agreement or instrument to 
which the Trustee is a party or by which it is bound, or, to the best 
knowledge of the Trustee, after reasonable investigation, any law, rule, 
regulation, order or decree of any court or governmental agency or body 
having jurisdiction over the Trustee or any of its activities or properties 
(except that no representation, warranty or agreement is made by the 
Trustee with respect to any federal or state securities or Blue Sky laws or 
regulations); and 

(E) to the best knowledge of the Trustee, there is no action, 
suit, proceeding, inquiry or investigation, at law or in equity, before or by 
any court or governmental agency, public board or body served on or 
threatened against or affecting the existence of the Trustee, or in any way 
contesting or affecting the validity or enforceability of the Certificates, the 
Trust Agreement and the Continuing Disclosure Agreement or contesting 
the powers of the Trustee or its authority to enter into and perform its 
obligations under the Trust Agreement, the Continuing Disclosure 
Agreement or the Certificates, wherein an unfavorable decision, ruling or 
finding would adversely affect the validity of the Certificates, the Trust 
Agreement or the Continuing Disclosure Agreement; 

(xvi) the Tax Compliance Certificate of the District, dated [_____], 
2008, signed on behalf of the District by its General Manager or other authorized 
officer; 

(xvii) a Blue Sky Memorandum dated [_____], 2008, delivered prepared 
by Underwriter’s Counsel; 

(xviii) (xviii) [a [______] insurance policy issued by the Insurer;]

(xix) (xix) [an opinion of counsel to the Insurer in from and content 
satisfactory to Special Counsel, Disclosure Counsel, General Counsel to the 
District and Underwriter’s Counsel;] 

(xx) Rating letters from Moody’s Investors Service and Standard & 
Poor’s Credit Market Services, a Division of the McGraw-Hill Companies 
indicating that the Certificates have been rated “A2” and “A,” respectively; 

(xxi) evidence of the preliminary and final filings with the California 
Debt and Investment Advisory Commission; 
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(xxii) a copy of the executed Blanket Issuer Letter of Representations by 
and between the District and DTC relating to the book-entry system, and a copy 
of the Operational Arrangements Letter of Representations executed by the 
Trustee; and 

(xxiii) such additional legal opinions, certificates, proceedings, 
instruments and other documents as the Underwriter, Underwriter’s Counsel, 
Disclosure Counsel or Special Counsel may reasonably request to evidence 
compliance by the District with legal requirements, the truth and accuracy, as of 
the date of the Closing, of the representations of the District herein contained and 
of the Official Statement and the due performance or satisfaction by the District at 
or prior to such time of all agreements then to be performed and all conditions 
then to be satisfied by the District. 

All of the opinions, letters, certificates, instruments and other documents mentioned 
above or elsewhere in this Purchase Contract shall be deemed to be in compliance with the 
provisions hereof if, but only if, they are in form and substance satisfactory to the Underwriter.  
Receipt of, and payment for, the Certificates shall constitute evidence of the satisfactory nature 
of such as to the Underwriter.  The performance of any and all obligations of the District or the 
Corporation hereunder and the performance of any and all conditions contained herein for the 
benefit of the Underwriter may be waived by the Underwriter in its sole discretion. 

If the District or the Corporation shall be unable to satisfy the conditions to the 
obligations of the Underwriter to purchase, accept delivery of and pay for the Certificates 
contained in this Purchase Contract, or if the obligations of the Underwriter to purchase, accept 
delivery of and pay for the Certificates shall be terminated for any reason permitted by this 
Purchase Contract, this Purchase Contract shall terminate, and none of the Underwriter, the 
District or the Corporation shall be under further obligation hereunder, except that the respective 
obligations of the District and the Underwriter set forth in Section 12 hereof shall continue in full 
force and effect. 

Section 10. The performance by the District and the Corporation of their respective 
obligations is conditioned upon: (a) the performance by the Underwriter of its obligations 
hereunder; and (b) receipt by the District, the Corporation and the Underwriter of opinions 
addressed to the Underwriter and certificates being delivered on the date of the Closing by 
persons and entities other than the District or the Corporation. 

Section 11. The Underwriter shall have the right to terminate the Underwriter’s 
obligations under this Purchase Contract to purchase, to accept delivery of and to pay for the 
Certificates by notifying the Corporation and the District of its election to do so if, after the 
execution hereof and prior to the Closing: (a) the marketability of the Certificates or the market 
price thereof, in the opinion of the Underwriter, has been materially and adversely affected by 
any decision issued by a court of the United States (including the United States Tax Court) or of 
the State of California, by any ruling or regulation (final, temporary or proposed) issued by or on 
behalf of the Department of the Treasury of the United States, the Internal Revenue Service, or 
other governmental agency of the United States, or any governmental agency of the State of 
California, or by a tentative decision or announcement by any member of the House Ways and 
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Means Committee, the Senate Finance Committee, or the Conference Committee with respect to 
contemplated legislation or by legislation enacted by, pending in, or favorably reported to either 
the House of Representatives or either House of the Legislature of the State of California, or 
formally proposed to the Congress of the United States by the President of the United States or to 
the Legislature of the State of California by the Governor of the State of California in an 
executive communication, affecting the tax status of the District, its property or income, its 
bonds (including the Certificates) or the interest thereon or any tax exemption granted or 
authorized by the Act; (b) the United States shall have become engaged in hostilities which have 
resulted in a declaration of war or a national emergency or a police action, or there shall have 
occurred any outbreak or escalation of hostilities, or a local, national or international calamity or 
crisis, financial or otherwise, the effect of such outbreak, escalation, calamity or crisis being such 
as, in the reasonable opinion of the Underwriter, would affect materially and adversely the ability 
of the Underwriter to market the Certificates; (c) there shall have occurred a general suspension 
of trading on the New York Stock Exchange or the declaration of a general banking moratorium 
by the United States, New York State or California State authorities; (d) a stop order, ruling, 
regulation or official statement by, or on behalf of, the Securities and Exchange Commission 
shall be issued or made to the effect that the issuance, offering or sale of the Certificates is or 
would be in violation of any provision of the Securities Act of 1933, as then in effect, or of the 
Securities Exchange Act of 1934, as then in effect, or of the Trust Indenture Act of 1939, as then 
in effect; (e) legislation shall be enacted by the House of Representatives or the Senate of the 
Congress of the United States of America, or a decision by a court of the United States of 
America shall be rendered, or a ruling or regulation by or on behalf of the Securities and 
Exchange Commission or other governmental agency having jurisdiction of the subject matter 
shall be made or proposed to the effect that the Certificates are not exempt from registration, 
qualification or other similar requirements of the Securities Act of 1933, as then in effect, or of 
the Trust Indenture Act of 1939, as then in effect; (f) in the reasonable judgment of the 
Underwriter, the market price of the Certificates, or the market price generally of obligations of 
the general character of the Certificates, might be materially and adversely affected because 
additional material restrictions not in force as of the date hereof shall have been imposed upon 
trading in securities generally by any governmental authority or by any national securities 
exchange; (g) the Comptroller of the Currency, the New York Stock Exchange, or other national 
securities exchange, or any governmental authority, shall impose, as to the Certificates or 
obligations of the general character of the Certificates, any material restrictions not now in force, 
or increase materially those now in force, with respect to the extension of credit by, or the charge 
to the net capital requirements of, or financial responsibility requirements of the Underwriter; 
(h) a general banking moratorium shall have been established by federal, New York or State 
authorities; (i) any legislation, ordinance, rule or regulation shall be introduced in or be enacted 
by any governmental body, department or agency in the State or a decision of a court of 
competent jurisdiction within the State shall be rendered, which, in the opinion of the 
Underwriter, after consultation with the District, materially adversely affects the market price of 
the Certificates; (j) any federal or California court, authority or regulatory body shall take action 
materially and adversely affecting the collection of Lease Payments; or (j) an event occurs which 
in the opinion of the Underwriter requires a supplement or amendment to the Official Statement. 



[Type text]

4823-8332-9538.1  16 

Section 12. 

(a) The Underwriter shall be under no obligation to pay, and the District shall 
pay the following expenses incident to the performance of the obligations of the District 
and the Corporation hereunder: (i) the fees and disbursements of Special Counsel and 
Disclosure Counsel, (ii) the cost of printing and delivering the Certificates, the 
Preliminary Official Statement and the Official Statement (and any amendment or 
supplement prepared pursuant to Section 6(l) of this Purchase Contract); (iii) the fees and 
disbursements of accountants, advisers and of any other experts or consultants retained 
by the District and the Corporation, including the fees and expenses of Public Financial 
Management, Inc. (the “Financial Advisor”); and (iv) any other expenses and costs of the 
District and the Corporation incident to the performance of their respective obligations in 
connection with the authorization, issuance and sale of the Certificates, including out of 
pocket expenses and regulatory expenses, and any other expenses agreed to by the 
parties.

(b) The Underwriter shall pay all expenses incurred by them in connection 
with the public offering and distribution of the Certificates including, but not limited to: 
(i) all advertising expenses in connection with the offering of the Certificates; and (ii) all 
out-of-pocket disbursements and expenses incurred by the Underwriter in connection 
with the offering and distribution of the Certificates, including, air travel and hotel 
accommodations in connection with the pricing of the Certificates; investor meetings, 
rating agency trips and meetings; the Closing; meals and transportation for the District, 
the Underwriter and other working group personnel during rating agency investor 
meetings; pricing and Closing trips; expenses related to attending working group 
meetings, such as parking, meals and transportation and any other miscellaneous costs 
associated with the Closing; (iii) the fees and expenses of Underwriter’s Counsel, the 
expensesd and costs associated with the preparation and distribution of Bblue Ssky
memoranda or surveys and all other expenses incurred  by the Underwriter in connection 
with the public offering and distribution of the Certificates, except as provided in 
Section 12 (a) above or as otherwise agreed to by the Underwriter, the District and the 
Corporation and; (iv) the fees of the California Debt and Investment Advisory 
Commission. 

Section 13. Any notice or other communication to be given to the District under this 
Purchase Contract may be given by delivering the same in writing at the District’s address set 
forth above, and any notice or other communication to be given to the Underwriter under this 
Purchase Contract may be given by delivering the same in writing to M. R. Beal & Company, 
110 Wall Street, New York, New York, California 10005; Attention: Bernard Beal, Chief 
Executive Officer. 

Section 14. This Purchase Contract is made solely for the benefit of the District and the 
Underwriter (including their successors and assigns), and no other person shall acquire or have 
any right hereunder or by virtue hereof.  All of the District’s representations, warranties and 
agreements contained in this Purchase Contract shall remain operative and in full force and effect 
regardless of: (a) any investigations made by or on behalf of the Underwriter; or (b) delivery of 
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and payment for the Certificates pursuant to this Purchase Contract.  The agreements contained 
in this Section 14 and in Section 12 shall survive any termination of this Purchase Contract. 

Section 15. In the event that any provision of this Purchase Contract shall be held invalid 
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or 
render unenforceable any other provision of this Purchase Contract. 

Section 16. This Purchase Contract shall be governed by and interpreted under the laws 
of the State of California.  This Purchase Contract shall be enforceable in the State and any 
action arising out of this Purchase Contract shall be filed with and maintained in Alameda 
County Superior Court, Alameda County, California; provided that the District may waive the 
requirement of venue. 

Section 17. This Purchase Contract may be executed in any number of counterparts, all 
of which taken together shall constitute one agreement, and any of the parties hereto may execute 
the Purchase Contract by signing any such counterpart. 

Section 18. This Purchase Contract shall become effective upon the execution of the 
acceptance hereof by an authorized officer of the District, and shall be valid and enforceable as 
of the time of such acceptance. 

Very truly yours, 

M. R. BEAL & COMPANY 

By   
 Authorized Officer 

Accepted:

ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

By
 Authorized Officer 

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit District 

AC TRANSIT FINANCING CORPORATION 

By
 Authorized Officer 



[Type text]

4823-8332-9538.1  18 

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
AC Transit Financing Corporation 
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SCHEDULE I 

MATURITIES, AMOUNTS, RATES, YIELDS AND PRICES 

$[AMOUNT1]
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Tax-Exempt) 

$[AMOUNT2]
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008B (Taxable) 
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EXHIBIT A-1 

[FORM OF THE CERTIFICATE OF THE 
DISTRICT REGARDING PRELIMINARY OFFICIAL STATEMENT] 

$[AMOUNT1]
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Tax-Exempt) 

$[AMOUNT2]
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008B (Taxable) 

The undersigned hereby states and certifies: 

1. That he is the duly appointed and qualified General Manager of the 
Alameda-Contra Costa Transit District (the “District”) and as such, is familiar with the facts 
herein certified and is authorized and qualified to certify the same. 

2. That there has been delivered to M. R. Beal & Company (the “Underwriter”) of 
the captioned Certificates, a Preliminary Official Statement, dated May [_____], 2008 (including 
the cover page and all appendices thereto, in printed form and in electronic form in all material 
respects consistent with such printed form, the “Preliminary Official Statement”), which the 
District deems final as of its date for purposes of Rule 15c2-12 promulgated under the Securities 
Exchange Act of 1934, as amended (“Rule 15c2-12”), except for information permitted to be 
omitted therefrom by Rule 15c2-12. 

3. The District hereby approves the use and distribution by the Underwriter of the 
Preliminary Official Statement. 

Dated: June [_____], 2008 

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT

By   
 Richard C. Fernandez, General Manager 
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EXHIBIT A-2 

[FORM OF THE CERTIFICATE OF THE CORPORATION 
REGARDING PRELIMINARY OFFICIAL STATEMENT] 

$[AMOUNT1]
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Tax-Exempt) 

$[AMOUNT2]
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008B (Taxable) 

The undersigned hereby states and certifies: 

1. That she is the duly appointed and qualified Chief Financial Officer of the AC 
Transit Financing Corporation (the “Corporation”) and as such, is familiar with the facts herein 
certified and is authorized and qualified to certify the same. 

2. That there has been delivered to M. R. Beal & Company (the “Underwriter”) of 
the captioned Certificates, a Preliminary Official Statement, dated May [_____], 2008 (including 
the cover page and all appendices thereto, in printed form and in electronic form in all material 
respects consistent with such printed form, the “Preliminary Official Statement”), which with 
respect to the information contained under the caption “THE CORPORATION,” does not 
contain any untrue statement of material fact or omit to state a material fact necessary in order to 
make the statements, in the light of the circumstances under which they were made, not 
misleading. 

Dated: June [_____], 2008 

AC TRANSIT FINANCING CORPORATION 

By   
 Deborah McClain, Chief Financial Officer 
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EXHIBIT B 

FORM OF OPINION OF COUNSEL TO THE CORPORATION 

June [_____], 2008 

AC Transit Financing Corporation 
Oakland, CA 

Alameda-Contra Costa Transit District 
Oakland, CA 

M. R. Beal & Company 
Ney York, NY 

Re: Alameda-Contra Costa Transit District Certificates of Participation 
(Land Acquisition Project), Series 2008A (Tax-Exempt) and Series 2008B 
(Taxable)

Ladies and Gentlemen: 

I have acted as Counsel to the AC Transit Financing Corporation (the “Corporation”), 
and in connection with the issuance by the Alameda-Contra Costa Transit District (the 
“District”) of its Certificates of Participation (Land Acquisition Project), Series 2008A (Tax-
Exempt) (the “Series 2008 Certificates”) and the District’s Certificates of Participation (Land 
Acquisition Project), Series 2008B (Taxable) (the “Series 2008B Certificates,” and together with 
the Series 2008A Certificates, the “Certificates “), I have examined executed copies of (a) the 
Certificate Purchase Contract (the “Purchase Contract”) dated June [_____], 2008, by and 
between M.R. Beal & Company, the Corporation and the District; (b) the Purchase and Sale 
Agreement (the “Purchase and Sale Agreement”) dated as of June 1, 2008, by and between 
District, as Seller, and the Corporation, as Purchaser; (c) the Site Lease (the “Site Lease”) dated 
June 1, 2008, by and between the District, as Lessor, and the Corporation, as Lessee; (d) the 
Lease Agreement (the “Lease Agreement”) dated as of June 1, 2008, by and between the 
Corporation, as Lessor and the District, as Lessee; (e) the Assignment Agreement (the 
“Assignment Agreement”) dated as of June 1, 2008, by and between the Corporation and The 
Bank of New York Trust Company, N.A., as Trustee (the “Trustee”); (f) the Trust Agreement 
(the “Trust Agreement”) dated as of June 1, 2008, by and among the Trustee, the Corporation 
and the District; (g) the Official Statement (the “Official Statement”) dated June [______], 2008, 
relating to the Certificates; and (h) such other documents and matters of fact and law as I have 
deemed necessary in connection with the following opinions; and all capitalized terms not 
otherwise defined herein shall have the meanings ascribed to such terms in the Trust Agreement. 

Based on the foregoing, I am of the opinion that: 

1. The Corporation is a nonprofit, public benefit corporation duly organized 
and existing under and by virtue of the laws of the State of California. 
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2. The Corporation has full legal right, power and authority to approve and 
enter into and perform its obligations under Resolution No. [_____] adopted by the 
Corporation on [_____], 2008 (the “Resolution”) and all applicable agreements referred 
to in the Resolution. 

3. The individuals executing the Resolution, the Purchase and Sale 
Agreement, the Site Lease, the Lease Agreement, the Assignment Agreement and the 
Trust Agreement on behalf of the Corporation are officers of the Corporation holding the 
offices set forth after their respective signatures, and are lawfully authorized to execute 
and deliver such documents on behalf of the Corporation. 

4. The Corporation has duly and validly adopted the Resolution and the 
Resolution is now in full force and effect, and the Purchase and Sale Agreement, the Site 
Lease, the Lease Agreement, the Assignment Agreement and the Trust Agreement have 
been duly authorized, executed and delivered by the Corporation under and pursuant to 
the Resolution. 

5. The Resolution, the Purchase and Sale Agreement, the Site Lease, the 
Lease Agreement, the Assignment Agreement and the Trust Agreement and all other 
applicable agreements referred to in the Resolution constitute legal, valid and binding 
obligations of the Corporation enforceable against the Corporation in accordance with 
their terms, subject to bankruptcy, insolvency, reorganization, moratorium and other laws 
affecting the enforcement of creditors’ rights in general and to the application of 
equitable principles if equitable remedies are sought. 

6. To the best of my knowledge, no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court, regulatory agency, public board 
or body is pending or threatened in any way affecting the existence of the Corporation or 
the titles of its officers to their respective offices, or seeking to restrain or to enjoin the 
sale or delivery of the Certificates or the application of the proceeds thereof in 
accordance with the Trust Agreement, or in any way contesting or affecting the validity 
or enforceability of the Certificates, the Resolution, the Purchase and Sale Agreement, 
the Site Lease, the  Lease Agreement, the Assignment Agreement, the Trust Agreement 
or any other applicable agreements referred to in the Resolution or any action of the 
Corporation contemplated by any of said documents, or in any way contesting the 
completeness or accuracy of the Preliminary Official Statement or the Official Statement 
or the powers of the Corporation or its authority with respect to the Certificates, the 
Resolution, the Purchase and Sale Agreement, the Lease Agreement, the Assignment 
Agreement, the Trust Agreement or any other applicable agreements referred to in the 
Resolution, or any action on the part of the Corporation contemplated by any of said 
documents. 

7. To the best of my knowledge, the Corporation is not in breach of or in 
default under any applicable law or administrative rule or regulation of the State of 
California or the United States of America, or of any department, division, agency or 
instrumentality of either hereof, or under any applicable court or administrative decree or 
order, or under any loan agreement, note, resolution, indenture, contract, agreement or 
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other instrument to which the Corporation is a party or is otherwise subject or bound, a 
consequence of which could be to materially and adversely affect the performance by the 
Corporation under the Resolution, the Purchase and Sale Agreement, the Site Lease, the 
Lease Agreement, the Assignment Agreement, the Trust Agreement, or any other 
applicable agreements referred to in the Resolution, as the case may be. 

8. To the best of my knowledge, the adoption of the Resolution and the 
execution and delivery of the Purchase and Sale Agreement, the Site Lease, the Lease 
Agreement, the Assignment Agreement, the Trust Agreement and the other applicable 
agreements referred to in the Resolution and the other instruments contemplated by any 
of such documents to which the Corporation is a party, and compliance with the 
provisions thereof, will not conflict with or constitute a breach of or default under any 
applicable law or administrative rule or regulation of the State of California or the United 
States of America, or of any department, division, agency or instrumentality thereof, or 
under any applicable court or administrative decree or order, or under any loan 
agreement, note, resolution, indenture, contract, agreement or other instrument to which 
the Corporation is party to or otherwise subject or bound. 

9. To the best of my knowledge, all approvals, consents, authorizations, 
elections and orders of or filings or registrations with any governmental authority, board, 
agency or commission having jurisdiction which would constitute a condition precedent 
to, or the absence of which would materially adversely affect, the performance by the 
Corporation of its obligations under the Resolution, the Purchase and Sale Agreement, 
the Site Lease, the Lease Agreement, the Assignment Agreement, the Trust Agreement or 
any applicable agreements referred to in the Resolution, have been obtained and are in 
full force and effect. 

10. To the best of my knowledge, as of the date hereof, the information 
concerning the Corporation contained in the Official Statement contained no untrue 
statement of a material fact or omitted to state a material fact required to be stated therein 
or necessary to make the statements made therein, in the light of the circumstances under 
which they were made, not misleading in any material respect. 

11. Pursuant to the Assignment Agreement, the Corporation has assigned and 
transferred without recourse to the Trustee for the benefit of the registered owners of the 
Certificates each and all of its rights, but not its obligations, under the Purchase and Sale 
Agreement, the Site Lease and the Lease Agreement (except the right of the Corporation 
to receive payment of its fees and expenses), including its right to receive the Lease 
Payments from the District under the Lease Agreement and its right to exercise such 
rights and remedies conferred on the Corporation under the Lease Agreement as may be 
necessary to enforce payment of the Lease Payments when due or otherwise to protect its 
interests in the event of a default by the District thereunder and its right of entry in and 
upon the Property and the Equipment as provided in the Lease Agreement. 
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Very truly yours, 

Counsel to the AC Transit Financing 
Corporation
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EXHIBIT C 

FORM OF OPINION OF GENERAL COUNSEL TO THE DISTRICT 

June [_____], 2008 

Alameda-Contra Costa Transit District 
Oakland, CA 

AC Transit Financing Corporation 
Oakland, CA 

M. R. Beal & Company 
New York, NY 

Re: Alameda-Contra Costa Transit District Certificates of Participation 
(Land Acquisition Project), Series 2008A (Tax-Exempt) and Series 2008B 
(Taxable)

Ladies and Gentlemen: 

I am General Counsel to the Alameda-Contra Costa Transit District (the “District”), and 
in connection with the issuance of the District’s Certificates of Participation (Land Acquisition 
Project), Series 2008A (Tax-Exempt) (the “Series 2008A Certificates”) and the District’s 
Certificates of Participation (Land Acquisition Project), Series 2008B (Taxable) (the “Series 
2008B Certificates,” and together with the Series 2008A Certificates, the “Certificates”), I have 
examined executed copies of: (a) the Certificate Purchase Contract (the “Purchase Contract”) 
dated June [_____], 2008, by and between M. R. Beal & Company, the District and the AC 
Transit Financing Corporation (the “Corporation”); (b) the Purchase and Sale Agreement (the 
“Purchase and Sale Agreement”) dated as of June 1, 2008, by and between the District, as Seller, 
and the Corporation, as Purchaser; (c) the Site Lease (the “Site Lease”) dated as of June 1, 2008, 
by and between the District, as Lessor, and the Corporation, as Lessee; (d) the Lease Agreement 
(the “Lease Agreement”) dated as of June 1, 2008, by and between the Corporation, as Lessor, 
and the District, as Lessee; (e) the Trust Agreement (the “Trust Agreement”) dated as of 
June 1, 2008, by and among the Corporation, the District and The Bank of New York Trust 
Company, N.A., as Trustee (the “Trustee”); (f) the Continuing Disclosure Agreement, dated June
[_____], 2008, by and between the District and the Trustee;  (g) the Official Statement (the 
“Official Statement”) dated June [_____], 2008, relating to the Certificates; and (h) such other 
documents and matters of fact and law as I have deemed necessary in connection with the 
following opinions; and all capitalized terms not otherwise defined herein shall have the 
meanings ascribed to such terms in the Trust Agreement. 

Based on the foregoing, I am of the opinion that: 

1. The District is a public body, corporate and politic, duly organized and 
validly existing under the laws of the State of California. 
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2. The District has full legal right, power and authority to approve and enter 
into and perform its obligations under the Purchase and Sale Agreement, the Site Lease, 
the Lease Agreement, the Trust Agreement, the Continuing Disclosure Agreement and 
the Purchase Contract. 

3. The individuals executing the Official Statement, the Purchase and Sale 
Agreement, the Site Lease, the Lease Agreement, the Trust Agreement, the Continuing 
Disclosure Agreement and the Purchase Contract on behalf of the District are officers of 
the District holding the offices set forth after their respective signatures, and are lawfully 
authorized to execute and deliver such documents on behalf of the District. 

4. The District Board of the District has duly and validly adopted Resolution 
No. [_____] on [______], 2008 (the “Resolution”) and the Resolution is now in full force 
and effect; and the Official Statement, the Purchase and Sale Agreement, the Site Lease, 
the Lease Agreement, the Trust Agreement, the Continuing Disclosure Agreement and 
the Purchase Contract have been duly authorized, executed and delivered by the District 
under and pursuant to the Resolution. 

5. The Resolution, the Purchase and Sale Agreement, the Site Lease, the 
Lease Agreement, the Trust Agreement, the Continuing Disclosure Agreement, the 
Purchase Contract and all other applicable agreements referred to in the Resolution 
constitute legal, valid and binding obligations of the District enforceable against the 
District in accordance with their terms, subject to bankruptcy, insolvency, reorganization, 
moratorium and other laws affecting the enforcement of creditors’ rights in general and to 
the application of equitable principles if equitable remedies are sought. 

6. To the best of my knowledge, no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court or regulatory agency affecting 
the existence of the District or the titles of its officers to their respective offices, or 
seeking to restrain or to enjoin the sale or delivery of the Certificates or the application of 
the proceeds thereof in accordance with the Resolution, the Purchase and Sale 
Agreement, the Site Lease, the Lease Agreement, the Trust Agreement, the Continuing 
Disclosure Agreement or the Purchase Contract, or in any way contesting or affecting the 
validity or enforceability of the Certificates, the Resolution, the Purchase and Sale 
Agreement, the Site Lease, the Lease Agreement, the Trust Agreement, the Continuing 
Disclosure Agreement, the Purchase Contract or any other applicable agreements referred 
to in the Resolution or any action of the District contemplated by any of said documents, 
or in any way contesting the completeness or accuracy of the Preliminary Official 
Statement or the Official Statement or the powers of the District or its authority with 
respect to the Certificates, the Resolution, the Purchase and Sale Agreement, the Site 
Lease, the Lease Agreement, the Trust Agreement, the Continuing Disclosure Agreement 
or the Purchase Contract or any other applicable agreements referred to in the Resolution, 
or any action on the part of the District contemplated by any of said documents. 

7. To the best of my knowledge, the District is not in breach of or in default 
under any applicable law or administrative rule or regulation of the State of California or 
the United States of America, or of any department, division, agency or instrumentality of 
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either thereof, or under any applicable court or administrative decree or order, or under 
any loan agreement, note, resolution, indenture, contract, agreement or other instrument 
to which the District is a party or is otherwise subject or bound, a consequence of which 
could be to materially and adversely affect the performance by the District of its 
obligations under the Resolution, the Purchase and Sale Agreement, the Site Lease, the 
Lease Agreement, the Trust Agreement, the Continuing Disclosure Agreement, the 
Purchase Contract or any other applicable agreements referred to in the Resolution, as the 
case may be. 

8. To the best of my knowledge, the adoption of the Resolution, and the 
execution and delivery of the Purchase and Sale Agreement, the Site Lease, the Lease 
Agreement, the Trust Agreement, the Continuing Disclosure Agreement, the Purchase 
Contract and the other applicable agreements referred to in the Resolution and the other 
instruments contemplated by any of such documents to which the District is a party, and 
compliance with the provisions thereof, will not conflict with or constitute a breach of or 
default under any applicable law or administrative rule or regulation of the United States 
of America or the State of California, or of any department, division, agency or 
instrumentality thereof, or under any applicable court or administrative decree or order, 
or under any loan agreement, note, resolution, indenture, contract, agreement or other 
instrument to which the District is a party or otherwise subject or bound. 

9. To the best of my knowledge, all approvals, consents, authorizations, 
elections and orders of or filings or registrations with any governmental authority, board, 
agency or commission having jurisdiction which would constitute a condition precedent 
to, or the absence of which would materially adversely affect, the performance by the 
District of its obligations under the Resolution, the Purchase and Sale Agreement, the 
Site Lease, the Lease Agreement, the Trust Agreement, the Continuing Disclosure 
Agreement, the Purchase Contract or any other applicable agreements referred to in the 
Resolution have been obtained and are in full force and effect. 

10. To the best of my knowledge, as of the date hereof, the information 
concerning the District contained in the Official Statement contained no untrue statement 
of a material fact or omitted to state a material fact required to be stated therein or 
necessary to make the statements made therein, in the light of the circumstances under 
which they were made, not misleading in any material respect. 

Very truly yours, 

General Counsel 
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the District 

THE BANK OF NEW YORK TRUST COMPANY, N.A.,
the Trustee 

and

DISTRICT AND THE AC TRANSIT FINANCING CORPORATION,
the Corporation 

relating to 

$[AMOUNT] 
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Taxable) 

Dated as of ___________, 2008 
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CONTINUING DISCLOSURE AGREEMENT 

THIS CONTINUING DISCLOSURE AGREEMENT (this “Disclosure Agreement”) 
is executed as of [___________], 2008 by the ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT (the “District”) and THE BANK OF NEW YORK TRUST COMPANY, N.A.,
the trustee (the “Trustee”) under the Trust Agreement, defined below, and as Dissemination 
Agent in connection with the execution and delivery of $[AMOUNT] Alameda-Contra Costa 
Transit District Certificates of Participation (Land Acquisition Project), Series 2008A (Taxable) 
(the “Certificates”) which evidence proportionate undivided interests of the owners thereof in the 
Lease Payments to be made by the District pursuant to a Lease Agreement dated as of June 1, 
2008 (the “Lease Agreement”) between the District and the AC Transit Financing Corporation 
(the “Corporation”).  The Certificates are executed and delivered pursuant to the Trust 
Agreement dated as of June 1, 2008 (the “Trust Agreement”) by and among the District, the 
Corporation and the Trustee.  The District and the Trustee covenant and agree as follows: 

Section 1. Purpose of the Disclosure Agreement.  This Disclosure Agreement is 
executed for the benefit of the Owners and Beneficial Owners of the Certificates from 
time-to-time, but shall not be deemed to create any monetary liability on the part of the District 
to any other persons, including Owners or Beneficial Owners of the Certificates based on the 
Rule, as defined below.  The sole remedy in the event of any failure of the District to comply 
with this Disclosure Agreement shall be an action to compel performance of any act required 
hereunder.

Section 2. Definitions.  In addition to the definitions set forth in the Trust Agreement, 
which apply to any capitalized term used in the Disclosure Agreement, unless otherwise defined 
below, the following capitalized terms shall have the following meanings: 

“Annual Report” means any Annual Report provided by the District pursuant to, and as 
described in, Sections 3 and 4 of the Disclosure Agreement. 

“Beneficial Owner” means any person which has the power, directly or indirectly, to 
make investment decisions concerning ownership of any Certificates (including persons holding 
Certificates through nominees, depositories or other intermediaries). 

“Central Post Office” means the Disclosure USA website maintained by the Municipal 
Advisory Council of Texas or any successor thereto, or any other organization or method 
approved by the staff or members of the Securities and Exchange Commission as an 
intermediary through which issuers may, in compliance with the Rule, make filings required by 
this Continuing Disclosure Certificate. 

“Dissemination Agent” means The Bank of New York Trust Company, N.A., acting in its 
capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in 
writing by the District. 

“Owners” means any person listed on the registration books of the District as the 
registered owner of any Certificates. 
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“Listed Events” means any of the events listed in Section 5(a) of the Disclosure 
Agreement. 

“National Repository” means any Nationally Recognized Municipal Securities 
Information Repository for purposes of the Rule.  A list of the current National Repositories 
approved by the S.E.C. may be found at the S.E.C. website: 
http://www.sec.gov/info/municipal/nrmsir.htm. 

“Official Statement” means the official statement relating to the Certificates, dated 
___________, 2008. 

“Participating Underwriter” means any of the original underwriters of the Certificates 
required to comply with the Rule in connection with the offering of the Certificates. 

“Repository” means each National Repository and the State Repository. 

“Rule” means Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission 
under the Securities Exchange Act of 1934, as the same may be amended from time-to-time. 

“State” means the State of California. 

“State Repository” means any public or private repository or entity within the State 
created for the purpose of receiving information of the nature of the Annual Reports or reports of 
material events required by the Disclosure Agreement and recognized as such by the Securities 
and Exchange Commission.  As of the date of the Official Statement, there is no State 
Repository.

Section 3. Provision of Annual Reports.  On behalf of the Corporation, the District 
shall, or shall cause the Dissemination Agent to, provide an Annual Report consistent with the 
requirements of the Disclosure Agreement (an “Annual Report”) to the Repository not later than 
210 days after the end of the District’s fiscal year (which currently ends June 30), commencing 
with the report for the 2007-08 Fiscal Year; provided, however, that the audited financial 
statements of the District may be submitted separately from the balance of the Annual Report 
and later than the date required above for the filing of the Annual Report if they are not available 
by that date.  The District shall make a copy of any Annual Report available to any person who 
requests a copy at a cost not exceeding the reasonable cost of duplication and delivery. 

If by ten Business Days prior to the date specified above for providing the Annual Report 
to the Repository, the Trustee has not received a copy of the Annual Report, the Trustee shall 
contact the District and the Dissemination Agent to determine if the District is in compliance 
with the first paragraph of this Section. 

If the Trustee is unable to verify that an Annual Report has been provided to the 
Repository by the date specified in the first paragraph, the Trustee shall instead file a notice, in 
the form attached to the Disclosure Agreement, with the Repository stating that the Annual 
Report has not been timely filed and, if known, stating the date by which the District expects to 
file the Annual Report.  Giving of a notice under this paragraph shall not excuse failure to file 
the Annual Report pursuant to the first paragraph of this Section. 
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If the Dissemination Agent is not the District, the Dissemination Agent shall: 

(a) determine each year prior to the date for filing the Annual Report the 
name and address of the Repositories then certified by the Securities and Exchange 
Commission; 

(b) file a report with the District and (if the Dissemination Agent is not the 
Trustee) the Trustee certifying that the Annual Report has been filed pursuant to the 
Disclosure Agreement, and listing all the Repositories with which it was filed and the 
dates of the filings; and 

(c) take any other actions mutually agreed to between the Dissemination 
Agent and the District. 

Notwithstanding any other provision of this Continuing Disclosure Agreement, the 
District and the Dissemination Agent reserve the right to make any of the aforementioned filings 
through the Central Post Office. 

Section 4. Content of Annual Reports.  The Annual Reports shall contain or include by 
reference the following for the most recently ended fiscal year: 

(a) the audited General Purpose Financial Statements of the District for the 
Fiscal Year ended on the previous June 30, prepared in accordance with generally 
accepted accounting principles promulgated to apply to government entities from 
time-to-time by the Governmental Accounting Standards Board.  If the audited financial 
statements of the District are not available by the time the Annual Report is required to be 
filed pursuant to the Disclosure Agreement, the Annual Report shall contain unaudited 
financial statements in a format similar to the financial statements contained in the final 
Official Statement, and the audited financial statements shall be filed in the same manner 
as the Annual Report when they become available; and 

(b) updates to the information on the following tables in the Official 
Statement: 

(i) Table 3—Ridership, Farebox Revenues and Operating Revenues; 

(ii) Table 4—FTA Operating Subsidies; 

(iii) Table 5—TDA Funds; 

(iv) Table 6—STA Funds; 

(v) Table 7—A.B. 1107 Sales Tax Receipts; 

(vi) Table 8—Measure B and Measure C Funds; and 

(vii) Table 10—Total Assessed Valuation and Total District 
Collections. 
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The Annual Report may consist of one of more documents.  Any or all of the items listed 
above may be included in the Annual Report by reference to other documents which have been 
filed by the District with each of the Repositories, including any final official statement (in 
which case such final official statement must also be available from the Municipal Securities 
Rulemaking Board).  The District shall clearly identify in the Annual Report each such document 
so included by reference. 

Section 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, the District, on behalf of the 
Corporation, shall give, or cause to be given, notice of the occurrence of any of the 
following events with respect to the Certificates (each, a “Listed Event”), if material: 

(i) delinquency in payment when due of any principal of or interest 
with respect to the Certificates; 

(ii) the occurrence of any event of default under and as defined in the 
Trust Agreement other than as described in the above clause (i); 

(iii) the withdrawal of funds on deposit in the Reserve Fund due to 
financial difficulties of the District; 

(iv) amendment of the Trust Agreement or the Disclosure Agreement 
modifying the rights of the Owners of the Certificates; 

(v) giving of a notice of optional or unscheduled redemption of any 
Certificates; 

(vi) defeasance of the Certificates, or any portion thereof; 

(vii) any change in any rating on the Certificates from a nationally 
recognized securities rating agency; 

(viii) any unscheduled draw on any municipal bond insurance policy; 

(ix) any change in the provider of any municipal bond insurance policy 
or any failure by the provider of such policy in the performance thereof; and 

(x) any event which causes the Project not to be available for 
beneficial use or occupancy by the District. 

(b) Whenever the District obtains knowledge of the occurrence of a Listed 
Event, the District shall determine if such event would constitute material information to 
the Owners of the Certificates.  If the District determines that knowledge of such event 
would be material to the Owners of the Certificates, the District shall timely file a notice 
of such occurrence with the Municipal Securities Rulemaking Board and each 
Repository.



4839-4354-5346.4 5 

Section 6. Termination of Reporting Obligation.  The obligations of the District under 
Sections 3, 4 and 5 of this Disclosure Agreement shall terminate upon maturity, legal defeasance, 
prior redemption or acceleration of all of the outstanding Certificates.  If such termination occurs 
prior to the final maturity of the Certificates, the District shall give notice of such termination in 
the same manner as for a Listed Event under Section 5(b).

Section 7. Dissemination Agent.  The District may, from time-to-time, appoint or 
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure 
Agreement, and may discharge any such Dissemination Agent, with or without appointing a 
successor Dissemination Agent.  The Dissemination Agent shall not be responsible in any 
manner for the content of any notice or report prepared by the District pursuant to this Disclosure 
Agreement.  If at any time there is not any other designated Dissemination Agent, the District 
shall be the Dissemination Agent.  The initial Dissemination Agent shall be The Bank of New 
York Trust Company, N.A. 

The Dissemination Agent may resign by providing 30 days written notice to the District 
and the Trustee.  The Dissemination Agent shall not be responsible for the content of any report 
or notice prepared by the District.  The Dissemination Agent shall be paid compensation by the 
District for its services provided hereunder in accordance with its schedule of fees as amended 
from time-to-time and all expenses, legal fees and advances made or incurred by the 
Dissemination Agent in the performance of its duties hereunder.  The District agrees to 
indemnify and hold the Dissemination Agent and the Trustee, their agents, officers, directors and 
employees harmless from and against any losses, costs, expenses, liabilities, suits or claims 
related to or arising from the execution and performance of this Agreement by the Dissemination 
Agent and the Trustee, provided the Dissemination Agent and the Trustee shall not be 
indemnified to the extent of its respective gross negligence or willful misconduct.  The 
Dissemination Agent and the Trustee shall have no duty or obligation to review any information 
provided to them hereunder and shall not be deemed to be acting in any fiduciary capacity for the 
District, the Certificateholders, or any other party.  Neither the Trustee nor the Dissemination 
Agent shall have any liability to the Certificateholders or any other party for any monetary 
damages or financial liability of any kind whatsoever related to or arising from this Agreement.  
The Dissemination Agent shall have only such duties as specifically provided herein, and no 
implied duties or obligations shall be read into this Agreement against the Dissemination Agent. 

Section 8. Amendment; Waiver.  Notwithstanding any other provision of this 
Disclosure Agreement, the District may amend this Disclosure Agreement, and any provision of 
this Disclosure Agreement may be waived; provided that the following conditions are satisfied 
(provided, neither the Trustee or the Dissemination Agent shall be obligated by any such 
amendment that modifies or increases its duties or obligations hereunder without its written 
consent thereto): 

(a) if the amendment or waiver relates to the provisions of Section 3(a), 4 or 
5(a), it may only be made in connection with a change in circumstances that arises from a 
change in legal requirements, change in law, or change in the identity, nature or status of 
an obligated person with respect to the Certificates, or the type of business conducted; 
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(b) the undertaking, as amended or taking into account such waiver, would, in 
the opinion of nationally recognized bond counsel, have complied with the requirements 
of the Rule at the time of the original issuance of the Certificates, after taking into 
account any amendments or interpretations of the Rule, as well as any change in 
circumstances; and 

(c) the amendment or waiver either (i) is approved by the Owners of the 
Certificates in the same manner as provided in the Trust Agreement for amendments to 
the Trust Agreement with the consent of Owners; or (ii) does not, in the opinion of 
nationally recognized bond counsel, materially impair the interests of the Owners or 
Beneficial Owners of the Certificates. 

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the 
District shall describe such amendment in the next Annual Report, and shall include, as 
applicable, a narrative explanation of the reason for the amendment or waiver and its impact on 
the type (or in the case of a change of accounting principles, on the presentation) of financial 
information or operating data being presented by the District.  In addition, if the amendment 
relates to the accounting principles to be followed in preparing financial statements, (A) notice of 
such change shall be given in the same manner as for a Listed Event under Section 5(b); and 
(B) the Annual Report for the year in which the change is made should present a comparison (in 
narrative form and also, if feasible, in quantitative form) between the financial statements as 
prepared on the basis of the new accounting principles and those prepared on the basis of the 
former accounting principles. 

Section 9. Default.  In the event of a failure of the District to comply with any provision 
of this Disclosure Agreement, any Holder or Beneficial Owner of the Certificates may take such 
actions as may be necessary and appropriate, including seeking mandate or specific performance 
by court order, to cause the District to comply with its obligations.  A default under this 
Disclosure Agreement shall not be deemed a default under the Certificates, and the sole remedy 
in the event of any failure to comply shall be an action to compel performance. 

Section 10. Additional Information.  Nothing in this Disclosure Agreement shall be 
deemed to prevent the District from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Agreement or any other means of communication, or 
including any other information in any Annual Report or notice of occurrence of a Listed Event, 
in addition to that which is required by this Disclosure Agreement.  If the District chooses to 
include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Agreement, the District shall 
have no obligation under this Disclosure Agreement to update such information or include it in 
any future Annual Report or notice of occurrence of a Listed Event. 

Section 11. Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit 
of the Owners and Beneficial Owners from time-to-time of the Certificates, and shall create no 
rights in any other person or entity (except the right of any Certificate Owner or Beneficial 
owner to enforce the provisions of this Disclosure Agreement on behalf the Certificate Owner).  
This Disclosure Agreement is not intended to create any monetary rights on behalf of any person 
based upon the Rule. 



4839-4354-5346.4 7 

Section 12. Partial Invalidity.  If any one or more of the agreements or covenants or 
portions thereof required hereby to be performed by or on the part of the District shall be 
contrary to law, then such agreement or agreements, such covenant or covenants or such portions 
thereof shall be null and void and shall be deemed separable from the remaining agreements and 
covenants or portions thereof and shall in no way affect the validity hereof, and the Owners of 
the Certificates shall retain all the benefits afforded to them hereunder.  The District hereby 
declares that it would have executed and delivered this Disclosure Agreement and each and 
every other article, section, paragraph, subdivision, sentence, clause and phrase hereof 
irrespective of the fact that any one or more articles, sections, paragraphs, subdivisions, 
sentences, clauses or phrases hereof or the application thereof to any person or circumstances 
may be held to be unconstitutional, unenforceable or invalid. 

Section 13. Governing Law; Venue.  The laws of the State of California shall govern 
this Disclosure Agreement, the interpretation thereof and any right liability arising hereunder.  
This Disclosure Agreement shall be enforceable in the State and any action arising out of this 
Disclosure Agreement shall be filed with and maintained in Alameda County, California; 
provided that the District may waive the requirement of venue. 

[End of Continuing Disclosure Agreement] 
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IN WITNESS WHEREOF, the District, the Trustee and the Dissemination Agent have 
caused this Disclosure Agreement to be executed by their respective authorized officers as of the 
date first above written. 

THE BANK OF NEW YORK TRUST 
COMPANY, N.A., as Trustee and 
Dissemination Agent 

By   
 Authorized Officer 

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT

By  
      Richard C. Fernandez, General Manager 

Attest:

By
 District Secretary 

Approved as to form by: 

Kenneth C. Scheidig, General Counsel to 
Alameda-Contra Costa Transit District 



4839-4354-5346.4

EXHIBIT A 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: Alameda-Contra Costa Transit District 

Name of Certificate Issue: Alameda-Contra Costa Transit District 
Certificates of Participation 
(Land Acquisition Project), 

Series 2008A (Taxable) 

Date of Issuance:  ___________, 2008 

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with 
respect to the above named Certificates as required by Section 6.04 of the Trust Agreement, 
dated as of June 1, 2008, by and among the Issuer, the AC Transit Financing Corporation and 
The Bank of New York Trust Company, N.A., as trustee.  [The Issuer anticipates that the Annual 
Report will be filed by ___________.] 

Dated:

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT

By   
Name  
Title  
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PRELIMINARY OFFICIAL STATEMENT DATED JUNE [__], 2008 
NEW ISSUE—BOOK-ENTRY-ONLY RATINGS: Moody’s: “A2” 

S&P: “A” 
See “RATINGS” herein 

In the opinion of Kutak Rock LLP, Special Counsel to the District, under existing laws, regulations, rulings and judicial decisions and 
assuming the accuracy of certain representations and continuing compliance with certain covenants, (a) the portion of the Lease Payments paid by 
District under the Lease Agreement with respect to the Certificates that is designated and paid as interest (including any original issue discount properly 
allocable to certain of the Certificates), and received by the Owners of the Certificates, is not excluded from gross income for federal tax purposes, and 
(b) the portion of the Lease Payments paid by the District under the Lease Agreement with respect to the Certificates that is designated and paid as 
interest (including any original issue discount properly allocable to certain of the Certificates, and received by the Owners of the Certificates, is exempt 
from State of California personal income taxes. See “TAX MATTERS” herein. 

$[AMOUNT] 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

CERTIFICATES OF PARTICIPATION 
(LAND ACQUISITION PROJECT) 

Series 2008A (Taxable) 
Dated: Date of Delivery Due: August 1, as shown on the inside cover 

The Alameda-Contra Costa Transit District Certificates of Participation (Land Acquisition Project) Series 2008A (Taxable) (the “Certificates”)
are being executed and delivered to: (a) reimburse the Alameda-Contra Costa Transit District (the “District”) for the acquisition cost of the AC Transit 
66th Avenue location (the “Property”); (b) finance all the improvements comprising the public facilities to be constructed, installed or acquired by the 
District on the Property, as agent of the AC Transit Financing Corporation (the “Corporation”) (the “Improvements”); (c) to purchase a financial guaranty 
insurance policy; (d) fund a reserve fund; and (e) pay costs of delivery associated with the Certificates.  The Certificates will represent undivided 
fractional interests of the owners thereof in certain lease payments (the “Lease Payments”) to be made under a Lease Agreement, dated as of June 1, 2008 
(the “Lease Agreement”), by and between the Corporation, as lessor, and the District, as lessee.  The Lease Payments to be made by the District relate to 
the use and occupancy of certain buses (the “Equipment”) and the Property.  The interest component of each Lease Payment comprises the interest 
payable with respect to the Certificates.  The Certificates will be executed and delivered pursuant to the terms of a Trust Agreement dated as of June 1, 
2008 (the “Trust Agreement”) by and among The Bank of New York Trust Company, N.A., as trustee (the “Trustee”), the Corporation and the District. 

The District covenants in the Lease Agreement that, as long as the Equipment and the Property are available for the District’s use and 
possession, it will make all Lease Payments and other payments provided for therein, it will take such action as may be necessary to include all such 
payments in its annual budgets and it will make the necessary annual appropriations for such payments.  The District’s obligation to make Lease 
Payments is subject to partial or complete abatement in the event of damage or destruction to the Equipment or the Property or a portion thereof as more 
fully described herein.  See “SECURITY FOR THE CERTIFICATES—Lease Payments.” 

The Certificates are subject to optional prepayment, mandatory prepayment and extraordinary prepayment prior to their stated 
maturities as described herein.  See “THE CERTIFICATES—Prepayment of Certificates.” 

The Certificates will be delivered as fully registered Certificates without coupons, in book-entry-only form, and registered in the name of 
Cede & Co., as the registered owner and nominee for The Depository Trust Company (“DTC”), New York, New York.  Ownership interests in the 
Certificates will be available to the beneficial owners thereof in denominations of $5,000 and integral multiples thereof.  Purchasers of the Certificates 
will not receive physical certificates representing their ownership interest in the Certificates purchased.  Interest with respect to the Certificates is payable 
semiannually on February 1 and August 1 of each year, commencing August 1, 2008, as described herein.  Principal, interest and premium, if any, with 
respect to the Certificates will be payable to DTC which in turn will remit such principal, interest and premium to the DTC Participants for subsequent 
disbursement to the Beneficial Owners of the Certificates, as more fully described herein.  So long as DTC or its nominee is the registered owner of the 
Certificates, payments of principal and interest with respect to the Certificates will be made directly to DTC or its nominee, which will in turn remit such 
payments to the beneficial owners of the Certificates.  See “APPENDIX E—DTC and the Book-Entry-Only System.” 

An investment in the Certificates involves risk.  See “INVESTMENT CONSIDERATIONS” for a discussion of certain factors that should be 
considered, in addition to the other matters discussed herein, in evaluating an investment in the Certificates. 

THE OBLIGATION OF THE DISTRICT TO MAKE LEASE PAYMENTS OR ADDITIONAL RENTAL PAYMENTS UNDER THE 
LEASE AGREEMENT DOES NOT CONSTITUTE AN OBLIGATION OF THE DISTRICT FOR WHICH THE DISTRICT IS OBLIGATED TO 
LEVY OR PLEDGE ANY FORM OF TAXATION OR FOR WHICH THE DISTRICT HAS LEVIED OR PLEDGED ANY FORM OF TAXATION.  
NEITHER THE CERTIFICATES NOR THE OBLIGATION OF THE DISTRICT TO MAKE PAYMENTS UNDER THE LEASE AGREEMENT 
CONSTITUTES AN INDEBTEDNESS OF THE DISTRICT, THE STATE OF CALIFORNIA OR ANY OF ITS POLITICAL SUBDIVISIONS 
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION. 

Maturities, Amounts, Interest Rates And Priced or Yields
(See inside cover) 

This cover page contains certain information for general reference only.  It is not a summary of all the provisions of the Certificates.  
Prospective investors are advised to read the entire Official Statement to obtain information essential to the making of an informed investment decision. 

The Certificates will be offered when, as and if delivered to and received by the Underwriter, subject to approval of legality by 
Kutak Rock LLP, Special Counsel, and subject to certain other conditions.  Certain legal matters will be passed upon for the District and the Corporation 
by District Counsel and by Kutak Rock LLP, Disclosure Counsel and for the Underwriter by The Gibbs Law Group, P.C.  It is anticipated that the 
Certificates will be available for delivery through the facilities of DTC in New York, New York on or about June [18], 2008. 

M.R. BEAL & COMPANY 
The date of this Official Statement is _________, 2008 

KUTAK ROCK LLP 
DRAFT #6 05/30/08
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MATURITY SCHEDULE 

$[AMOUNT]*

Alameda-Contra Costa Transit District 
Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Taxable) 

Due
(August 1)

Principal
Amount

Interest 
Rate Yield CUSIP†

     
     
     
     
     
     
     
     
     

                                                     
* Preliminary, subject to change.
† Copyright 2008, American Bankers Association.  CUSIP data herein is provided by Standard and Poor’s, CUSIP Service Bureau, a division of The 
McGraw-Hill Companies, Inc.  This data is not intended to create a database and does not serve in any way as a substitute for the CUSIP Service.  CUSIP 
numbers are provided for convenience of reference only.  None of the County, the Corporation or the Underwriter take any responsibility for the accuracy of such 
numbers.
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This Official Statement does not constitute an offer to sell the Certificates in any jurisdiction to any person to whom it 
is unlawful to make such offer in such jurisdiction.  No dealer, broker, salesman or other person has been authorized by the 
District, the Corporation or the Underwriter to give any information or to make any representation other than that contained 
herein and, if given or made, such other information or representation must not be relied upon as having been authorized.  This
Official Statement does not constitute an offer to sell or solicitation of an offer to buy, nor will there be any offer or solicitation 
or sale of the Certificates by any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation 
or sale.  Neither the delivery of this Official Statement nor the sale of any of the Certificates implies that the information herein is 
correct as of any time subsequent to the date hereof.  The information and expressions of opinion herein are subject to change 
without notice, and neither the delivery of this Official Statement nor any sale made hereunder will, under any circumstances, 
create the implication that there has been no change in the matters described herein since the date hereof. 

This Official Statement is not to be construed as a contract with the purchasers of the Certificates.  Statements 
contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or not expressly so 
described herein, are intended solely as such and are not to be construed as representations of facts.  All summaries of statutes
and documents are made subject to the provisions of such statues and documents, respectively, and do not purport to be complete
statements of any or all of such provisions. 

The information contained herein has been obtained from sources that are believed to be reliable.  No representation, 
warranty or guaranty, however, is made by the Underwriter or the Financial Advisor as to the accuracy or completeness of any 
information in this Official Statement, including, without limitation, the information contained in the appendices hereto, and 
nothing contained in this Official Statement is or will be relied upon as a promise or representation by the Underwriter or the
Financial Advisor. 

Certain statements in this Official Statement, which may be identified by the use of such terms as plan, project, expect, 
estimate, budget, or other similar words, constitute forward-looking statements.  Such forward-looking statements include, but 
are not limited to, statements under the caption “DISTRICT FINANCIAL INFORMATION.”  Such forward-looking statements 
refer to the achievement of certain results or other expectations or performance which involve known and unknown risks, 
uncertainties, and other factors.  These risks, uncertainties, and other factors may cause actual results, performance or 
achievements to be materially different from any projected results, performance or achievements described or implied by such 
forward-looking statements.  The District does not plan to issue updates or revisions to such forward-looking statements if or 
when its expectations, or events, conditions 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 described or implied by 
such forward-looking statements. 

The Underwriter has provided the following sentence for inclusion in this Official Statement: 

The Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, 
their responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this 
transaction, but the Underwriter does not guarantee the accuracy or completeness of such information. 

THE CERTIFICATES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE 
COMMISSION BY REASON OF THE PROVISIONS OF SECTION 3(A)(2) OF THE SECURITIES ACT OF 1933, AS 
AMENDED.  THE REGISTRATION OR QUALIFICATION OF THESE SECURITIES IN ACCORDANCE WITH 
APPLICABLE PROVISIONS OF SECURITIES LAWS OF THE STATES IN WHICH THESE CERTIFICATES HAVE BEEN 
REGISTERED OR QUALIFIED, AND THE EXEMPTION FROM REGISTRATION OR QUALIFICATION IN OTHER 
STATES, WILL NOT BE REGARDED AS A RECOMMENDATION THEREOF.  NEITHER THESE STATES NOR ANY OF 
THEIR AGENCIES HAVE PASSED UPON THE MERITS OF THE SECURITIES OR THE ACCURACY OR 
COMPLETENESS OF THIS OFFICIAL STATEMENT.  ANY REPRESENTATION TO THE CONTRARY MAY BE A 
CRIMINAL OFFENSE. 

IN CONNECTION WITH THE OFFERING OF THE CERTIFICATES, THE UNDERWRITER MAY OVER ALLOT 
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF SUCH CERTIFICATES AT 
A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET.  SUCH STABILIZING, IF 
COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 
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OFFICIAL STATEMENT 

$[AMOUNT] 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

CERTIFICATES OF PARTICIPATION 
(LAND ACQUISITION PROJECT) 

SERIES 2008A (TAXABLE) 

INTRODUCTION

General 

The purpose of this Official Statement, which includes the cover page and appendices hereto (the 
“Official Statement”), is to provide certain information concerning the execution and delivery of the 
Alameda-Contra Costa Transit District Certificates of Participation (Land Acquisition Project) 
Series 2008A (Taxable) (the “Certificates”), in the aggregate principal amount of $[AMOUNT]*.  The 
Certificates are being executed and delivered to: (a) reimburse the District (as defined herein) for the 
acquisition cost of the Property (as defined herein); (b) finance the Improvements (as defined herein) to 
be made to the Property; (c) to purchase a financial guaranty insurance policy; (d) fund a reserve fund (the 
“Reserve Fund”); and (e) pay costs of delivery associated with the Certificates.  See “THE LEASED 
PROPERTY.” 

Terms not otherwise defined herein have the meanings set forth in “APPENDIX A—SUMMARY 
OF PRINCIPAL LEGAL DOCUMENTS—DEFINITIONS.”  For certain information with respect to the 
District, see “THE DISTRICT” and “DISTRICT FINANCIAL INFORMATION.”  For a discussion of 
certain amendments to the Constitution of the State of California (the “State”) and their impact on the 
District, see “THE DISTRICT—Constitutional and Statutory Limitations on Taxes and Appropriations.” 

The Certificates 

The Certificates are being executed and delivered pursuant to a Trust Agreement, dated as of 
June 1, 2008 (the “Trust Agreement”), by and among the District, the Corporation and The Bank of 
New York Trust Company, N.A., as trustee (the “Trustee”).  The Certificates evidence and represent 
undivided fractional interests of the registered owners thereof (the “Owners”) in certain lease payments 
(the “Lease Payments”) to be made pursuant to a Lease Agreement, dated as of June 1, 2008 (the “Lease 
Agreement”), by and between the AC Transit Financing Corporation, a California nonprofit public benefit 
corporation (the “Corporation”), and the Alameda-Contra Costa Transit District, a public body corporate 
and politic (the “District”).  The Lease Payments will be made by the District as rental for the use and 
possession of the AC Transit 66th Avenue location and all existing facilities and improvements located 
thereon (the “Property”) and certain buses (the “Equipment,” and together with the Property, the “Leased 
Property”).  See “SECURITY FOR THE CERTIFICATES—The Leased Property.”  Pursuant to the Site 
Lease, dated as of June 1, 2008 (the “Site Lease), the District, as lessor will lease the Property to the 
Corporation, as lessee.  The Equipment will be sold to the Corporation by the District pursuant to the 
terms of a Purchase and Sale Agreement, dated as of June 1, 2008 (the “Purchase Agreement”) and the 
Corporation will lease the Equipment to the District pursuant to the terms of the Lease Agreement.  Upon 
termination of the Lease Agreement, all of the Corporation’s right, title and interest in the Leased 
Property, and any improvements thereon or additions thereto, will be transferred to and vest in the 
District.  See “APPENDIX A—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—THE LEASE 
AGREEMENT.”
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Pursuant to an Assignment Agreement, dated as of June 1, 2008 (the “Assignment Agreement”), 
the Corporation will assign and transfer to the Trustee, for the benefit of the Owners of the Certificates, 
substantially all of its rights, title and interest in and to the Purchase Agreement, the Site Lease and the 
Lease Agreement, including its right to receive and collect Lease Payments from the District under the 
Lease Agreement and its right as may be necessary to enforce payment of Lease Payments. 

Security and Sources of Payment for the Certificates 

Under the Lease Agreement, the District is required to pay to the Corporation or its successors 
and assigns specified Lease Payments for the use and possession of the Leased Property, which amounts 
are designed to be sufficient in both time and amount to pay, when due, the principal, premium, if any, 
and interest with respect to the Certificates.  See “SECURITY FOR THE CERTIFICATES—Lease 
Payments.”  The District is also required under the Lease Agreement to make certain other payments (the 
“Additional Rental”) in the amounts, at the times and in the manner set forth in the Lease Agreement.  
See “SECURITY FOR THE CERTIFICATES—Covenant To Budget and Appropriate.”  Under the Lease 
Agreement, the District has covenanted to take such action as may be necessary to include all Lease 
Payments in its annual budgets and make the necessary annual appropriations therefor.  The obligation of 
the District to make Lease Payments under the Lease Agreement is subject to partial or complete 
abatement during any period in which, by reason of material damage, destruction or theft of the 
Leased Property or any portion thereof, or defects in title to the Leased Property, there is 
substantial interference with the use and possession by the District of the Leased Property or any 
portion thereof.  See “INVESTMENT CONSIDERATIONS—Abatement of Lease Payments.”  Lease 
Payments will not be abated to the extent moneys sufficient to pay Lease Payments are received by the 
District from the proceeds of insurance (including rental interruption insurance) or are transferred by the 
Trustee from the Reserve Fund.  The District may elect to use net insurance proceeds for repair, 
replacement or reconstruction of the Leased Property or may apply such proceeds to the prepayment of 
the Certificates.  See “APPENDIX A—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—THE 
LEASE AGREEMENT.” 

Concurrently with the execution and delivery of the Certificates, [____________] (the “Insurer”) 
will issue a financial guaranty insurance policy (the “Insurance Policy”).  The Insurance Policy does not 
insure payments on the Certificates upon prepayment.  The Insurance Policy will guarantee the scheduled 
payments of principal and interest with respect to the Certificates during any period in which Lease 
Payments are abated.  See “SECURITY FOR THE CERTIFICATES—Certificate Insurance” and 
“APPENDIX G—SPECIMEN FINANCIAL GUARANTY INSURANCE POLICY.”  

THE OBLIGATION OF THE DISTRICT TO MAKE LEASE PAYMENTS OR ADDITIONAL 
RENTAL PAYMENTS UNDER THE LEASE AGREEMENT DOES NOT CONSTITUTE AN 
OBLIGATION OF THE DISTRICT FOR WHICH THE DISTRICT IS OBLIGATED TO LEVY OR 
PLEDGE ANY FORM OF TAXATION OR FOR WHICH THE DISTRICT HAS LEVIED OR 
PLEDGED ANY FORM OF TAXATION.  NEITHER THE CERTIFICATES NOR THE OBLIGATION 
OF THE DISTRICT TO MAKE LEASE PAYMENTS UNDER THE LEASE AGREEMENT 
CONSTITUTES AN INDEBTEDNESS OF THE DISTRICT, THE STATE OR ANY OF ITS 
POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY CONSTITUTIONAL OR 
STATUTORY DEBT LIMITATION OR RESTRICTION. 

Prepayment of Certificates 

The Certificates are subject to optional prepayment, mandatory prepayment and extraordinary 
prepayment prior to their stated maturities as described herein.  See “THE CERTIFICATES—
Prepayment of Certificates.” 
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Continuing Disclosure 

The District has entered into an undertaking for the benefit of the Owners of the Certificates to 
provide certain financial information and operating data to certain information repositories annually and 
to provide notice to the Municipal Securities Rulemaking Board and to certain information repositories of 
certain events, pursuant to the requirements of Section (b)(5)(i) of Rule 15c2-12 of the Securities and 
Exchange Commission.  See “APPENDIX F—FORM OF CONTINUING DISCLOSURE 
AGREEMENT.”

Additional Information 

Brief descriptions or summaries of the District, the Corporation, the Certificates, the Trust 
Agreement, the Lease Agreement, the Assignment Agreement, the Purchase Agreement, the Site Lease, 
the Continuing Disclosure Agreement, and other documents, agreements and statutes are included in this 
Official Statement.  The summaries or references herein to the Trust Agreement, the Lease Agreement, 
the Assignment Agreement, the Continuing Disclosure Agreement, the Purchase Agreement, the Site 
Lease, and other documents, agreements and statutes referred to herein, and the description of the 
Certificates included herein, do not purport to be comprehensive or definitive, and such summaries, 
references and descriptions are qualified in their entireties by reference to such documents, and the 
description herein of the Certificates is qualified in its entirety by reference to the form thereof and the 
information with respect thereto included in the aforesaid documents.  Copies of such documents may be 
obtained at the principal corporate trust office of the Trustee. 

THE CERTIFICATES 

General 

The Certificates evidence and represent undivided fractional interests of the Owners thereof in the 
Lease Payments to be made by the District under the Lease Agreement.  The Certificates will be executed 
and delivered pursuant to the Trust Agreement in the aggregate principal amount of $[AMOUNT].  The 
Certificates will be dated their date of delivery.  Interest will accrue with respect thereto at the rates per 
annum set forth on the cover page hereof, payable semiannually on February 1 and August 1 of each year 
(each an “Interest Payment Date”), commencing August 1, 2008.  Interest with respect to the Certificates 
will accrue from the Interest Payment Date next preceding the date of execution thereof, unless such date 
of execution is on or after the fifteenth day of the month preceding an Interest Payment Date, in which 
case such Certificates will evidence and represent interest from such Interest Payment Date or unless such 
date of execution is on or before July 15, 2008, in which case such Certificates will evidence and 
represent interest from June [18], 2008.  The interest evidenced and represented by the Certificates will be 
payable on the respective Interest Payment Dates by check mailed by first-class mail on the date such 
interest is due by the Trustee to the respective Owner thereof as shown on the books held by the Trustee 
as of the close of business on the fifteenth day of the month preceding such Interest Payment Date (the 
“Record Date”), or in the case of an Owner of $1,000,000 or more of principal amount of Certificates, by 
wire transfer to such account in the United States as is filed with the Trustee on or before the Record 
Date.  Interest with respect to the Certificates will be computed on the basis of a 360-day year comprised 
of twelve 30-day months. 

The Certificates will be in fully registered form only, without coupons, and, when issued, will be 
registered in the name of Cede & Co., as registered owner and nominee of The Depository Trust 
Company, New York, New York (“DTC”).  DTC will act as securities depository for the Certificates.  
Individual purchases and sales of the Certificates may be made in book-entry form only, in denominations 
of $5,000 each or any integral multiple thereof.  So long as Cede & Co. is the registered owner of the 
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Certificates, as nominee for DTC, references herein to the Owners or Certificate Owners will mean 
Cede & Co. and will not mean the Beneficial Owners (as defined herein) of the Certificates. 

So long as Cede & Co. is the registered Owner of the Certificates, principal and interest with 
respect to the Certificates are payable by wire transfer by the Trustee, as paying agent, to Cede & Co., as 
nominee for DTC, which in turn is required to remit such amounts to the DTC Participants (as defined 
herein) for subsequent disbursement to the Beneficial Owners.  See “APPENDIX E—DTC AND THE 
BOOK-ENTRY-ONLY SYSTEM.” 

Prepayment of Certificates 

Optional Prepayment.  The Certificates are subject to prepayment prior to their stated maturities 
at any time, from prepayments of Lease Payments made at the option of the District pursuant to the Lease 
Agreement, in whole or in part (and pro rata if less than all of a maturity is to be prepaid), at a 
prepayment price equal to the principal amount of Lease Payments to be prepaid plus the Applicable 
Premium (as hereinafter defined), if any, together with accrued interest to the prepayment date.  The 
“Applicable Premium” of any prepaid Certificate equals the excess of: (a) the present value at the date of 
prepayment of 100% of the principal amount of such Lease Payment plus all accrued interest due on such 
Lease Payment through its Stated Maturity (as hereinafter defined) date (excluding accrued but unpaid 
interest), calculated by the District (which calculation shall be conclusive), using a discount rate equal to 
the Treasury Rate (as hereinafter defined) plus [_______ (__)] basis points minus (b) the principal amount 
of such Lease Payment.  The Applicable Premium cannot be less than $0.00.  If the period from the date 
of prepayment to the Stated Maturity date is greater than one year, the “Treasury Rate” will be equal to 
the yield to maturity (as compiled and published in the most recent Federal Reserve Statistical Release H. 
15(519) that becomes publicly available at least two business days prior to the date of prepayment (or, if 
such publication is no longer published, any publicly available source of similar market data)) most nearly 
equal to the period from the date of prepayment to the Stated Maturity date.  If the period from the date of 
prepayment to the Stated Maturity date is less than one year, the “Treasury Rate” will be equal to the 
weekly average yield of actually traded United States Treasury securities adjusted to a constant maturity 
of one year.  The “Stated Maturity” date of any Certificate is the maturity date shown on the inside front 
cover of this Official Statement. 

Mandatory Prepayment.  The Certificates maturing on August 1, 20[__] are subject to mandatory 
prepayment prior to their respective Certificate Payment Dates.  The prepayment price will be equal to 
100% of each principal payment due, without premium, plus accrued interest to the date of the 
prepayment.  Prepayment will be according to the following schedule: 

Term Certificate Maturing on August 1, 20[__] 

Mandatory Sinking Fund  
Payment Date

Principal Component Subject to 
Mandatory Prepayment

August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__]  
August 1, 20[__] (maturity)  

Total:    

The amount of each mandatory sinking fund prepayment will be reduced proportionately in the 
event and to the extent of any and all prepayments of the Certificates listed above, as appropriate, made as 
extraordinary prepayments. 
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Extraordinary Prepayment.  The Certificates are subject to prepayment prior to their respective 
Certificate Payment Dates, upon notice, as a whole or in part by lot, in such order of maturity as the 
District may select, with an Opinion of Counsel, on any date, in integral multiples of $5,000, from 
payments made by the District from funds received by the District due to a taking of the Property (or 
portions thereof) under the power of eminent domain or from the net proceeds of insurance received for 
material damage to or destruction of the Property (or portions thereof) at a prepayment price equal to the 
sum of the principal amount or such part thereof evidenced and represented by the Certificates to be 
prepaid, without premium, plus accrued interest evidenced and represented thereby to the date fixed for 
prepayment. 

Selection of Certificates for Prepayment.  Unless otherwise provided for or directed by the 
District, whenever less than all the Outstanding Certificates of any one Certificate Payment Date are to be 
prepaid on any one date, the Trustee will select Certificates of such maturity date for mandatory 
prepayment pro rata among maturities, for extraordinary prepayment by lot, and for optional prepayment 
in whole or in part from the Outstanding Certificates, and in each case in such manner as the Trustee, as 
directed by the District, deems appropriate and the Trustee will promptly notify the Corporation and the 
District in writing of the numbers of the Certificates so selected for prepayment in whole or in part on 
such date. 

Partial Prepayment of Certificates.  Upon surrender of any Certificate prepaid in part only, the 
Trustee will execute and deliver to the Owner thereof a new Certificate or Certificates representing the 
unprepaid principal amount of the Certificate or Certificates so surrendered. 

Notice of Prepayment.  Notice of prepayment will be given by the Trustee by first-class mail, 
postage prepaid, to the Owners of the Certificates designated for prepayment at their addresses appearing 
on the Certificate registration books at least 30 days, but not more than 60 days, prior to the date fixed for 
prepayment; provided, however, that neither failure of any Owner to receive such notice or any defect in 
such notice will affect the sufficiency of the proceedings for the prepayment of Certificates. 

ESTIMATED SOURCES AND USES OF FUNDS 

The estimated sources and uses of funds received from the sale of the Certificates, is set forth 
below:

Sources of Funds: 
Principal Amount of Certificates  
[Plus/Minus]: Net Original Issue [Premium/Discount]  

Total Sources 

Uses of Funds: 
Deposit to Project Fund  
Deposit to Reserve Fund
Costs of Issuance*

Total Uses 
____________________
*Includes Underwriter’s discount, fees and costs of Special Counsel, the Insurance Policy premium, 
the Financial Advisor, the Trustee and its counsel, printing costs, rating agency fees, and other costs 
of issuance.  For a description of the Underwriter’s discount, see “UNDERWRITING.” 
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SECURITY FOR THE CERTIFICATES 

Lease Payments 

The Certificates evidence and represent undivided fractional interests of the Owners thereof in the 
Lease Payments to be made by the District under the Lease Agreement, without preference, priority or 
distinction as to payment or otherwise of any Certificates over any of the other Certificates by reason of 
the number or date thereof or the time of sale, execution and delivery thereof, or otherwise for any reason 
whatsoever, except as provided in the Trust Agreement.  The District is required under the Lease 
Agreement to make Lease Payments and Additional Rental payments from any source of legally available 
funds.  The District has covenanted under the Lease Agreement to take such actions as may be necessary 
to include all Lease Payments due under the Lease Agreement in its annual budgets and to make the 
necessary annual appropriations therefor (except to the extent such payments are abated).  See “—
Abatement” below.  Pursuant to the Assignment Agreement, the Corporation will assign all of its rights, 
title and interest (subject to certain exceptions) under the Lease Agreement, the Site Lease and the 
Purchase and Sale Agreement, including its right to receive Lease Payments from the District and its 
remedies under the Lease Agreement, the Site Lease and the Purchase and Sale Agreement, to the Trustee 
for the benefit of the Owners of the Certificates. 

The principal and interest components represented by the  Certificates correspond to the principal 
and interest components of the Lease Payments.  Lease Payments are scheduled to be sufficient to pay, 
when due, amounts designated as principal, premium, if any, and interest with respect to the Certificates.  
The obligation of the Trustee to make payments to Owners is limited to amounts received by it as Lease 
Payments under the Lease Agreement, from certain proceeds of the Certificates, insurance proceeds or 
from any other legally available moneys received by the Trustee under the Trust Agreement. 

Lease Payments are subject to partial or complete abatement during any period in which, by 
reason of damage or destruction there is substantial interference with the use and possession of all or any 
portion of the Leased Property by the District.  See “INVESTMENT CONSIDERATIONS—Abatement 
of Lease Payments.”  The District is responsible for repair and maintenance of the Leased Property during 
the term of the Lease Agreement.  See “APPENDIX A—SUMMARY OF PRINCIPAL LEGAL 
DOCUMENTS—THE LEASE AGREEMENT.” 

Lease Payments Not a General Obligation 

The obligation of the District to make Lease Payments or Additional Rental payments under the 
Lease Agreement does not constitute an obligation of the District for which the District is obligated to 
levy or pledge any form of taxation or for which the District has levied or pledged any form of taxation.  
Neither the Certificates nor the obligation of the District to make Lease Payments under the Lease 
Agreement constitutes an indebtedness of the District, the State or any of its political subdivisions within 
the meaning of any constitutional or statutory debt limitation or restriction. 

Covenant To Budget and Appropriate 

The District covenants in the Lease Agreement, so long as the Leased Property is available for 
use by the District, to take such action as may be necessary to include all Lease Payments due under the 
Lease Agreement in its budgets, and to make the necessary appropriations for all such Lease Payments.  
The District is also required in the Lease Agreement to pay to the Corporation such amounts in each year 
as required by the Corporation for the payment in full of all costs and expenses incurred by the 
Corporation in connection with the execution, performance or enforcement hereof or any assignment 
hereof, of the Trust Agreement, of the ownership of the Leased Property, and the lease of the Leased 
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Property to the District, including but not limited to payment of all fees, costs and expenses and all 
administrative costs of the Corporation and insurance premiums in connection with the Leased Property, 
the Lease Agreement, the Assignment Agreement and the Trust Agreement and all taxes, assessments and 
governmental charges of any nature whatsoever hereafter levied or imposed by any governmental 
authority against the Leased Property or the rentals and the other payments required to be made by the 
District under the Lease Agreement (collectively, “Additional Rental”).  Lease Payments are not subject 
to acceleration. 

The District is obligated to pay the Lease Payments due under the Lease Agreement from any 
lawfully available funds of the District. 

Reserve Fund 

Reserve Fund Requirement.  As additional security for the Certificates, the Trustee is required to 
establish and maintain a Reserve Fund pursuant to the Trust Agreement in the amount of the “Reserve 
Fund Requirement.”  The Reserve Fund Requirement is defined in the Trust Agreement to mean, as of 
any date of calculation by the Trustee, the lesser of (a) 10% of the original principal amount of the 
principal payments due under the Lease Agreement, less the amount of original issue discount with 
respect to the Certificates if such original issue discount exceeded 2% on such Certificates at the time of 
their original sale; (b) an amount equal to the maximum Annual Lease Payment, and interest thereon, 
payable by the District between such date of calculation and the expiration of the Lease Agreement; 
(c) 125% of the average Annual Lease Payment, and interest thereon, payable by the District; or (d) the 
total remaining unpaid Lease Payments due and payable at any time under the Lease Agreement. 

On the date of delivery of the Certificates, a portion of the net proceeds of the Certificates in the 
amount of $[______], which is equal to the Reserve Fund Requirement, will be deposited in the Reserve 
Fund.

Amounts held in the Reserve Fund will be used by the Trustee, at the Written Request of the 
District, solely to make up any deficiency in the Interest Fund or the Principal Fund; or, together with any 
other moneys available therefor, for prepayment of Outstanding Certificates; or for the payment of the 
final principal and interest payment with respect to the Certificates. 

Under the Trust Agreement, all or any portion of the Reserve Fund Requirement may be satisfied 
by the deposit of an irrevocable letter of credit issued by a financial institution having unsecured debt 
obligations initially rated not less than “AA-“ by a nationally recognized rating agency, or an insurance 
policy or surety bond issued by an insurance company whose unsecured debt obligations (or for which 
obligations secured by such insurance company’s insurance policies) are initially rated not less than “AA” 
by a nationally recognized rating agency (a “Reserve Fund Replacement”).  See “APPENDIX A—
SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—THE TRUST AGREEMENT.” 

Replenishment of Reserve Fund.  If the Trustee withdraws amounts from the Reserve Fund to 
remedy a shortfall in the Lease Payment Fund, and the Reserve Fund has not been replenished to the full 
Reserve Fund Requirement, the Trustee is required to apply the first Lease Payments thereafter payable 
and not needed to pay principal and interest evidenced and represented by the Certificates then due and 
payable to restore the Reserve Fund to an amount equal to the Reserve Fund Requirement. 

All money on deposit in the Reserve Fund in excess of the Reserve Fund Requirement on each 
Due Date will be transferred on such dates to the Lease Payment Fund and applied to the payment due on 
such date. 
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On the first date upon which there are no longer any Certificates Outstanding or if the District 
provides a Reserve Fund Replacement as provided in the Trust Agreement, any moneys remaining in the 
Reserve Fund will be transferred to such other fund or account of the District (including the Rebate Fund) 
or may be otherwise used by the District for any lawful purpose as the District may direct.  See 
“APPENDIX A—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—THE LEASE 
AGREEMENT.”

Certificate Insurance 

[TO BE UPDATED WHEN WE KNOW THE INSURER] 

The Leased Property 

The Property.  Pursuant to the Site Lease, the District will lease the AC Transit 66th Avenue 
location and all existing facilities and improvements located thereon (the “Property”) to the Corporation.  
See “THE PROPERTY AND IMPROVEMENTS” below.

The Equipment.  Pursuant to the Purchase and Sale Agreement, the District will sell seven (7) 
60-foot articulated low-floor clean-diesel buses, and other related equipment (the “Equipment”) to the 
Corporation.  These buses were purchased from 2006 through 2007, have a seating and standing capacity 
for up to 143 passengers, run on low-sulfur (containing 15 parts per million) diesel fuel and incorporate 
advanced technologies such as electronic controls, variable injection timing and improved combustion 
chamber configuration that make the diesel engines cleaner, quieter and more powerful than those in the 
past (i.e., “clean diesel”).  Based upon the aggregate original acquisition price of the buses in the amount 
of $3,400,771.50 (at an average cost of approximately $485,824.50) and the value of the improvements, 
modifications and equipment installed thereon, including LED destination signs, operator control units, 
color and day/night onboard camera, and fareboxes, the aggregate value of the Equipment, including 
depaeciation, is approximately $3.7 million. 

Pursuant to the Lease Agreement, upon completion of the Improvements, the Equipment will be 
released from the Purchase and Sale Agreement and the Lease Agreement.  See “—Substitution and 
Release of Leased Property—Release of Equipment.” 

Remedies on Default 

Should the District default under the Lease Agreement, the Trustee, as assignee of the 
Corporation, may exercise any and all remedies available to the Corporation pursuant to law.  The Trustee 
is expressly authorized to exercise any or all of the rights set forth in the section entitled 
“APPENDIX A—SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—THE LEASE 
AGREEMENT.”  See “INVESTMENT CONSIDERATIONS—Limitations on Exercise of Remedies” for 
a discussion of the limitations on the Trustee’s ability to exercise certain remedies in the event the District 
defaults under the Lease Agreement. 

Insurance Proceeds 

The Lease Agreement requires the District to maintain or cause to be maintained throughout the 
term of the Lease Agreement, public liability, property damage, comprehensive and collision insurance. 

Comprehensive General Liability.  The District is required to maintain or cause to be maintained, 
a standard comprehensive general liability insurance policy or policies in protection of the Corporation 
and the District and their members, officers, agents and employees providing for indemnification of said 
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parties against direct or contingent loss or liability for damages for bodily and personal injury, death or 
property damage occasioned by reason of the acquisition or operation of the Leased Property.  Such 
policy or policies are required to provide coverage in the minimum liability limits of $1,000,000 for 
personal injury or death of each person and $1,000,000 for personal injury or deaths of two or more 
persons in each accident or event and $500,000 for damage to property resulting from each accident or 
event (subject to a deductible clause of not to exceed $100,000).  Such comprehensive general liability 
insurance may be in the form of a single limit policy in the amount of $2,000,000 covering all such risks, 
may be maintained as part of or in conjunction with any other liability insurance coverage carried or 
required to be carried by the District, and may be carried in the form of self insurance of the District in 
accordance with the provisions of the Lease Agreement. 

Fire and Extended Coverage Insurance.  The District is required to procure, or cause to be 
procured, insurance against loss of or damage to any part of the Property by fire and lightning, with 
extended coverage and vandalism and malicious mischief insurance.  Such insurance must cover, as 
nearly as practicable, loss or damage by explosion, windstorm, riot, aircraft, vehicle damage, smoke, 
sprinkler damage, boiler explosion and such other hazards as are normally covered by such insurance.  
Such insurance is required to be in an amount equal to the greater of (a) 100% of the replacement cost of 
the Property or (b) the aggregate principal amount of the outstanding Certificates.  Such insurance may be 
maintained as part of or in conjunction with any other fire and extended coverage insurance carried or 
required to be carried by the District, and may be carried in the form of self-insurance of the District in 
accordance with the provisions of the Lease Agreement. 

Automobile Liability Insurance.  The District is required to procure, or cause to be procured, 
automobile liability insurance against loss of or damage to any part of the Equipment normally covered 
by such insurance.  Such insurance is required to be in amounts as are commercially reasonable for 
operators of mass transit vehicles, may be maintained as part of or in conjunction with any other coverage 
insurance carried or required to be carried by the District, and may be carried in the form of self-insurance 
of the District in accordance with the provisions of the Lease Agreement. 

Rental Interruption Insurance.  The District is required to procure and maintain rental 
interruption insurance to cover loss, total or partial, of the use of any part of the Leased Property as the 
result of any of the hazards covered by the comprehensive and collision insurance policy in an amount 
sufficient to pay the maximum annual amount of Lease Payments due under the Lease Agreement for a 
period of two Fiscal Years.  The Net Proceeds of such insurance is required to be paid to the Trustee for 
deposit in the Lease Payment Fund, and is required to be credited towards the payment of the Lease 
Payments in the order in which such Lease Payments come due and payable. 

Self-Insurance.  As an alternative to providing the insurance required by the Lease Agreement, 
the District may provide a self-insurance method or plan of protection, which such self-insurance 
maintained by the District will comply with the following: (a) the self-insurance program will be 
approved by an Insurance Consultant; (b) the self-insurance program will include an actuarially sound 
claims reserve fund out of which each self-insured claim will be paid, the adequacy of each such fund will 
be evaluated on an annual basis by the Insurance Consultant, and any deficiencies in any self-insurance 
claims fund will be remedied in accordance with the recommendation of the Insurance Consultant; (c) in 
the event the self-insurance program is discontinued, the actuarial soundness of its claim reserve fund, as 
determined by the Insurance Consultant, will be maintained; and (d) on an annual basis the District will 
provide a certified actuarial statement attesting to the sufficiency of the self-insurance program’s assets. 

Title Insurance.  The District will, on or prior to the Closing Date, deliver to the Trustee and the 
Insurer a title insurance policy insuring the Corporation’s leasehold estate in the Property in an amount 
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equal to the total principal amount of Lease Payments due under the Lease Agreement and subject only to 
Permitted Encumbrances. 

Abatement

During any period in which by reason of damage or destruction (other than as to the Property by 
eminent domain, which is provided for in the Lease Agreement) there is substantial interference with the 
use and possession of the Leased Property, or any portion thereof, by the District, a proportional amount 
of the Lease Payments will be abated.  The amount of such abatement will be in proportion to the portions 
of the Leased Property damaged or destroyed, and communicated to the Trustee, the Corporation and the 
Insurer in a Certificate of an Authorized Representative of the District.  The resulting Lease Payments 
under such circumstances will not be less than the amounts of the unpaid Lease Payments as are then set 
forth in the Lease Agreement, unless such unpaid amounts are determined to be greater than the fair rental 
value of the portions of the Leased Property not damaged or destroyed, based upon the opinion of an 
appraiser with expertise in valuing such properties or other appropriate method of valuation, in which 
event the Lease Payments will be abated such that they represent said fair rental value. 

Substitution  and Release of Leased Property 

Substitution of Property.  The District and the Corporation may substitute real property and 
improvements thereon for the Property for purposes of the Lease Agreement, but only after the District 
will have filed with the Corporation, the Insurer and the Trustee, with copies to each rating agency then 
providing a rating for the Certificates, all of the following: 

(a) executed copies of the Lease Agreement and the Site Lease or amendments 
thereto containing the description of the substituted Property, including the legal description of 
the substituted Property as modified if necessary; 

(b) a Certificate of the District, with copies of the Lease Agreement, the Site Lease 
and the Assignment Agreement, if needed, or amendments thereto containing the description of 
the substituted Property, stating that such documents have been duly recorded in the official 
records of the County Recorder of the County of Alameda; 

(c) a Certificate of the District, accompanied by a fair market appraisal, from a 
qualified appraiser, who may but need not be an employee of the District, (a) evidencing that the 
annual fair rental value of the substituted Property which will constitute the Property after such 
substitution will be at least equal to 100% of the maximum amount of the Lease Payments 
becoming due in the then current fiscal year or in any subsequent fiscal year; and (b) stating that 
the useful economic life of the substituted Property is at least equal to the remaining Term of the 
Lease Agreement. 

(d) with respect to the substituted Property, insurance naming the Trustee, the 
District and the Corporation as the insured and insuring, the fee or leasehold estate of the 
Corporation in such substituted Property subject only to such exceptions as do not substantially 
interfere with the District’s right to use and occupy such substituted Property and as will not 
result in an abatement of Lease Payments payable by the District under the Lease Agreement; 

(e) the Certificate of the District stating that the substituted Property is ready for 
immediate use and occupancy by the District and is essential to the ongoing purposes of the 
District;
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(f) evidence that such substitution will not cause the rating on the Certificates to be 
reduced or withdrawn; 

(g) an Opinion of Counsel stating that such amendment or modification (a) is 
authorized or permitted by the laws of the State and the Trust Agreement; (b) will, upon the 
execution and delivery thereof, be valid and binding upon the District in accordance with its 
terms; and (c) will not cause the interest component of the Lease Payments to be included in 
gross income for federal income tax purposes;  

(h) written consent of the Insurer to such substitution; and  

(i) written confirmation satisfactory to the Trustee that the indemnification provided 
in the Trust Agreement applies to the substituted Property. 

Upon such substitution, the Property released will be conveyed to the District and the Corporation 
will execute all documents necessary or appropriate to convey or reconvey or release such Property to the 
District, free of all restrictions and encumbrances imposed or created by the Lease Agreement, the Site 
Lease, the Purchase and Sale Agreement or the Trust Agreement. 

Substitution of Equipment.  The District and the Corporation may substitute personal property 
for the Equipment for purposes of the Lease Agreement, but only after the District will have filed with the 
Corporation, the Insurer and the Trustee, with copies to each rating agency then providing a rating for the 
Certificates, all of the following: 

(a) executed copies of the Lease Agreement or amendments thereto containing the 
description of the substituted Equipment, including the legal description of the substituted 
Equipment as modified if necessary; 

(b) a Certificate of the District, with copies of the Lease Agreement and the 
Assignment Agreement, if needed, or amendments thereto containing the description of the 
substituted Equipment, stating that a bill of sale has been delivered to the Corporation and the 
Trustee and such documents have been duly recorded, if necessary, in the official records of the 
County Recorder of the County of Alameda; 

(c) a Certificate of the District, accompanied by a fair market appraisal, from a 
qualified appraiser, who may but need not be an employee of the District, (a) evidencing that the 
annual fair rental value of the substituted Equipment which will constitute the Equipment after 
such substitution will be at least equal to 100% of the maximum amount of the Lease Payments 
becoming due in the then current fiscal year or in any subsequent fiscal year; and (b) stating that 
the useful economic life of the substituted Equipment is at least equal to the remaining Term of 
the Lease Agreement. 

(d) with respect to the substituted Equipment, insurance naming the Trustee, the 
District and the Corporation as the insured and insuring, the interest of the Corporation in such 
substituted Equipment subject only to such exceptions as do not substantially interfere with the 
District’s right to use and occupy such substituted Equipment and as will not result in an 
abatement of Lease Payments payable by the District under the Lease Agreement; 

(e) the Certificate of the District stating that the substituted Equipment is ready for 
immediate use and occupancy by the District and is essential to the ongoing purposes of the 
District;
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(f) evidence that such substitution will not cause the rating on the Certificates to be 
reduced or withdrawn; 

(g) an Opinion of Counsel stating that such amendment or modification (a) is 
authorized or permitted by the laws of the State and the Trust Agreement; (b) will, upon the 
execution and delivery thereof, be valid and binding upon the District in accordance with its 
terms; and (c) will not cause the interest component of the Lease Payments to be included in 
gross income for federal income tax purposes;  

(h) written consent of the Insurer to such substitution; and  

(i) written confirmation satisfactory to the Trustee that the indemnification provided 
in the Trust Agreement applies to the substituted Equipment. 

Upon such substitution, the Equipment released will be conveyed to the District and the 
Corporation will execute all documents necessary or appropriate to convey or reconvey or release such 
Equipment to the District, free of all restrictions and encumbrances imposed or created by the Lease 
Agreement, the Site Lease, the Purchase and Sale Agreement or the Trust Agreement. 

Release of Property.  The District will have and is granted the option to release any portion of the 
Property, provided that the District will satisfy all of the following requirements which are declared to be 
conditions precedent to such release: 

(a) the District will file with the Corporation, Insurer and the Trustee an amended 
Exhibit A to the Site Lease which describes the Property, as revised by such release; 

(b) the District will file with the Corporation and the Trustee an amended Exhibit A 
to the Lease Agreement which describes the Property, as revised by such release; 

(c) the District delivers to the Trustee and the Corporation evidence that the 
Property, as revised by such release, has a total value at least equal to 1.1 times the principal 
amount of the Certificates then outstanding; 

(d) the District will obtain an amendment to the title insurance policy required 
pursuant to the Lease Agreement which describes the Property, as revised by such release;  

(e) the District will have received the prior written consent of the Insurer to such 
release; and 

(f) the District will provide notice of such release to any rating agency then rating 
the Certificates. 

Upon such a filing, the Corporation will execute such conveyances and other documents as may 
be necessary to evidence the ownership of the released Property by the District, free and clear of the 
Lease Agreement and the Site Lease and to clarify the title of the District on the record thereof. 

Release of Equipment.  The District and the Corporation agree that the Equipment will be 
released from the Purchase and Sale Agreement and the Lease Agreement and will no longer be 
encumbered by the Lease Agreement or the Trust Agreement at such time as the District has satisfied the 
following requirements which are conditions precedent to such release: 
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(a) a Certificate of Completion (as defined in the Lease Agreement) is delivered, a 
form of which is attached to the Lease Agreement, and acceptance of the Improvements by the 
District; and 

(b) a Certificate of the District to the effect that no event of default an no event 
causing an abatement of Lease Payments hereunder has occurred and is continuing and that after 
giving effect to the release of the Equipment, the annual aggregate fair rental value of the 
Property encumbered by the Lease Agreement is at least equal to the maximum annual debt 
service on the Certificates still outstanding. 

Upon such a filing, the Corporation will execute such conveyances and other documents as may 
be necessary to evidence the ownership of the released Equipment by the District, free and clear of the 
Lease Agreement and the Purchase and Sale Agreement and to clarify the title of the District on the 
record thereof. 

Lease Payment Schedule 

The Lease Agreement requires that Lease Payments be deposited in the Lease Payment Fund 
maintained by the Trustee under the Trust Agreement.  On each Payment Date, the Trustee will withdraw 
from the Lease Payment Fund the aggregate amount of such Lease Payments and will apply such amounts 
to make principal and interest payments represented by the Certificates when due.  The amounts due 
under the Lease Agreement will be modified by the Trustee to reflect any partial prepayment of Lease 
Payments under the Lease Agreement.  Table I shows the annual Lease Payments owed by the District. 

[Remainder of Page Left Blank Intentionally] 



4844-6023-0914.7 14 

Interest  
Payment Date*

Principal
Component

Interest 
Component

Total Lease 
Payments

    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    

Total    
*The Due Date for each Lease Payment is five days prior to each Interest Payment Date for such Lease 
Payment. 

THE PROPERTY AND IMPROVEMENTS 

The proceeds of the Certificates, exclusive of amounts used to obtain the Insurance Policy and 
amounts deposited in the Reserve Fund and the Costs Issuance Fund, will be used to reimburse the 
District for the acquisition cost of the Property and to finance the Improvements; 

The Property 

The Property consists of six adjacent parcels, containing a total of approximately 16.26 acres of 
property, seven attached industrial buildings, and three detached industrial buildings, all located at 901-
1001 66th Avenue in the City of Oakland, California, currently known as the AC Transit 66th Avenue 
location.  The buildings have a total gross building area of approximately 242,155 square feet.  The 
Property is currently occupied by seven tenants, with a total of approximately 41,793 square feet of 
vacant industrial space, and approximately five acres of vacant industrial yard.  The District plans to 
continue to receive rental income from the current tenants and does not currently have any plans to 
remove any tenants from the Property.  Currently, the Property generates approximately $80,000 per 
month in rental income.  The District has hired a property manager for the Property, who is responsible 
for, among other things, maximizing rental income from the Property, leasing vacant portions of the 
Property, handling landlord/tenant relations, collecting and transmitting rents and similar activities 
associated with the Property. 

The District will purchase the Property on June [11], 2008 from moneys on deposit in its Reserve 
for Operations.  Upon the issuance of the Certificates, the District will replenish its Reserve for 
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Operations from approximately $________ of the proceeds of the Certificates.  See “DISTRICT 
FINANCIAL INFORMATION—Budget Policies—Reserve for Operations” herein.   

The Improvements 

The District currently owns and maintains a the East Oakland Seminary Bus Yard (the “Bus 
Yard”) that is adjacent to an undeveloped approximately four acre parcel of the Property.  The District 
desires to use this undeveloped parcel for the expansion of parking for the Bus Yard.  The Improvements 
would be accomplished by the removal of a portion of the existing concrete block wall, and constructing a 
new parking area.  To complete the Improvements, the District expects to expend approximately 
$[_________] of the proceeds of the Certificates on grading, paving, drainage, lighting, fencing and 
security measures. 

Pursuant to the Lease Agreement, upon completion of the Improvements, the Equipment will be 
released from the Purchase and Sale Agreement and the Lease Agreement.  See “SECURITY FOR THE 
CERTIFICATES—Substitution and Release of Leased Property—Release of Equipment.” 

Eminent Domain 

If all of the Property (or portions thereof such that the remainder is not usable for public purposes 
by the District) is taken under the power of eminent domain, the Term of the Lease Agreement will cease 
as of the day of possession.  If less than the entire Property is taken under the power of eminent domain 
and the remainder is usable for public purposes by the District at the time of such taking, then the Lease 
Agreement will continue in full force and effect as to such remainder, and the parties waive the benefits 
of any law of the contrary, and in such event there will be a partial abatement of the Lease Payments due 
in an amount to be agreed upon by the District and the Corporation.   

INVESTMENT CONSIDERATIONS 

The following factors, along with all other information in this Official Statement, should be 
considered by potential investors in evaluating the Certificates.  However, they do not purport to be an 
exhaustive listing of risks and other considerations which may be relevant to an investment in the 
Certificates.  In addition, the order in which the following factors are presented is not intended to reflect 
the relative importance of any such risks. 

No representation is made as to the future financial condition of the District.  Payment of the 
Lease Payments is a General Fund obligation of the District and the ability of the District to make Lease 
Payments may be adversely affected by its financial condition as of any particular time. 

Fuel Costs 

Between Fiscal Year 2002-2003 and Fiscal Year 2007-2008 the costs for fuel and lubricants 
increased more than 225%.  The District purchases fuel from its suppliers and therefore is subject to 
market fluctuations.  For Fiscal Year 2007-2008 the District has budgeted $15.38 million for fuel and 
lubricant costs, a 3.04% increase over Fiscal Year 2006-2007, including paratranist fuel and lubricant 
costs.  While the District is implementing new technology to increase the fuel efficiency of its fleet, there 
can be no assurance that disruptions in the oil refining industry, increased worldwide demand and 
resulting shortages and price increases will not adversely affect the expenses of the District. 

The District has not entered into any fuel hedging contracts.  The District is in the process of 
evaluating a fuel hedging policy. 
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Seismic Considerations 

The District is located and operates in a seismically active region of the State.  During the past 
150 years, the San Francisco Bay Area (the “Bay Area”) has experienced several major and numerous 
minor earthquakes.  The largest was the 1906 San Francisco earthquake along the San Andreas Fault with 
an estimated magnitude of 8.2 on the Richter scale.  The most recent significant earthquake was the 
October 1989 Loma Prieta earthquake on the San Andreas Fault.  This earthquake had a magnitude of 7.1 
on the Richter scale and an epicenter near Santa Cruz, approximately 65 miles south of the District.  The 
San Andreas Fault, the Hayward fault and the Calaveras Fault, a branch of the Hayward Fault, all run 
through the District.  The occurrence of a significant earthquake along these or other faults is possible 
during the period the Certificates will be outstanding. 

The October 1989 Loma Prieta earthquake caused significant damage to several roadways used 
for passenger service in the District, including damage resulting in the closure of the 
Oakland-San Francisco Bay Bridge (the “Bridge”) to all private and public transit vehicles for one month.  
During this period, passenger service to and from San Francisco was suspended and the District provided 
additional service on routes which terminated at San Francisco Bay Area Rapid Transit District 
(“BART”) stations and ferry terminals to mitigate the loss of accessibility to and from San Francisco.  
However, no other routes within the District’s service area were suspended as a result of the Bridge 
closure.  As a result of the closure of the Bridge, the District experienced approximately $1.3 million in 
lost revenues due to the cessation of trans-bay service and the additional service that was provided until 
the Bridge was repaired.  The District was reimbursed for this amount by the Federal Emergency 
Management Agency. 

In the event of a significant earthquake on any of these faults, transportation service could be 
seriously impaired or temporarily halted or the Property could experience extensive damage resulting in 
abatement of the Lease Payments.  The District would attempt to restore service as quickly as possible, 
but the amount of time  required to restore full service would depend  on the nature and  extent of damage 
incurred.  The District is not required to nor does it currently maintain earthquake insurance.  See  “—
Insurance.”

Lease Payments Not a General Obligation 

The obligation of the District to make Lease Payments or Additional Rental payments under the 
Lease Agreement does not constitute an obligation of the District for which the District is obligated to 
levy or pledge any form of taxation or for which the District has levied or pledged any form of taxation.  
Neither the Certificates nor the obligation of the District to make Lease Payments under the Lease 
Agreement constitutes an indebtedness of the District, the State or any of its political subdivisions within 
the meaning of any constitutional or statutory debt limitation or restriction. 

Budget and Appropriation of Lease Payments 

The Lease Agreement does not create a pledge, lien or encumbrance upon the funds of the 
District, however, the District is obligated under the Lease Agreement to pay Lease Payments from any 
source of legally available funds (subject to certain exceptions) and the District has covenanted in the 
Lease Agreement that, for as long as the Leased Property is available for its use, it will make the 
necessary annual appropriations within its budget for all Lease Payments.  The District has the capability 
to enter into other obligations which may constitute additional charges against its revenues.  In the event 
that the amounts which the District is obligated to pay in a Fiscal Year exceed the District’s revenues for 
such year, the District could choose to fund other services and obligations before making Lease Payments 
and Additional Rental payments, based on the perceived needs of the District.  The same result could 
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occur if, due to State’s Constitutional limits on expenditures, the District is not permitted to appropriate 
and spend all of its available revenues.  See “THE DISTRICT—Constitutional and Statutory Limitations 
on Taxes and Appropriations.” 

Abatement of Lease Payments 

Pursuant to the Lease Agreement, if due to damage or destruction (other than as to the Property 
by eminent domain, which is provided for in the Lease Agreement) there is substantial interference with 
the use and possession of the Property, or any portion thereof, by the District, the Lease Agreement will 
continue in full force and effect and the Lease Payments will be abated in whole or in part during such 
period.  The extent of such abatement will be in proportion to the portions of the Leased Property 
damaged or destroyed.  The District and the Corporation agree that the amounts of the Lease Payments 
under such circumstances of damage or destruction will not be less than the amounts of the unpaid Lease 
Payments as are then set forth in the Lease Agreement, unless such unpaid amounts are determined to be 
greater than the fair rental value of the portions of the Leased Property not damaged or destroyed  in 
which event the Lease Payments will be abated such that they represent said fair rental value.  Such 
reduced or abated Lease Payments, together with other moneys legally available to the Trustee under the 
Trust Agreement may not be sufficient to pay principal and interest with respect to the Certificates in the 
amounts and at the rates set forth therein.  In such an event, all Certificate Owners would be paid a pro 
rata portion of interest attributable to abated Lease Payments payable during the period of abatement and, 
to the extent Certificates mature or are required to be prepaid during a period of abatement, such Owners 
would be paid a pro rata portion of principal attributable to such abated Lease Payments. 

Insurance

The Lease Agreement provides that, with the exception of rental interruption insurance to cover 
loss, total or partial, in an amount sufficient to pay the maximum annual amount of Lease Payments 
during two consecutive Fiscal Years; and comprehensive general liability and automotive liability 
insurance to cover loss of or damage to any part of the Leased Property normally covered by such 
insurance in such amounts as are commercially reasonable for operators of mass transit vehicles, the 
District is not required to maintain or cause to be maintained more insurance than is specifically set forth 
in the Lease Agreement or any policies of insurance other than standard policies of insurance with 
standard deductibles offered by reputable insurers at a reasonable cost on the open market, in which event 
the District is required to self-insure to the extent required in the Lease Agreement. 

The Lease Agreement also provides that the District may maintain self-insurance against certain 
risks.  In the event of a deficiency in any self-insurance claims fund maintained by the District, such 
deficiency is to be remedied in accordance with the recommendation of an Insurance Consultant 
employed by the District.  See “APPENDIX A—SUMMARY OF PRINCIPAL LEGAL 
DOCUMENTS—The Lease Agreement” for a discussion of the types of insurance coverage that the 
District is required to maintain. 

No Liability of Corporation to the Owners 

Except as expressly provided in the Trust Agreement, the Corporation will not have any 
obligation or liability to the Owners of the Certificates with respect to the payment when due of the Lease 
Payments by the District, or with respect to the performance by the District of other agreements and 
covenants required to be performed by it contained in the Lease Agreement or the Trust Agreement, or 
with respect to the performance by the Trustee of any right or obligation required to be performed by it 
contained in the Trust Agreement. 
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DTC-Beneficial Owners 

Beneficial Owners of the Certificates may experience some delay in the receipt of distributions of 
principal and interest represented by the Certificates since such distributions will be forwarded by the 
Trustee to DTC and DTC will credit such distributions to the accounts of the Participants which will 
thereafter credit them to the accounts of the Beneficial Owner either directly or indirectly through its 
Participants.  Neither the District, the Corporation nor the Trustee will have any responsibility or 
obligation to assure that any such notice or payment is forwarded by DTC to any Participants or by any 
Participant to any Beneficial Owner. 

In addition, since transactions in the Certificates can be effected only through DTC Participants, 
indirect participants and certain banks, the ability of a Beneficial Owner to pledge the Certificates to 
persons or entities that do not participate in the DTC system, or otherwise to take actions in respect of 
such Certificates, may be limited due to lack of a physical certificate.  Beneficial Owners will not be 
recognized by the Trustee as registered Owners for purposes of the Trust Agreement, and Beneficial 
Owners will be permitted to exercise the rights of registered Owners only indirectly through DTC and the 
Participants.  See “APPENDIX E—DTC AND THE BOOK-ENTRY-ONLY SYSTEM.” 

Limitations on Exercise of Remedies 

Even if the District breached the Lease Agreement, the Lease Agreement will continue in effect 
for so long as the Trustee, as assignee of the Corporation, does not terminate the District’s right to 
possession of the Leased Property, and the Trustee, as assignee of the Corporation, may enforce all of its 
rights and remedies under the Lease Agreement, including the right to recover Lease Payments with 
respect to the Leased Property as they become due. 

The enforcement of any remedies provided in the Lease Agreement could prove both expensive 
and time consuming.  Although the Lease Agreement provides that if the District defaults the Corporation 
may terminate the Lease; retake possession of the Leased Property and re-let all or a part of it, the Leased 
Property may not be easily recoverable.  Furthermore, due to the governmental nature of the property 
being leased, it is not certain whether a court would permit the exercise of the remedy of re-letting with 
respect thereto.  Any suit for money damages would be subject to limitations on legal remedies against 
public entities in the State, including a limitation on enforcement of judgments against funds needed to 
serve the public welfare and interest. 

In the event of a default, there is no remedy of acceleration of the total Lease Payments due over 
the term of the Lease Agreement and the Trustee is not empowered to sell the Leased Property and use 
the proceeds of such sale to prepay the Certificates or pay debt service thereon.  The District will only be 
liable for Lease Payments on an annual basis, and the Trustee would be required to seek a separate 
judgment each year for that year’s defaulted Lease Payments. 

Economy of the Counties and the State 

The Certificates are payable from the Lease Payments made by the District from its revenues, 
approximately 54% of which were derived from sales taxes and property taxes in Fiscal Year 2006-2007.  
The level of sales taxes collected at any time is dependent upon the level of retail sales within Alameda 
County and Contra Costa County (the “Counties”), which level of retail sales is, in turn, dependent upon 
the level of economic activity in the Counties and in the State generally.  As a result, any substantial 
deterioration in the level of economic activity within the Counties or in the State could have a material 
adverse impact upon the level of sales taxes and therefore upon the ability of the District to pay the Lease 
Payments when due.  The District is unable to predict what affect the current economic slowdown may 
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have on consumer expenditures and the impact to future sales tax revenues.  For information relating to 
current economic conditions and assessed values of property within the Counties and the State, see 
“APPENDIX C—ECONOMY OF THE COUNTIES.” 

Sales Taxes 

The District receives approximately 20% of its operating revenues from retail transaction and use 
taxes throughout the State and the Counties based upon the average received between Fiscal Years 
2002-2003 through 2006-2007.  With limited exceptions, the sales tax is imposed upon the same 
transactions and items subject to the sales tax levied statewide by the State.  The State Legislature or the 
voters within the State, through the initiative process, could change or limit the transactions and items 
upon which the State and local sales taxes are imposed.  Any such change or limitation could have an 
adverse impact on the sales taxes collected. 

See “THE DISTRICT—Federal, State and Local Subsidies—Local Subsidies—A.B. 1107,” “—
Local Subsidies—Alameda County Measure B” and “—Local Subsidies—Contra Costa County 
Measure C.” 

THE CORPORATION 

The Corporation is a nonprofit, public benefit corporation duly organized and existing under the 
laws of the State.  The Corporation was incorporated in May 1988 for the purpose of facilitating the 
financing of capital improvements for the benefit of residents of the District and surrounding areas. 

THE DISTRICT 

General 

The Alameda-Contra Costa Transit District is a special transit district organized under the laws of 
the State established on November 6, 1956 pursuant to Sections 24501 et seq. of the State Public Utilities 
Code.  The District commenced operations in 1960. 

The District is the largest bus-only system in the State and the nation, and serves 13 cities and 
nine adjacent unincorporated areas in Alameda and Contra Costa counties (the “Service Area”).  The 
Service Area  extends from San Pablo Bay on the north to the southern city limits of Fremont, serves the 
western portions of Contra Costa and Alameda counties, and provides trans-bay services to San 
Francisco, San Mateo and Santa Clara counties.  For the location of the Service Area, see the map on page 
iv.  The Service Area is divided into two service divisions: “Special Transit District No. 1,” which 
includes the cities of Alameda, Albany, Berkeley, El Cerrito, Emeryville, Hayward, Oakland, Piedmont, 
Richmond, San Leandro and San Pablo, and the  unincorporated communities of Ashland, Castro Valley, 
El Sobrante, Kensington and San Lorenzo, and “Special Transit District No. 2,” which joined the District 
in 1974, and includes the cities of Fremont and Newark in southern Alameda County. 

The District operates two main types of service within the Service Area: East Bay Local Service 
and Transbay Service.  East Bay Local Service consists of: seven major trunk lines; 53 local all day 
routes, including two limited stop bus rapid transit routes; 12 all-day local routes in southern Alameda 
County; and Supplemental School Service which provides direct-access to elementary, junior high and 
senior high schools within the Service Area during the academic year.  Transbay Service consists of four 
all-day routes and 22 peak period only routes originating from areas of the East Bay and terminating at 
the Transbay Terminal in downtown San Francisco, and one all-day route and one peak period route to 
San Mateo and Santa Clara Counties. 
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The District also participates in a jointly funded consortium with the San Mateo Transit District, 
the Santa Clara Valley Transportation Authority, BART and the City of Union City to provide service 
across the Dumbarton Bridge between the cities of Union City and Menlo Park/Palo Alto. 

The District and BART are participants in the East Bay Paratransit Consortium (the 
“Consortium”) which provides complementary paratransit service in Alameda and western Contra Costa 
Counties, as mandated by Americans with Disabilities Act (“ADA”).  The area served by the Consortium 
encompasses the District and BART coordinated service area.  Revenues to offset a portion of the costs of 
providing these services are derived from several sources including, paratransit passenger fares, State 
Transportation Development Act (“TDA”) funds, State Transportation Assistance (“STA”) funds and 
Measure B funds, a voter-approved half-cent transportation sales tax.  See also “—Summary of 
Revenues,” “—Federal State and Local Subsidies” and “—Contract Services.” 

In Fiscal Year 2006-07, the District carried approximately 67 million passengers within a 
364-square mile area, utilizing approximately 682 buses which traveled approximately 24.6 million miles.  
The average age of District mass transit vehicles is 6.5 years.  The District currently employs 
approximately 2,135 bus drivers, maintenance workers, clerical support and administrative employees. 

Service and Development Planning 

The District has created planning processes and policies to ensure that service is allocated in an 
efficient, effective and equitable manner and to those areas and on those streets where it would generate 
maximum ridership and farebox revenue.  Described below are summaries of the more significant 
planning efforts. 

Comprehensive Service Plan.  In the late 1980s, the District developed the Comprehensive 
Service Plan (the “CSP”).  The primary goals of the CSP were to provide District-wide connectivity, 
reduce out-of-direction travel, and increase passenger transfer options, allowing greater access within the 
East Bay.  The CSP revamped 605 routes and schedules in the urban areas of the East Bay with a grid 
system of interlacing, east-west and north-south routes to facilitate travel throughout the Service Area.  
The first phases of the CSP were implemented in 1990 and 1991 in Oakland, Piedmont, Berkeley, 
Emeryville and western Contra Costa County.  In 2000 a new comprehensive plan was implemented in 
southern Alameda County to restructure bus service in the Fremont/Newark area. 

Service Deployment Policy.  The District adopted a Service Deployment Policies in 2001 which 
focused District resources on services that provide the greatest overall benefit to the greatest number of 
riders within the Service Area; improved system reliability and operability; improved service frequencies 
and quality of service; and developed a simple and easily understood system that could be marketed to the 
public.  The Service Development Policies also included possible implementation of a Proof-of-Payment 
fare collection process to improve operating speed within the Service Area and adoption of a trunk service 
line system, instead of the then used branch service line system, which was necessary in order to improve 
service frequencies, reliability and operations.  In 2002, a Service Deployment Plan (a “SDP”) was 
approved for central and northern Alameda County, with changes in the Hayward, San Leandro and 
adjacent unincorporated areas (i.e., central Alameda County) and implemented in 2003.  A separate SDP 
was developed  for northern Alameda County and western Contra Costa County and implemented in 
2007. 

Short Range Transit Plan.  In order to meet public transportation needs within the Service Area, 
the District prepares a comprehensive 10-year Short Range Transit Plan (an “SRTP”) every four years 
that evaluates all aspects of the District’s operations, including funding sources, service delivery 
strategies, internal operation practices and the needs of the communities within the Service Area.  The 
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STRP is also used by the District to examine expansion projects and programs, adjust anticipate  future 
transportation needs and develop service plans to meet those needs.  [The District is currently undertaking 
the preparation of an SRTP for the period 2008 through 2017 (the “2008 SRTP”), which includes, among 
other items, fare increases.  The 2008 SRTP will be presented to the Board of Directors for approval, and 
transmitted to the Metropolitan Transportation Commission (the “MTC”), a regional transportation 
planning agency, in September 2008.  The MTC is also the designated Metropolitan Planning 
Organization for the disbursal of federal transportation funds. 

Transbay Comprehensive Service Plan.  In late 1998, the District adopted the Transbay 
Comprehensive Service Plan (the “Transbay CSP”) to provide an overall reevaluation of the operation of 
Transbay service, including recommended changes to increase ridership on Transbay routes.  Following 
adoption of Transbay CSP, the District restructured existing service, adding trips to morning and evening 
peak commuter periods.  The District also began operating long distance commuter-style luxury coaches 
on some Transbay lines in order to maximize efficiency, productivity and market coverage within the 
Service Area.  The Transbay CSP also calls for continued evaluation of Transbay routes to ensure 
maximum productivity and efficiency.  Following a series of financial shortfalls, the District first reduced 
Transbay service in late 2003.  When new funding became available in 2005, service was increased on 
Transbay routes to levels nearly equivalent to those in 2003. 

Transbay Transit Center.  The District is a member agency of the Transbay Joint Powers 
Authority (the “TJPA”), created under State law to develop a new three-phase Transbay Transit Center 
(the “TTC”) in downtown San Francisco as part of the Transbay CSP.  Construction of the approximately 
$3 billion TTC is expected to begin in early 2010, with completion anticipated in 2014.  The District will 
be the main tenant for the modern, efficient downtown bus terminal portion of the TTC, which is 
estimated will provide capacity for up to 250 bus departures per hour.  Based on recent ridership studies, 
the District expects that up to 8,000 passengers per hour will use the new facility by 2030.  This number 
represents nearly a tripling of the current demand.  The District is in ongoing discussions with the TJPA 
to determine a lease arrangement for the District’s space at the new terminal, including any capital 
contributions and operation and maintenance responsibilities of the District.  

Fremont/Newark Transit Development Plan.  Following the service reduction in 2003, the 
District worked with the cities of Fremont, Newark and Union City to redefine service in southern 
Alameda County.  The result was a Transit Development Plan (a “TDP”) that included “flex” services and 
was implemented in mid-2007.  The TDP is being closely monitored by the District. 

Current Operations 

Over the last two years the District improved and expanded service by expanding the late night 
“All-Nighter” service.  Improvements included the coordination of schedules and service with other 
transit agencies including the Altamont Commuter Express (“ACE”) Train and BART, responding to 
requests from the public regarding bike access, and implementing new technologies to increase efficiency 
and access to the transit system.  The District also implemented new rapid bus services, known as 
“Stage 1 BRT” (Bus Rapid Transit) services.  The BRT services operate on headways rather than fixed 
schedules, have signal priority to ensure faster operations, and have limited stops—generally every 
one-half mile. 

Transit Coordination.  The District worked with representatives of the ACE Train to provide 
access to ACE Train passengers from the Centerville Station in Fremont to Stanford University.  This 
regional service also provides connections to BART and other transit agencies in the Service Area.  The 
District worked with the University of California, Berkeley to implement the UC Class Pass which is 
funded though registration fees, and allows UC Berkeley students unlimited rides within the Service Area, 



4844-6023-0914.7 22 

and the District has developed an “ecopass” program to encourage the use of the District’s buses by 
employees of participating entities.  The City of Berkeley has been participating in the ecopass program 
for the past three years and a general fare policy encouraging wider use of this program was recently 
adopted by the District’s Board of Directors.  Lastly, the District has installed bike racks on all of its 
buses allowing passengers greater mobility. 

Technology.  In order to improve service reliability, the District has implemented and installed 
various technology, such as “Clean-Diesel” buses and engines, which emit less than 10% of the 
particulate matter and 33% less nitrogen oxide than the typical bus of the early 1990s, use of ultra-low 
sulfur fuel (containing 15 parts per million) in all buses, which together with improved exhauste after 
treatment resulted in a 76% average reduction in hydrocarbon emissions, a 29% average reduction in 
carbon monoxide emissions and a 29% average reduction in particulate matter emissions; fare collection 
systems that accept the regionally sponsored Universal Ticket (“TransLink®”), which is intended to allow 
passengers to use one ticket on all Bay Area transit systems; hydrogen fuel cell buses which operate 
virtually pollution free; global positioning systems, allowing better coordination and efficiency of service 
by providing continuous real-time location information for each bus to the Central Dispatch Center of the 
District; and upgraded radio systems, which permit the District to monitor and quickly respond to bus 
malfunctions and provide greater security to the transit operators and passengers. 

(a) Cleaner Fuels Program.  In October 2007, the District launched a six-month the 
Cleaner Fuels Test Program to test two biodiesel fuel blend and gas-to-liquids (“GTL”) diesel in a 
fleet of 22 unmodified diesel buses.  The fuels being tested consist of a blend of 20% biodiesel 
and 80% ultra low sulfur diesel and 100% GTL diesel, a high-quality liquid fuel derived from 
natural gas that is virtually sulfur-free, nearly odorless and can potentially benefit air quality. 

(b) Wireless Internet Access.  The District has equipped 88 Transbay buses and  
buses serving San Mateo County with free, wireless Internet access allowing passengers to send 
e-mail, surf the Web or download files while they commute to and from work from wi-fi enabled 
devices, such as laptops, PDAs or cell phones.  The wi-fi service is provided by AT&T and is 
funded by a grant from the Alameda County Congestion Management Agency. 

(c) Emissions Reduction.  The District has installed exhaust-after-treatment traps in 
all of its older buses.  These traps not only cut particulate pollution by 85%; they also reduce 
nitrogen oxide emissions by an additional 25-30% and hydrocarbons and carbon monoxide by up 
to 90%.  This program has helped the District achieve a 95% reduction in particulate matter over 
the last 10 years. 

The District is the only transit agency that belongs to the California Climate Action 
Registry (the “Registry”).  As a member, the District compiled an inventory of its greenhouse 
emissions in 2006, which were verified in 2007 by an independent monitoring organization, and 
made available to the public on District and the Registry websites.  The District continues to 
annually report its CO2 emissions. 

(d) Solar Power.  In June 2007, the District installed over 2500 photovoltaic (“PV”) 
solar panels on the roofs of its Hayward and Oakland-Seminary Divisions.  These two PV 
systems are expected to produce an aggregate of approximately 775,000 kilowatt hours of energy 
per year, which is equivalent to the electrical energy needed to power over 600 homes, and will 
provide a significant portion of the power required to operate each facility during the day.  In 
terms of reducing emissions, the two PV systems are equivalent to taking 1,100 cars off the road 
or planting 1,500 acres of trees.  The District also operates three state-of-the-art, zero-emission, 
hydrogen fuel cell buses and nine zero-emission, light-duty vehicles. 
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(e) Translink®.  Translink is a unified fare collection and transfer system, based on 
smart-card technology, for transit operators serving the Bay Area.  The program is administered 
by the MTC.  The District, together with five other Bay Area transit operators, is participating in 
the initial rollout of the system.  To date, the District and Golden Gate Transit are the first two 
agencies to implement the program with the other four agencies scheduled to come on line in late 
2008 and 2009.  In October 2007, the District  launched incentive pricing on specific fare media 
to promote growth of the program.  The District continues to measure and evaluate this program. 

Governance and Management 

The District is governed by an elected Board of Directors consisting of seven members, five of 
whom are elected from wards and two elected at-large.  Each ward represents a specific geographic area 
within the Service Area.  Ward 1 includes Richmond, San Pablo, El Cerrito, Kensington, portions of 
El Sobrante in Contra Costa County, and Albany and portions of Berkeley in Alameda County; Ward 2 
includes portions of Berkeley, Oakland and Emeryville; Ward 3 includes the city of Alameda and portions 
of San Leandro and Oakland; Ward 4 includes the majority of the cities of San Leandro in Alameda 
County and Hayward and the unincorporated areas of Castro Valley, Ashland, and San Lorenzo; and 
Ward 5 includes the cities of Fremont, Newark and the southern portions of Hayward in Alameda County.  
Four terms of the Board members expire simultaneously, and the remaining three terms expire two years 
later.

The powers of the Board of Directors include acquiring, constructing, owning, operating and 
controlling transit facilities; fixing rates; establishing routes and levels of service; incurring indebtedness; 
exercising the right of eminent domain; and acceptance of contributions or loans from the federal 
government, the State or any agency thereof.  The current members of the Board of Directors are set forth 
below.

BOARD OF DIRECTORS 

Name
First Elected
or Appointed Occupation

Expiration of 
Current Term Ward

H.E. Christian Peeples, President 1997 Transportation Advocate 2008 At large 
Rebecca Kaplan, Vice President 2002 Attorney 2010 At large 
Joe Wallace 2000 Employment Specialist 2008 1 
Greg Harper 2000 Attorney 2008 2 
Elsa Ortiz 2006 Attorney 2010 3 

Ryan “Rocky” Fernandez 2006 Climate Campaign Coordinator, 
Natural Resources Defense Council 2010 4 

Jeff Davis 2006 Travel Entrepreneur 2010 5 

Executive Staff 

The General Manager, the General Counsel and the District Secretary report directly to the Board 
of Directors.  Eight Executive Members report to the General Manager. 

The following are brief resumes for key management staff of the District: 

Richard C. Fernandez, General Manager.  Mr. Fernandez was appointed General Manager of 
the District by the Board of Directors in January 2000, after serving as Interim General Manager for a 
year.  Prior to becoming the General Manager, Mr. Fernandez held the position of Assistant General 
Manager for Operations.  Prior to coming to the District, Mr. Fernandez held a number of senior 
management positions during his 20-year tenure with New Jersey Transit.  Mr. Fernandez has received 
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training and education in transportation management from the University of Southern California, Cornell 
University and other technical institutions throughout the United States. 

Kenneth C. Scheidig, General Counsel.  Mr. Scheidig has served as the District’s General 
Counsel since January 1992.  Prior to joining the District, Mr. Scheidig served as City Attorney for the 
cities of Concord and Pleasanton, as well as assistant City Attorney for the cities of Concord, Lafayette, 
Moraga, Orinda and Walnut Creek.  Presently Mr. Scheidig is the Chair of the American Public 
Transportation Legal Affairs Committee.  He has held offices in the League of Cities and the National 
Institute of Municipal Law Officers.  In addition, Mr. Scheidig has extensive experience in land use 
regulation and development.  Mr. Scheidig is a graduate of the University of California, Riverside in 1966 
and a Juris Doctorate from Hastings College of Law in 1969. 

Linda Nemeroff, District Secretary.  Ms. Nemeroff was appointed District Secretary in 
November 2006 after serving one year as the Assistant District Secretary.  Prior to joining the District, 
Ms. Nemeroff served as Deputy Clerk of the Board to the Kings County Board of Supervisors and as an 
Administrative Aide with the Superior Court of California for the County of Monterey where she 
managed the court’s judicial arbitration program and civil grand jury office.  Ms. Nemeroff is an active 
member of both the California City Clerks Association and the International Institute of Municipal 
Clerks.  Ms. Nemeroff has nearly 15 years’ experience in the public sector and earned a bachelor’s degree 
in Business Administration with a concentration in Management from San Jose State University. 

Jim Gleich, Deputy General Manager.  Mr. Gleich was appointed Deputy General Manager for 
the District in January 2000.  Mr. Gleich is also a member of the Executive Board of the California 
Transit Association and serves as a member of the American Public Transit Association Task Force on 
Federal Program Re-Authorization issues.  Mr. Gleich has more than 27 years of executive level public 
management experience, including 12 years of executive level management experience in human 
resources for the Commonwealth of Massachusetts.  Mr. Gleich has served in an executive capacity in the 
United States Senate as staff to both the Senate Judiciary and Interior Committees.  Mr. Gleich holds a 
Bachelor of Arts in History from University of South Dakota. 

Deborah McClain, Chief Financial Officer.  Ms. McClain was appointed Chief Financial 
Officer for the District in 2001.  Ms. McClain joined the District in 1999 as Budget Manager.  Prior to 
joining the District, Ms. McClain served as Business Manager for Vallejo City Unified School District 
overseeing all business operations, budget, financial accounting and reporting, payroll administration, 
data processing, risk management and food services administration and served as both Controller and 
Budget Manager for Oakland School District.  She has served as an officer for various professional 
organizations, is a current member of the Government Finance Officer’s Association, serve as the Finance 
Committee Chair for the Translink Consortium and serves on the Translink Operating Group.  
Ms. McClain holds a Bachelor of Science in Economics from Cornell University. 

Nancy Skowbo, Deputy General Manager, Service Department.  Ms. Skowbo was appointed 
Deputy General Manager, Service Development for the District in 2004.  She is responsible for directing 
and managing the activities of the individual departments that are contained within Service Development: 
Accessible Services, ADA/Paratransit Consortium, Capital Projects Implementation, Long Range 
Planning, Service Operations and Planning, and Schedules Development/Implementation.  Prior to this 
appointment, Ms Skowbo served as the Director of Transportation for the District.  She began her career 
with the District as a bus driver.  Ms. Skowbo holds a Bachelor of Arts in English Literature from the 
University of California, Berkeley. 

Blake Pelletier, Chief Technology Officer.  Mr. Pelletier was appointed Chief Technology 
Officer for the District in December 2006.  He is responsible for planning, implementing and managing 
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all of the information technology systems for the District, managing information technology audits and 
vendor relationships.  He has more than 29 years of experience in Technology Management Leadership.  
Prior to his employment with the District he served for six years as Senior Vice President of Greater Bay 
Bancorp, a publicly traded, $8 billion financial services corporation, and for eight years as Chief 
Information Officer of CoNet Communications, Inc. a nationwide telecommunications company.  
Mr. Pelletier holds a Bachelor of Science in Business Administration from St. Mary’s College in Moraga, 
California.

Joe DeProspero, Chief Maintenance Officer.  Mr. DeProspero was appointed Chief 
Maintenance Officer for the District in April 2002, and is responsible for directing and coordinates the 
activities of the Engineering Department, four Divisions, the Central Maintenance Facility and the 
Facilities Maintenance Departments of the District.  Prior to this appointment, Mr. DeProspero was the 
Senior Maintenance Manager and prior to that was the Superintendent of Maintenance at the District’s 
Division 4.  Prior to joining the District, Mr. DeProspero held several positions with Pacific Motor 
Trucking including Supervisor of their truck rebuilt center.  Mr. DeProspero holds an Associate Arts in 
Business from West Virginia University. 

Kathleen Kelly, Chief Transportation Officer.  Ms. Kelly was appointed Chief Transportation 
Officer in 2006.  She is responsible for managing the District’s 1,250 bus operators through their division 
managers; supervisors on the street and in the District’s Central Dispatch Control Room; the Operator 
Training Department; and the District’s Protective Services and Safety Departments.  She previously 
served as the Deputy General Manager, Service Department and prior to that was the budget manager and 
strategic plan manager for the District.  Prior to joining the District, Ms. Kelly held several positions with 
the San Francisco Municipal Railway, including that of budget manager and an executive position at 
BART.  Ms. Kelly holds a Bachelor of Science in Economics from the University of Notre Dame and a 
master’s degrees from the LBJ School of Public Affairs at the University of Texas. 

Kurt De Stigter, Chief Human Resources Officer.  Mr. De Stigter was appointed Chief Human 
Resources Officer for AC Transit on July 1, 2005.  From November 2000 until this appointment, he 
served as the Director of Human Resources for the District.  As Chief Human Resources Officer, he is 
responsible for, among other duties, staffing, labor relations, benefits, staff development, workers’ 
compensation, classification, compensation, personnel records and Affirmative Action/Equal 
Employment Opportunity.  Prior to joining the District, Mr. De Stigter held several management positions 
at New United Motor Manufacturing, Inc. including Manager of Labor Relations and Manager of 
Training and Development.  Mr. De Stigter holds a bachelor’s degree in Psychology from Calvin College 
(Grand Rapids, Michigan), a master’s degree in College Student Personnel Administration from Michigan 
State University, and a Doctorate in Industrial and Organizational Psychology from the University of 
California at Berkeley. 

Mary King, Assistant General Manager for Communications and External Affairs.  Ms. King 
was appointed Assistant General Manager for Communications and External Affairs in December 2004.  
Ms. King was elected to the Alameda County Board of Supervisors in 1988 and represented the Fourth 
District for three consecutive terms until her retirement from the Board of Supervisors in 2001.  During 
that time she served as President of the Board and Chair of the Budget Committee.  She was also 
President of the Association of Bay Area Governments and a member of the Metropolitan Transportation 
Commission.  Upon leaving office Ms. King established a consulting business specializing in the areas of 
Transportation and Land Use.  She currently serves on a number of community boards and is a member of 
the BRIDGE Housing Board of Directors. 
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Labor Relations 

As of June 30, 2007, there were 2,135 employees represented by four separate labor 
organizations.  The Amalgamated Transit Union Local 192 (“ATU Local 192”) is the largest and 
represents members working under the fixed route collective bargaining agreement with the District.  This 
contract covers bus operators, mechanics, and service employees in addition to lower level clerical, 
purchasing/materials, and customer service employees.  ATU 192 also has a separate paratransit contract 
covering 64 employees working primarily as paratransit drivers.  In addition, the International 
Brotherhood of Electrical Workers (“IBEW”) represents the electrical workers and the American 
Federation of State, County and Municipal Employees (“AFSCME”) represents the professional, 
paraprofessional, technical, and higher level clerical employees.  There are also 67 unrepresented 
employees who are employed as top management and confidential employees by the District.  The 
District believes that relations with the labor organizations are positive.  The last strike by represented 
employees occurred over 30 years ago. 

The table below summarizes the labor organizations at the District, the contract expiration dates 
and the status of negotiations. 

Labor Organization Unit Contract Expiration Dates 
As of June 30, 2007 

Labor Organization Number of Employees 1 Contract Expiration Date

ATU Local 192 1,807 June 30, 2007 2

AFSCME 238 June 30, 2008 
IBEW 26 June 30, 2007 3

ATU Local 192-Paratransit      64 June 30, 2008 
Total 2,135

_______________
1 Excludes members of the Board of Directors, interns, direct hires, vacant positions and the 67 unrepresented 
employees. 
2 The District and ATU Local 192 have reached a tentative agreement, but is has not yet been put before ATU 
Local 192 members for a vote.  The employees continue to work for the District pursuant to the terms of the 
existing contract which is being extended month-to-month until a long-term agreement is reached. 
3 While the current contract has expired, District employees belonging to the IBEW are working under terms of 
the old contract until a new contract can be negotiated.  This District plans to begin negotiations on the IBEW 
contract as soon as the ATU Local 192 contract is settled. 
Source: The District 

Summary of Revenues 

The majority of the revenues of the District are comprised of passenger fare receipts, grants from 
the State and the Federal Transit Administration (the “FTA”), local and State taxes, property taxes, 
contract services, and Capital Contributions.  In Fiscal Year 2006-2007, passenger fare receipts met 
approximately 14.21% of the annual operating expenses of the District with the remaining 85.79% funded 
from other sources, principally Local Subsidies.  Based upon the average amount of passenger fares 
collected between Fiscal Year 2002-2003 through 2006-2007, passenger fare receipts met approximately  
16.33% of the annual operating expenses of the District.  The District’s Fiscal Year commences on each 
July 1 and ends the following June 30. 
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Passenger Fares.  As of Fiscal Year 2007-08, the base fare charged by the District for passengers 
over the age of 12 is $1.75 for peak-hour travel and off-peak hour travel within the Service Area.  The 
basic fare for transbay trips for passengers over the age of 12 is $3.50.  Historically, the District has raised 
fares every three to four years, and last raised fares on September 6, 2005.  The District held a public 
hearing on May 21, 2008 regarding a passenger fare increase, and the proposal would increase the base 
fare by $0.25 to $2.00, and the basic fare for transbay trips by $0.50 to $4.00.  A decision by the Board is 
expected on June 11, 2008. 

  Discounts available for all fares from the basic cash fare upon the purchase of a Translink card, 
certain senior and disabled tickets and monthly passes.  Approximately 46% of all fares received by the 
District are discounted due to the purchase of monthly passes. 

Passenger fares can be increased by the Board of Directors at any time, free from the jurisdiction 
and control of any regulatory agency other than the District.  The process for establishing passenger fares 
is as follows: 

(a) at a regular or special meeting of the board of Directors, the General Manager 
presents the justification for a fare increase and the proposed amount. 

(b) the Board of Directors, either on the same day as the receipt of the proposal from 
the General Manager or at a later noticed meeting of the Board of Directors, determines the 
parameters of the increase, i.e., the maximum amount it would consider for a fare increase, and 
sets a public hearing for the proposed fare increase pursuant to Board Policy No. 163.  The public 
hearing is held during a Board of Directors meeting at least 28 days from the date it is set.  Notice 
of the hearing and the proposed fare increase is published in newspapers within the District 
Service Area at least 14 and 7 days prior to the public hearing. 

(c) following the public hearing, the Board of Directors may take action on the fare 
increase or defer action to a later date (normally at the next meeting of the Board of Directors). 

(d) the Board of Directors may adopt a resolution approving a fare increase that is 
within the parameters; provided the maximum amount of the proposed increase was stated in the 
published notice.  The resolution will set forth the amount of the increase and the date of 
implementation, which is normally a few months following the adoption of the resolution in order 
to provide the District sufficient time to print new fare media and conduct public information 
campaigns regarding the new fares and the effective date. 

Ridership.  Total ridership has increased over the past five years as a result of changes to service 
that eliminated seldom used routes and increased service on the heavily used trunk lines and major 
corridors within the Service Area.  Table III shows the ridership, farebox revenues and operating ratios of 
the District since Fiscal Year 2002-2003, based on the audited financial statements. 
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TABLE III 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

RIDERSHIP, FAREBOX REVENUES AND OPERATING RATIOS 
FISCAL YEARS 2002-2003 THROUGH 2006-2007 

(DOLLARS IN THOUSANDS) 

Fiscal Year
Total

Passengers 1 Base Fare
Farebox
Revenues

Total
Operating
Revenue

Total
Revenues

Percentage of 
Operating

Revenues to 
Total Revenue

2002-2003 62,100,000 $1.50 $41,056 $54,727 $283,729 19.29% 
2003-2004 64,400,000 1.50 44,230 60,288 296,136 20.36 
2004-2005 64,400,000 1.50 43,855 2 58,601 280,780 20.87 
2005-2006 66,900,000 1.75 48,159 3 63,063 319,266 19.75 
2006-2007 67,000,000 1.75 49,377 65,336 347,400 18.81 

_______________
1 Rounded.  Includes both off-peak and peak hour travel. 
2 Revenues during Fiscal Year 2005-06 reflect the effects a one-year test program that provided youth riders with free passes. 
3 Includes $173,730 using the Translink® system, primarily through card sales, pass sales and e-cash usage. 
Source: The District 

Federal, State and Local Subsidies 

In Fiscal Year 2006 through 2007, the District received approximately 9.01% of its revenue for 
operations and capital purchases from various federal, State and local sources, as described below. 

FTA Grants.  Funds for urban mass transit are available from the Federal Transit Administration 
(the “FTA”) to qualified transit authorities pursuant to procedures set forth in the Safe Accountable 
Flexible Efficient Transportation Equity Act-A Legacy for Users (“SAFTEA-LU”). 

SAFTEA-LU was enacted in 2005 for the purpose, among others, of providing substantial federal 
assistance through formula-based programs under FTA Section 5307 and Section 5309 to enable mass 
transportation systems to continue providing vital transit service.  The process of obtaining federal capital 
assistance is initiated by a recipient designated by state and local officials, and by publicly owned 
operators of mass transportation services.  The MTC, as the designated recipient for the nine-county Bay 
Area, and prepares and submits a regional program of projects to the FTA for approval.  Additionally, the 
District is required to file an application with the FTA regional office to be eligible for any FTA program 
grant.

Federal operating assistance grants, which are allocable based on population density and bus 
revenue miles operated, are authorized by FTA Section 5307 (previously known as the Section 9 
program) for the reimbursement of up to 80% of the cost of capital programs and a portion of operating 
expenses to improve or continue mass transportation service.  Operating assistance received under 
Section 5307 includes funding for preventive maintenance and for ADA Complimentary Paratransit 
Service.  The District also receives FTA Section 8 subsidies for planning assistance.  The amount of 
Capital Contributions received by the District since Fiscal Year 2002-2003 are shown in “—Summary of 
Revenues—Table II.” 

Table IV shows the amount of FTA operating fund subsidies received by the District since Fiscal 
Year 2002-2003, based on the audited financial statements, the budgeted amounts for Fiscal Years 
2007-2008 and 2008-2009 and the ratio of those funds to total revenues received by the District. 
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TABLE IV 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

FTA OPERATING SUBSIDIES 
FISCAL YEARS 2002-2003 THROUGH 2006-2007 AND  
BUDGETED FISCAL YEARS 2007-2008 AND 2008-2009 

(DOLLARS IN THOUSANDS) 

Fiscal
Year

FTA
Preventive

Maintenance 
Subsidy

FTA
ADA 

Set-Aside
Subsidy

Other 
FTA

Subsidies
Total FTA 
Subsidies

Total 
Revenue

Percentage of 
Total FTA 

Subsidies to 
Total Revenue

2002-2003 $28,672 $8,250 $4,582 $41,504 $283,729 14.63% 
2003-2004 26,751 7,637 2,819 37,207 296,136 12.56 
2004-2005 24,118 8,673 2,292 35,083 280,780 12.49 
2005-2006 23,976 6,956 2,064 32,996 319,266 10.33 
2006-2007 25,761 5,627 (71) 31,317 347,400 9.01 
2007-2008 * 11,355 6,583 8,103 26,041 321,470 8.10 
2008-2009 * 0 4,257 9,412 13,669 323,517 4.22 

_______________ 
* Budgeted.  See also “DISTRICT FINANCIAL INFORMATION—Working Budget.” 
Source: The District 

State and Local Operating Assistance.  The District receives an allocation of sales tax revenue 
under the California Transportation Development Act of 1971, as amended, (the “TDA”), under which 
receipts from a 0.25% sales tax, imposed as part of the State’s current 7% sales tax, are reserved for 
transportation purposes.  The TDA provides that revenue for this tax is placed in two funds, the Local 
Transportation Fund which was established in 1976 and the State Transit Assistance Program (the 
“STA”) which was established in 1979. 

Transportation Development Act Funds.  The Local Transportation Fund is used for the deposit 
of sales tax revenues collected by the State Board of Equalization within each respective county (“TDA 
Funds”).  TDA Funds are apportioned among individual transportation service entities within each county 
designated as local or regional transportation planning entities.  TDA Funds for operating assistance are 
available in amounts of up to 50% of the operating budget of any individual transportation service entity, 
after deduction of federal grants; provided that certain TDA criteria are met. 

The District is presently an eligible claimant for TDA Funds allocated by the State to Alameda 
and Contra Costa counties.  In accordance with procedures and eligibility requirements set forth in the 
TDA, the District submits a request for TDA Funds to the MTC, the regional transportation planning 
entity for the nine-county Bay Area, including Alameda and Contra Costa counties, on each May 1 for the 
next Fiscal Year.  If the MTC approves the request, the MTC directs the auditors of Alameda and Contra 
Costa counties to release the TDA Funds to the District. 

Under these procedures the District was allocated $53.3 million in TDA Funds for Fiscal Year 
2006-2007.  For Fiscal Year 2007-2008, the District estimates it will receive $56.9 million in TDA Funds.  
TDA Funds are received in substantially equal quarterly installments during the Fiscal Year.  The District 
may submit supplemental claims for TDA Funds during the year.  TDA Funds remaining with the 
Counties at the end of any Fiscal Year are carried over to the following Fiscal Year. 

Table V sets forth the amounts of TDA Funds available to the District for operations for the last 
five Fiscal Years, based on the audited financial statements, the budgeted amounts of TDA Funds for 
Fiscal Years 2007-2008 and 2008-2009, and the ratio of TDA Funds to total revenues of the District. 
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TABLE V 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

TDA FUNDS 
FISCAL YEARS 2002-2003 THROUGH 2006-2007 AND  
BUDGETED FISCAL YEARS 2007-2008 AND 2008-2009 

(DOLLARS IN THOUSANDS) 

Fiscal Year
TDA Funds  

Distributed to the District Total Revenue
Percentage of TDA Funds

to Total Revenue

2002-2003 $36,806 $283,729 12.97% 
2003-2004 46,490 296,136 15.70 
2004-2005 48,259 280,780 17.19 
2005-2006 52,533 319,266 16.45 
2006-2007 53,299 347,400 15.34 
2007-2008 * 56,985 321,470 17.72 
2008-2009 * 58,694 323,517 18.14 

____________________
* Budgeted.  See also “DISTRICT FINANCIAL INFORMATION—Working Budget.” 
Source: The District 

The TDA prohibits the pledging of TDA Funds without voter approval.  The District has not 
sought voter approval for a pledge of TDA Funds to pay the Lease Payments. 

State Transportation Assistance.  Pursuant to Proposition 111, a portion of the State sales tax on 
gas sales are apportioned among the State’s counties on the basis of population and operator 
revenue-based formulas.  They are deposited in the Counties’ Public Transportation Account  allocated by 
the MTC. 

Supplementary Service Revenues (AB 2972).  These revenues are formula passed to the District 
through the Oakland Unified School District (the “OUSD”) for OUSD’s home to school service program.  
Funds are allocated for this program based on the cost of operating the OUSD program as a percentage of 
total school district’s statewide applying for these funds. 

Welfare To Work Grant Funding (“WTW”).  Funds for this revenue sources is derived from 
several sources, including STA Population formula funds, Regional Measure 2 Bridge Tools and Job 
Access and Reverse Commute (“JARC”) program funds.  The MTC is the recipient of these funds and 
distributes them to eligible applicants.  JARC funds provide transportation to key low-income 
neighborhoods, homeless centers, and targeted work centers and are distributed to the State and regions 
based upon low-income population formulae determined by the federal  government. 

Infrastructure Bond Funds.  On November 7, 2006, the voters in the State approved 
Proposition 1B entitled the “Highway Safety, Traffic Reduction, Air Quality, and Port Security Bond Act 
of 2006” (“Proposition 1B”).  Proposition 1B authorized the sale of $19.9 billion in general obligation 
bonds to fund State and local transportation projects aimed at relieving congestion, improving movement 
of goods, improving air quality, and enhancing safety and security of the transportation system.  During 
Fiscal Year 2007-2008 the District expects to receive $15.7 million in Proposition 1B funds and $9.1 
million in Fiscal Year 2008-2009 if new buses are purchased. 

Table VI sets forth the amounts of STA funding received by the District for operations for the last 
five Fiscal Years, based on audited financial statements, the budgeted amounts for Fiscal Years 
2007-2008 and 2008-2009 and the percentage such funds constitute of total District revenues. 
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TABLE VI 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

STA AND PROPOSITION 1B FUNDS 
FISCAL YEARS 2002-2003 THROUGH 2006-2007 AND  
BUDGETED FISCAL YEARS 2007-2008 AND 2008-2009 

(DOLLARS IN THOUSANDS) 

STA and Proposition 1B Funds 

Fiscal
Year

Proposition 
111

Supplementary 
Service/WTW

Proposition 1B 
Funds 1 Total Total Revenue

Percentage of 
STA and 

Proposition 1B 
Funds to 

Total Revenue

2002-2003 $  3,171 $  4,164 — $  7,335 $283,729 2.59% 
2003-2004 3,077 3,422 — 6,499 296,136 2.19 
2004-2005 4,036 3,808 — 7,844 280,780 2.79 
2005-2006 5,238 11,386 — 16,624 319,266 5.21 
2006-2007 6,991 14,679 — 21,670 347,400 6.24 
2007-2008 2 10,779 12,566 $15,668 39,013 321,470 12.14 
2008-2009 2 21,115 12,382 9,140 42,637 323,517 13.18 

____________________ 
1 The first series of bonds authorized under Proposition 1B are expected to be issued and delivered on December 5, 2007. 
2 Budgeted.  See also “DISTRICT FINANCIAL INFORMATION—Working Budget.” 
Source: The District 

Local Subsides 

A.B. 1107.  A 0.5% retail transaction and use tax is imposed within Alameda County, Contra 
Costa County and the City and County of San Francisco for transit purposes and allocated by the MTC.  
Pursuant to State legislation, 75% of the proceeds from this tax is allocated to BART and the remaining 
25% is allocated among the District and the San Francisco Municipal Railway.  The District received 
$33.2 million or 9.56% of its total revenue from this source in Fiscal Year 2006-2007 and estimates that it 
will receive $34.4 million or 10.71% of its total revenue from this source in Fiscal Year 2007-2008.  
Table VII sets forth the amounts of retail and use tax received by the District for the last five Fiscal Years, 
based on audited financial statements, and the budgeted amounts for Fiscal Years 2007-2008 and 
2008-2009. 

[Remainder of Page Left Blank Intentionally] 
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TABLE VII 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

A.B. 1107 SALES TAX RECEIPTS 
FISCAL YEARS 2002-2003 THROUGH 2006-2007 AND  
BUDGETED FISCAL YEARS 2007-2008 AND 2008-2009 

(DOLLARS IN THOUSANDS) 

Fiscal Year
A.B. 1107

Sales Tax Receipts Total Revenue
Percentage of A.B. 1107 

Receipts to Total Revenue

2002-2003 $32,410 $283,729 11.42% 
2003-2004 28,526 296,136 9.63 
2004-2005 29,729 280,780 10.59 
2005-2006 31,990 319,266 10.02 
2006-2007 33,180 347,400 9.56 
2007-2008 * 34,435 321,470 10.71 
2008-2009 * 35,468 323,517 10.96 

____________________
*Budgeted.  See also “DISTRICT FINANCIAL INFORMATION—Working Budget.” 
Source: The District 

Alameda County Measure B.  At the November 1986 general election, the voters of Alameda 
County enacted Measure B by the required majority vote.  Measure B created the Alameda County 
Transportation Authority (the “Authority”) and authorized the Authority to impose a 0.5% retail 
transaction and use tax throughout Alameda County for a period of 15 years.  The District is authorized to 
receive 11.617% of the annual retail transaction and use taxes collected under the condition that such 
money be used for service exclusively in Alameda County.  The original authorization to collect the retail 
transaction and use tax under Measure B expired March 31, 2002. 

On March 30, 1988, the District executed an agreement with the Authority providing that the 
District receive its share of Measure B tax revenues on a monthly basis. 

On November 4, 2000 Measure B was reauthorized by 81.5% of the voters for an additional 20 
years.  The reauthorization of Measure B became effective on April 1, 2002 upon the expiration of the 
prior authorization and expires on March 31, 2022. 

In Fiscal Year 2006-2007, the District received approximately $23.3 million or 6.72% of total 
revenue from Measure B and estimates that it will receive approximately $22.7 million or 7.06%  of total 
revenue from this source in Fiscal Year 2007-2008. 

Contra Costa County Measure C.  At the November 1988 general election, the voters of Contra 
Costa County enacted Measure C by the required majority vote.  Measure C created and provided a 0.5% 
retail transaction and use tax throughout Contra Costa County for the improvement of public and 
paratransit services by the four bus transit operators operating within Contra Costa County, including the 
District, for a period of 20 years.  The authorization to collect the retail transaction and use tax under 
Measure C expires on March 31, 2009.  Currently, revenues derived from Measure C are available to the 
District on a project basis and are not utilized as an operating subsidy. 

On November 2, 2004, Measure J, a 25-year extension of the county-wide 0.5% retail transaction 
and use tax was approved by more than 71% of the voters in the County.  The authorization of Measure J 
becomes effective on April 1, 2009 upon the expiration of the prior authorization under Measure C and 
continues through March 31, 2034. 
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In Fiscal Year 2006-2007, the District received approximately $1.6 million or 0.47% of its total 
revenue from Measure C and estimates that it will receive approximately $1.5 million or 0.49% of total 
revenue from this source in Fiscal Year 2007-08. 

Table VIII sets forth the Measure B and Measure C funds received by the District for the last five 
Fiscal Years, based on audited financial statements and the budgeted amounts for Fiscal Years 2007-2008 
and 2008-2009. 

TABLE VIII 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

MEASURE B AND MEASURE C FUNDS  
FISCAL YEARS 2002-2003 THROUGH 2007-2008 AND  
BUDGETED FISCAL YEARS 2007-2008 AND 2008-2009 

(DOLLARS IN THOUSANDS) 

Fiscal Year 
Ended

June 30

Alameda 
County

Measure B

Contra Costa 
County

Measure C
Total Measure B
and Measure C

Total  
Revenue

Percentage of 
Measure B and Measure 

C Funds to Total 
Revenues

2002-2003 $22,178 $1,468 $23,646 $283,729 8.33% 
2003-2004 20,246 1,506 21,752 296,136 7.35 
2004-2005 20,818 1,273 22,091 280,780 7.87 
2005-2006 22,723 1,377 24,100 319,266 7.55 
2006-2007 23,289 1,608 24,897 347,400 7.17 
2007-2008 1 22,714 1,489 2 24,203 321,470 7.53 
2008-2009 1 23,623 2,139 3 25,762 323,517 7.96 

____________________ 
1 Budgeted.  See also “DISTRICT FINANCIAL INFORMATION—Working Budget.” 
2 The Decline in Measure C revenues from the Prior Fiscal Year is due to an estimated decline in the 0.5% retail and transactions use tax receipts 
generated in Contra Costa County. 
3 On November 2, 2004, the voters within Contra Costa County approved Measure J which continues the county wide 0.5% retail and transactions use 
tax, commencing April 1, 2009 through March 31, 2034, upon the expiration of Measure C.  The estimates reflect changes to the Contra Costa 
Transportation Improvement and Growth Management Ordinance that will go into effect on April 1, 2009. 
Source: The District 

Property Taxes.  In Fiscal Year 2006-2007 the District received $77.7 million or 23.6% of total 
revenue from property taxes assessed in Alameda and Contra Costa counties.  For Fiscal Year 2007-2008, 
the District estimates that it will receive $77.0 million or 25.2% of the total revenue from property taxes.  
See also “DISTRICT FINANCIAL INFORMATION—Working Budget.” 

(a) Measure AA.  On November 5, 2002, the voters within Special District No. 1 
approved the parcel tax, Measure AA, which imposes $24 per year for five years on each parcel 
of taxable land in Special District No. 1.  This tax became effective July 1, 2003 and terminates 
on June 30, 2008.  The revenue derived from Measure AA is used to sustain public transportation 
services provided by the District in Special District No. 1. 

(b) Measure BB.  On November 30, 2004, the voters within Special District No. 1 
approved Measure BB, which supersedes the Measure AA parcel tax.  Measure BB changes the 
terms of the parcel tax by increasing the amount of the annual tax to $48 per year and by 
increasing the term of the tax to 10 years from the date of implementation.  The tax became 
effective on July 1, 2005 and terminates on June 30, 2015.  The District received approximately 
$13.7 million in Measure BB taxes during the year ended June 30, 2007. 
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(c) Assessed Valuation and Tax Collection.  Taxes are levied by the Counties each 
Fiscal Year as of the preceding January 1 on taxable real and personal property situated within the 
District.

For assessment and collection purposes, property is classified either as “secured” or “unsecured,” 
and is listed accordingly on separate parts of the assessment roll.  The “secured roll” is that part of the 
assessment roll containing real property having a tax lien which is sufficient, in the opinion of the 
Assessor of each County, to secure payment of the taxes.  Other property is assessed on the “unsecured 
roll.”

Property taxes on the secured roll are due in two installments, on November 1 and February 1 of 
the Fiscal Year.  If unpaid, such taxes become delinquent on December 10 and April 10, respectively, and 
a 10% penalty attaches to any delinquent payment.  In addition, property on the secured roll with respect 
to which taxes are delinquent is sold to the State on or about June 30 of the Fiscal Year.  Such property 
may thereafter be redeemed by payment of the delinquent taxes and the delinquency penalty, plus a 
redemption penalty of 1.5% per month to the time of redemption.  If taxes are unpaid for a period of five 
years or more, the tax-defaulted property is deeded to the State and then is subject to sale by such 
County’s tax collector.  Deeded property may not be placed on the installment plan; however, it can still 
be redeemed in full until sold at public auction. 

Property deeded to the State for delinquent taxes may be purchased at public auction by 
individuals.  County tax collectors auction such property within two years after such property has been 
deeded to the State. 

Legislation established the “supplemental roll” in 1984, which directs the assessor within a 
county to re-assess real property, at market value, on the date the property changes ownership or upon 
completion of construction.  Property on the supplemental roll is eligible for billing 30 days after the 
reassessment and notification to the new assessee.  The resultant charge (or refund) is a one-time levy on 
the increase (or decrease) in value for the period between the date of the change in ownership or 
completion of construction and the date of the next regular tax roll upon which the assessment is entered. 

Billings are made on a monthly basis and are due on the date mailed.  If mailed between the 
months of July through October, the first installment becomes delinquent on December 10 and the second 
on April 10.  If mailed within the months of November through June, the first installment becomes 
delinquent on the last day of the month following the month of billing.  The second installment becomes 
delinquent on the last day of the fourth month following the date the first installment is delinquent. 

Property taxes on the unsecured roll are due as of the January 1 lien date and become delinquent, 
if unpaid on August 31.  A 10% penalty attaches to delinquent taxes on property on the unsecured roll, 
and if unpaid at the end of the second succeeding month, a 1.5% penalty is added on the first day of each 
month starting November 1 until paid or until a court judgment is entered.  The taxing authority has four 
ways of collecting unsecured personal property taxes: (a) a civil action against the taxpayer; (b) filing a 
certificate in the office of the Clerk for each County specifying certain facts in order to obtain a judgment 
lien on certain property of the taxpayer; (c) filing a certificate of delinquency for the record in the 
Recorder’s office for each County, in order to obtain a lien on certain property of the taxpayer; and 
(d) seizure and sale of personal property, improvements or possessory interests belonging or assessed to 
the assessee. 

The Counties assess properties, bill for, collect and distribute property taxes.  Property taxes are 
recorded as revenue and receivables, net of estimated uncollectibles, in the Fiscal Year of levy.  Table IX 
sets forth the total assessed valuation of property in the Counties and the Total District Collections for the 
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last five Fiscal Years, based on audited financial statements and the estimated amounts for Fiscal Year 
2007-2008. 

TABLE IX 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

TOTAL ASSESSED VALUATION AND TOTAL DISTRICT COLLECTIONS 
ALAMEDA COUNTY 

(DOLLARS IN THOUSANDS) 

Fiscal Year Total Assessed Valuation Total District Collections

Alameda County 

2002-2003 $133,905,837 $44,080 
2003-2004 143,195,136 52,453 
2004-2005 152,906,021 52,866 
2005-2006 167,009,041 63,604 
2006-2007 182,812,759 67,337 
2007-2008 * 197,589,813 68,171 

Contra-Costa County 

2002-2003 $100,925,701 $5,543 
2003-2004 109,072,548 6,912 
2004-2005 118,776,277 7,653 
2005-2006 131,125,213 9,474 
2006-2007 146,523,465 10,318 
2007-2008 * 159,445,108 10,854 

Combined

2002-2003 $234,831,538 $49,623 
2003-2004 252,267,684 59,365 
2004-2005 271,682,298 60,519 
2005-2006 298,134,972 73,078 
2006-2007 329,336,224 77,655 
2007-2008 * 357,034,921 79,025 

____________________
* Estimated. 
Sources: Auditor-Controller of Alameda County and Auditor Controller of Contra Costa County for the Assessed Values within 
Alameda County and Contra Costa County, respectively, and the District for the Total Districts Collections 

Assessment Appeals.  There are two basic types of assessment appeals provided for under State 
law.  The first type of appeal, commonly referred to as a base year assessment appeal, involves a dispute 
on the valuation assigned by the County assessor immediately subsequent to an instance of a change in 
ownership or completion of new construction.  If the base year value assigned by the County assessor is 
reduced, the valuation of the property cannot increase in subsequent years more than 2% annually unless 
and until another change in ownership and/or additional new construction activity occurs.  The second 
type of appeal, commonly referred to as a Proposition 8 appeal, can result if factors occur causing a 
decline in the market value of the property to a level below the property’s then current taxable value 
(escalated base year value).  Pursuant to State law, a property owner may apply for a Proposition 8 
temporary reduction of the property tax assessment for such owner’s property by filing a written 
application, in form prescribed by the State Board of Equalization, with the appropriate county board of 
equalization or assessment appeals board. 
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In the County, a property owner desiring a Proposition 8 reduction of the assessed value of such 
owner’s property in any one year must submit an application to the Alameda County Assessment Appeals 
Board (the “Appeals Board”).  Applications for any tax year must be submitted by April 10 of such tax 
year.  Following a review of the application by the Alameda County Assessor’s Office (the “County 
Assessor”), the County Assessor may offer the property owner the opportunity to stipulate to a reduced 
assessment, or may confirm the assessment.  If no stipulation is agreed to, and the applicant elects to 
pursue the appeal, the matter is brought before the Appeals Board (or, in some cases, a hearing examiner) 
for a hearing and decision.  The Appeals Board generally is required to determine the outcome of appeals 
within two years of each appeal’s filing date.  Any reduction in the assessment ultimately granted applies 
only to the year for which application is made and during which the written application is filed.  The 
assessed value increases to its pre-reduction level (escalated to the inflation rate of no more than 2%) 
following the year for which the reduction application is filed.  However, the County Assessor has the 
power to grant a reduction not only for the year for which application was originally made, but also for 
the then current year and any intervening years as well.  In practice, such a reduced assessment may and 
often does remain in effect beyond the year in which it is granted.  See “—Constitutional and Statutory 
Limitations on Taxes and Appropriations” below. 

An appeal may result in a reduction to the County Assessor’s original taxable value and a tax 
refund to the applicant property owner.  A reduction in taxable values within the District and the refund of 
taxes which may arise out of successful appeals by these owners will affect the amount of revenues 
available to make payments under the Lease Agreement. 

In 2007 and continuing in 2008, the number of assessment appeals in the Bay Area, including 
Alameda County, have increased dramatically.  Such increase is due to a general trend in declining 
market values of property, not only prevalent in the Bay Area, but exists as a general economic condition 
throughout the State and nation. 

Effect of Foreclosures on Property Tax Collections.  As described above, once an installment of 
property tax becomes delinquent, penalties are assessed commencing on the applicable delinquency date 
until the delinquent installment(s) and all assessed penalties are paid.  In the event of foreclosure and sale 
of property by a mortgage holder, all past due property taxes, penalties and interest are required to be paid 
before the property can be transferred to the purchaser/new owner. 

A recent history of secured tax levies and delinquencies within the Counties is shown in Table X 
below.

[Remainder of Page Left Blank Intentionally] 
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TABLE X 
SUMMARY OF SECURED TAX LEVIES AND DELINQUENCIES  

FISCAL YEARS 2001-2002 THROUGH 2007-2008 
(DOLLARS IN THOUSANDS) 

Alameda County 

Fiscal Year 
(June 30)

Secured
Property Tax Levies

Current
Tax Delinquencies 

(June 30)

Percent
Levy Delinquent 

(June 30)

2001-2002 $1,381,531 $38,514 2.79% 
2002-2003 1,499,659 40,490 2.70 
2003-2004 1,615,788 36,646 2.27 
2004-2005 1,401,042 26,620 1.90 
2005-2006 1,532,015 33,092 2.16 
2006-2007 1,692,296 59,400 3.51 

Contra Costa County 

Fiscal Year 
(June 30)

Secured
Property Tax Levies

Current
Tax Delinquencies 

(June 30)

Percent
Levy Delinquent 

(June 30)

2001-2002 $1,187,173 $20,552 1.73% 
2002-2003 1,293,561 25,574 1.98 
2003-2004 1,402,895 27,325 1.95 
2004-2005 1,584,132 26,599 1.68 
2005-2006 1,720,978 35,699 2.07 
2006-2007 1,967,771 80,851 4.11 

____________________
Sources: County of Alameda Auditor Controller and County of Contra Costa Auditor Controller 

The level of default and foreclosure activity within the Counties has resulted in downward 
pressure on home prices in the affected areas. 

In Alameda County, based upon information provided by DataQuick Information Services for the 
first quarter of calendar year 2008, mortgage holders had sent 3,194 notices of default with respect to 
properties located within the County (representing a 102.4% increase compared to the first quarter of 
calendar year 2007). 

In Contra Costa County, based upon information provided by DataQuick Information Services for 
the first quarter of calendar year 2008, mortgage holders had sent 4,718 notices of default with respect to 
properties located within the County (representing a 139.6% increase compared to the first quarter of 
calendar year 2007). 

Constitutional and Statutory Limitations on 
Taxes and Appropriations 

Article XIII A of the California Constitution.  On June 6, 1978, voters of the State approved an 
amendment (commonly known as both Proposition 13 and the Jarvis-Gann Initiative) to the California 
Constitution (the “California Constitution”).  This amendment, which added Article XIII A to the 
California Constitution, among other things affects the valuation of real property for the purpose of 
taxation in that it defines the full cash property value to mean “the county assessor’s valuation of real 
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property as shown on the 1975-1976 tax bill under “full cash value,” or thereafter, the appraised value of 
real property newly constructed, or when a change in ownership has occurred after the 1975 assessment.”  
The full cash value may be adjusted annually to reflect inflation at a rate not to exceed 2% per year, or a 
reduction in the consumer price index or comparable local data at a rate not to exceed 2% per year, or 
reduced in the event of declining property value caused by damage, destruction or other factors including 
a general economic downturn.  The amendment further limits the amount of any ad valorem tax on real 
property to 1% of the full cash value except that additional taxes may be levied to pay debt service on 
indebtedness approved by the voters prior to July 1, 1978, and bonded indebtedness for the acquisition or 
improvement of real property approved on or after July 1, 1978 by two-thirds of the votes cast by the 
voters voting on the proposition. 

Legislation Implementing Article XIII A.  Legislation enacted by the State Legislature to 
implement Article XIII A provides that all taxable property is shown at full assessed value as described 
above.  In conformity with this procedure, all taxable property value included in this Official Statement 
(except as noted) is shown at 100% of assessed value and all general tax rates reflect the $1 per $100 of 
taxable value.  Tax rates for voter approved bonded indebtedness and pension liability are also applied to 
100% of assessed value. 

Future assessed valuation growth allowed under Article XIII A (new construction, change of 
ownership, 2% annual value growth) will be allocated on the basis of “situs” among the jurisdictions that 
serve the tax rate area within which the growth occurs.  Local agencies and school districts will share the 
growth of “base” revenue from the tax rate area.  Each year’s growth allocation becomes part of each 
agency’s allocation the following year.  The District is unable to predict the nature or magnitude of future 
revenue sources which may be provided by the State to replace lost property tax revenues.  Article XIII A 
effectively prohibits the levying of any other ad valorem property tax above the 1% limit except for taxes 
to support indebtedness approved by the voters as described above. 

Article XIII B of the California Constitution.  On November 6, 1979, voters of the State 
approved Proposition 4, the so-called Gann Initiative, which added Article XIII B to the California 
Constitution.  In June 1990, Article XIII B was amended by the voters through their approval of 
Proposition 111.  Article XIII B of the California Constitution limits the annual appropriations of the 
State and any city, county, school district, authority or other political subdivision of the State to the level 
of appropriations for the prior fiscal year, as adjusted annually for changes in the cost of living, 
population and services rendered by the governmental entity.  The “base year” for establishing such 
appropriation limit is the 1978-1979 fiscal year.  Increases in appropriations by a governmental entity are 
also permitted (a) if financial responsibility for providing services is transferred to the governmental 
entity, or (b) for emergencies so long as the appropriations limits for the three years following the 
emergency are reduced to prevent any aggregate increase above the Constitutional limit.  Decreases are 
required where responsibility for providing services is transferred from the government entity. 

Appropriations subject to Article XIII B include generally any authorization to expend during the 
fiscal year the proceeds of taxes levied by the State or other entity of local government, exclusive of 
certain State subventions, refunds of taxes, benefit payments from retirement, unemployment insurance 
and disability insurance funds.  Appropriations subject to limitation pursuant to Article XIII B do not 
include debt service on indebtedness existing or legally authorized as of January 1, 1979, on bonded 
indebtedness thereafter approved according to law by a vote of the electors of the issuing entity voting in 
an election for such purpose, appropriations required to comply with mandates of courts or the federal 
government, appropriations for qualified out lay projects, and appropriations by the State of revenues 
derived from any increase in gasoline taxes and motor vehicle weight fees above January 1, 1990 levels.  
“Proceeds of taxes” include, but are not limited to, all tax revenues and the proceeds to any entity of 
government from (a) regulatory licenses, user charges, and user fees to the extent such proceeds exceed 
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the cost of providing the service or regulation; (b) the investment of tax revenues; and (c) certain State 
subventions received by local governments.  Article XIII B includes a requirement that if an entity’s 
revenues in any year exceed the amount permitted to be spent, the excess would have to be returned by 
revising tax rates or fee schedules over the subsequent two fiscal years. 

As amended in June 1990, the appropriations limit for each County in each year is based on the 
limit for the prior year, adjusted annually for changes in the costs of living and changes in population, and 
adjusted, where applicable, for transfer of financial responsibility of providing services to or from another 
unit of government.  The change in the cost of living is, at the option of the respective County, either 
(a) the percentage change in State per capita personal income, or (b) the percentage change in the local 
assessment roll for the jurisdiction due to the addition of nonresidential new construction.  The 
measurement of change in population is a blended average of statewide overall population growth, and 
change in attendance at local school and community college districts. 

As amended by Proposition 111, the appropriations limit is tested over consecutive two-year 
periods.  Any excess of the aggregate “proceeds of taxes” received by the respective County over such 
two-year period above the combined appropriations limits for those two years is to be returned to 
taxpayers by reductions in tax rates or fee schedules over the subsequent two years. 

Article XIII B permits any government entity to change the appropriations limit by vote of the 
electorate in conformity with statutory and constitutional voting requirements, but any such 
voter-approved change can only be effective for a maximum of four years. 

For Fiscal Year 2007-2008, the District’s Article XIII B budgeted appropriations subject to 
limitation is $332,761,463.  The District has never exceeded its Article XIII B appropriation limit and 
does not anticipate having any difficulty in operating within the appropriations limit. 

Articles XIIIC and XIIID of the California Constitution (Proposition 218).  On November 5, 
1996, voters of the State approved an initiative known as the Right to Vote on Taxes Act (“Proposition 
218”).  Proposition 218 added Articles XIII C and XIII D to the California Constitution.  Article XIII C 
requires majority voter approval for the imposition, extension or increase of general taxes and two-thirds 
voter approval for the imposition, extension or increase of special taxes by a local government, which is 
defined to include local or regional governmental agencies such as the District.  Article XIII C also 
removes limitations on the initiative power with regard to reducing or repealing previously authorized 
local taxes.  In the opinion of the District, however, any attempt by the voters to use the initiative 
provisions under Proposition 218 to rescind or reduce the levy and collection of the Sales Tax in a manner 
which would prevent the payment of debt service on the Bonds would violate the Impairment Clause of 
the United States Constitution and, accordingly, would be precluded. 

Proposition 46.  On June 3, 1986, voters of the State approved Proposition 46, which added an 
additional exemption to the 1% tax limitation imposed by Article XIII A.  Under this amendment to 
Article XIII A, local governments and school districts may increase the property tax rate above 1% for the 
period necessary to retire new general obligation bonds, if two-thirds of those voting in a local election 
approve the issuance of such bonds and the money raised through the sale of the bonds is used exclusively 
to purchase or improve real property. 

Proposition 62.  Proposition 62 was adopted by the voters at the November 4, 1986, general 
election and (a) requires that any new or higher taxes for general governmental purposes imposed by local 
governmental entities be approved by a two-thirds vote of the governmental entity’s legislative body and 
by a majority vote of the voters of the governmental entity voting in an election on the tax; (b) requires 
that any special tax (defined as taxes levied for other than general governmental purposes) imposed by a 
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local government entity be approved by a two-thirds vote of the voters of the governmental entity voting 
in an election on the tax; (c) restricts the use of revenues from a special tax to the purposes or for the 
service for which the special tax was imposed; (d) prohibits the imposition of ad valorem taxes on real 
property by local governmental entities except as permitted by Article XIII A of the California 
Constitution; (e) prohibits the imposition of transaction taxes and sales taxes on the sale of real property 
by local governmental entities; and (f) requires that any tax imposed by a local governmental entity on or 
after August 1, 1985, be ratified by a majority vote of the voters voting in an election on the tax within 
two years of the adoption of the initiative or be terminated by November 15, 1988. 

Several State appellate court decisions have overturned the provisions of Proposition 62 
pertaining to the imposition of taxes for general government purposes.  However, in Santa Clara County 
Local Transportation Authority v. Guardino, the California Supreme Court upheld the provisions of 
Proposition 62. 

Rossi v. Brown.  On March 6, 1995 in the case of Rossi v. Brown, the State Supreme Court held 
that an initiative can repeal a tax ordinance and prohibit the imposition of further such taxes and that the 
exemption from the referendum requirements does not apply to initiatives. 

Unitary Property.  AB 454 (Chapter 921, Statutes of 1987) provides that revenues derived from 
most utility property assessed by the State Board of Equalization (“Unitary Property”), commencing with 
the 1988-1989 Fiscal Year, will be based on a uniform rate within each county and allocated as follows: 
(a) each jurisdiction will receive up to 102.0% of its prior year State-assessed revenue; and (b) if 
county-wide revenues generated from Unitary Property are less than the previous year’s revenues or 
greater than 102.0% of the previous year’s revenues, each jurisdiction will share the burden of the 
shortfall or excess revenues by a specified formula.  This provision applies to all Unitary Property except 
railroads, 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. 

Possible Future Actions.  Article XIII A, Article XIII B, Article XIIIC and Article XIIID and 
Propositions 46 and 62 were each adopted as measures that qualified for the ballot pursuant to the State’s 
initiative process.  From time-to-time other initiative measures could be adopted, further affecting District 
revenues or the District’s ability to expend revenues.  There is no assurance that the State electorate or 
Legislature will not at some time approve additional limitations which could reduce property or other tax 
revenues and adversely affect the revenues of the District. 

Contract Services 

The MTC allocates a portion of BART STA funds to the District for permitting BART passengers 
to ride District buses at a discounted rate when they provide a BART transfer.  In Fiscal Year 2006-2007, 
the District received $4.493 million of 1.29% of total revenue from this source. 

From 1991 through Fiscal Year 2003-2004 the District had a contract with the City of Alameda to 
operate feeder service to the harbor Bay Island business center. 

In 1994, the District executed an agreement establishing the East Bay Paratransit Consortium (the 
“Consortium”).  The District supports the Consortium primarily from its operating revenues, with some 
financial assistance from Alameda County Measure B funds.  Revenues and expenses of the Consortium 
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are apportioned 69% to the District and 31% to BART.  In Fiscal Year 2006-2007, the District received 
$3.748 million of 1.08% of total revenue and incurred net expenses of approximately $8.473 million with 
respect to of the Consortium.  For additional information describing the Consortium, see “—General.” 

For the amount of revenue derived by the District from contract services.  See “—Summary of 
Revenues—Table II.” 

DISTRICT FINANCIAL INFORMATION 

Budget Policies 

The Board of Directors has adopted various policies that govern, among other things, the 
accounting, budgetary and reserve policies of the District.  These policies require: the Board of Directors 
to adopt a balanced budget by June 30 of each year (Policy No. 312); limit the issuance of long-term debt 
to maturities between 10 and 50 years; provided that such indebtedness does not exceed 20% of the 
assessed value of all real and personal property in the District and the annual debt service does not exceed 
10% of the operating revenue (including subsidies) of the District (Policy No. 320); establishment of an 
internal audit department (Policy No. 334); establishment of procurement policies and procedures (Policy 
No. 350); and establishment of reserves (collectively, the “District Reserves”) for operations, capital 
replacement, self insurance and debt service (Policy No. 360). 

The District Reserves have been established to ensure that the District can withstand local and 
regional economic disruptions, as well as unanticipated expenditure demands due to natural disasters, 
uninsured insurance losses, large-scale capital expenditures or other non-reoccurring expenses.  A 
description of the District Reserves is set forth below: 

Reserve for Operations.  The Reserve for Operations is funded through an annual budgeted 
appropriation to meet unexpected increases in operating costs such as unanticipated and unbudgeted 
increases in fuel costs or emergency funds for use in the event of a major calamity.  This Reserve is 
maintained at a maximum of 10% of the annual operating budget and Unrestricted Net Assets are a source 
for funding this Reserve.  The District ended Fiscal Year 2006-2007 with a balance of $35.7 million of 
Unrestricted Net Assets which is equal to 11.55% of the operating budget for Fiscal Year 2007-2008 and 
therefore the District did not budget any additional amounts for deposit into this Reserve.  The District 
expects to purchase the Property with moneys on deposit in its Reserve for Operations, and such Reserve 
will be replenished with a portion of the proceeds of the Certificates. 

Reserve for Capital Replacement.  The Reserve for Capital Replacement is funded through an 
annual budgeted appropriation to provide for the continuing depreciation or replacement of equipment.  
The goal of the District is to annually budget 2% of the unrestricted general operating revenues to fund 
this Reserve.  In addition, one time unrestricted revenues from the sale of surplus property or fixed assets, 
or generated from rental of District property are credited to this Reserve.  The amount budgeted for 
deposit in the Reserve for Capital Replacement for Fiscal Year 2007-2008 is $4.3 million. 

Reserve for Self-Insurance.  The amount allocated to each liability account within the Reserve 
for Self-Insurance is determined on an actuarial basis annually.  The District has established the following 
Self-Insurance liability accounts: (a) Workers’ Compensation Reserve; (b) Public Liability/Automobile 
Reserve.  The Workers’ Compensation and Public Liability/Automobile Reserve liability accounts are 
funded at a 50% confidence level, discounted at 4.5% in accordance with guidelines from the annual 
independent actuarial valuation reports. 
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Budget Process 

Pursuant to Board Policy No. 312, the District is required to adopt a one-year or two-year 
balanced budget by June 30 of each year.  In lieu of adopting a one-year budget, the Board of Directors 
may adopt a two-year budget.  If a biennial budget is adopted, the Board of Directors is required to review 
the budget projections prior to the end of the first Fiscal Year and may reopen an evaluation of the budget 
for the second year if there are significant changes in revenue or expenditure forecasts. 

Each budget includes all operating, capital and debt service requirements, the number of 
authorized positions, platform hours and miles and the underlying revenue assumptions for the Fiscal 
Year(s).  Two percent of estimated revenue in each budget is allocated to District-funded Capital Projects.  
Throughout each Fiscal Year the Board of Directors reviews the financial condition of the District and 
reviews and approves budget revisions no less than quarterly. 

The budget process of the District involves an number of steps as described below: 

FIRST, the General Manager and Executive Staff identify the key strategic priorities, 
programs, projects and activities needed to achieve critical business outcomes within the next two 
Fiscal Years, and the performance measures associated with those priorities, programs, projects 
and activities; 

SECOND, the operating departments of the District (i.e., Transportation, Maintenance, 
General Manager, Finance, Deputy General Manager, Board of Directors, General Counsel, 
Service Development and Information Services) under the leadership of the respective Executive 
Staff member prepare sub-priorities, performance measurement priorities and project requests; 

THIRD, the General Manager and Executive Staff review the budget proposals and 
project requests; 

FOURTH, the General Manager prepares and submits a recommended budget to the 
Board of Directors for deliberation; 

FIFTH, the General Manager prepares a preliminary budget that is presented to the Board 
of Directors by May 15 or each year.  Between May 15 and the time the State adopts its own 
budget (which is legally due no later than June 15), the General Manager and Executive Staff 
monitor, review and analyze the State budget and adjustments made by the State legislature.  
Upon the adoption of the final State budget, the General Manager proposes revisions to the 
recommended budget to align District expenditures with approved State revenue.  If the State 
budget is not adopted by June 30, the Board of Directors may by resolution continue the budget 
until the adoption of a final State budget; and 

SIXTH, after deliberating the details of the preliminary budget, the Board of Directors 
adopts a balanced  budget by June 30. 

Financial Statements 

A copy of the audited financial statements of the District for the Fiscal Year ended June 30, 2007 
prepared by Macias Gini & O’Connell LLP are included as Appendix B. 
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Historical Financial Operations 

As a result of its ability to receive intergovernmental operating subsidies, the District has, in 
general, balanced its revenue and expenses throughout its nearly 47-year existence.  The results of 
financial operations for the past five Fiscal Years, based on the audited financial statements, are 
summarized in Table XI on the next page. 

TABLE XI 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

HISTORICAL OPERATING RESULTS 
FISCAL YEARS 2002-2003 THROUGH 2006-2007 

(DOLLARS IN THOUSANDS) 

 2002-2003 2003-2004 2004-2005 2005-2006 2006-2007

Operating Revenues:      
Farebox $   41,056 $  44,230 $ 43,855 $  48,159 $  49,377 
Contract Services 1 9,174 8,814 8,414 8,753 9,089 
Other 2     4,497     7,244     6,332     6,151     6,870
Total Operating Revenues   54,727   60,288   58,601   63,063   65,336

Non-Operating Revenues:      
Property Taxes 49,623 59,365 60,520 73,078 77,655 
Local Sales Tax 56,056 50,278 51,820 56,090 58,077 
Local Funds 3 36,806 46,490 48,259 52,533 53,299 
Federal 40,881 37,207 35,083 32,996 31,317 
State 7,335 6,499 7,844 16,624 21,670 
Interest Income       653       466     1,171     2,290     3,779
Total Non-Operating Revenues 191,354 200,305 204,697 233,611 245,797 

Capital Contributions   37,648   35,543   17,482   22,592   36,267
Total Revenues 283,729 296,136 280,780 319,266 347,400

Expenses:      
Operator Wages 61,474 59,916 57,762 60,141 63,044 
Other Wages 49,691 45,917 46,158 48,807 52,526 
Fringe Benefits 93,384 81,274 83,539 95,775 96,971 
Depreciation and Amortization 22,985 29,362 34,451 30,938 36,994 
Fuel and Oil 7,616 8,126 10,344 14,126 14,928 
Other Materials and Supplies 10,000 7,792 9,728 9,925 11,858 
Services 14,732 14,538 15,397 16,560 21,542 
Insurance 6,889 5,141 4,291 7,073 7,029 
Net Expenses of Joint Venture 1 12,686 12,445 11,132 12,567 8,473 
Interest 973 1,372 1,708 1,928 2,401 
Other     8,577     5,716     6,603     7,007   10,111
Total Expenses 289,007 271,599 281,113 304,847 325,877

Net Income (Loss) $(    5,278) $  24,537 $(       333) $  14,419 $  21,523
_______________
1 See “THE DISTRICT—Contract Services.” 
2 Includes amounts received as fees for advertising on the District’s vehicles, fines collected in the Counties from illegal parking in 
bus zones, receipts from building and property rentals, sales of scrap metal and recycling proceeds. 
3 Represents TDA funds distributed to the District.  See also “THE DISTRICT—Federal, State and Local Subsidies—State and 
Local Operating Assistance.” 
Source: The District 



4844-6023-0914.7 45 

Management Discussion of Historical Financial Results 

Fiscal Year 2005-2006.  The District’s Fiscal Year 2005-2006 Adopted Budget, adopted on 
June 15, 2006 was 8.1% higher than the Fiscal Year 2004-2005 Adopted Budget.  Total revenues 
increased by $11.1 million or 4.3% compared to the Prior Fiscal Year.  The principal contributor to the 
increase was Farebox revenues, which increased by $5 million or 11.2% as a result of an increase in 
passenger fares.  See “The District—Passenger Fares and Ridership.”  Total expenses increased by 
approximately $2.6 million or 8.3% compared to the Fiscal Year 2004-2005 Adopted Budget, due 
primarily to labor costs which represented approximately $11.9 million or 57.8% of the increase.  Total 
Net assets for Fiscal Year 2005-2006 were $243.3 million an increase of $14.4 million or 6.3% compared 
to Fiscal Year 2004-2005.  The District also increased its capital contributions by $5.0 million or 28.6% 
from that of the prior Fiscal Year. 

Fiscal Year 2006-2007.  The District’s Fiscal Year 2006-2007 Adopted Budget, adopted on 
June 15, 2007 was 2.8% higher than the Fiscal Year 2005-2006 Adopted Budget.  Total revenues 
increased by $28.15 million or 8.8% compared to the prior Fiscal Year.  The principal contributor to the 
increase was State revenues, which increased by $5 million or 30.35%.  Total expenses increased by 
approximately $7.61 million or 2.8% compared to the Fiscal Year 2005-2006 Adopted Budget, due 
primarily to increases in labor costs which represented approximately $6.3 million or 82.9% of the 
increase.  Total Net assets for Fiscal Year 2006-2007 were $264.8 million and increase of $56.2 million 
or 8.8% compared to Fiscal Year 2005-2006, due primarily to an increase in unrestricted net assets of 
$16.9 million or 89.59%.  The District also increased its capital contributions by $13.7 million or 60.53% 
from that of the prior Fiscal Year. 

Working Budget 

On December 6, 2006, the Board of Directors adopted a process to develop a biennial budget.  
The Fiscal Year 2007-2008 and Fiscal Year 2008-2009 Biennial Budget (the “Biennial Budget”) was 
approved by the Board of Directors on September 19, 2007.  Since then, the Biennial Budget has been 
revised to reflect changes in operating and financial conditions, with the last review of the third quarter 
occurring in late May 2008 (the “Third Quarter Working Budget”).  The Third Quarter Working Budget 
presented herein is a product of the third quarter review of financial performance and operations, and is to 
be put before the Board for approval. 

The Third Quarter Working Budget assumes revenue in Fiscal Year 2007-2008 in the amount of 
$321.5 million and of $323.5 million for Fiscal Year 2008-2009.  Expenditures for ongoing operations are 
now budgeted at $309.7 million for Fiscal Year 2007-2008 and $325.8 million for Fiscal Year 2008-2009.  
The District funded capital program has allocated $7.3 million for Fiscal Year 2007-2008 and $5.1 
million for Fiscal Year 2008-2009.  The transfer to equity in Fiscal Year 2007-2008 is $4.5 million and in 
Fiscal Year 2008-2009 the transfer from equity is $7.4 million.  The Third Quarter Working Budget 
contains 2,122 funded full time equivalent positions for both Fiscal Years, including the addition of 21 
staff positions in order to optimize ridership, provide reliable service increase customer satisfaction, and 
ensure the financial viability of the District, which were the programs and priorities identified in the 
Biennial Budget. 

Property taxes in the Third Quarter Working Budget represent 24.6% of the Fiscal Year 2007-
2008 revenues and 24.8% of Fiscal Year 2008-2009 revenues.  The Third Quarter Working Budget 
assumes the approval of fare increases to become effective in Fiscal Year 2008-2009.  However, the 
Board of Directors has not approved such increases.  The Third Quarter Working Budget is tempered by 
an assumption that the economy has now entered a slow growth phase.  It is believed that revenues 
directly tied to local and regional economies will not be materially affected since property values in the 
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Service Area are deemed isolated from the “subprime” turmoil and are projected to grow at a rate of  
between 2-4% during Fiscal Years 2007-2008 and 2008-2009.  Additionally, subsidies are dependent 
upon retail sales.  It is assumed that such retail sales will continue to grow based upon the availability of 
withdrawals from home equity lines of credit and other creative financing schemes.  However, District 
staff has modeled the effect on the revenue base of the potential downturn of the real estate market, a 
worsening of the credit crunch, and a continuing weakness in household spending.  In a recession 
scenario, the preliminary estimated impact would be a direct reduction of property tax subsidies to the 
District of approximately $6.5 million in the Biennial period.  The impact of the associated reduction of 
consumption and thus, a significant decline in retail sales based subsidies to the District, would equal 
approximately $25 million, including the probable loss of STA spillover subsidies due to the projected 
State budget deficit.  District staff believes that the significant increases in oil prices seen since late 
January 2008 when the Federal Reserve aggressively cut rates, is mainly speculative as excess liquidity is 
still available in the commodities markets, and in the recession scenario oil prices will decline although 
still remain at the relatively high level used for development of the Third Quarter Working Budget. 

Table XII summarizes the District’s Third Quarter Working Budget for Fiscal Years 2007-2008 
and 2008-2009. 

[Remainder of Page Left Blank Intentionally] 
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TABLE XII 
ALAMEDA-CONTRA COSTA TRANSIT DISTRICT 

WORKING BUDGETS 
FISCAL YEAR 2007-2008 AND FISCAL YEAR 2008-2009 

(DOLLARS IN THOUSANDS) 

Working Budget 
2007-2008

Working Budget 
2008-2009

Operating Revenues:   
Farebox $  49,382 $  54,384 2
Contract Services 3 5,104 5,406 
Other 4     4,988     5,430

Total Operating Revenues   59,474   65,220
Non-Operating Revenues:   

Property Taxes 5 79,025 80,326 
Local Sales Taxes 58,638 61,230 
Local Funds 6 56,985 58,694 
Federal Funds 26,041 13,669 
State Funds 39,013 42,637 
Interest Income     2,294     1,741

Total Non-Operating Revenues 261,996 258,297 
Capital Contributions 7          —          —

Total Revenues $321,470 $323,517
Expenses:   

Operator Wages 8 62,784 64,550 
Other Wages 53,346 55,363 
Fringe Benefits 103,937 113,219 
Services 22,317 23,061 
Fuel and Oil 9 19,709 19,789 
Other Materials and Supplies 12,317 12,652 
Insurance 6,271 6,471 
Net Expenses of Joint Venture 19,097 20,025 
Other Expenses 7,944 8,743 
Interest Expense 1,974 1,974 
Transfer to Equity (4,475) 7,439 
Capital Projects 10     7,299     5,108

Total Expenses $321,470 1 $323,517 1

____________________ 
1 Column does not total due to rounding. 
2 Includes revenues from proposed multi year fare increase included in the Biennial Budget, but not yet approved by the Board of Directors.  For 
a description of the fare increase process, see “THE DISTRICT—Passenger Fares and Ridership—Passenger Fares.”3 See “THE DISTRICT—
Contract Services.” 
4 Includes amounts received as fees for advertising on the District’s vehicles, fines collected in the Counties from illegal parking in bus zones, 
receipts from building and property rentals, sales of scrap metal and recycling proceeds 
5 Assumes estimated annual growth equal to 2%. 
6 Represents TDA funds distributed to the District.  See also “THE DISTRICT—Federal, State and Local Subsidies—State and Local Operating 
Assistance.”
7 The Biennial Budget assumes transfers from equity to in anticipation of future year deficits described in the SRTP.  See “THE DISTRICT—
Service and Development Planning—Short Range Transit Plan.” 
8 Assumes salary increases that will result from the negotiation of new contracts with ATU Local 192, the largest labor organization at the 
District, and the IBEW that expired June 30, 2007 and the negotiation of new contracts with AFSCME and ATU Local 192 Paratransit that expire 
on June 30, 2008. 
9 Diesel fuel is expected to remains at least at the same average cost per gallon in FY 2008-09 
10 Represents funding for capital projects identified in the SRTP.  See “THE DISTRICT—Service and Development Planning—Short Range
Transit Plan.” 
Source: The District 
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Investment Policy 

The District has adopted an investment policy (the “Policy”), which is more restrictive than that 
required by California Government Code Section 53601, stipulating the type, maturity limit, and 
diversification of securities held by the District.  The objectives of the policy, in order of priority, are 
compliance with applicable laws, preservation of capital, liquidity to meet required cash demands and 
maximization of income.  The District’s investment policy does not permit investments in medium term 
notes, municipal securities or reverse repurchase agreements, which are permitted by the California 
Government Code.  All financial assets of any funds, including the General Fund and all other funds that 
may be created, are administered in accordance with the provisions of this Policy, which is reviewed 
annually by the Board of Directors.  Excluded from this Policy is the AC Transit Employees’ Retirement 
Plan.  See also “—Retirement Plan—Investment Policy of the Retirement Plan.” 

In accordance with and subject to the restrictions in California Government Code Section 53601, 
the District may invest in the following types of investments, subject to certain restrictions, such as rating 
quality or maximum percentages of the portfolio: 

(a) Repurchase Agreements; 

(b) Securities of U.S. Government and its agencies; 

(c) California Local Agency Investment Fund (“LAIF”); 

(d) Negotiable Certificates of Deposit; 

(e) Commercial Paper; and 

(f) Bankers Acceptances. 

Although LAIF, Negotiable Certificates of Deposit, Commercial Paper and Bankers Acceptances 
are allowed under the California Government Code, these types of investments are not utilized without 
prior authorization of the Chief Financial Officer, after prudent investigation of the credit risk of such 
investments.  As a matter of investment policy, the District does not invest funds through the use of 
reverse-repurchase agreements, nor does the District invest funds in LAIF. 

In accordance with California Government Code Sections 53652, 53656 and 53658, State banks 
and savings and loan associations are required to secure District deposits by pledging government 
securities as collateral.  The market value of the pledged securities must equal at least 110% of the 
District’s deposits.  State law also allows financial institutions to secure deposits by pledging first trust 
deed mortgage notes having a value of 150% of the District’s total deposits.  As a matter of District 
policy, all deposits and repurchase agreement transactions of the District are secured by the pledge of 
government securities equal to 110% of the District’s deposits. 

In accordance with California Government Code 53653, the District Treasury Manager may 
waive the 110% collateral requirement for deposits which are insured up to $100,000 by the Federal 
Deposit Insurance Corporation (the “FDIC”) or Federal Savings and Loan Insurance Corporation (the 
“FSLIC”).

Securities purchased as District investments must be physically delivered, either to the District or 
to a third-party agent of the District.  If U.S. Treasury securities are purchased, delivery may be made by 
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book entry only.  All investment transactions for the District require “Delivery vs. Payment” method of 
settlement only. 

The District’s securities and collateral for those securities are maintained, in the name of the 
District, in the Trust Department or Safekeeping Department of the various banks doing business with the 
District as established by written third-party safekeeping agreements between the District and the banks. 

The District diversifies its investments by security type, institution and maturity.  With the 
exception of U.S. Government securities and its Agencies, no more than 20% of the District’s total 
investment portfolio will be invested in a single security type or with a single financial institution. 

TABLE XIII 
INVESTMENT DISTRIBUTION 

AS OF JUNE 30, 2007 

Investment Total Value Percentage of Total Value

Money Market Accounts $  7,103,216 16.87% 
Repurchase Agreements 5,000,000 11.88 
Discount Notes 30,000,000  71.25

Total $42,103,216 100.00%

Risk Management 

The District is self-insured for automotive liability and property damage for claims up to 
$1 million per occurrence; for general liability claims up to $150,000 per occurrence and for workers’ 
compensation claims up to $2 million per occurrence.  Commercial insurance policies provide excess 
coverage for claims that exceed these self-insured retentions, with general liability, property damage and 
statutory workers’ compensation insurance coverage up to $45 million. 

The District accrues a liability for claims and litigation (including a reserve for claims incurred 
but not reported) based on an actuarial study.  The liability includes allocated and unallocated claims 
adjustment expenses and incremental claim expense.  In addition, the District is partially self-insured for 
health and dental exposure. 

During the year ended June 30, 2007, the actuarial estimated based upon the fiftieth percentile 
discounted at 4.5% to estimate its workers’ compensation liability at $43.2 million and public liability 
claims at $5.7 million. 

The classification of the current and long-term portion of the self insurance liabilities for the 
Fiscal Year ended June 30, 2007 are summarized below: 

TABLE XIV 
SELF-INSURANCE LIABILITIES 

AS OF JUNE 30, 2007 
(DOLLARS IN THOUSANDS) 

 Current Long-Term Total

Workers’ Compensation Liability $16,404 $26,766 $43,170 
Public Liability 3,748 1,957 5,705 
Health and Dental Liability        —        —        —

Total $20,152 $28,723 $48,875
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Retirement Plan

Description.  All permanent full-time District employees, except for those represented by the 
ATU Local 192-Paratransit, are eligible to participate in the  AC Transit Employees’ Retirement Plan (the 
“Retirement Plan”).  The Retirement Plan is a noncontributory single employer-defined benefit retirement 
plan which provides retirement benefits for all qualifying employees. 

The Retirement Plan is administered by a retirement board (the “Retirement Board”), comprised 
of two elected officials of the ATU Local 192; one District employee member appointed by the Board of 
Directors who is not represented by the ATU Local 192; and two members of the general public 
appointed by the Board of Directors.  The Retirement Board has exclusive control of all Pension Plan 
investments and is responsible for establishing investment objectives, strategies and policies. 

The Board of Directors adopted a resolution in December 1997, amending certain provisions of 
the Retirement Plan based on a collective bargaining agreement with the ATU Local 192.  That 
amendment, which became effective July 1, 1997, revised the benefit calculation for ATU Local 192 
employees retiring on or after January 1, 1998 to reflect a level percentage of either 2% (for retirement on 
or after age 55) or 2.5% (for retirement on or after age 65) of monthly average earnings times years of 
service.  Similar benefit provisions were adopted for employees represented by IBEW effective January 1, 
1999.  Effective July 1, 2002, AFSCME and unrepresented employees were awarded the following: 
2.25% of the employees highest annual salary earned during their period of employment for each year 
that they were employed upon the employee’s retirement at age 60 and retirement benefits that would be 
determined over the employees highest earning three years, or last 36 months of employment.  AFSCME 
employees who retired after January 1, 2007 receive a revised benefit calculation ranging from 2% (for 
retirement on or after age 55) increasing to 2.5% (for retirement on or after age 60) of monthly average 
earnings times the three highest years of earnings or the last 36 months of service.  IBEW employees who 
retired after June 30, 2006 receive a revised benefit calculation ranging from 2% (for retirement on or 
after age 55) increasing to 2.5% (for retirement on or after age 65) of monthly average earnings times the 
five highest years of earnings or the last 60 months of service; or if the employee has 10 years of service 
with the District, the revised benefit calculation ranges from 2.25% (for retirement on or after age 60) 
increasing to 2.5% (for retirement on or after age 65) of monthly average earnings times the three highest 
years of earnings or the last 36 months of service.  Unrepresented employees who retired after January 1, 
2007 receive a revised benefit calculation ranging from 2% (for retirement on or after age 50) increasing 
to 2.75% (for retirement on or after age 55 depending upon the employees length of service within this 
bargaining unit) of monthly average earnings times the three highest years of earnings or the last 36 
months of service. 

The District is currently in negotiations with ATU Local 192 regarding the Retirement Plan, and 
has reached a tentative agreement.  The tentative agreement will initially go before the membership of 
ATU Local 192 to be voted on.  If the tentative agreement passes the membership vote, it must also go 
before the Retirement Board of the District, as well as the Board, before any changes can be made to the 
Retirement Plan.  As of December 31, 2006, 1,090 of the District’s 2,124 total employees (representing 
51.3%) were vested members of the Retirement Plan.  Listed in Table XV is a summary of member 
population in the Retirement Plan. 
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TABLE XV 
ALAMEDA-CONTRA COSTA TRANSIT EMPLOYEES’ RETIREMENT PLAN 

MEMBER POPULATION 

Year Ended 
December 31

Retirees Disabled 
Members and 

Beneficiaries Currently 
Receiving Benefits

Terminated Employees 
Entitled to Benefits But 
Not Yet Receiving Them Total

Current
Employees 

Vested

Current
Employees
Non-Vested Total

2002 1,052 244 1,296 1,200 1,205 2,405 
2003 1,100 250 1,350 1,216 1,222 2,438 
2004 1,178 265 1,443 1,154 1,025 2,179 
2005 1,250 279 1,529 1,141 997 2,138 
2006 1,320 279 1,599 1,090 1,034 2,124 

____________________ 
Source: Audited financial statements for the Retirement Plan 

Funding Status.  The actuarial present value of benefits for the Retirement Plan is determined by 
an actuary, retained by the Retirement Board.  The actuary applies the actuarial assumptions to project 
District contributions to fund the Retirement Plan and the present value of those benefits.  The Actuarial 
Required Contribution (“ARC”) for normal retirement costs, as well as, in certain years, payments to 
amortize the unfunded actuarial accrued liability (“UAAL”), are calculated by the actuary based on the 
actuarial assumptions. 

The most recent actuarial valuation date was January 1, 2007.  This valuation was based upon the 
Projected Unit Credit Actuarial Cost Method.  Under this cost method, benefits are assumed to accrue 
ratably over the years from each participants entry date to the date of retirement, termination, disability or 
death and the actuarial accrued liability is the portion of the present value of all projected plan benefits for 
current participants attributed to service to the valuation date.  Significant actuarial assumptions used to 
compute the actuarial present value of accrued plan benefits include assumed net investment return on 
plan assets of 7.70%, and inflation at 3.20%. 

The actuarial report prepared by the Retirement Plan independent actuary, EFI Actuaries, reflects 
the financial status of the Retirement Plan as of December 31, 2006.  The market value of the plan’s 
assets as of such date was $391,432,000. 

Defined benefit retirement plans have the potential of developing unfunded liabilities.  New 
unfunded liabilities may arise if, among other things, the investments of the funds in the Retirement Plan 
under-perform the assumed rate of return, if the District adopts  benefits increases or the compensation 
rates exceed actuarial projections. 

The value of the Retirement Plan’s UAAL as of December 31, 2006 was estimated by the actuary 
to be $120,863,232 using a 7.70% actuarial rate of return.  The Governmental Accounting Standards 
Board (“GASB”) Statement No. 25 liabilities calculated for 2006, as shown in the actuarial report, 
showed that the funded ratio was approximately 76%. 

Table XVI shows the schedule of funding progress for the past five calendar years and 
Table XVII shows the payments made by the District to the Retirement Plan for normal retirement costs 
as well, as in certain years, UAAL amortization payments. 
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TABLE XVI 
ALAMEDA-CONTRA COSTA TRANSIT EMPLOYEES’ RETIREMENT PLAN 

SCHEDULE OF FUNDING PROGRESS 
(DOLLARS IN THOUSANDS) 

Actuarial 
Valuation 

Date

Actuarial 
Value of 
Assets 1

(a)

Actuarial 
Accrued
Liability 

(“AAL”) 2
Entry Age 

(b)

Unfunded 
AAL

(“UAAL”) 
(b-a)

Funded 
Ratio 
(a/b)

Covered
Payroll 

(c)

UAAL as a 
Percentage 
of Covered 

Payroll 
(b-a/c)

1/1/03 $296,724 $347,614 $  50,890 85% $123,941 41% 
1/1/04 311,161 387,292 76,131 80 117,394 65 
1/1/05 322,626 417,662 95,036 77 117,267 81 
1/1/06 349,766 449,786 100,020 78 120,487 83 
1/1/07 379,651 500,514 120,863 76 124,908 97 

____________________
Source: Audited financial statements of the Retirement Plan 

TABLE XVII 
ALAMEDA-CONTRA COSTA TRANSIT EMPLOYEES’ RETIREMENT PLAN 

SCHEDULE OF DISTRICT CONTRIBUTIONS 
(DOLLARS IN THOUSANDS) 

Fiscal Year Annual Required Contribution Annual Percentage Contributed

2002-2003 $14,112 103.0% 
2003-2004 17,027 100.0 
2004-2005 19,396 99.5 
2005-2006 20,997 100.0 
2006-2007 23,069 100.0 

____________________
Source: District’s audited financial statements 

The revenues of the Retirement Plan by source, net assets at the end of the year and the 
approximate return  for the five years ending December 31, 2006 are set forth below. 

TABLE XVIII 
ALAMEDA-CONTRA COSTA TRANSIT EMPLOYEES’ RETIREMENT PLAN 

SCHEDULE OF REVENUES, NET ASSETS AND MARKET VALUE AND APPROXIMATE RETURN 
2002-2006 

Source of Revenues 

Year
(December 31)

Employee
Contributions

Employer
Contributions

Investment 
Income/(Loss) 1

Market Value 
End of Year

Approximate 
Return

2002 $0 $13,045 $  6,605 $248,336 (7.04%) 
2003 0 14,456 5,069 299,245 21.12 
2004 0 18,258 5,617 329,912 10.73 
2005 0 20,196 7,294 348,555 7.45 
2006 0 22,033 10,840 391,432 12.68 

____________________ 
Sources: Audited financial statements for the Retirement Plan and the Actuarial Valuations for the Retirement Plan for the approximate return 
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Investment Policy of the Retirement Plan.  The Retirement Board has an adopted Statement of 
Investment Objectives and Policy Guidelines, the most recent amendment having been adopted in 
January 2007 (the “Retirement Plan Investment Policy”).  The Retirement Plan Investment Policy 
prescribes, among other things, asset class targets for investment of Retirement Plan funds.  The asset 
allocation targets and their associated ranges, which are a function of the returns and risks from various 
asset class and the nature of the liabilities of the Retirement Plan, currently are set forth below. 

TABLE XIX 
ALAMEDA-CONTRA COSTA TRANSIT EMPLOYEES’ RETIREMENT PLAN 

INVESTMENT POLICY ASSET ALLOCATION TARGETS 
AS OF DECEMBER 31, 2006 

Asset Type Current Investment Allocation Allocation Range

Equities 67% 60-66% 
Fixed Income  33 34-40 

Total 100%
____________________
Source: Audited financial statements for the Retirement Plan 

The Retirement Plan contracts with 10 investment managers who are responsible for investment 
of their respective portion of the portfolio.  The Investment Policy prescribes investment guidelines to be 
followed by the investment managers as well as monitoring procedures regarding their performance. 

The Retirement Plan issues a stand-alone financial report, which is available at 1600 Franklin 
Street, Oakland, California 94612.  For additional information on the Retirement Plan, see 
“APPENDIX B—AUDITED FINANCIAL STATEMENTS OF THE DISTRICT FOR THE FISCAL 
YEAR ENDED JUNE 30, 2007—Note 10—Pension Plan.” 

Post-Employment Benefits Other Than Pensions 

Overview.  The District provides partial reimbursement of post-employment medical benefits to 
employees based upon the bargaining unit contracts.  To be eligible, the retiring employee is required to 
have been a member in a participating medical plan on the date of retirement or is paying for other 
eligible medical expenses as defined in Section 213 of the Internal Revenue Code.  The costs of the 
premiums associated with these benefits is recognized on a pay-as-you-go basis when the District makes 
the payment. 

Commencing in Fiscal Year 1998-1999, the District began contributing to a trust, containing 
separate accounts to reimburse ATU Local 192, AFSCME and IBEW retirees for OPEB costs.  For ATU 
Local 192 members, the District contributed at a rate equal to $0.03 per employee per hour prior to 
November 1, 2005 and $1.00 thereafter.  For AFSCME members, the District contributes at a rate equal 
to $0.70 per employee per employee.  For IBEW members, the District contributes at a rate equal to 
$0.60 per employee per employee. 

During Fiscal Year 2006-2007, the District contributed $3,153,547 to the ATU Local 192 trust 
for retiree medical benefits; $365,560 to the AFSCME trust for retiree medical benefits; and $28,576 to 
the IBEW trust for retiree medical benefits.  For Fiscal Year 2007-2008, the District budgeted 
$3.1 million, $0.3 million and $0.03 million respectively for contributions to the trusts, and $3.1 million, 
$0.3 million and $0.03 million, respectively, for Fiscal Year 2008-2009. 

ATU Medical Trust.  The District offers eligible retirees from ATU Local 192 participation in the 
ATU Medical Trust.  The District makes defined benefit contributions into the ATU Medical Trust to 
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assist with payment of medical care costs.  The ATU Medical Trust reimburses a portion of the medical 
premium paid by retirees and in some cases, the spouses of retirees.  The number of retirees and 
Retirement Plan survivors (for which the District makes a payment) employees participating in this 
benefit program and the contributions made by the District are set forth below. 

TABLE XX 
ALAMEDA-CONTRA COSTA TRANSIT EMPLOYEES’ RETIREMENT PLAN 

POST-EMPLOYMENT BENEFICIARY SUMMARY 

Fiscal Year 
(As of June 30)

Number of  
Participating Retirees 1

District
Contribution

2003 1,834 $   450,000 
2004 1,642 451,000 
2005 1,655 392,000 
2006 1,915 2,654,000 2
2007 1,912 3,548,000 3

____________________
1 Includes retirees and dependents receiving benefits. 
2 The increase in the District contributions was a result of negotiations with ATU Local 192 and the ATU Medical Trust to permit 
the AFSCME and the IBEW to administer reimbursements to their members through the ATU Medical Trust. 
3 On July 1, 2007, the District began making payments for medical premiums for Unrepresented and Executive employees.  On 
September 1, 2007, the District approved a spousal enhancement to provide payment of medical premiums to spouses of these 
employees and their spouses. 
Source: Retirement Plan Records 

GASB 45.  In June 2004, the GASB issued Statement No. 45 (“GASB 45”), which addresses how 
state and local governments should account for and report their costs and obligations related to 
post-employment health care and other non-pension benefits (“OPEB”).  GASB 45 generally requires that 
employers account for and report the annual cost of OPEB and the outstanding obligations and 
commitments related to OPEB in essentially the same manner as they currently do for pensions.  Annual 
OPEB costs for most employers will be based on actuarially determined amounts that, if paid on an 
ongoing basis, generally would provide sufficient resources to pay benefits as they come due.  The 
provisions of GASB 45 may be applied prospectively and do not require governments to fund their OPEB 
plans.  An employer may establish its OPEB liability at zero as of the beginning of the initial year of 
implementation.  However, the unfunded actuarial liability is required to be amortized over future periods 
on the income statement.  GASB 45 also established disclosure requirements for information about the 
plans in which an employer participates, the funding policy followed, the actuarial valuation process and 
assumptions, and for certain employers, the extent to which the plan has been funded over time.  These 
disclosure requirements will be effective for the District’s Fiscal Year ending June 30, 2008. 

GASB 45 is likely to result in a substantial increase in the annual expense recognized by the 
District for post-retirement health care benefits.  If those expenses are not funded as determined by an 
actuary, a substantial liability will accumulate over time and will be reported on the statement of net 
assets. 

GASB 45 also requires the calculation of an Annual Required Contribution (the “ARC”) which 
consists of the normal cost and a not greater than 30 year amortization of the UAAL for the 
post-retirement medical and dental benefit.  However, there is no requirement under GASB 45 that the 
ARC actually be funded.  This UAAL is calculated as the accumulated post-employment benefit 
obligation less any assets held for the plan. 
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For fiscal years beginning after December 15, 2006, GASB 45 requires that these post-retirement 
medical plan liabilities be recognized on an accounting basis, if there are no dedicated assets or funding 
arrangements. 

The District is in the process of retaining the services of an independent actuary to determine the 
extent of its OPEB liability.  Upon acceptance of an actuarial report, the District will develop an approach 
to comply with its GASB 45 liability. 

TAX MATTERS 

Holders of the Certificates should be aware that: (a) the discussion in this Official Statement with 
respect to U.S. federal income tax consequences of owning the Certificates is not intended or written to be 
used, and cannot be used, by any taxpayer for the purpose of avoiding penalties that may be imposed on 
the taxpayer; (b) such discussion was written in connection with the promotion or marketing (within the 
meaning of IRS Circular 230) of the transactions or matters addressed by such discussion; and (c) each 
taxpayer should seek advice based on its particular circumstances from an independent tax advisor. 

General  

The following is a general discussion of certain federal income tax consequences of the purchase, 
ownership and disposition of the Certificates.  This discussion is based on the Internal Revenue Code of 
1986, as amended (the “Code”), as well as final, temporary and proposed Treasury Regulations (the 
“Regulations”) and administrative and judicial decisions as of the date hereof, all of which are subject to 
change or possible differing interpretation.  This summary does not purport to address all aspects of 
federal income taxation that may affect particular investors in light of their individual circumstances 
including certain types of investors subject to special treatment under the federal income tax laws.  
Moreover, except as expressly indicated, this summary addresses initial purchasers of the Certificates that 
(a) purchase at a price equal to the first price to the public at which a substantial amount of the 
Certificates is sold; and (b) hold their Certificates as capital assets within the meaning of Section 1221 of 
the Code.  This summary does not address owners that may be subject to special tax rules, such as banks, 
insurance companies, dealers in securities or currencies, purchasers that hold Certificates (or foreign 
currency) as a hedge against currency risks or as part of a straddle with other investments or as part of a 
“synthetic security” or other integrated investment (including a “conversion transaction”) comprised of a 
Certificate and one or more other investments, or purchasers that have a “functional currency” other than 
the U.S. dollar.  Except to the extent discussed below under “Non-United States Holders,” this summary 
is not applicable to non-United States persons not subject to federal income tax on their worldwide 
income.  Investors should consult their own tax advisors to determine the federal, state, local and other tax 
consequences of the purchase, ownership and disposition of the Certificates.  Prospective investors should 
note that no rulings have been or will be sought from the Internal Revenue Service (the “Service”) with 
respect to any of the federal income tax consequences discussed below, and no assurance can be given 
that the Service will not take contrary positions. 

Persons considering the purchase of Certificates should consult their own tax advisors concerning 
the Federal income tax consequences to them in light of their particular situations as well as any 
consequences to them under the laws of any other taxing jurisdiction. 

Payment of Interest  

In general, interest paid by the District on the Certificates (including any original issue discount 
properly allocable to certain of the Certificates), and received by the owners of the Certificates will not be 
excludable from the owner’s gross income for federal income tax purposes. 
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United States Holders 

Payments of Interest.  In general, interest on a Certificate will be taxable to an owner who or 
which is (i) a citizen or resident of the United States, (ii) a corporation created or organized under the 
laws of the United States or any state (including the District of Columbia) or (iii) a person otherwise 
subject to federal income taxation on its worldwide income (a “United States holder”) as ordinary income 
at the time it is received or accrued, depending on the holder’s method of accounting for tax purposes.  
For cash basis owners, such payments will be included in income when received (or when made available 
for receipt, if earlier).  For accrual basis owners, such payments will be included in income when all 
events necessary to establish the right to receive such payments have occurred.

Certificates Purchased with Original Issue Discount.  Under the applicable Regulations, the 
Certificates will be issued with Original Issue Discount (“OID”) if the “stated redemption price at 
maturity” of the Certificates (generally equal to its principal amount as of the date of issuance plus all 
interest other than “qualified stated interest” payable prior to or at maturity) exceeds the original issue 
price by more than a de minimis amount (generally ¼ of 1% of the Certificates stated redemption price at 
maturity multiplied by the number of complete years to its maturity from its issue date).  If OID exists, all 
or a portion of the taxable income to be recognized with respect to the Certificates would be includible in 
income of each holder of the Certificates as OID on a constant yield to maturity basis.  Any amount 
treated as OID would not, however, be includible again when the interest is actually received.  Cash-
method Certificateholders may be required to report income with respect to such Certificates in advance 
of the receipt of cash attributable to such income.  If the discount with which the Certificates are issued 
does not exceed the “de minimus amount,” the discount is included in each holder’s income in proportion 
to the receipt of principal payments rather than being treated as OID.  Purchasers of the Certificates who 
acquire Certificates with a discount should consult their own tax advisors with respect to the 
determination and treatment of the discount for federal income tax purposes and with respect to state and 
local tax consequences of owning such Certificates. 

Certificates Purchased with Original Issue Premium. Under applicable Regulations, the 
Certificates will be issued with Original Issue Premium (“OIP”) if the “stated redemption price at 
maturity” of the Certificates (generally equal to its principal amount as of the date of issuance plus all 
interest other than “qualified stated interest” payable prior to or at maturity) is less than the holder’s 
aggregate tax basis in the Certificates immediately after their acquisition.  If the Certificates contain OIP, 
the initial purchaser of the Certificates may elect to amortize the amount of such OIP using constant yield 
principles based on the purchaser’s yield to maturity.  However, once made, the election to amortize 
premium applies to all taxable certificates held during or after the tax year for which the election is made.  
OIP is generally treated as an offset to interest income, and a reduction in basis of the Certificates.  
Purchasers of the Certificates who acquire Certificates with OIP should consult their own tax advisors 
with respect to the determination and treatment of OIP for federal income tax purposes and with respect 
to state and local tax consequences of owning such Certificates.  

Purchase, Sale, Exchange and Retirement of the Certificates.  A United States holder’s tax 
basis in a Certificate generally will equal its cost, increased by any original issue discount included in the 
United States holder’s income with respect to the Certificate and decreased by any principal payments 
received and any amortized premium.  A United States holder generally will recognize gain or loss on the 
sale, exchange or retirement of a Certificate equal to the difference between the amount realized on the 
sale or retirement, except to the extent attributable to accrued but unpaid stated interest, and the United 
States holder’s tax basis in the Certificate.  Gain or loss recognized on the sale, exchange or retirement of 
a Certificate will generally give rise to capital gain or loss if the Certificate is held as a capital asset or 
ordinary income to the extent of accrued market discount that has not already been included in income. 
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Non-United States Holders   

The following is a general discussion of certain United States federal income tax consequences 
resulting from the beneficial ownership of Certificates by a person other than a United States holder (a 
“non-United States holder”). 

An owner of a Certificate that is a non-United States holder and is not subject to federal income 
tax as a result of any direct or indirect connection to the United States of America in addition to its 
ownership of a Certificate will generally not be subject to United States income or withholding tax in 
respect of a payment on a Certificate, provided such income is treated as portfolio interest.  Interest will 
be treated as portfolio interest if (a) the owner complies to the extent necessary with certain identification 
requirements (including delivery of a statement, signed by the owner under penalties of perjury, certifying 
that such owner is not a United States person and providing the name and address of such owner); (b) 
such interest is treated as not effectively connected with the owner’s United States trade or business; (c) 
interest payments are not made to a person within a foreign country which the Service has included on a 
list of countries having provisions inadequate to prevent United States tax evasion; (d) interest payable 
with respect to the Certificates is not deemed contingent interest within the meaning of the portfolio debt 
provision; and (e) the owner claiming the portfolio interest exemption is not deemed to be a foreign bank 
that acquired the Certificates pursuant to an extension of credit entered into in the ordinary course of its 
banking business. 

Except as explained in the preceding paragraph and subject to the provisions of any applicable tax 
treaty, a United States withholding tax, at the applicable rate determined by statute, will apply to interest 
paid and original issue discount accruing with respect to Certificates owned by non-United States holders.  
In those instances in which payments of interest with respect to the Certificates continue to be subject to 
withholding, special rules apply with respect to the withholding of tax on payments of interest with 
respect to, or the sale or exchange of Certificates having original issue discount and held by non-United 
States holders. 

Purchasers of Certificates that are non-United States holders should consult their own tax 
advisors with respect to the possible applicability of United States withholding and other taxes upon 
income realized in respect of the Certificates. 

Backup Withholding

Payments of interest (including original issue discount) with respect to the Certificates may be 
subject to the “backup withholding tax” under Section 3406 of the Code, at the applicable rate determined 
by statute, if a recipient of such payments: (a) fails to furnish to the payer its taxpayer identification 
number; (b) furnishes an incorrect taxpayer identification number; (c) fails to report properly interest, 
dividends or other “reportable payments” as defined in the Code; or (d) under certain circumstances, fails 
to provide a certified statement, signed under penalty of perjury, that the taxpayer identification number 
provided is its correct number and that the holder is not subject to backup withholding.  Backup 
withholding will not apply, however, with respect to certain payments made to Certificate owners, 
including payments to certain exempt recipients (such as certain exempt organizations) and to non-United 
States holders, provided they establish their entitlement to this exemption.  Any amounts deducted and 
withheld from a payment to a recipient would be allowed as a credit against the federal income tax of 
such recipient.  Owners of the Certificates should consult their tax advisors regarding their qualification 
for such exemption from withholding and the procedure for obtaining such an exemption. 
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State Tax Matters of the Certificates  

In the opinion of Special Counsel, interest on the Certificates is exempt from California state 
income taxes.   

From time to time, there are legislative proposals in the Congress and in the various legislatures 
of the states that, if enacted, could alter or amend the tax matters referred to above or adversely affect the 
market value of the Certificates. It cannot be predicted whether or in what form any such proposal might 
be enacted or whether if enacted it would apply to securities issued prior to enactment. Purchasers of the 
Certificates should consult their tax advisors regarding any pending or proposed legislation, regulatory 
initiatives or litigation. 

Special Counsel expresses no opinion regarding any other state tax consequences relating to the 
ownership or disposition of, or the accrual or receipt of interest on, the Certificates. 

ERISA CONSIDERATIONS 

The Employee Retirement Income Security Act of 1974, as amended (“ERISA”) imposes 
fiduciary requirements, including those of investment prudence and diversification and the requirement 
that the investment of benefit plan assets be made in accordance with the documents governing an 
employee benefit plan subject to ERISA (an “ERISA Plan”).  Similarly, state and local laws may impose 
the same or similar standards on governmental plans that are not ERISA Plans.  Additionally, ERISA, and 
the Code generally prohibit certain transactions between an ERISA Plan and persons who, with respect to 
that plan, are fiduciaries or other “parties in interest” within the meaning of ERISA or “disqualified 
persons” within the meaning of the Code.  In the absence of an applicable statutory, class or 
administrative exemption, transactions between an ERISA Plan and a party in interest with respect to an 
ERISA Plan, including the acquisition by one from the other of a Certificate, could be viewed as violating 
those prohibitions.  In addition, Code Section 4975 prohibits transactions between certain tax-favored 
vehicles such as Individual Retirement Accounts and disqualified persons and Code Section 503 includes 
similar restrictions with respect to governmental and church plans.  In this regard, the District or the 
Underwriter of the Certificate, might be considered or might become a “party in interest” within the 
meaning of ERISA or a “disqualified person” within the meaning of the Code, with respect to an ERISA 
Plan or a plan or arrangement subject to Code Sections 4975 or 503.  Prohibited transactions within the 
meaning of ERISA and the Code may arise if Certificates are acquired by such plans or arrangements 
with respect to which the District or the Underwriter is a party in interest or disqualified person.   

In all events, fiduciaries of ERISA Plans and plans or arrangements subject to the above Code 
Sections, in consultation with their advisors, should carefully consider the impact of ERISA and the Code 
on an investment in the Certificates. 

ABSENCE OF MATERIAL LITIGATION 

There is no action, suit, or proceeding known to be pending or threatened, to restrain or enjoin the 
execution or delivery of the Certificates, or in any way contesting or affecting the validity of the 
Certificates or any proceedings of the District taken with respect thereto.  The District is not aware of any 
litigation pending or threatened questioning the political existence of the District or contesting the 
District’s ability to receive ad valorem taxes or to collect other revenues or contesting the District’s ability 
to make Lease Payments under the Lease Agreement. 

During the regular course of business, the District is a party to a variety of pending and threatened 
lawsuits and administrative proceedings with respect to the operation of the transit system and other 
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matters.  The District does not believe that any of such lawsuits or proceedings will have a material 
adverse effect on the financial operations of the District. 

CERTAIN LEGAL MATTERS 

Legal matters incident to the delivery of the Certificates are subject to the approving opinion of 
Kutak Rock LLP, Special Counsel.  The proposed form of the opinion to be delivered by Special Counsel 
is attached hereto as Appendix D.  Special Counsel takes no responsibility for the accuracy, completeness 
or fairness of this Official Statement.  Approval of certain other legal matters will be passed upon for the 
District and the Corporation by General Counsel to the District, and by Kutak Rock LLP, Disclosure 
Counsel and for the Underwriter by The Gibbs Law Group, P.C.  The compensation of Special Counsel, 
Disclosure Counsel and Underwriter’s Counsel is contingent upon the issuance of the Certificates. 

RATINGS 

Moody’s Investors Service (“Moody’s”) and Standard & Poor’s Ratings Group, a Division of The 
McGraw-Hill Companies (“S&P”) are anticipated to assign municipal bond ratings of “[___]” and 
“[___],” respectively, to the Certificates with the understanding that upon the delivery of the Certificates, 
the Insurance Policy insuring the scheduled payment of principal of and interest on the Certificates when 
due, will be issued by the Insurer.  Such ratings reflect only the respective views of such rating agency 
and any explanation of the significance of such rating should be obtained from the rating agency 
furnishing such rating.  There is no assurance that either rating will be retained for any given period of 
time or that the same will not be revised downward or withdrawn entirely by the rating agency concerned 
if, in the judgment of such rating agency, circumstances so warrant.  Neither the District nor the 
Corporation take any responsibility to oppose any revision or withdrawal of any rating.  Any such 
downward revision or withdrawal of the ratings obtained may have an adverse effect on the market price 
of the Certificates. 

CONTINUING DISCLOSURE 

The District covenants on behalf of the Corporation and for the benefit of the Owners of the 
Certificates to provide annually certain financial information and operating data relating to the District by 
not later than 210 days following the end of the District’s fiscal year (presently ending June 30) (the 
“Annual Report”), commencing with the Annual Report for the 2007-2008 Fiscal Year, and to provide 
notices of the occurrence of certain enumerated events, if material.  The Annual Report will be filed by 
the District with each Nationally Recognized Municipal Securities Information Repository and with the 
state information repository, if any.  The notices of material events will be filed by the District with the 
Municipal Securities Rulemaking Board and with the state information repository, if any.  The specific 
nature of the information to be contained in the Annual Report or the notices of material events is set 
forth below under the caption “APPENDIX F—FORM OF CONTINUING DISCLOSURE 
AGREEMENT.”  These covenants have been made in order to assist the Underwriter in complying with 
Securities and Exchange Commission Rule 15c2-12(b)(5). 

The District has never failed to comply in all material respects with any previous undertakings 
pursuant to the Rule to provide annual reports or notices of material events. 

FINANCIAL STATEMENTS 

The Financial Statements of the District included in Appendix B to this Official Statement have 
been audited by Macias, Gini & O’Connell LLP, whose report thereon appears in such Appendix.  
Macias, Gini & O’Connell LLP, was not requested to consent to the inclusion of its report in Appendix B, 
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nor has Macias, Gini & O’Connell LLP undertaken to update its report or to take any action intended or 
likely to elicit information concerning the accuracy, completeness or fairness of the statements made in 
this Official Statement, and  no opinion is expressed by Macias, Gini & O’Connell LLP, with respect to 
any event subsequent to the date of its report. 

FINANCIAL ADVISOR 

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

The compensation of the Financial Advisor is contingent upon the issuance of the Certificates. 

UNDERWRITING 

The Certificates are being purchased by M.R. Beal & Company (the “Underwriter”).  The 
Underwriter has agreed to purchase all of the Certificates at a price of $[________] (which is equal to the 
initial principal amount of the Certificates, [plus/minus] a net original issue [premium/discount] in the 
amount of $[________] and less an Underwriter’s discount of $[________]).  The Certificate Purchase 
Contract provides that the Underwriter will purchase all of the Certificates if any are purchased, the 
obligation to make such purchase being subject to certain terms and conditions set forth in said 
agreement, the approval of certain legal matters by counsel and certain other conditions. 

The Underwriter may offer and sell Certificates to certain dealers and others at prices lower than 
the offering prices or yields stated on the cover page hereof.  The offering prices or yields may be 
changed from time-to-time by the Underwriter. 

ADDITIONAL INFORMATION 

This Official Statement is not to be construed as a contract or agreement between the District or 
the Corporation and the purchasers, owners or beneficial owners of any of the Certificates.  All of the 
preceding summaries of the Certificates, the Trust Agreement, the Lease Agreement, the Assignment 
Agreement, the Purchase Agreement, the Continuing Disclosure Agreement, applicable legislation and 
other agreements and documents are made subject to the provisions of the Certificates and such 
documents, respectively, and do not purport to be complete statements of any or all of such provisions.  
Reference is hereby made to such documents on file with the District for further information in 
connection therewith.  Such documents and additional information regarding the District can be obtained 
by contacting the Alameda-Contra Costa Transit District, 1600 Franklin Street, Oakland, California 
94612. 

Any statements made in this Official Statement involving matters of opinion or estimates, 
whether or not expressly stated, are set forth as such and not as representations of fact, and no 
representation is made that any of the estimates will be realized. 

The execution and delivery of this Official Statement by the General Manager of the District has 
been duly authorized by the District.  Concurrently with the delivery of the Certificates, the District will 
furnish to the Underwriter a certificate of the District to the effect that this Official Statement, as of the 
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date of this Official Statement and as of the date of delivery of the Certificates, does not contain any 
untrue statement of a material fact or omit to state any material fact necessary to make the statements 
herein, in the light of the circumstances under which they were made, not misleading. 

The execution and delivery of this Official Statement has been duly authorized by the Board of 
Directors of the District. 

ALAMEDA-CONTRA COSTA TRANSIT 
DISTRICT

By    
 General Manager 
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APPENDIX A 

SUMMARY OF PRINCIPAL LEGAL DOCUMENTS 

The following summary discussion of selected provisions of the Trust Agreement and the Lease 
Agreement, are made subject to all of the provisions of such documents and to the discussions of such 
documents contained elsewhere in this Official Statement.  This summary discussion does not purport to 
be a complete statement of said provisions and prospective purchasers of the Certificates are referred to 
the complete texts of said documents, copies of which are available upon request from the General 
Manager of the District.

DEFINITIONS

The following are definitions of certain of the terms used in the Official Statement.  Certain 
capitalized terms used in this Official Statement are either defined elsewhere in the Official Statement or 
in the Trust Agreement or the Lease Agreement, to which reference is hereby made.  Unless the context 
otherwise requires, the terms defined in this Official Statement will have the meanings defined in the 
Trust Agreement, the following definitions to be equally applicable to both the singular and plural forms 
of any of the terms defined in the Trust Agreement: 

“Additional Rental” means all amounts payable by the District as Additional Rental pursuant to 
the Lease Agreement. 

“Annual Lease Payments” means, for each 12-month period ending on August 1, the total Lease 
Payments due in such period. 

“Assignment Agreement” means that certain Assignment Agreement, dated as of June 1, 2008, by 
and between the Corporation and the Trustee, as originally executed and entered into and as it may be 
amended or supplemented in accordance therewith. 

“Authorized Representative of the District” means the President and Vice President of the Board 
of Directors, the General Manager and any person or persons designated by the General Manager of the 
District in writing and authorized to act on behalf of the District. 

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

“Certificate of Completion” means a certification of the District, stating that substantially all of 
the Improvements have been acquired and constructed in conformity with the requirements of the Lease 
Agreement and that all costs of the Improvements have been paid. 

“Certificate Payment Date” means, with respect to any Certificate, the Certificate Payment Date 
designated therein, which is the August 1 on which the principal component of the Lease Payments 
evidenced and represented thereby will become due and payable. 

“Certificates” means the $[AMOUNT] of the Alameda-Contra Costa Transit District Certificates 
of Participation (Land Acquisition Project) Series 2008A (Taxable) that are executed and delivered under 
and pursuant to the Trust Agreement. 
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“Certification” or “Request” means, with respect to the District, an instrument in writing signed 
on behalf of the District by an Authorized Representative of the District and, with respect to the 
Corporation, an instrument in writing signed on behalf of the Corporation by the Chair, Vice Chair or 
Chief Financial Officer of the Corporation or by any other officer of the Corporation duly authorized by 
the governing board of the Corporation to sign documents on its behalf under the Trust Agreement. 

“Closing Date” means the date when the Certificates, duly executed by the Trustee, are delivered 
to the original purchaser thereof. 

“Corporation” means the AC Transit Financing Corporation, a nonprofit public benefit 
corporation organized and existing under and by virtue of the laws of the State of California, any 
surviving, resulting or transferee corporation and, except where the context requires otherwise, any 
assignee of the Corporation. 

“Costs of Issuance Fund” means the fund by that name established pursuant to the Trust 
Agreement. 

“District” means the Alameda-Contra Costa Transit District, a special transit district duly 
organized and existing under and by virtue of the laws of the State of California. 

“Due Date” means the date that occurs five days prior to each Interest Payment Date. 

“Equipment” means the seven (7) 60-foot articulated low floor clean diesel buses and other 
equipment, as more particularly set forth in the Lease Agreement, as the same may be amended or 
supplemented pursuant to the Lease Agreement. 

“Event of Default” means any of the events described in the Lease Agreement as an “Event of 
Default.”

“Fiscal Year” means the fiscal year of the District, which at the date of the Lease Agreement is 
the period from July 1 to and including the following June 30. 

“Government Securities” means (a) cash (insured at all times by the Federal Deposit Insurance 
Corporation or otherwise collateralized with obligations described in clause (b), (b) direct obligations of 
(including obligations issued or held in book entry form on the books of) the Department of the Treasury 
of the United States of America, or (c) senior debt obligations of other Government Sponsored Agencies. 

“Improvements” means all the improvements comprising the public facilities to be constructed, 
installed or acquired by the District, as agent of the Corporation, as set forth in the Lease Agreement, as 
the same may be amended from time to time by a request of the District delivered to the Trustee and the 
Corporation.

“Insurance Consultant” means any person or firm employed by the District that has actuarial 
experienced personnel in the field of risk management. 

“Insurance Policy” means the [_________] insurance policy issued by the Insurer insuring the 
payment when due of the principal and interest with respect to the Certificates as provided herein. 

“Insurer” means [__________________________]. 

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



4844-6023-0914.7 A-3 

“Interest Payment Date” means a date on which interest evidenced and represented by the 
Certificates becomes due and payable, being February1 and August 1 of each year to which reference is 
made, commencing on August 1, 2008. 

“Lease Agreement” means the Lease Agreement, dated as of June 1, 2008, by and between the 
Corporation and the District, as originally executed and entered into and as it may from time to time be 
amended in accordance therewith and the terms of the Trust Agreement. 

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

“Lease Payments” means all amounts payable by the District as lease payments pursuant to the 
Lease Agreement including any prepayment thereon. 

“Leased Property” means, collectively, the Property and the Equipment. 

“Maximum Annual Lease Payment” means the maximum remaining unpaid Lease Payment due 
and payable under the Lease Agreement during any twelve-month period ending on August 1. 

“Moody’s” means Moody’s Investors Service, a corporation organized and existing under the 
laws of the State of Delaware, its successors and their assigns, and, if such corporation will be dissolved 
or liquidated or will no longer perform the functions of a securities rating agency, “Moody’s” will be 
deemed to refer to any other nationally recognized securities rating agency designated by the District. 

“Net Proceeds” means any insurance proceeds paid with respect to the Property, remaining after 
payment therefrom of all expenses incurred in the collection thereof. 

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

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

(a) Certificates cancelled by the Trustee or surrendered to the Trustee for 
cancellation;

(b) Certificates paid or deemed to have been paid within the meaning of the Trust 
Agreement; and 

(c) Certificates in lieu of and in substitution for which other Certificates will have been 
executed and delivered by the Trustee under the Trust Agreement. 

“Owner” means the registered owner of any Certificate. 

“Permitted Encumbrances” means, as of any particular time: the Lease Agreement; the 
Assignment Agreement and Trust Agreement. 

“Permitted Investments” means any of the following to the extent then permitted by law or the 
District’s investment policy (provided that the Trustee will be entitled to rely upon any investment 
direction provided to it by the District as a certification to it that such investment constitutes a Permitted 
Investment): 
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(d) Government Securities; 

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

—Export-Import Bank 
—Farm Credit System Financial Assistance Corporation; 
—Rural Economic Community Development Administration (formerly the 

Farmers Home Administration); 
—General Services Administration; 
—U.S. Maritime Administration; 
—Small Business Administration; 
—Government National Mortgage Association (GNMA); 
—U.S. Department of Housing & Urban Development (PHAs); 
—Federal Housing Administration; 
—Federal Financing Bank; 

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

—Senior debt obligations rated “Aaa” by Moody’s and “AAA” by S&P issued 
by the Federal National Mortgage Association (FNMA) or Federal Home 
Loan Mortgage Corporation (FHLMC); 

—Obligations of the Resolution Funding Corporation (REFCORP); 
—Senior debt obligations of the Federal Home Loan Bank System; 
—Senior debt obligations of other government sponsored agencies; 

(g) U.S. dollar denominated deposit accounts, federal funds and bankers’ acceptances 
with domestic commercial banks (including the Trustee and its affiliates) which have a rating on 
their short-term certificates of deposit on the date of purchase of “A-1” or “A-1+” by S&P and 
“P-1” by Moody’s and maturing no more than 360 calendar days after the date of purchase.  
(Ratings on holding companies are not considered as the rating of the bank.); 

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

(i) investments in a money market fund rated “AAAm” or “AAAm-G” or better by 
S&P, including funds for which the Trustee or its affiliates receive fees for investment advisory 
or other services to the fund; 

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

(i) which are rated, based on an irrevocable escrow account or fund (the 
“escrow”), in the highest rating category of S&P and Moody’s or any successors thereto; 
or
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(ii) (A) which are fully secured as to principal and interest and 
redemption premium, if any, by an escrow consisting only of cash or obligations 
described in clause (b) of the definition of Government Securities, which escrow may be 
applied only to the payment of such principal of and interest and redemption premium, if 
any, on such bonds or other obligations on the maturity date or dates thereof or the 
specified redemption date or dates pursuant to such irrevocable instructions, as 
appropriate, and (B) which escrow is sufficient, as verified by a nationally recognized 
independent certified public accountant, to pay principal of and interest and redemption 
premium, if any, on the bonds or other obligations described in this paragraph on the 
maturity date or dates specified in the irrevocable instructions referred to above, as 
appropriate;

(k) municipal obligations rated “Aaa/AAA” or general obligations of states with a rating 
of at least “A2/A” or higher by both Moody’s and S&P; 

(l) investment agreements supported by appropriate opinions of counsel; 

(m) other forms of investments (including repurchase agreements); 

(n) the Alameda County investment pool (to the extent deposits and withdrawals may be 
made directly by the Trustee); and 

(o) the Local Agency Investment Fund of the State of California (to the extent deposits 
and withdrawals may be made directly by the Trustee and such investment has been approved by 
the Insurer). 

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

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

“Project” means any Property and Improvements financed with the proceeds of the Certificates. 

“Project Fund” means the “Project Fund” established and maintained pursuant to the Trust 
Agreement. 

“Property” means the AC Transit 66th Avenue location and all existing facilities and 
improvements located thereon, as more particularly set forth in the Lease Agreement,. 

“Purchase and Sale Agreement” means that certain Purchase and Sale Agreement dated as of 
June 1, 2008, by and between the Corporation and the District, as originally executed and entered into and 
as it may be amended or supplemented in accordance therewith. 

“Record Date” has the meaning given to such term in the Trust Agreement. 

“Rental Payments” means the Additional Rental and the Lease Payments. 

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

“Reserve Fund Replacement” means a letter of credit, insurance policy or surety bond provided 
by the District in replacement of money for the Reserve Fund Requirement as provided for in the Trust 
Agreement. 
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“Reserve Fund Requirement” means, as of any date of calculation by the Trustee, the lesser of 
(a) 10% of the original principal amount of the principal payments due under the Lease Agreement, less 
the amount of original issue discount with respect to the Certificates if such original issue discount 
exceeded 2% on such Certificates at the time of their original sale, (b) an amount equal to the maximum 
Annual Lease Payment, and interest thereon, payable by the District between such date of calculation and 
the expiration of the Lease Agreement, (c) 125% of the average Annual Lease Payment, and interest 
thereon, payable by the District or (d) the total remaining unpaid Lease Payments due and payable at any 
time under the Lease Agreement. 

“Responsible Insurance Provider” will have the meaning ascribed to such term in the Trust 
Agreement. 

“S&P” means Standard & Poor’s Ratings Group, a corporation organized and existing under the 
laws of the State of New York, its successors and their assigns, and if such corporation will be dissolved 
or liquidated or will no longer perform the functions of a securities rating agency, “S&P” will be deemed 
to refer to any other nationally recognized securities rating agency designated by the District. 

“Securities Depositories” means: The Depository Trust Company or such other securities 
depositories or no such depositories as the District may designate in a Request of the District delivered to 
the Trustee. 

“Site Lease” means that certain Site Lease dated as of June 1, 2008, by and between the 
Corporation and the District, as originally executed and entered into and as it may be amended or 
supplemented in accordance therewith. 

“State” means the State of California. 

“Term of the Agreement” or “Term” means the time during which the Lease Agreement is in 
effect, as provided for in the Lease Agreement. 

“Trust Agreement” means the Trust Agreement, dated as of June 1, 2008, by and among the 
Trustee, the Corporation and the District, as originally executed and entered into and as it may from time 
to time be amended or supplemented in accordance therewith. 

“Trustee” means The Bank of New York Trust Company, N.A., a national banking association 
organized and existing under and by virtue of the laws of the United States, at its principal corporate trust 
office in San Francisco, California, or any other bank or trust company which may at any time be 
substituted in its place as provided in the Trust Agreement. 

“United States Bankruptcy Code” means Title 11 U.S.C., Section 101 et seq., as amended or 
supplemented from time to time, or any successor federal act. 

“Written Request” means a request executed by an Authorized Representative of the District. 

THE TRUST AGREEMENT 

The Trust Agreement, among other things, provides for the execution and delivery of the 
Certificates and sets forth the terms thereof, provides for the creation of certain of the funds described 
below, includes certain covenants of the District and the Corporation, defines events of default and 
remedies thereof, and sets forth the rights and responsibilities of the Trustee. 
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Certain provisions of the Trust Agreement setting forth the terms of the Certificates, the 
prepayment provisions thereof and the use of the proceeds of the certificates are set forth elsewhere in this 
Official Statement.  See “THE CERTIFICATES” above. 

Reserve Fund Replacement, Use of Reserve Fund 

In lieu of making the Reserve Fund Requirement deposit to the Reserve Fund, or in replacement 
of moneys then on deposit in the Reserve Fund, the District may obtain an irrevocable letter of credit 
issued by a financial institution having unsecured debt obligations initially rated not less than “AA-” by a 
nationally recognized rating agency, in an amount, together with moneys, Permitted Investments or surety 
bonds or insurance policies (as described in the Trust Agreement on deposit in the Reserve Fund, equal to 
the Reserve Fund Requirement.  Such letter of credit will have an original term of no less than three years 
or, if less, ending not earlier than the final Certificate Payment Date and such letter of credit will provide 
by its terms that it may be drawn upon as provided in the Trust Agreement.  At least one year prior to the 
stated expiration of such letter of credit, the District will either (i) obtain a replacement letter of credit; (ii) 
obtain an extension of the letter of credit for at least an additional year or, if less, to the final Certificate 
Payment Date; or (iii) obtain a surety bond or an insurance policy satisfying the requirements of the Trust 
Agreement.  Within 90 days of such event, in the event the rating of the provider of a letter of credit 
obtained in connection with the Trust Agreement is reduced below “A-,” the District will either (A) 
obtain a replacement letter of credit or (B) obtain a surety bond or an insurance policy satisfying the 
requirements of the Trust Agreement.  If the District will fail to obtain a replacement letter of credit, 
extended letter of credit or surety bond or insurance policy, the District may commence to make monthly 
deposits so that an amount equal to the Reserve Fund Requirement will be on deposit in the Reserve Fund 
no later than the stated expiration date of the letter of credit.  If an amount equal to the Reserve Fund 
Requirement as of the day following the stated expiration date of the letter of credit is not on deposit in 
the Reserve Fund, one week prior to the stated expiration date of the letter of credit (excluding from such 
determination the letter of credit), the Trustee will draw on the letter of credit to fund the deficiency 
resulting therefrom in the Reserve Fund. 

In lieu of making the Reserve Fund Requirement deposit, or in replacement of moneys then on 
deposit in the Reserve Fund, the District may obtain a surety bond or an insurance policy securing an 
amount, together with moneys, Permitted Investments or letters of credit on deposit in the Reserve Fund, 
equal to the Reserve Fund Requirement.  Such surety bond or insurance policy will be issued by an 
insurance company whose unsecured debt obligations (or for which obligations secured by such insurance 
company’s insurance policies) are initially rated not less than “AA-” by a nationally recognized rating 
agency.  The District will provide a substitute surety bond, insurance policy or letter of credit in the event 
such rating is reduced below ”A-,” within 90 days of such reduction.  Such surety bond or insurance 
policy will have a term ending not earlier than the final Certificate Payment Date in connection with 
which such surety bond or insurance policy was obtained. 

All amounts in the Reserve Fund (including all amounts which may be obtained from letters of 
credit and surety bonds and insurance policies on deposit in the Reserve Fund) will be used and 
withdrawn by the Trustee at the Written Request of the District, as hereinafter provided, solely for the 
purpose of making up any deficiency in the Interest Fund or the Principal Fund, or (together with any 
other moneys available therefor) for the prepayment of all corresponding Certificates then Outstanding, or 
for the payment of the final principal and interest payment with respect to the Certificates, if, following 
such payment, the amounts in the Reserve Fund (including the amounts which may be obtained from 
letters of credit and surety bonds and insurance policies on deposit therein) are less than the Reserve Fund 
Requirement, the Trustee will deposit from the first available Lease Payments received from the District 
into the Reserve Fund such amounts as will enable there to be on deposit in such fund an amount as will 
equal the Reserve Fund Requirement.  The Trustee will draw under each letter of credit or surety bond or 
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insurance policy issued with respect to the Reserve Fund, in a timely manner and pursuant to the terms of 
such letter of credit or surety bond or insurance policy to the extent necessary in order to obtain sufficient 
funds on the date such funds are needed to pay the applicable portion of the principal and interest with 
respect to the Certificates when due. 

In the event that the Trustee has notice that any payment of principal or interest with respect to a 
Certificate has been recovered from a Certificate Owner pursuant to the United States Bankruptcy Code 
by a trustee in bankruptcy in accordance with the final, nonappealable order of a court having competent 
jurisdiction, the District, pursuant to and provided that the terms of the letter of credit or surety bond or 
bond insurance policy, if any, securing Lease Payments so provide, will draw or will direct the Trustee in 
writing to draw on such letter of credit or surety bond or policy to the lesser of the extent required or the 
maximum amount of such letter of credit or surety bond or policy in order to pay to such Certificate 
owners the principal and interest so recovered. 

Application of Insurance Proceeds 

In the event of any damage to or destruction of any part of the Property covered by insurance, the 
Responsible Insurance Provider (as defined below), except as hereinafter provided, will cause the 
proceeds of such insurance to be utilized for the substitution, repair or replacement of the damaged or 
destroyed portion of the Property, and the Trustee will hold said proceeds separate and apart from all 
other funds in a fund to be established by the Trustee for such purpose, to the end that such proceeds will 
be applied to the substitution, repair or replacement of the Property to at least the same good order, repair 
and condition as it was prior to the damage or destruction, insofar as the same may be accomplished by 
the use of said proceeds.  Withdrawals of said proceeds will be made from time to time upon the filing 
with the Trustee of a Certification of the Responsible Insurance Provider or the District, stating that the 
Responsible Insurance Provider or the District has expended moneys or incurred liabilities in an amount 
equal to the amount therein stated for the purpose of the substitution, repair, reconstruction or 
replacement of the Property, and specifying the items for which such moneys were expended, or such 
liabilities were incurred, in reasonable detail. 

The Responsible Insurance Provider or the District will file a Certification with the Trustee 
indicating to what extent sufficient funds from insurance proceeds or from any funds legally available to 
the District, or from any combination thereof are available in the event it elects to substitute, repair, 
reconstruct or replace the Property.  Any balance of such proceeds not required for such substitution, 
repair, reconstruction or replacement and the proceeds of use and occupancy insurance will be treated by 
the Trustee as Lease Payments of the District and applied in the manner provided by the Trust Agreement.  
Alternatively, the District, with the written consent of the Responsible Insurance Provider, which consent 
will be given if the proceeds of such insurance together with any other moneys then available for such 
purpose are sufficient to prepay all, in case of damage or destruction in whole of the Property, or that 
portion, in the case of partial damage or destruction of the Property, of the Lease Payments relating to the 
damaged or destroyed portion of such Property, may elect not to substitute, repair or replace the damaged 
or destroyed portion of such Property and thereupon will cause said proceeds to be used for the 
prepayment of Outstanding Certificates pursuant to the applicable provisions of the Trust Agreement and 
the Lease Agreement.  The District will not apply the proceeds of insurance as set forth in the Trust 
Agreement to prepay a portion of the Certificates in part due to damage or destruction of a portion of the 
Property unless the Lease Payments on the undamaged portion of the Property will be sufficient to pay 
the initially scheduled principal and interest components of the Lease Payments evidenced and 
represented by the Certificates remaining unpaid after such prepayment. 

For purposes of the Trust Agreement, the term “Responsible Insurance Provider” means the 
companies or the District (pursuant to a self-insurance program), as the case may be, affording coverage 
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pursuant to a certificate of insurance delivered by the District as of the date of delivery of the Certificates, 
as such certificate may be amended. 

Pledge of Lease Payments 

The Lease Payments are irrevocably pledged to the Trustee for the benefit of the Owners of the 
Certificates and will be used for the punctual payment of the interest and principal evidenced and 
represented by the Certificates, and, subject to the Trust Agreement, the Lease Payments will not be used 
for any other purpose while any of the Certificates remain Outstanding.  This pledge will constitute a first 
and exclusive lien on the Lease Payments for the foregoing purpose in accordance with the terms of the 
Trust Agreement and the Assignment Agreement. 

The District will make all of its Lease Payments directly to the Trustee and, if any Lease Payment 
of the District is received by the Corporation at any time, the Corporation will deposit such Lease 
Payment with the Trustee within one Business Day after the receipt thereof.  All Lease Payments received 
by the Trustee will be held in trust by the Trustee under the terms of the Trust Agreement and will be 
deposited by it as and when received in the Lease Payment Fund, except for amounts which are to be 
deposited in the Reserve Fund, which fund the Trustee agrees to establish and maintain so long as any 
Certificates are Outstanding, and all moneys in such funds and accounts will be held in trust by the 
Trustee for the benefit of the District until deposited in the funds and accounts provided in the Trust 
Agreement, whereupon such money will be held in trust in such funds and accounts by the Trustee for the 
benefit of the Owners.  The District and the Corporation pledge and grant a lien on and a security interest 
in the Lease Payment Fund and Reserve Fund to the Trustee for the benefit of the Owners. 

Deposit of Money in the Lease Payment Fund 

Subject to the Trust Agreement, all money held by the Trustee in any of the accounts or funds 
established pursuant to the Trust Agreement will be invested in Permitted Investments at the Written 
Request of the District; provided that any moneys representing prepayments of Lease Payments will be 
invested only in Permitted Investments which are then rated at least [“AAA”] or equivalent.  All interest 
or profit on any money within the Project Fund will, prior to the filing of the Certificate of Completion, 
be deposited into the Project Fund, and upon the earlier of the [third] anniversary of the Closing Date or 
the date of filing of the Certificate of Completion, will be deposited in the Lease Payment Fund.  Subject 
to the Trust Agreement, all interest or profit on any money within the Reserve Fund will be deposited into 
the Lease Payment Fund.  Subject to the Trust Agreement, all interest or profit on any money in any of 
the funds and accounts in the Trust Agreement will be deposited in the Lease Payment Fund (except the 
Project Fund and the Reserve Fund, all interest or profit on any money in such respective funds and 
account to be utilized as previously provided in the Trust Agreement, and the Rebate Fund). 

The Trustee will deposit the money contained in the Lease Payment Fund at the following 
respective times in the following respective funds in the manner hereinafter provided, each of which 
funds therein the Trustee agrees to establish and maintain so long as any Certificates are Outstanding, and 
the money in each of such funds will be disbursed only for the purposes and uses hereinafter authorized; 
provided that any amounts on deposit in the Lease Payment Fund on a Certificate Payment Date that 
exceed the amount of Lease Payments due on such corresponding Certificate Payment Date will be 
deposited into the Reserve Fund to meet the Reserve Fund Requirement: 

(a) Interest Fund.  The Trustee, on each Interest Payment Date (commencing on August 
1, 2008), will deposit in the Interest Fund that amount of money representing the portion of the 
Lease Payments with respect to the corresponding Certificates constituting the interest 
components becoming due and payable on such Interest Payment Date.  All money in the Interest 
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Fund will be used and withdrawn by the Trustee solely for the purpose of paying the interest 
evidenced and represented by the Certificates when due and payable. 

(b) Principal Fund.  The Trustee, on each Certificate Payment Date (commencing on 
August 1, 2008), will deposit in the Principal Fund that amount of money representing the portion 
of the Lease Payments with respect to the corresponding Certificates constituting the principal 
components becoming due and payable on such Certificate Payment Date.  All moneys in the 
Principal Fund will be used and withdrawn by the Trustee solely for the purpose of paying the 
principal evidenced and represented by the Certificates when due and payable. 

(c) Prepayment Fund.  The Trustee, on the prepayment date specified in the Request of 
the District filed with the Trustee at the time that any prepayment is paid to the Trustee pursuant 
to the Lease Agreement, will deposit in the Prepayment Fund the amount of such prepayment.  
All money in the Prepayment Fund will be used and withdrawn by the Trustee solely for the 
purpose of paying the interest (to the extent there is not enough money in the Interest Fund) and 
principal and any applicable premium evidenced and represented by the Certificates to be prepaid 
on their respective prepayment dates. 

Liens

The District will not, directly or indirectly, create, incur, assume or suffer to exist any pledge, 
lien, charge, encumbrance or claim on or with respect to the Property, other than the respective rights of 
the Corporation and the District as provided in the Lease Agreement and Permitted Encumbrances.  
Except as expressly provided in the Lease Agreement, the District will promptly, at its own expense, take 
such action as may be necessary to duly discharge or remove any such pledge, lien, charge, encumbrance 
or claim for which it is responsible, if the same will arise at any time.  The District will reimburse the 
Corporation and the Trustee for any expense incurred by them in order to discharge or remove any such 
pledge, lien, charge, encumbrance or claim. 

So long as any Certificates are Outstanding, neither the Corporation nor the District will create or 
suffer to be created any pledge of or lien on the Lease Payments other than the pledge and lien under the 
Trust Agreement. 

Compliance with or Amendment of Lease; Amendments to the Lease  

The Corporation and the District will faithfully observe and perform all the agreements, 
conditions, covenants and terms contained in the Lease Agreement required to be observed and performed 
by it, and will enforce the Lease Agreement against the other party thereto in accordance with its terms. 

The Corporation and the District will not alter, amend or modify the Lease Agreement without 
the prior written consent of the Trustee (which Trustee consent will not be required to be given if such 
amendment would be adverse to, and would modify the rights or obligations of the Trustee), which 
Trustee consent will be given only (a) if, in the Opinion of Counsel, such alterations, amendments or 
modifications are not materially adverse to the interests of the Owners, if applicable; (b) to add to the 
agreements, conditions, covenants and terms required to be observed or performed thereunder by any 
party thereto, or to surrender any right or power therein reserved to the Corporation or the District; (c) to 
cure, correct or supplement any ambiguous or defective provision contained therein or with regard to 
questions arising thereunder which the District and the Corporation may deem desirable or necessary to 
amend, and which in either case will not materially adversely affect the interests of the Owners of the 
Certificates; (d) to accommodate any substitution in accordance with the Lease Agreement; (e) to modify 
the legal description of the Property contained therein or otherwise to add or delete property descriptions 
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to reflect accurately the description of the parcels intended or preferred to be included therein; or (f) if the 
Trustee first obtains the written consents of the Owners of at least a majority in aggregate principal 
amount of the Certificates then Outstanding to such alterations, amendments or modifications; provided, 
however, such consents of the Owners are not required if the Insurer is not then in default on its 
obligations to pay under the Insurance Policy and the Insurer gives its written consent; and additionally 
provided, that in any event no such alteration, amendment or modification will extend a Due Date or 
reduce the rate of interest represented by a Certificate or extend the time of payment of such interest or 
reduce the amount of principal represented thereby without the prior written consent of the Owner of any 
Certificate so affected, nor will any such alteration, amendment or modification reduce the percentage of 
Owners whose consent is required for the execution of any alteration, amendment or supplement. 

Default and Limitations of Liability 

Action on Default.  If any Event of Default will happen, then such Event of Default will 
constitute a default under the Trust Agreement, and in each and every such case during the continuance of 
such Event of Default the Trustee or the Owners of not less than a majority in aggregate principal amount 
evidenced and represented by the Certificates at the time Outstanding will be entitled, upon notice in 
writing to the District and the Corporation, to exercise the remedies provided to the Corporation in the 
Lease Agreement; provided, that nothing contained in the Trust Agreement will affect or impair the right 
of action of any Owner to institute a suit directly against the District to enforce payment of the obligation 
evidenced and represented by such Owner’s Certificate; and provided further, that notwithstanding 
anything in the Trust Agreement or in the Lease Agreement to the contrary there will be no right to 
accelerate the Lease Payments or otherwise to declare any Rental Payments not then in default to be 
immediately due and payable.  In addition, throughout the term of the Lease Agreement, and 
notwithstanding any rejection of the Lease Agreement in a bankruptcy proceeding of the Corporation, so 
long as the District is tendered the beneficial use and occupancy of the Property, the District will stay in 
possession thereof and will pay all Rental Payments under the Lease Agreement as they become due and 
payable thereunder. 

Other Remedies of the Trustee. The Trustee will have the right: 

(a) by mandamus or other action or proceeding or suit at law or in equity to enforce its 
rights against the District or the Corporation or any trustee, officer or employee of the District or 
any officer or director of the District, and to compel the District or the Corporation or any such 
trustee, officer or employee of the District or any officer or director of the Corporation to observe 
or perform its or his/her duties under applicable law and the agreements, conditions, covenants 
and terms contained in the Trust Agreement required to be observed or performed by it or 
him/her; 

(b) by suit in equity to enjoin any acts or things which are unlawful or violate the rights 
of the Trustee; or 

(c) by suit in equity upon the happening of any default under the Trust Agreement to 
require the District and the Corporation and the trustees, officers and employees of the District 
and the officers and directors of the Corporation to account as the trustee of an express trust. 

Non-Waiver. A waiver by the Trustee of any default under the Trust Agreement or breach of any 
obligation under the Trust Agreement or under the Lease Agreement will not affect any subsequent 
default or breach of duty or contract or impair any rights or remedies on any such subsequent default or 
breach of duty or contract.  No delay or omission by the Trustee to exercise any right or remedy accruing 
upon any default or breach of duty or contract will impair any such right or remedy or will be construed to 
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be a waiver of any such default or breach of duty or contract or an acquiescence therein, and every right 
or remedy conferred upon the Trustee by applicable law or by the Trust Agreement may be enforced and 
exercised from time to time and as often as will be deemed expedient by the Trustee. 

If any action, proceeding or suit to enforce any right or to exercise any remedy is abandoned or 
determined adversely to the Trustee or the District or the Corporation, the Trustee, the District and the 
Corporation will be restored to their former positions, rights and remedies as if such action, proceeding or 
suit had not been brought or taken. 

Application of Funds. All moneys received by the Trustee pursuant to any right given or action 
taken under the provisions of the Trust Agreement or pursuant to the Lease Agreement will be deposited 
in a segregated account in the Lease Payment Fund and will be applied by the Trustee (after payment of 
all amounts due and payable under the Trust Agreement) in the following order and upon presentation of 
the several Certificates, and the stamping thereon of the payment if only partially paid, or upon the 
surrender thereof if fully paid: 

(a) Costs and Expenses: To the payment of the fees, costs and expenses of the Trustee 
and of the Owners in declaring such Event of Default and collecting amounts owed, including 
reasonable compensation to its or their agents, attorneys and counsel; 

(b) Interest: To the payment to the persons entitled thereto of all payments of interest 
represented by the Certificates then due in the order of the due date of such payments, and, if the 
amount available will not be sufficient to pay in full any payment or payments coming due on the 
same date, then to the payment thereof ratably, according to the amounts due thereon, to the 
persons entitled thereto, without any discrimination or preference; and 

(c) Principal: To the payment to the persons entitled thereto of the unpaid principal 
represented by any Certificates which will have become due, whether on the Certificate Payment 
Date or by call for prepayment, in the order of their due dates, with interest on the overdue 
principal and interest represented by the Certificates at a rate equal to the rate paid with respect to 
the Certificates and, if the amount available will not be sufficient to pay in full all the amounts 
due with respect to the Certificates on any date, together with such interest, then to the payment 
thereof ratably, according to the amounts of principal due on such date to the persons entitled 
thereto, without any discrimination or preference. 

Remedies Not Exclusive. No remedy conferred in the Trust Agreement upon or reserved in the 
Trust Agreement to the Trustee is intended to be exclusive and all remedies will be cumulative and each 
remedy will be in addition to every other remedy given under the Trust Agreement or now or hereafter 
existing under applicable law or equity or by statute or otherwise and may be exercised without 
exhausting and without regard to any other remedy conferred by any other applicable law. 

Power of Trustee to Control Proceedings. In the event that the Trustee, upon the happening of 
an Event of Default, will have taken any action, by judicial proceedings or otherwise, pursuant to its 
duties under the Trust Agreement, whether upon its own discretion or upon the request of the Owners of 
at least 25% in aggregate principal amount of the Outstanding Certificates, it will have full power, in the 
exercise of its discretion for the best interests of the Owners, with respect to the continuance, 
discontinuance, withdrawal, compromise, settlement or other disposal of such action; provided, that the 
Trustee will not, unless there no longer continues an Event of Default under the Trust Agreement, 
discontinue, withdraw, compromise or settle, or otherwise dispose of any litigation pending at law or in 
equity if at the time there has been filed with it a written request signed by the Owners of at least a 
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majority in aggregate principal amount of the Outstanding Certificates under the Trust Agreement 
opposing such discontinuance, withdrawal, compromise, settlement or other disposal of such litigation. 

Trustee

Employment and Duties of the Trustee. The Corporation and the District appoint and employ 
the Trustee to receive, deposit and disburse the Lease Payments and the proceeds of the Certificates as 
provided in the Trust Agreement, to prepare, execute, deliver, transfer, exchange and cancel the 
Certificates as provided in the Trust Agreement, to pay the interest and principal evidenced and 
represented by the Certificates to the Owners thereof as provided in the Trust Agreement and to perform 
the other obligations contained in the Trust Agreement; all in the manner provided in the Trust Agreement 
and subject to the conditions and terms of the Trust Agreement.  By executing and delivering the Trust 
Agreement, the Trustee undertakes to perform such obligations (and only such obligations) as are 
specifically set forth in the Trust Agreement, and no implied covenants or obligations will be read in the 
Trust Agreement against the Trustee. 

Removal and Resignation of the Trustee. The District may at any time, provided that an Event 
of Default has not occurred or, if an Event of Default has occurred, and is continuing, then the Owners of 
a majority of the then Outstanding Certificates may remove the Trustee initially as a party hereto and any 
successor thereto by giving written notice of such removal to the Trustee, the Corporation and the 
District, and by giving notice by mail in accordance with the Trust Agreement of such removal to all 
Owners of Certificates then Outstanding, and the Trustee initially as a party hereto and any successor 
thereto may at any time resign by giving written notice of such resignation to the Corporation and the 
District and by giving notice by mail in accordance with the Trust Agreement of such resignation to all 
Owners of Certificates then Outstanding.  The Owners of a majority in aggregate principal amount 
represented by the Certificates then Outstanding may at any time, with or without cause, remove the 
Trustee initially as a party hereto and any successor thereto by giving written notice to the District, the 
Corporation and the Trustee in accordance with the Trust Agreement.  Upon giving any such notice of 
removal or upon receiving any such notice of resignation, the District will promptly appoint a successor 
Trustee by an instrument in writing; provided, that in the event the District does not appoint a successor 
Trustee within 60 days following the giving of any such notice of removal or the receipt of any such 
notice of resignation, the removed or resigning Trustee may petition any appropriate court having 
jurisdiction to appoint a successor Trustee.  Notwithstanding any other provision of the Trust Agreement, 
no removal, resignation or termination of the Trustee will take effect until a successor will be appointed.  
Any successor Trustee will (a) be a bank or trust company in good standing, under the laws of the United 
States or any state and having a corporate trust office in San Francisco or Los Angeles, California; (b) 
have (or if such bank or trust company is a member of a bank holding company system, its bank holding 
company has) a combined capital (exclusive of borrowed capital) and surplus of at least $75,000,000, 
including for such purpose the capital and surplus of any parent or holding company of such entity; and 
(c) be duly authorized to exercise trust powers and be subject to supervision or examination by state or 
federal authorities.  If such bank or trust company publishes a report of condition at least annually, 
pursuant to law or to the requirements of any supervising or examining authority above referred to, then 
for the purposes of the Trust Agreement the combined capital and surplus of such bank or trust company 
will be deemed to be its combined capital and surplus as set forth in its most recent report of condition so 
published.

Any company into which the Trustee may be merged or converted or with which it may be 
consolidated or any company resulting from any merger, conversion or consolidation to which it will be a 
party or any company to which the Trustee may sell or transfer all or substantially all of its corporate trust 
business, provided that such company will be eligible under the Trust Agreement, will be the successor to 



4844-6023-0914.7 A-14 

the Trustee without the execution or filing of any paper or further act, anything in the Trust Agreement to 
the contrary notwithstanding. 

Any removal or resignation of a Trustee and appointment of a successor Trustee will become 
effective only upon the acceptance of the appointment by a successor Trustee.  Any successor Trustee 
appointed under the Trust Agreement, will signify its acceptance of such appointment by executing and 
delivering to the District and to its predecessor Trustee a written acceptance thereof, and thereupon such 
successor Trustee, without any further act, deed or conveyance, will become vested with all the moneys, 
estates, properties, rights, powers, trusts, duties and obligations of such predecessor Trustee, with like 
effect as if originally named Trustee in the Trust Agreement; but, nevertheless at the Request of the 
District or the request of the successor Trustee, such predecessor Trustee will execute and deliver any and 
all instruments of conveyance or further assurance and do such other things as may reasonably be 
required for more fully and certainly vesting in and continuing to such successor Trustee all such moneys, 
estates, properties, rights, powers, trusts, duties and obligations.  Upon acceptance of appointment by a 
successor Trustee as provided in the Trust Agreement, the District will mail a notice of the succession of 
such Trustee to the trusts hereunder to each rating agency which is then rating the Certificates and to the 
Owners of Certificates then outstanding in accordance with the Trust Agreement.  If the District fails to 
mail such notice within 15 days after acceptance of appointment by the successor Trustee, the successor 
Trustee will cause such notice to be mailed at the expense of the District. 

Limited Liability of the Trustee.  The Trustee will have no obligation or responsibility for 
providing information to the Owners concerning the investment character of the Certificates, for the 
sufficiency or collection of any Lease Payments or other moneys required to be paid to it under the Lease 
Agreement (except as provided in the Trust Agreement) or for the actions or representations of any other 
party to the Trust Agreement.  The Trustee will have no obligation or liability to any of the other parties 
or the Owners of the Certificates with respect to this Trust Agreement or the failure or refusal of any other 
party to perform any covenant or agreement made by any of them under the Trust Agreement or the Lease 
Agreement; but will be responsible solely for the performance of the duties and obligations expressly 
imposed upon it under the Trust Agreement.  The recitals of facts, covenants and agreements in the Trust 
Agreement and in the Certificates contained therein will be taken as statements, covenants and 
agreements of the District or the Corporation (as the case may be), and the Trustee assumes no 
responsibility for the correctness of the same, makes no representations as to the validity or sufficiency of 
the Trust Agreement or of the Certificates and will incur no responsibility in respect thereof, other than in 
connection with the duties or obligations in the Trust Agreement or in the Certificates assigned to or 
imposed upon it. 

The Trustee may execute any of the trusts or powers under the Trust Agreement or perform any 
duties under the Trust Agreement either directly or through agents or attorneys, and the Trustee will not 
be responsible for any misconduct or negligence on the part of any agent (other than an employee) or 
attorney appointed with due care.  The District will not be deemed an agent of the Trustee for any 
purpose, and the Trustee will not be responsible for the compliance of the District for its duties under the 
Trust Agreement in connection with the transactions contemplated in the Trust Agreement. 

In accepting the trust created, the Trustee acts solely as Trustee for the Owners and not in its 
individual capacity, and all persons, including without limitation the Owners, the Corporation and the 
District having any claim against the Trustee arising from the Trust Agreement will look only to the funds 
and accounts held by the Trustee under the Trust Agreement for payment except as otherwise provided in 
the Trust Agreement.  Under no circumstances will the Trustee be liable in its individual capacity for the 
obligations evidenced and represented by the Certificates. 
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The Trustee makes no representation or warranty, express or implied as to the title, value design, 
compliance with specifications or legal requirements, quality, durability, operation, condition, 
merchantability or fitness for any particular purpose or fitness for the use contemplated by the District and 
the Corporation of the Property.  In no event will the Trustee be liable for incidental, indirect, special or 
consequential damages in connection with or arising from the Lease Agreement or the Trust Agreement 
for the existence, furnishing or use of the Property. 

Amendment or Supplement to Trust Agreement 

The Trust Agreement and the rights and obligations of the District and the Corporation and 
Owners and the Trustee under the Trust Agreement may be amended or supplemented at any time by an 
amendment hereof or supplement hereto which will become binding when the written consent of the 
Owners of a majority of the then Outstanding Certificates, exclusive of Certificates disqualified as 
provided in the Trust Agreement, are filed with the Trustee.  No such amendment or supplement will (a) 
reduce the rate of interest evidenced and represented by any Certificate or extend the time of payment 
thereof or reduce the amount of principal evidenced and represented by any Certificate or extend the 
Certificate Payment Date thereof without the prior written consent of the Owner of the Certificate so 
affected; or (b) reduce the percentage of Owners whose consent is required for the execution of certain 
amendments under the Trust Agreement or supplements thereto; or (c) modify any of the rights or 
obligations of the Trustee or the Corporation, respectively, without such party’s prior written consent 
thereto.

The Trust Agreement and the rights and obligations of the District and the Corporation and the 
Owners and the Trustee under the Trust Agreement may also be amended or supplemented at any time by 
an amendment under the Trust Agreement or supplement thereto which will become binding upon 
execution without the written consents of any Owners, but only to the extent permitted by law and after 
receipt of an approving Opinion of Counsel, and only for any one or more of the following purposes: 

(a) to add to the agreements, conditions, covenants and terms contained in the Trust 
Agreement required to be observed or performed by the District or the Corporation other 
agreements, conditions, covenants and terms thereafter to be observed or performed by the 
District or the Corporation, or to surrender any right reserved herein to or conferred in the Trust 
Agreement on the District or the Corporation, and which in either case will not materially 
adversely affect the interests of the Owners; 

(b) to make such provisions for the purpose of curing any ambiguity or of correcting, 
curing or supplementing any defective provision contained in the Trust Agreement or in regard to 
questions arising under the Trust Agreement which the District or the Corporation may deem 
desirable or necessary, and which will not materially adversely affect the interests of the Owners; 

(c) to modify, amend or supplement the Trust Agreement or any agreement 
supplemental to the Trust Agreement in such manner as to permit the qualification thereof under 
the Trust Indenture Act of 1939 or any similar federal statute hereafter in effect or to permit the 
qualification of the Certificates for sale under the securities laws of the United States of America 
or of any of the states of the United States of America, and, if they so determine, to add to the 
Trust Agreement or any agreement supplemental thereto such other terms, conditions and 
provisions as may be permitted by said Trust Indenture Act of 1939 or similar federal statute; or 

No such amendment or supplement will modify any of the rights or obligations of the Trustee or 
the Corporation, respectively, without such party’s prior written consent thereto.  
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Discharge of Certificates and Trust Agreement 

(a) If the Trustee will pay or cause to be paid or there will otherwise be paid to the 
Owners of all Outstanding Certificates the interest, principal, and premium, if any, evidenced and 
represented thereby at the times and in the manner provided in the Trust Agreement, then such 
Owners will cease to be entitled to the pledge of and lien on the Lease Payments as provided in 
the Trust Agreement, and all agreements and covenants of the District, the Corporation and the 
Trustee to such Owners under the Trust Agreement will thereupon cease, terminate and become 
void and will be discharged and satisfied. 

(b) Any Outstanding Certificates will on their Certificate Payment Dates or their dates of 
prepayment prior thereto be deemed to have been paid within the meaning of and with the effect 
expressed in subsection (a) above if there will be on deposit with the Trustee money which is 
sufficient to pay the interest, principal, and premium, if any, evidenced and represented by such 
Certificates payable on and prior to their Certificate Payment Dates or their dates of prepayment 
prior thereto. 

(c) Any Outstanding Certificates will prior to their Certificate Payment Dates or their 
dates of prepayment prior thereto be deemed to have been paid within the meaning of and with 
the effect expressed in subsection (a) above if (i) in case any of such Certificates are to be prepaid 
on any date prior to their Certificate Payment Dates, the District will have given to the Trustee in 
form satisfactory to it irrevocable instructions to give notice by mail in accordance with the Trust 
Agreement to the Owners of such Certificates of the prepayment of such Certificates on such 
prepayment dates; (ii) there will have been deposited with the Trustee either money in an amount 
which will be sufficient or Government Securities which are not subject to redemption except by 
the holder thereof prior to maturity (including any such securities issued or held in book entry 
form), the interest on and principal of which when paid will provide money which, together with 
the money, if any, deposited with the Trustee at the same time, will be sufficient, in the opinion of 
a nationally recognized firm of certified public accountants, to pay when due the interest 
evidenced and represented by such Certificates on and prior to their Certificate Payment Dates or 
their dates of prepayment prior thereto, as the case may be, and the principal evidenced and 
represented by such Certificates, and the District will have provided the Opinion of Counsel 
pursuant to the Lease Agreement; and (iii) in the event such Certificates are not by their terms 
subject to prepayment within the next succeeding 60 days, the District will have given the Trustee 
in form satisfactory to it irrevocable instructions to give notice by mail in accordance with the 
Trust Agreement to the Owners of such Certificates that the deposit required by clause (ii) above 
has been made with the Trustee and that such Certificates are deemed to have been paid in 
accordance with the Trust Agreement and stating their Certificate Payment Dates or their dates of 
prepayment prior thereto upon which money is to be available for the payment of the interest and 
principal evidenced and represented by such Certificates; provided, that the Owners thereof will 
be entitled to the principal, premium and interest represented by such Certificates, and the District 
will remain liable for such Lease Payments, but only out of such moneys or securities deposited 
with the Trustee as aforesaid for such payment. 

(d) After the payment of the interest and principal evidenced and represented by all 
Outstanding Certificates as provided in the Trust Agreement and payment of the fees and 
expenses of the Trustee, the Trustee will execute and deliver to the District and the Corporation 
all such instruments as may be reasonably requested to evidence the discharge and satisfaction of 
the Trust Agreement, and the Trustee will pay over or deliver to the District all money or deposits 
or investments held by it in the funds pursuant to the Trust Agreement which are not required for 
the payment of the interest and principal evidenced and represented by such Certificates; 
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provided that the obligations of the District pursuant to the Trust Agreement will survive such 
discharge of the Trust Agreement.  Additionally, after the payment of the interest and principal 
evidenced and represented by all Outstanding Certificates as provided in the Trust Agreement and 
payment of the fees and expenses of the Trustee, the Trustee, as assignee of the Corporation 
under the Assignment Agreement, with respect to the Property, will authorize, execute and 
deliver to the District a bill of sale, or such other appropriate deed, in order to release any and all 
liens created under the provisions of the Lease Agreement and the Trust Agreement, and any 
other documents required to terminate the Lease Agreement and consummate such transfer of 
title and release of liens. 

(e) Notwithstanding anything in the Trust Agreement to the contrary, in the event that 
the principal and/or interest due with respect to the Certificates will be paid by the Insurer 
pursuant to the Insurance Policy, the Certificates will remain Outstanding for all purposes, not be 
defeased or otherwise satisfied and not be considered paid by the District, and the assignment and 
pledge of the Lease Payments and other funds held by the Trustee under the Trust Agreement and 
all covenants, agreements and other obligations of the District to the Owners will continue to 
exist and will run to the benefit of the Insurer, and the Insurer will be subrogated to the rights of 
such registered owners. 

Unclaimed Money 

Anything contained in the Trust Agreement to the contrary notwithstanding, any money held by 
the Trustee in trust for the payment and discharge of the interest or principal or premium, if any, 
evidenced and represented by any Certificates which remains unclaimed for two years after the date when 
the payments evidenced and represented by such Certificates have become payable, if such money was 
held by the Trustee on such date, or for two years after the date of deposit of such money if deposited 
with the Trustee after the date when the interest, principal, and premium, if any, evidenced and 
represented by such Certificates have become payable, will be repaid by the Trustee to the District as its 
absolute property free from trust, and the Trustee will thereupon be released and discharged with respect 
thereto and the Owners will look only to the District for the payment of the interest, principal, and 
premium, if any, evidenced and represented by such Certificates; provided, however, that before being 
required to make any such payment to the District, the Trustee will, at the expense of the District, cause to 
be published once a week for two successive weeks in a financial newspaper of general circulation in San 
Francisco and in Los Angeles, California and in the same or a similar financial newspaper of general 
circulation in New York, New York a notice that such money remains unclaimed and that, after a date 
named in such notice, which date will not be less than 30 days after the date of the first publication of 
each such notice, the balance of such money then unclaimed will be returned to the District. 

Investments 

Any money held by the Trustee in the Lease Payment Fund, the Project Fund, the Reserve Fund 
or the Costs of Issuance Fund or any other fund or account established by the Trustee under the Trust 
Agreement will be invested by the Trustee, to the extent permitted by law, as directed by an Authorized 
Representative of the District in Permitted Investments which will, as nearly as practicable, mature on or 
before the dates on which such money is anticipated to be needed for disbursement under the Trust 
Agreement or under the Lease Agreement; provided that funds on deposit in the Reserve Fund may not be 
invested in the Permitted Investments specified in subsections (k) and (l) of the definition thereof.  If no 
such direction is received by the Trustee, the Trustee will invest said accounts and funds in Permitted 
Investments described in subsection (f) in the definition thereof.  The Trustee may act as principal or 
agent in the acquisition or disposition of any such deposit or investment and the Trustee may, for the 
purpose of any such deposit or investment, commingle any of the money held by it under the Trust 
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Agreement.  The Trustee will not be liable or responsible for any loss suffered in connection with any 
such deposit or investment made by it under the terms of and in accordance with the Trust Agreement or 
under the terms of and in accordance with the directions of an Authorized Representative of the District.  
The Trustee may present for redemption or sell any such deposit or investment whenever it will be 
necessary in order to provide money to meet any payment of the money so deposited or invested, and the 
Trustee will not be liable or responsible for any losses resulting from any such deposit or investment 
presented for redemption or sold.  Any interest or profits on such deposits and investments in funds and 
accounts other than the Rebate Fund will be deposited in the Lease Payment Fund semiannually on or 
before each Due Date.  Until receipt of written notice to the contrary, the Trustee will be entitled to 
assume that all investments directed by an Authorized Representative of the District are permitted by law 
for the funds invested and are Permitted Investments.  The District acknowledges that to the extent that 
regulations of the Comptroller of the Currency or other applicable regulatory agency grant the District the 
right to receive brokerage confirmations of security transactions, the District waives receipt of such 
confirmations.  The Trustee will furnish to the District periodic statements which include detail of all 
investment transactions made by the Trustee. 

In computing the amount in any fund or account, Permitted Investments will be valued as of the 
end of each month as follows: 

(a) for securities: (i) the closing bid price quoted by Interactive Data System, Inc.; or 
(ii) a valuation performed by a nationally recognized and accepted pricing service whose 
valuation method consists of the composite average of various bid price quotes on the valuation 
date; or (iii) the lower of two dealer bids on the valuation date.  The dealers or their parent 
holding companies must be rated at least investment grade by Moody’s and S&P and must be 
market makers in the securities being valued; 

(b) as to certificates of deposit and bankers acceptances: the face amount thereof, 
plus accrued interest; and 

(c) as to any investment not specified above, the value thereof established by prior 
agreement between the District and the Trustee; 

provided, with respect to publicly traded securities and investments, the Trustee is authorized to utilize 
and may rely conclusively upon any generally recognized pricing information service in performing 
valuation services under the Trust Agreement, and it will not be liable for any error or omission of such 
pricing service. 

THE LEASE AGREEMENT 
Term of Lease Agreement 

The Term of the Lease Agreement will commence on [_____], 2008, and will terminate on 
[_____], 20[__], unless such term is extended or sooner terminated as hereinafter provided. 

If on [_____], 20[__], the principal components and the interest components of the Lease 
Payments will not have been paid, or provision therefor made, for any reason, including, without 
limitation, because the rental payable hereunder will have been abated at any time and for any reason, 
then the Term of the Lease Agreement will be extended until 10 days after all the principal components 
and the interest components of the Lease Payments will have been paid, or provision therefor made and 
no Certificates remain Outstanding, except that the Term of the Lease Agreement will in no event be 
extended beyond [_____], 20[__].  If prior to [_____], 20[__], the principal components and the interest 
components of the Lease Payments will have been paid, or provision therefor made in accordance with 
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the Trust Agreement and no Certificates evidencing interests in the Lease Payments remain Outstanding, 
the Term of the Lease Agreement will end.

Possession and Enjoyment 

During the Term of the Lease Agreement, the Corporation will provide the District with quiet use 
and enjoyment of the Leased Property, and the District will, during such Term, peaceably and quietly 
have and hold and enjoy the Leased Property, without suit, trouble or hindrance from the Corporation, 
except as expressly set forth in the Lease Agreement.  The Corporation will, at the request of the District 
and at the District’s cost, join in any legal action in which the District asserts its right to such possession 
and enjoyment to the extent the Corporation may lawfully do so.  Notwithstanding the foregoing, the 
Corporation will have the right to inspect the Property as provided in the Lease Agreement. 

Title to the Property 

During the Term of the Lease Agreement, title to the Property will remain with the District, and 
the Corporation will maintain a leasehold interest in the Property and in any and all additions, 
replacements or modifications, except as provided below and except for those modifications which are 
added to the Property by the District and which may be removed without damaging the Property.  The 
Corporation will not have any right, title or interest in the Property or in any additions, repairs, 
replacements or modifications thereto except as expressly provided in the Lease Agreement and the Site 
Lease.  The Lease Agreement will not operate as a merger of the District’s fee estate in the Property and 
its leasehold estate in the Property and will not cause the extinguishment of the leasehold interest granted 
to the Corporation under the Site Lease. 

If the District has paid all Lease Payments during the Term of the Lease Agreement, or upon 
deposit of the security deposit or through prepayment as provided in the Lease Agreement, all right, title 
and interest of the Corporation and the Trustee in and to the Property will be transferred to and vest in the 
District.  Additionally, if necessary, the Corporation will authorize, execute and deliver to the District a 
quit claim deed, or such other appropriate deed, in order to release any and all liens created under the 
provisions of the Lease Agreement and the Trust Agreement, and any other documents required to 
terminate the Lease Agreement and consummate such transfer of title and release of liens.  The 
Corporation agrees to defend and eliminate any claims adverse to the District’s title to the Property, and 
to save and hold the District harmless therefrom; provided that the Corporation’s obligations under this 
sentence will not extend to claims arising out of actions by the District or persons asserting claims under 
it; provided that the District will reimburse the Corporation for any costs incurred by the Corporation in 
defending or eliminating such claims, including reasonable attorneys’ fees. 

Title to the Equipment 

Except as provided for in below, title to the Equipment and any and all additions, replacements or 
modifications thereto will be retained by the Corporation. 

In consideration of the District paying all Lease Payments during the Term of the Lease 
Agreement, or upon deposit of the security deposit or through prepayment as provided in the Lease 
Agreement or upon release of the Equipment as provided for in the Lease Agreement, all right, title and 
interest of the Corporation in and to the Equipment will be transferred to and vest in the District.  
Additionally, if necessary, the Corporation will authorize, execute and deliver to the District a bill of sale 
in order to release any and all interests of the Corporation in and to the Equipment, if any, created under 
the provisions of the Purchase and Sale Agreement, the Lease Agreement and the Trust Agreement and 
any other documents required to terminate the Lease Agreement and consummate such transfer of title. 
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Abatement of Rental in the Event of Failure 
To Have Use and Possession of the Property 

The Lease Payments will be abated in whole or in part during any period during which by reason 
of damage or destruction (other than, as to the Property, by eminent domain which is provided for in the 
Lease Agreement) there is substantial interference with the use and possession of the Leased Property, or 
any portion thereof, by the District.  The extent of such abatement will be in proportion to the portions of 
the Leased Property damaged or destroyed, which will be communicated to the Trustee, the Corporation 
and the Insurer by a Certificate of an Authorized Representative of the District.  The District and the 
Corporation agree that the amounts of the Lease Payments under such circumstances of damage or 
destruction will not be less than the amounts of the unpaid Lease Payments as are then set forth in the 
Lease Agreement, unless such unpaid amounts are determined to be greater than the fair rental value of 
the portions of the Leased Property not damaged or destroyed (giving due consideration to the factors 
identified in the Lease Agreement), based upon the opinion of an appraiser with expertise in valuing such 
properties or other appropriate method of valuation, in which event the Lease Payments will be abated 
such that they represent said fair rental value.  Such abatement will not result so long as moneys in the 
Lease Payment Fund and the Reserve Fund and Net Proceeds of insurance and rental interruption 
insurance are sufficient to make Lease Payments when and as due, it being declared that such moneys and 
Net Proceeds constitute special funds to be delivered to the Trustee for the payment of Lease Payments.  
Such abatement or adjustment, if any, will continue for the period commencing with such damage or 
destruction and ending with the substantial completion of the work of repair or reconstruction, if any.  
The District will promptly notify the Trustee in writing of the date of such destruction and the date of 
such substantial completion.  In the event of any such damage or destruction, the Lease Agreement will 
continue in full force and effect and the District waives any right to terminate the Lease Agreement by 
virtue of any such damage and destruction. 

Additional Rental 

The District will pay to the Corporation as Additional Rental under the Lease Agreement such 
amounts in each year as will be required by the Corporation for the payment in full of all costs and 
expenses incurred by the Corporation in connection with the execution, performance or enforcement 
hereof or any assignment of the Lease Agreement, of the Trust Agreement, of the ownership of the 
Leased Property, and the lease of the Leased Property to the District, including but not limited to payment 
of all fees, costs and expenses and all administrative costs of the Corporation and insurance premiums in 
connection with the Leased Property, the Lease Agreement, the Assignment Agreement and the Trust 
Agreement and all taxes, assessments and governmental charges of any nature whatsoever hereafter 
levied or imposed by any governmental authority against the Leased Property or the rentals and the other 
payments required to be made by the District under the Lease Agreement.  Such Additional Rental will be 
billed to the District by the Corporation from time to time, together with a statement certifying that the 
amount so billed has been paid by the Corporation for one or more of the items above described, or that 
such amount is then payable by the Corporation for one or more of such items, and all amounts so billed 
will be due and payable by the District to or upon the order of the Corporation within thirty days after 
receipt of the bill by the District.  The District consents to and agrees to pay, as Additional Rental, 
directly to the Trustee, within thirty days of a receipt of a bill therefor, the fees and expenses of the 
Trustee payable under the Trust Agreement. 

Reserve Fund 

In further consideration for the agreements and covenants of the District in the Lease Agreement, 
the Corporation and the District agree that from the proceeds of the sale of the Certificates an amount 
equal to the Reserve Fund Requirement will be deposited by the Trustee in the Reserve Fund, to be held 
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by the Trustee for and on behalf of the registered owners of the Certificates and the District.  The District 
and the Corporation agree that, if ever the Reserve Fund is drawn upon, the first Lease Payments 
thereafter payable and not needed to pay principal and interest evidenced and represented by the 
Certificates then due and payable will be used to restore the Reserve Fund to an amount equal to the 
Reserve Fund Requirement.  All money on deposit in the Reserve Fund in excess of the Reserve Fund 
Requirement on each Due Date will be transferred on such dates to the Lease Payment Fund and applied 
to the payment due on such date.  The District, to the extent permitted by law, pledges and grants a lien on 
and a security interest in the Reserve Fund to the Corporation in order to secure the District’s obligation 
to pay the Lease Payments scheduled to be paid under the Lease Agreement.  Except for such 
withdrawals, the District agrees to apply the money on deposit in the Reserve Fund solely for the payment 
of Lease Payments due and payable by the District under the Lease Agreement, if and when such Lease 
Payments will be abated in accordance with the Lease Agreement or if and when other money of the 
District is not available to make such Lease Payments.  At the termination hereof, and on the first date 
upon which all Certificates are no longer Outstanding or if the District will have provided a Reserve Fund 
Replacement as provided in the Trust Agreement, any balance of money remaining in the Reserve Fund 
will be released from the foregoing pledge, lien and security interest and will be transferred to such other 
fund or account of the District (including the Rebate Fund established pursuant to the Trust Agreement) 
or will be otherwise used by the District for any lawful purpose as the District may direct. 

Maintenance and Taxes 

Throughout the Term of the Lease Agreement, as part of the consideration for the rental of the 
Leased Property, all improvement, repair and maintenance of the Leased Property will be the 
responsibility of the District.  The District will pay for or otherwise arrange for the payment of the cost of 
the repair and replacement of the Equipment resulting from ordinary wear and tear or want of care on the 
part of the District thereof.  The District will pay, or otherwise arrange, for the payment of all utility 
services supplied to the Leased Property which may include, without limitation, janitor service, security, 
power, gas, telephone, light, heating, water and all other utility services, and the District will pay for or 
otherwise arrange for the payment of the cost of the repair and replacement of the Property resulting from 
ordinary wear and tear or want of care on the part of the District thereof.  The District will comply with 
manufacturer or vendor requirements with respect to proper maintenance of the Leased Property, if any.  
In exchange for the Lease Payments provided in the Lease Agreement, the Corporation agrees to provide 
only the Leased Property to the District, as more specifically set forth in the Lease Agreement.  The 
District waives the benefits of subsections 1 and 2 of Section 1932 of the California Civil Code, but such 
waiver will not limit any of the rights of the District under the terms of the Lease Agreement. 

The District will also pay or cause to be paid to the Corporation all taxes and assessments of any 
type or nature charged to the Corporation or affecting the Leased Property or the respective interests or 
estates therein, including, but not limited to, any sales tax, or affecting the amount available to the 
Corporation from Lease Payments received under the Lease Agreement for the retirement of the 
Certificates (including taxes or assessments assessed or levied by any governmental agency or district 
having power to levy taxes or assessments); provided, that with respect to governmental charges that may 
lawfully be paid in installments over a period of years, the District will be obligated to pay only such 
installments as are required to be paid during the Term of the Lease Agreement as and when the same will 
become due. 

The District, at the District’s expense and in its name, may in good faith contest and diligently 
pursue to conclusion any such taxes and other charges and, in the event of any such contest, may permit 
the taxes or other charges so contested to remain unpaid during the period of such contest and any appeal 
therefrom unless the Corporation will notify the District that, in the Opinion of Counsel, by nonpayment 
of any such items, the interest of the Corporation in the Leased Property will be materially endangered or 
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the Leased Property or any part thereof will be subject to loss or forfeiture, in which event the District 
will promptly pay such taxes or charges or provide the Corporation with full security against any loss 
which may result from nonpayment, in form satisfactory to the Corporation. 

Modification of Leased Property 

The District will, at its own expense, have the right to make modifications to the Leased Property; 
provided, however, that any remodeling, additions or modifications which materially affect the value of 
the Leased Property will require the prior written consent of the Insurer.  All such additions and 
modifications will thereafter comprise part of the Leased Property and be subject to the provisions of the 
Lease Agreement.  Such additions and modifications will not in any way damage the Leased Property, 
substantially alter its nature or cause it to be used for purposes other than those authorized under the 
provisions of state and federal law; and the Leased Property, upon completion of any additions and 
modifications made pursuant to the Lease Agreement, will be of a value which is equal to or greater than 
the value of the Leased Property immediately prior to the making of such additions or modifications.  The 
District will not permit any mechanic’s lien on the Property or other lien to be established or remain 
against the Leased Property in connection with any remodeling, additions, modifications, repairs, 
renewals or replacements made by the District pursuant to the Lease Agreement; provided that if any such 
lien is established and the District will first notify the Corporation of the District’s intention to do so, the 
District may, in good faith, contest and diligently pursue to conclusion any lien filed or established 
against the Leased Property and in such event may permit the items so contested to remain undischarged 
and unsatisfied during the period of such contest and any appeal therefrom, and will, at the time of 
commencement of such contest, provide the Corporation with full security against any loss or forfeiture 
which might arise from the nonpayment of any such item, in a form satisfactory to the Corporation and 
the Insurer.  The Corporation will cooperate fully in any such contest, upon the request and at the expense 
of the District. 

Comprehensive General Liability Insurance 

The District will maintain or cause to be maintained, throughout the Term of the Lease 
Agreement, a standard comprehensive general liability insurance policy or policies in protection of the 
Corporation and the District and their members, officers, agents and employees.  Said policy or policies 
will provide for indemnification of said parties against direct or contingent loss or liability for damages 
for bodily and personal injury, death or property damage occasioned by reason of the acquisition or 
operation of the Leased Property.  Said policy or policies will provide coverage in the minimum liability 
limits of $1,000,000 for personal injury or death of each person and $2,000,000 for personal injury or 
deaths of two or more persons in each accident or event and $500,000 for damage to property resulting 
from each accident or event (subject to a deductible clause of not to exceed $100,000).  Such 
comprehensive general liability insurance may, however, be in the form of a single limit policy in the 
amount of $2,000,000 covering all such risks.  Such liability insurance may be maintained as part of or in 
conjunction with any other liability insurance coverage carried or required to be carried by the District 
and may be carried in the form of self insurance of the District in accordance with the provisions of the 
Lease Agreement. 

Automotive Liability Insurance 

Subject to the Lease Agreement, the District will procure, or cause to be procured, and maintain 
throughout the Term of the Lease Agreement automotive liability insurance against loss of or damage to 
any part of the Equipment normally covered by such insurance.  Such insurance will be in amounts as are 
commercially reasonable for operators of mass transit vehicles.  Such insurance may be maintained as 
part of or in conjunction with any other coverage insurance carried or required to be carried by the 
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District, and may be carried in the form of self-insurance of the District in accordance with the provisions 
of the Lease Agreement. 

Rental Interruption Insurance 

The District will procure and maintain throughout the Term of the Lease Agreement rental 
interruption insurance to cover loss, total or partial, of the use of any part of the Leased Property as the 
result of any of the hazards covered in the insurance required by the Lease Agreement, in an amount 
sufficient to pay the maximum annual amount of Lease Payments due under the Lease Agreement for a 
period of two Fiscal Years.  The Net Proceeds of such insurance will be paid to the Trustee for deposit in 
the Lease Payment Fund, and will be credited towards the payment of the Lease Payments in the order in 
which such Lease Payments come due and payable. 

Form of Policies; Self Insurance 

The Trustee and the Corporation will have no responsibility to evaluate independently the 
adequacy of any insurance coverage.  All required insurance policies held pursuant to the Lease 
Agreement will be provided by a commercial insurer rated “A” by Best or be in the two highest rating 
categories of S&P and Moody’s.  The District will pay or cause to be paid when due the premiums for all 
insurance policies required by the Lease Agreement. All such policies will provide that the Trustee, the 
District and the Corporation will be named insured and the Trustee will be named as loss payee 
thereunder, and the Trustee and the Insurer will be given 30 days’ written notice of each expiration, any 
intended cancellation thereof or reduction of the coverage provided thereby.  The Trustee will be fully 
protected in accepting payment on account of such insurance or any adjustment, compromise or 
settlement of any loss agreed to in good faith by the Trustee.  The District will cause to be delivered to the 
Trustee and the Insurer on the Closing Date, and on each [_______] 1 occurring thereafter, a Certificate 
of an Authorized Representative of the District stating that all insurance coverage required by the Lease 
Agreement is in full force and effect.  Upon written request, the District will provide the Insurer with 
copies of all insurance policies required by the Lease Agreement. 

Notwithstanding the above provisions, as an alternative to providing the insurance required under 
the captions “—Comprehensive General Liability Insurance” and “—Automotive Liability Insurance” 
above, the District may provide a self-insurance method or plan of protection, which such self-insurance 
maintained by the District will comply with the following terms: 

(a) the self-insurance program will be approved by an Insurance Consultant; 

(b) the self-insurance program will include an actuarially sound liability account out 
of which each self-insured claim will be paid, the adequacy of each such account will be 
evaluated on an annual basis by the Insurance Consultant, and any deficiencies in any self-
insurance liability account will be remedied in accordance with the recommendation of the 
Insurance Consultant; 

(c) in the event the self-insurance program will be discontinued, the actuarial 
soundness of its liability account, as determined by the Insurance Consultant, will be maintained; 
and

(d) on an annual basis the District will provide a certified actuarial statement 
attesting to the sufficiency of the self-insurance program’s assets. 
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Liens

The District will not, directly or indirectly, create, incur, assume or suffer to exist any pledge, 
lien, charge, encumbrance or claim on or with respect to the Leased Property, other than the respective 
rights of the Corporation and the District as provided in the Lease Agreement and Permitted 
Encumbrances.  Except as expressly provided in the Lease Agreement, the District will promptly, at its 
own expense, take such action as may be necessary to duly discharge or remove any such mortgage, 
pledge, lien, charge, encumbrance or claim for which it is responsible, if the same will arise at any time.  
The District will reimburse the Corporation and the Trustee for any expense incurred by them in order to 
discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim. 

Option to Purchase 

The District will have the option to purchase the Corporation’s interest in any part of the Leased 
Property upon payment of an option price in an amount sufficient to provide funds to pay the aggregate 
amount for the entire remaining Term of the Lease Agreement of the part of the total rent under the Lease 
Agreement attributable to such part of the Leased Property (determined by reference to the proportion 
which the acquisition price of such part of the Leased Property bears to the acquisition price of the entire 
Leased Property) consisting of principal, in integral multiples of $5,000, and interest on such principal to 
the applicable prepayment date.  Prior to exercising any such option to purchase a portion of the Leased 
Property, an Authorized Representative of the District will deliver a Certificate, accompanied by a written 
appraisal, from a qualified appraiser, who may but need not be an employee of the District, (a) evidencing 
that the annual fair rental value of the remainder of the Leased Property will be at least equal to 100% of 
the maximum amount of the Lease Payments becoming due in the then current Fiscal Year or in any 
subsequent Fiscal Year; and (b) stating that the useful economic life of the remainder of the Leased 
Property is at least equal to the remaining Term of the Lease Agreement.  Any such payment will be made 
to the Trustee and will be applied by the Trustee in accordance with the Lease Agreement and with the 
directions of the District to pay the interest and principal evidenced and represented by the appropriate 
series of Certificates to be prepaid.  Upon the making of such payment to the Trustee, the interest and 
principal components of each Lease Payment thereafter payable under the Lease Agreement will be 
reduced by the amount thereof attributable to such part of the Leased Property and theretofore paid 
pursuant to the Lease Agreement; provided, however, that (i) in no event will the Lease Payments be 
reduced below the amount required to pay the principal and interest evidenced and represented by any 
Outstanding Certificates; (ii) certain provisions of the Lease Agreement will not thereafter be applicable 
to such part of the Leased Property; (iii) the insurance required by the Lease Agreement, need not be 
maintained as to such part of the Leased Property; and (iv) title to such part of the Leased Property will 
vest in the District and the term of the Lease Agreement will end as to such portion of the Leased 
Property.  The District will prepare or cause to be prepared a revised Lease Payment schedule reflecting 
such purchase. 

Substitution and Release 

(a) Substitution of Property.  The District and the Corporation may, at any time and 
from time to time during the Term of the Agreement, substitute real property and improvements 
thereon for the Property for purposes of the Lease Agreement, but only after the District will have 
filed with the Corporation, the Insurer and the Trustee, with copies to each rating agency then 
providing a rating for the Certificates, all of the following: 

(i) executed copies of the Lease Agreement and the Site Lease or 
amendments thereto containing the description of the substituted Property, including the 
legal description of the substituted Property as modified if necessary; 
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(ii) a Certificate of the District, with copies of the Lease Agreement, the Site 
Lease and the Assignment Agreement, if needed, or amendments thereto containing the 
description of the substituted Property, stating that such documents have been duly 
recorded in the official records of the County Recorder of the County of Alameda; 

(iii) a Certificate of the District, accompanied by a fair market appraisal, from 
a qualified appraiser, who may but need not be an employee of the District, (a) 
evidencing that the annual fair rental value of the substituted Property which will 
constitute the Property after such substitution will be at least equal to 100% of the 
maximum amount of the Lease Payments becoming due in the then current fiscal year or 
in any subsequent fiscal year; and (b) stating that the useful economic life of the 
substituted Property is at least equal to the remaining Term of the Lease Agreement. 

(iv) with respect to the substituted Property, insurance naming the Trustee, 
the District and the Corporation as the insured and insuring, the fee or leasehold estate of 
the Corporation in such substituted Property subject only to such exceptions as do not 
substantially interfere with the District’s right to use and occupy such substituted 
Property and as will not result in an abatement of Lease Payments payable by the District 
under the Lease Agreement; 

(v) the Certificate of the District stating that the substituted Property is ready 
for immediate use and occupancy by the District and is essential to the ongoing purposes 
of the District; 

(vi) evidence that such substitution will not cause the rating on the 
Certificates to be reduced or withdrawn; 

(vii) an Opinion of Counsel stating that such amendment or modification (a) 
is authorized or permitted by the laws of the State and the Trust Agreement; and (b) will, 
upon the execution and delivery thereof, be valid and binding upon the District in 
accordance with its terms;  

(viii) written consent of the Insurer to such substitution; and  

(ix) written confirmation satisfactory to the Trustee that the indemnification 
provided in the Trust Agreement applies to the substituted Property. 

Upon such substitution, the Property released herefrom will be conveyed to the District 
and the Corporation will execute all documents necessary or appropriate to convey or reconvey or 
release such Property to the District, free of all restrictions and encumbrances imposed or created 
by the Lease Agreement, the Site Lease, the Purchase and Sale Agreement or the Trust 
Agreement. 

(b) Substitution of Equipment.  The District and the Corporation may, at any time 
and from time to time during the Term of the Agreement, substitute personal property for the 
Equipment for purposes of the Lease Agreement, but only after the District will have filed with 
the Corporation, the Insurer and the Trustee, with copies to each rating agency then providing a 
rating for the Certificates, all of the following: 
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(i) executed copies of the Lease Agreement or amendments thereto 
containing the description of the substituted Equipment, including the legal description of 
the substituted Equipment as modified if necessary; 

(ii) a Certificate of the District, with copies of the Lease Agreement and the 
Assignment Agreement, if needed, or amendments thereto containing the description of 
the substituted Equipment, stating that a bill of sale has been delivered to the Corporation 
and the Trustee and such documents have been duly recorded, if necessary, in the official 
records of the County Recorder of the County of Alameda; 

(iii) a Certificate of the District, accompanied by a fair market appraisal, from 
a qualified appraiser, who may but need not be an employee of the District, (a) 
evidencing that the annual fair rental value of the substituted Equipment which will 
constitute the Equipment after such substitution will be at least equal to 100% of the 
maximum amount of the Lease Payments becoming due in the then current fiscal year or 
in any subsequent fiscal year; and (b) stating that the useful economic life of the 
substituted Equipment is at least equal to the remaining Term of the Lease Agreement. 

(iv) with respect to the substituted Equipment, insurance naming the Trustee, 
the District and the Corporation as the insured and insuring, the interest of the 
Corporation in such substituted Equipment subject only to such exceptions as do not 
substantially interfere with the District’s right to use and occupy such substituted 
Equipment and as will not result in an abatement of Lease Payments payable by the 
District under the Lease Agreement; 

(v) the Certificate of the District stating that the substituted Equipment is 
ready for immediate use and occupancy by the District and is essential to the ongoing 
purposes of the District; 

(vi) evidence that such substitution will not cause the rating on the 
Certificates to be reduced or withdrawn; 

(vii) an Opinion of Counsel stating that such amendment or modification (a) 
is authorized or permitted by the laws of the State and the Trust Agreement; and (b) will, 
upon the execution and delivery thereof, be valid and binding upon the District in 
accordance with its terms;  

(viii) written consent of the Insurer to such substitution; and  

(ix) written confirmation satisfactory to the Trustee that the indemnification 
provided in the Trust Agreement applies to the substituted Equipment. 

Upon such substitution, the Equipment released herefrom will be conveyed to the District 
and the Corporation will execute all documents necessary or appropriate to convey or reconvey or 
release such Equipment to the District, free of all restrictions and encumbrances imposed or 
created by the Lease Agreement, the Site Lease, the Purchase and Sale Agreement or the Trust 
Agreement. 

(c) Release of Property.  The District will have, and is granted, the option at any 
time and from time to time during the Term of the Agreement to release any portion of the 
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Property, provided that the District will satisfy all of the following requirements which are 
declared to be conditions precedent to such release: 

(i) the District will file with the Corporation, Insurer and the Trustee an 
amended Exhibit A to the Site Lease which describes the Property, as revised by such 
release; 

(ii) the District will file with the Corporation and the Trustee and amended 
Exhibit A to the Lease Agreement which describes the Property, as revised by such 
release; 

(iii) the District delivers to the Trustee and the Corporation evidence that the 
Property, as revised by such release, has a total value at least equal to 1.1 times the 
principal amount of the Certificates then outstanding; 

(iv) the District will obtain an amendment to the title insurance policy 
required pursuant to the Lease Agreement which describes the Property, as revised by 
such release;  

(v) the District will have received the prior written consent of the Insurer to 
such release; and 

(vi) the District will provide notice of such release to any rating agency then 
rating the Certificates. 

Upon such a filing, the Corporation will execute such conveyances and other documents 
as may be necessary to evidence the ownership of the released Property by the District, free and 
clear of the Lease Agreement and the Site Lease and to clarify the title of the District on the 
record thereof. 

(d) Release of Equipment.  The District and the Corporation agree that the 
Equipment will be released from the Purchase and Sale Agreement and the Lease Agreement and 
will no longer be encumbered thereby or by the Trust Agreement at such time as the District has 
satisfied the following requirements which are declared under the Lease Agreement to be 
conditions precedent to such release: 

(i) a Certificate of Completion is delivered, a form of which is attached as 
Exhibit E to the Lease Agreement, and acceptance of the Improvements by the District; 
and

(ii) a Certificate of the District to the effect that no event of default an no 
event causing an abatement of Lease Payments under the Lease Agreement has occurred 
and is continuing and that after giving effect to the release of the Equipment, the annual 
aggregate fair rental value of the Property encumbered by the Lease Agreement is at least 
equal to the maximum annual debt service on the Certificates still outstanding. 

Upon such a filing, the Corporation will execute such conveyances and other documents 
as may be necessary to evidence the ownership of the released Equipment by the District, free 
and clear of the Lease Agreement and the Purchase and Sale Agreement and to clarify the title of 
the District on the record thereof. 
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Insurance Proceeds 

All policies of insurance required by the Lease Agreement will provide that all proceeds 
thereunder will be payable to the Trustee and all policies of insurance required by the Lease Agreement 
will provide that all proceeds thereunder will be payable to the Trustee, in each case, for the benefit of the 
Certificate Owners pursuant to a lender’s loss payable endorsement substantially in accordance with the 
form approved by the Board of Fire Underwriters of the Pacific and the California Bankers Association. 
The District will pay or cause to be paid when due the premiums for all insurance policies set forth in the 
Lease Agreement. All Net Proceeds of insurance received in respect of destruction of or damage to any 
portion of the Property by any casualty or event will be paid to the Trustee for application in accordance 
with the provisions of the Trust Agreement. All Net Proceeds of insurance and proceeds of the insurance 
maintained pursuant to the Lease Agreement received in respect of a loss of the use and occupancy of the 
Leased Property will be deposited with the Trustee in the Lease Payment Fund and applied to the Lease 
Payments to the extent such Net Proceeds of insurance relate to recoveries associated with the Project. 
The District, to the extent permitted by law, hereby pledges and grants a lien on and a security interest in 
all insurance proceeds received under the Lease Agreement to the Corporation in order to secure the 
District’s obligation under the Lease Agreement. The Trustee will not be responsible for the sufficiency 
or form of any insurance required in the Lease Agreement and will be fully protected in accepting 
payment on account of such insurance of any adjustment, compromise or settlement or any loss agreed to 
by the Trustee. 

Assignment and Subleasing by the District 

The Lease Agreement may not be assigned by the District.  With the prior written consent of the 
Insurer (unless the Insurer is not in compliance with its payment obligations under the Insurance Policy), 
the Lease Agreement may be subleased by the District; provided, that any sublease will be subject to all 
of the following conditions: 

(a) The Lease Agreement and the obligation of the District to make Lease Payments 
under the Lease Agreement will remain obligations of the District. 

(b) The sublessee will assume the obligations of the District under the Lease 
Agreement to the extent of the interest subleased. 

(c) The District will, within 30 days after the delivery thereof, furnish or cause to be 
furnished to the Corporation, the Insurer and the Trustee a true and complete copy of such 
sublease and an opinion of an attorney acceptable to the Insurer regarding the enforceability of 
such sublease. 

(d) No such sublease by the District will cause the Leased Property to be used for a 
purpose other than a governmental or proprietary function authorized under the provisions of the 
Constitution and laws of the State of California. 

(e) The District will have delivered to the Trustee and the Insurer an Opinion of 
Counsel to the effect that such sublease will not cause the interest component of the Lease 
Payments due with respect to the Leased Property to become subject to State of California 
income taxes. 

(f) The District will have delivered to the Trustee the written consent of the Insurer 
to such sublease. 
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Defaults and Remedies 

(a) Except as otherwise provided in the Lease Agreement, if the District will fail to 
pay any rental payable under the Lease Agreement when the same becomes due and payable, time 
being expressly declared to be of the essence of the Lease Agreement, or the District will fail to 
keep, observe or perform any other term, covenant or condition contained in the Lease Agreement 
to be kept, observed or performed by the District for a period of 30 days after notice of the same 
has been given to the District by the Corporation or the Trustee or for such additional time as is 
reasonably required, in the sole discretion of the Trustee, to correct the same, or upon the 
happening of any of the events specified in subsection (b) described below (any such case above 
being an “Event of Default”), the District will be deemed to be in default under the Lease 
Agreement and it will be lawful for the Corporation to exercise any and all remedies available 
pursuant to law or granted pursuant to the Lease Agreement.  Upon any such default, the 
Corporation, in addition to all other rights and remedies it may have at law, will have the option 
to do any of the following: 

(i) To terminate the Lease Agreement in the manner hereinafter provided on 
account of default by the District, notwithstanding any repossession or reletting of the 
Leased Property as hereinafter provided for in subparagraph (ii) below, and to repossess 
the Leased Property and remove all persons in possession thereof and all real and 
personal property whatsoever situated on the Leased Property and place such real and 
personal property in storage in any warehouse or other suitable place located within the 
District.  In the event of such termination, the District agrees to surrender immediately 
possession of the Leased Property, without let or hindrance, and to pay the Corporation 
all damages recoverable at law that the Corporation may incur by reason of default by the 
District, including, without limitation, any costs, loss or damage whatsoever arising out 
of, in connection with, or incident to any such repossession of the Leased Property and 
removal and storage of such property by the Corporation or its duly authorized agents in 
accordance with the provisions contained in the Lease Agreement.  Neither notice to pay 
rent or to deliver up possession of the Leased Property given pursuant to law nor any 
repossession by the Corporation nor any proceeding in unlawful detainer, or otherwise, 
brought by the Corporation for the purpose of effecting such repossession of the Leased 
Property nor the appointment of a receiver upon initiative of the Corporation to protect 
the Corporation’s interest under the Lease Agreement will of itself operate to terminate 
the Lease Agreement, and no termination of the Lease Agreement on account of default 
by the District will be or become effective by operation of law or acts of the parties 
hereto, or otherwise, unless and until the Corporation will have given written notice to the 
District of the election on the part of the Corporation to terminate the Lease Agreement.  
The District covenants and agrees that no surrender of the Leased Property or of the 
remainder of the Term of the Lease Agreement or any termination of the Lease 
Agreement will be valid in any manner or for any purpose whatsoever unless stated or 
accepted by the Corporation by such written notice. 

(ii) Without terminating the Lease Agreement, (A) to collect each 
installment of rent as it becomes due and enforce any other terms or provision hereof to 
be kept or performed by the District, regardless of whether or not the District has 
abandoned the Leased Property; or (B) to exercise any and all rights of repossession upon 
the Leased Property.  In the event the Corporation does not elect to terminate the Lease 
Agreement in the manner provided for in subparagraph (i) above, the District will remain 
liable and agrees to keep or perform all covenants and conditions contained in the Lease 
Agreement to be kept or performed by the District and, if the Leased Property is not relet, 
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to pay the full amount of the rent to the end of the Term of the Lease Agreement or, in 
the event that the Leased Property is relet, to pay any deficiency in rent that results 
therefrom; and further agrees to pay said rent and/or rent deficiency punctually at the 
same time and in the same manner as provided above for the payment of rent under the 
Lease Agreement (without acceleration), notwithstanding the fact that the Corporation 
may have received in previous years or may receive thereafter in subsequent years rental 
in excess of the rental herein specified, and notwithstanding any repossession by the 
Corporation or suit in unlawful detainer, or otherwise, brought by the Corporation for the 
purpose of effecting such repossession of the Leased Property.  Should the Corporation 
elect to possess or repossess as provided in the Lease Agreement, the District irrevocably 
appoints the Corporation as the agent and attorney in fact of the District to relet the 
Leased Property, or any part thereof, from time to time, either in the Corporation’s name 
or otherwise, upon such terms and conditions and for such use and period as the 
Corporation may deem advisable, and to remove all persons in possession thereof and all 
real and personal property whatsoever situated upon the Leased Property and to place 
such real and personal property in storage in any warehouse or other suitable place 
located in the District, for the account of and at the expense of the District, and the 
District exempts and agrees to save harmless the Corporation from any costs, loss or 
damage whatsoever arising out of, in connection with, or incident to any such 
repossession and reletting of the Leased Property and removal and storage of such 
property by the Corporation or its duly authorized agents in accordance with the 
provisions contained in the Lease Agreement.  The District agrees that the terms of the 
Lease Agreement constitute full and sufficient notice of the right of the Corporation to 
relet the Leased Property and to do all other acts to maintain or preserve the Leased 
Property as the Corporation deems necessary or desirable in the event of such 
repossession without effecting a surrender of the Lease Agreement, and further agrees 
that no acts of the Corporation in effecting such reletting will constitute a surrender or 
termination of the Lease Agreement irrespective of the use or the term for which such 
reletting is made or the terms and conditions of such reletting, or otherwise, but that, on 
the contrary, in the event of such default by the District the right to terminate the Lease 
Agreement will vest in the Corporation to be effected in the sole and exclusive manner 
provided for in subparagraph (i) above.  The District further waives the right to any rental 
obtained by the Corporation in excess of the rental specified in the Lease Agreement and 
conveys and releases such excess to the Corporation as compensation to the Corporation 
for its services in reletting the Leased Property or any part thereof.  The District further 
agrees to pay the Corporation the cost of any alterations or additions to the Leased 
Property necessary to place the Leased Property in condition for reletting immediately 
upon notice to the District of the completion and installation of such additions or 
alterations.

The District waives any and all claims for damages caused or which may be caused by 
the Corporation in taking possession of the Leased Property as provided in the Lease Agreement 
and all claims for damages that may result from the destruction of or injury to the Leased 
Property and all claims for damages to or loss of any property belonging to the District, or any 
other person, that may be in or upon the Leased Property. 

(b) If (i) the District’s interest in the Lease Agreement or any part thereof be 
assigned or transferred, either voluntarily or by operation of law or otherwise, without the written 
consent of the Corporation, as hereinafter provided for; or (ii) the District will file any petition or 
institute any proceeding under any act or acts, state or federal, dealing with or relating to the 
subject or subjects of bankruptcy or insolvency, or under any amendment of such act or acts, 
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either as a bankrupt or as an insolvent, or as a debtor, or in any similar capacity, wherein or 
whereby the District asks or seeks or prays to be adjudicated a bankrupt, or is to be discharged 
from any or all of the District’s debts or obligations, or offers to the District’s creditors to effect a 
composition or extension of time to pay the District’s debts or asks, seeks or prays for 
reorganization or to effect a plan of reorganization, or for a readjustment of the District’s debts, or 
for any other similar relief, or if any such petition or any such proceedings of the same or similar 
kind or character be filed or be instituted or taken against the District, or if a receiver of the 
business or of the property or assets of the District will be appointed by any court, except a 
receiver appointed at the instance or request of the Corporation, or if the District will make a 
general or any assignment for the benefit of the District’s creditors; or if (iii) the District will 
abandon or vacate the Leased Property, then the District will be deemed to be in default under the 
Lease Agreement. 

Any reorganization or liquidation plan with respect to the District must be acceptable to 
the Insurer.  In the event of any reorganization or liquidation, the Insurer will have the right to 
vote on behalf of all Owners who hold the Insurer-insured Certificates absent a default by the 
Insurer under the Insurance Policy insuring such Certificates. 

(c) The Corporation will in no event be in default in the performance of any of its 
obligations under the Lease Agreement or imposed by any statute or rule of law unless and until 
the Corporation will have failed to perform such obligations within 30 days or such additional 
time as is reasonably required to correct any such default after notice by the District to the 
Corporation properly specifying wherein the Corporation has failed to perform any such 
obligation.  In the event of default by the Corporation, the District will be entitled to pursue any 
remedy provided by law. 

(d) In addition to the other remedies set forth in the Lease Agreement, upon the 
occurrence of an Event of Default as defined in the Lease Agreement, the Corporation will be 
entitled to proceed to protect and enforce the rights vested in the Corporation by the Lease 
Agreement by such appropriate judicial proceeding as the Corporation will deem most effectual, 
either by suit in equity or by action at law, whether for the specific performance of any covenant 
or agreement contained in the Lease Agreement or to enforce any other legal or equitable right 
vested in the Corporation by the Lease Agreement or by law.  The provisions of the Lease 
Agreement and the duties of the District and of its board of directors, officers or employees will 
be enforceable by the Corporation by mandamus or other appropriate suit, action or proceeding in 
any court of competent jurisdiction.  Without limiting the generality of the foregoing, the 
Corporation will have the right to bring the following actions: 

(i) Accounting.  By action or suit in equity to require the District and its 
board of directors, officers and employees and its assigns to account as the trustee of an 
express trust. 

(ii) Injunction.  By action or suit in equity to enjoin any acts or things which 
may be unlawful or in violation of the rights of the Corporation. 

(iii) Mandamus.  By mandamus or other suit, action or proceeding at law or 
in equity to enforce the Corporation’s rights against the District (and its board of 
directors, officers and employees) and to compel the District to perform and carry out its 
duties and obligations under the law and its covenants and agreements with the District as 
provided in the Lease Agreement. 
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Each and all of the remedies given to the Corporation under the Lease Agreement or by 
any law now or hereafter enacted are cumulative and the single or partial exercise of any right, 
power or privilege hereunder will not impair the right of the Corporation to other or further 
exercise thereof or the exercise of any or all other rights, powers or privileges.  The term “relet” 
or “reletting” as used in the Lease Agreement will include, but not be limited to, reletting by 
means of the operation by the Corporation of the Leased Property.  If any statute or rule of law 
validly will limit the remedies given to the Corporation under the Lease Agreement, the 
Corporation nevertheless will be entitled to whatever remedies are allowable under any statute or 
rule of law. 

In the event the Corporation will prevail in any action brought to enforce any of the terms 
and provisions of the Lease Agreement, the District agrees to pay a reasonable amount as and for 
attorney’s fees incurred by the Corporation in attempting to enforce any of the remedies available 
to the Corporation under the Lease Agreement, whether or not a lawsuit has been filed and 
whether or not any lawsuit culminates in a judgment. 

(e) It is the intention of the parties that the Lease Agreement be assigned by the 
Corporation to the Trustee pursuant to the Assignment Agreement and that the Trustee, upon 
default by the District, as assignee of the Corporation, will exercise the remedies, provide the 
notices and approvals and succeed to the rights of the Corporation under the Lease Agreement as 
Trustee for the Certificate Owners. 

(f) Notwithstanding anything in the Lease Agreement or in the Trust Agreement to 
the contrary, there will be no right under any circumstances to accelerate the Lease Payments or 
otherwise declare any Lease Payments not then in default to be immediately due and payable. 

(g) Anything in the Lease Agreement to the contrary notwithstanding, upon the 
occurrence and continuance of an Event of Default as defined in the Lease Agreement, the 
District will be entitled to control and direct the enforcement of all rights and remedies granted to 
the Owners or the Trustee for the benefit of the Owners under the Lease Agreement. 

Net-net-net Lease 

It is the purpose and intent of the Corporation and the District that Lease Payments under the 
Lease Agreement will be absolutely net to the Corporation so that the Lease Agreement is a “net net net 
lease” and will yield to the Corporation the Lease Payments and Additional Rental, free of any charges, 
assessments or impositions of any kind charged, assessed or imposed on or against the Property, and 
without counterclaim, deduction, defense, deferment or setoff by the District, except as specifically 
otherwise provided in the Lease Agreement.  The Corporation will not be expected or required to pay any 
such charge, assessment or imposition, or be under any obligation or liability under the Lease Agreement 
except as expressly set forth in the Lease Agreement, and all costs, expenses and obligations of any kind 
relating to the maintenance and operation of the Leased Property which may arise or become due during 
the Term of the Lease Agreement will be paid by the District. 
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APPENDIX B 

AUDITED FINANCIAL STATEMENTS OF THE DISTRICT FOR  
THE FISCAL YEAR ENDED JUNE 30, 2007 
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APPENDIX C 

ECONOMY OF THE COUNTIES 

General 

Alameda County and Contra Costa County (together, the “Counties”) are approximately equal in 
size and comprise approximately 1,467 square miles of the nearly 7,000 square miles of land in the San 
Francisco Bay Area (the “Bay Area”).  The Counties border the east side of the San Francisco Bay across 
from the City of San Francisco, and stretch eastward up to 40 miles beyond the series of hills between the 
San Francisco Bay and the Central Valley (the Sacramento and San Joaquin Valleys) of the State of 
California (the “State”).  Capitalized terms used herein and not otherwise defined in this Appendix C will 
have the meanings set forth in the front portion of this Official Statement. 

Sales taxes levied in the Counties are a source of District revenues.  Sales tax revenues depend on 
economic activity and trends as well as the demographic characteristics of the Counties.  To provide a 
basis for assessing likely future sales tax revenues in the District, historical trends are summarized below 
and forecasts are presented for the population and employment of the Counties. 

The economic fallout of the current real estate market is taking its toll on State finances.  As part 
of the Governor Proposed 2008-2009 Budget (the “Proposed 2008-2009 Budget”), the Governor 
requested that a 10% across-the-board budget cut plan be drafted by all State agencies, including State 
transportation agencies.  Such request was a direct consequence of the significant and accelerating decline 
in major sources of State funding, in particular sales tax receipts, personal income tax receipts and 
property taxes.   

On May 14, 2008, the Governor presented an overview of his new proposal to balance the 
Proposed 2008-2009 Budget (the “May Revision”), which forecasts a deficit of $15.2 billion after taking 
into account unexpectedly strong personal income tax receipts received in April.  If the May Revision is 
approved, the District could see a potential loss of $10 million in STA funding for Fiscal Year 2008-2009, 
as well as funding in the following years.  It is not yet clear, however, what the overall impact of the 
Proposed 2008-2009 Budget and the May Revision would have on the District.   

Historical Population and Employment Trends 

Table C-1 shows historical population for cities within the Counties for the years between 2003 
through 2007.  Population in the Counties increased approximately 35.8% between 2003 and 2007, for an 
average annual growth rate of approximately 1.8% over that time period. 
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TABLE C-1 
HISTORICAL POPULATION 

ALAMEDA AND CONTRA COSTA COUNTIES 
AS OF JANUARY 1 

 2003 2004 2005 2006 2007

Alameda County:      
Alameda 73,340 74,444 74,433 74,551 75,254 
Albany 16,743 16,708 16,677 16,680 16,764 
Berkeley 104,296 104,193 104,136 105,382 106,347 
Dublin 36,216 38,263 39,781 41,891 43,630 
Emeryville 7,520 7,661 8,229 8,538 9,163 
Fremont 209,502 208,896 209,603 210,150 211,662 
Hayward 144,347 144,508 145,446 146,391 147,845 
Livermore 77,832 78,503 80,398 81,442 82,845 
Newark 43,843 43,715 43,533 43,486 43,693 
Oakland 409,901 410,841 410,277 411,334 415,492 
Piedmont 11,098 11,056 11,011 10,998 11,055 
Pleasanton 66,856 67,092 67,379 67,873 68,755 
San Leandro 81,157 81,418 81,116 81,071 81,466 
Union City 70,155 70,128 70,402 71,151 72,297 
Balance of County    138,689    138,951    138,835    139,043    139,880
Alameda County Total 1,491,495 1,496,377 1,501,256 1,509,981 1,526,148

Contra Costa County:      
Antioch 99,244 100,892 100,714 100,163 100,150 
Brentwood 34,125 38,442 42,108 45,974 48,907 
Clayton 10,976 11,024 10,947 10,841 10,781 
Concord 124,683 125,204 125,025 123,969 123,519 
Danville 43,192 43,372 43,131 42,719 42,601 
El Cerrito 23,518 23,468 23,328 23,289 23,194 
Hercules 20,478 21,770 23,282 23,647 23,975 
Lafayette 24,389 24,371 24,236 24,003 23,953 
Martinez 36,872 36,910 36,698 36,306 36,179 
Moraga 16,505 16,487 16,387 16,223 16,165 
Oakley 27,733 28,455 29,068 29,485 31,906 
Orinda 17,822 17,813 17,738 17,557 17,517 
Pinole 19,521 19,600 19,541 19,315 19,234 
Pittsburg 61,036 61,665 62,398 62,492 63,004 
Pleasant Hill 33,659 33,718 33,528 33,203 33,117 
Richmond 101,332 101,960 102,677 102,676 103,828 
San Pablo 30,786 31,124 31,241 30,977 30,965 
San Ramon 47,035 48,755 50,855 56,505 58,035 
Walnut Creek 65,962 66,333 66,283 65,603 65,384 
Balance of County    157,213    157,636    161,199      65,785    169,927
Contra Costa County Total    996,081 1,008,999 1,020,384 1,030,732 1,042,341

Total Counties 2,487,576 2,505,376 2,521,640 2,540,713 2,568,489
Percent Change — 0.72% 0.65% 0.76% 1.09% 
____________________ 
Source: California Department of Finance 
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Table C-2 shows historical nonagricultural employment for the Counties by industry sector in 
calendar year 2006.  As shown in Table C-2, the economy of the Counties is well diversified, with 
emphasis on manufacturing, retail trade and services. 

TABLE C-2 
NON-AGRICULTURAL EMPLOYMENT BY INDUSTRY SECTOR 

ALAMEDA AND CONTRA COSTA COUNTIES COMPARED TO THE STATE 
CALENDAR YEAR 20061

Alameda County 
Contra Costa 

County Total Counties State

 Number Percent Number Percent Number Percent Percent

Natural Resources, Mining and Construction 44,100 6.3% 30,500 8.8% 74,600 7.1% 6.4% 
Manufacturing 76,300 10.9 20,600 5.9 96,900 9.3 10.0 
Trade, Transportation and Public Utilities 135,000 19.3 60,400 17.3 195,400 18.7 19.1 
Information 16,500 2.4 13,300 3.8 29,800 2.8 3.1 
Financial Activities 36,400 5.2 32,600 9.4 69,000 6.6 6.2 
Professional and Business Services 103,700 14.9 51,300 14.7 155,000 14.8 14.8 
Educational and Health Services 78,500 11.2 43,400 12.5 121,900 11.7 10.7 
Leisure and Hospitality 53,200 7.6 32,500 9.3 85,700 8.2 10.1 
Other Services 23,900 3.4 12,000 3.4 35,900 3.4 3.4 
Government 130,300   18.7   51,800   14.9   182,100   17.4   16.2
Total Non-agricultural Employment 2 697,800 100.0% 348,400 100.0% 1,046,200 100.0% 100.0%
____________________ 
1 Most recent annual data available. 
2 Figures may not add due to independent rounding. 
Source: California Employment Development Department 

In 2007, the Counties’ joint labor force was 1,281,500, an increase of 0.67 percent over the 
Counties’ joint labor force in 2003.  The average unemployment rate for 2007 was 4.8 percent in 
Alameda County and 4.7 percent in Contra Costa County (not seasonally adjusted).  Table C-3 compares 
labor force, employment and unemployment for the Counties, the State of California and the United 
States for the years 2003 through 2007. 

[Remainder of Page Left Blank Intentionally] 
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TABLE C-3 
ANNUAL AVERAGE LABOR FORCE AND INDUSTRY EMPLOYMENT 

ALAMEDA AND CONTRA COSTA COUNTIES COMPARED TO THE  
STATE AND THE UNITED STATES 

2003 THROUGH 2007

Year Area
Civilian Labor 

Force Employment Unemployment
Unemployment 

Rate

2003 Alameda County  760,800 708,600 52,200 6.9% 
 Contra Costa County 512,200 480,900 31,300 6.1 
 California  17,418,700 16,227,000 1,191,700 6.8 
 United States 146,510,000 137,736,000 8,774,000 6.0 

2004 Alameda County 748,700 704,600 44,100 5.9 
 Contra Costa County 512,000 484,100 27,900 5.4 
 California 17,538,800 16,444,500 1,094,300 6.2 
 United States 147,401,000 139,252,000 8,149,000 5.5 

2005 Alameda County 743,200 705,100 38,100 5.1 
 Contra Costa County 515,400 490,200 25,200 4.9 
 California 17,740,400 16,782,300 958,100 5.4 
 United States 149,320,000 141,730,000 7,591,000 5.1 

     2006 Alameda County 745,900 712,800 33,100 4.4 
 Contra Costa County 519,000 496,700 22,300 4.3 
 California 17,901,900 17, 029,300 872,600 4.9 
 United States 151,428,000 144,427,000 7,001,000 4.6 

2007 Alameda County 755,400 719,400 36,000 4.8 
 Contra Costa  526,100 501,200 24,900 4.7 
 California 18,188,100 17,208,900 979,200 5.4 
 United States 153,124,000 146,047,000 7,078,000 4.6 

_____________ 
Source: California Employment Development Department; U.S. Department of Labor, Bureau of Labor Statistics. 

Alameda County.  Alameda County has a diverse economic base and a large number of new jobs 
have been and are expected to be created by firms classified in the services industry.  Many of these jobs 
will be highly skilled professional, technical and managerial positions.  The two largest employment 
sectors are trade transportation and public utilities and government, which account for approximately 38.0 
percent of total employment.  The services sector averaging 312,100 jobs in 2006, comprised 
approximately 44.7 percent of total employment, is the largest employment sector.  Major employers in 
Alameda County include Kaiser Permanente, United States Postal Service, University of California at 
Berkeley, Alameda County, Lawrence Livermore National Laboratory, and Lawrence Berkeley National 
Laboratory, as shown in Table C-3. 

Contra Costa County.  Contra Costa County, predominantly a low-density residential area, 
accounts for approximately 40.6 percent of the population and approximately 33.3 percent of the 
non-agricultural employment of the Counties.  The two largest employment sectors are trade, 
transportation and public utilities and government which account for approximately 32.2 percent of total 
employment.  The services sector averaging 185,100 jobs in 2006, comprised approximately 53.1 percent 
of total employment, is the largest employment sector.  Major employers in Contra Costa County include 
Contra Costa County, Pacific Gas & Electric Company, Pacific Bell and John Muir/Mt. Diablo Health 
System, as shown in Table C-4. 
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The County is located in the region east of the San Francisco Bay known as the “East Bay,” 
which also includes the County of Alameda.  The following Table C-4 provides a listing of major 
employers headquartered or located in the County and their employment levels. 

TABLE C-4 
MAJOR EMPLOYERS IN THE EAST BAY WITH EMPLOYEES IN THE COUNTY  

Firm
Primary  

Location in County Product or Service Employment

SBC Communications Inc. San Ramon Telecommunications 10,600 
U.S. Postal Service Countywide Postal Services 10,000 
Chevron/Corp.* Countywide Energy, Oil & Gas 3,000 
County of Contra Costa* Martinez County Government 8,381 
Safeway Countywide Supermarkets 7,922 
Bank of America Countywide Banking 7,081 
Bio-Rad Laboratories Inc. Hercules Biotech tests 5,200 
John Muir/Mt. Diablo Health System* Walnut Creek Health Care 4,900 
Kaiser Permanente Medical Center* Walnut Creek, Martinez Health Care 4,730 
Lucky Stores Countywide Supermarkets 4,631 
Wells Fargo & Co. Countywide Banking 4,000 
AT&T Countywide Telecommunications 4,000 
Mt. Diablo Unified School District* Concord K-12 Education 3,385 
West Contra Costa Unified School District* Richmond K-12 Education 3,360 
Coopervision/Ocular Sciences Inc. Concord Contact lenses 3,144 
Pacific Gas & Electric Countywide Gas and Electric Service 3,000 
Longs Drug Stores* Walnut Creek Retail Drug Stores 2,900 
San Ramon Valley Unified School District Danville K-12 Education 2,280 
Contra Costa Newspapers* Walnut Creek Newspaper Publishing 1,417 
Round Table Franchise Corp. Countywide Pizza Restaurants 1,230 
Tosco Martinez Oil Refinery 1,200 
Hill Physicians Med. Group Countywide Health Care 1,050 
USS Posco Industries Pittsburg Steel Manufacturing 1,000 
Shell Martinez Refining Co. (Equilon) Martinez Oil Refinery 930 
____________________
Sources: East Bay Business Times, Book of Lists, 2007 and San Francisco Business Times, Book of Lists, 2007.  Data is for the reported 
entity’s latest fiscal year 
* Headquartered in the County. 

Personal Income 

The United State Department of Commerce, Bureau of Economic Analysis (the “BEA”) produces 
economic accounts statistics that enable government and business decision-makers, researchers, and the 
public to follow and understand the performance of the national economy. 

The BEA defines “personal income” as income received by persons from all sources, including 
income received from participation in production as well as from government and business transfer 
payments.  Personal income represents the sum of compensation of employees (received), supplements to 
wages and salaries, proprietors’ income with inventory valuation adjustment and capital consumption 
adjustment (“CCAdj“), rental income of persons with CCAdj, personal income receipts on assets, and 
personal current transfer receipts, less contributions for government social insurance.  Per capita personal 
income is calculated as the personal income divided by the resident population based upon the Census 
Bureau’s annual midyear population estimates. 
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Table C-5 below presents the latest available personal income and per capita personal for the 
Counties, the State and the nation for the calendar years 2001 through 2005. 

TABLE C-5 
ALAMEDA COUNTY AND CONTRA COSTA COUNTY 

PERSONAL INCOME 
CALENDAR YEARS 2001-2005 

Year and Area
Personal Income 

(Millions of Dollars)
Per Capita Personal Income 

(Dollars)

2005:*

Alameda County $      62,332 $42,956
Contra Costa County 49,475 48,618
State 1,348,255 36,936
United States 10,284,356 34,471

2004:
Alameda County 59,180 40,737
Contra Costa County 47,336 46,995
State 1,265,970 35,380
United States 9,711,363 33,090

2003:
Alameda County 56,424 38,666
Contra Costa County 44,177 44,213
State 1,187,040 33,469
United States 9,150,320 31,466

2002:
Alameda County 55,317 37,731
Contra Costa County 43,305 43,786
State 1,147,716 32,769
United States 8,872,871 30,795

2001:
Alameda County 56,122 38,135
Contra Costa County 43,472 44,490
State 1,135,304 32,859
United States 8,716,992 30,562

____________________
* Most recent annual data available. 
Source:  U.S. Department of Commerce, Bureau of Economic Analysis 
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Table C-6 shows the total dollar volume of sales and other taxable transactions (which correlate 
with sales tax receipts) in the Counties for Fiscal Years ended June 30, 1990 through 2006. 

TABLE C-6 
ALAMEDA AND CONTRA COSTA COUNTIES 

HISTORICAL TAXABLE TRANSACTIONS 
FISCAL YEARS ENDED JUNE 30, 1990-2006 *

(IN THOUSANDS) 

Fiscal
Year

Alameda  
County

Contra Costa
County

Total
Counties

Percent
Increase/(Decrease)

1990 $13,105,872 $ 7,223,356 $20,329,228 — 
1991 12,826,643 7,378,243 20,204,886 (0.6)% 
1992 13,277,866 7,583,172 20,861,038 3.2 
1993 13,403,253 7,435,385 20,839,638 (0.1) 
1994 13,414,411 7,476,420 20,890,831 0.2 
1995 15,476,364 8,339,755 23,816,119 4.0 
1996 17,087,375 8,575,704 25,663,079 7.8 
1997 18,505,619 9,227,418 27,733,037 8.1 
1998 19,221,688 10,093,690 29,315,378 5.7 
1999 20,672,287 11,114,476 31,786,763 8.4 
2000 23,763,516 12,330,560 36,094,076 3.6 
2001 22,758,085 12,256,721 35,014,806 (3.1) 
2002 21,624,629 12,159,424 33,784,053 (3.6) 
2003 21,375,029 12,223,295 33,598,314 (0.6) 
2004 22,996,365 12,990,538 35,986,903 7.1 
2005  24,242,981 13,480,075 37,723,056 4.8 
2006* 25,223,384 13,867,661 39,091,045 3.6 

____________________
* Most recent annual data available. 
Source: California State Board of Equalization, annual reports 1990-2005 

[Remainder of Page Left Blank Intentionally] 
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Table C-7 shows taxable transactions by type of business for the Counties for the calendar year 
ended December 31, 2006, the most recent annual data available. 

TABLE C-7 
ALAMEDA AND CONTRA COSTA COUNTIES 

TAXABLE TRANSACTIONS BY TYPE OF BUSINESS 
CALENDAR YEAR ENDED DECEMBER 31, 2006 1

(DOLLARS IN THOUSANDS) 
   Combined Total 

Type of Business
Alameda 
County

Contra Costa 
County Total

Percentage  
of Total 2

Retail Sales:    
Apparel Stores Group $     641,261 $     462,451 $    1,103,712 2.82 
General Merchandise Group 2,236,412 1,882,310 4,118,722 10.54 
Specialty Stores Group 2,479,304 1,353,099 3,832,403 9.80 
Food Stores Group 759,659  607,062 1,366,721 3.50 
Eating and Drinking Group 1,832,279 1,098,793 2,931,072 7.50 
Household Group 843,210 468,008 1,311,218 3.35 
Building Material Group 1,597,911  1,027,731 2,625,642 6.72 
Automotive Group 4,606,049 3,061,806 7,667,855 19.62 
All Other Retail Stores Group      660,329      314,647      974,976 2.49 

Retail Stores Total 15,656,414 10,275,907 25,932,321 66.34 
Business and Personal Services 1,115,465 567,375 1,682,840 4.30 
All Other Outlets   8,451,505   3,024,379 11,475,884   29.36
Total All Outlets $25,223,384 $13,867,661 $39,091,045 100.00%
____________________
1 Most recent annual data available. 
2 Numbers may not add due to independent rounding. 
3 Sales omitted because their publication would result in the disclosure of confidential information.  The amount is included in
the class of business group to which they belong when possible. 
Source: California State Board of Equalization, 2006 Annual Report 

[Remainder of Page Left Blank Intentionally] 
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Construction Activity 

Table C-8 sets forth information regarding building permits and valuations for calendar years 
2002 through 2006. 

TABLE C-8 
BUILDING PERMITS AND VALUATIONS 

CALENDAR YEARS 2002-2006 
(DOLLARS IN THOUSANDS) 

Alameda County 

Valuation 
(Dollars in Thousands) Number of New Dwelling Units 

Calendar 
Year Residential 1 Nonresidential 2 Total

Single
Family

Multiple
Family Total

2002 $1,086,263 $770,269 $1,856,531 2,306 1,266 3,572 
2003 1,259,877 608,282 1,868,159 2,087 2,433 4,520 
2004 1,533,319 705,736 2,239,055 2,269 3,422 5,691 
2005 1,294,365 773,740 2,168,105 1,518 2,898 4,416 
2006 3 1,529,481 816,194 2,345,675 1,681 4,035 5,716 

Contra Costa County 

Valuation 
(Dollars in Thousands) Number of New Dwelling Units 

Calendar 
Year Residential 1 Non-residential 2 Total

Single
Family

Multiple
Family Total

2002 $1,492,963 $375,165 $1,868,128 5,076 729 5,805 
2003 1,684,237 412,118 2,096,355 4,965 1,930 6,895 
2004 1,470,014 375,184 1,845,197 4,222 1,261 5,483 
2005 1,925,421 392,870 2,318,291 5,452 860 6,312 
2006 3 1,451,818 412,500 1,864,318 3,310 1,178 4,488 

____________________ 
1 Includes building permit valuations for new single- and multi-family housing units, and residential alterations and additions.
2 Includes building permit valuations for private new Commercial, industrial and other non-residential buildings, and alterations and additions to 
existing private non-residential structures. 
3 Most recent annual data available. 
Source: Construction Industry Research Board, Building Permit Summary for California Cities and Counties, Data for Calendar Years 2002 
through 2006 
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APPENDIX D 

PROPOSED FORM OF SPECIAL COUNSEL OPINION 

[_____], 2008 

Alameda-Contra Costa Transit District 
Oakland, California 

[AMOUNT[ 
Alameda-Contra Costa Transit District 

Certificates of Participation 
(Land Acquisition Project) 

Series 2008A (Taxable) 

Ladies and Gentlemen: 

We have acted as Special Counsel in connection with the execution and delivery of the captioned 
Alameda-Contra Costa Transit District Certificates of Participation (Land Acquisition Project) 
Series 2008A (Taxable) (the “Certificates”).  The Certificates are authorized pursuant to the Trust 
Agreement, dated as of June 1, 2008 (the “Trust Agreement”), by and among The Bank of New York 
Trust Company, N.A., as trustee (the “Trustee”), the AC Transit Financing Corporation (the 
“Corporation”) and the Alameda-Contra Costa Transit District (the “District”).   

Pursuant to the Assignment Agreement, dated as of June 1, 2008 (the “Assignment Agreement”), 
by and between the Corporation and the Trustee, the Corporation has assigned all of its rights, title and 
interest in, to and under the Lease Agreement, dated as of June 1, 2008 (the “Lease Agreement”), between 
the Corporation, as lessor, and the District, as lessee (other than the rights, title and interest of the 
Corporation with respect to certain payments or reimbursements for its costs, fees and expenses as 
provided the Lease Agreement), to the Trustee for the benefit of the registered owners of the Certificates.  
The Certificates evidence and represent undivided fractional interests of the registered owners thereof in 
the right to receive lease payments (the “Lease Payments”), payable by the District under the Lease 
Agreement, which payments include portions designated and paid as interest and principal, as provided in 
the Lease Agreement.  Capitalized terms used but not defined herein have the meanings assigned to them 
in the Trust Agreement. 

We have examined the Constitution and the laws of the State of California (the “State”); the 
Internal Revenue Code of 1986, as amended (the “Code”), and the regulations, rulings and judicial 
decisions relevant to the opinions set forth in paragraphs 5 and 7 below; and such certified proceedings, 
certificates, documents, opinions and other papers as we deem necessary to render this opinion.  As to 
questions of fact material to our opinion, we have relied upon the certified proceedings and other 
certificates of public officials and others furnished to us without undertaking to verify the same by 
independent investigation.  We have assumed the due authorization, execution and delivery of the 
Certificates by the Trustee. 

Based upon the foregoing, we are of the opinion, as of the date hereof and under existing law, 
that:
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1. The District is a duly created and validly existing political subdivision of the State with 
the power to enter into the Lease Agreement and the Trust Agreement and perform the agreements on its 
part contained therein. 

2. The Lease Agreement has been duly authorized, executed and delivered by the District 
and, assuming due authorization, execution and delivery thereof by the Corporation, constitutes the valid 
and binding obligation of the District, enforceable against the District in accordance with its terms. 

3. The Trust Agreement has been duly authorized, executed and delivered by the District 
and, assuming due authorization, execution and delivery thereof by the Corporation and the Trustee, 
constitutes the valid and binding obligation of the District, enforceable against the District in accordance 
with its terms. 

4. Subject to the terms and provisions of the Lease Agreement, the Lease Payments of the 
District under the Lease Agreement are payable from general funds of the District lawfully available 
therefor.  By virtue of the Trust Agreement, the owners of the Certificates are entitled to receive their 
proportionate share of the Lease Payments in accordance with the terms and provisions of the Trust 
Agreement. 

5. Under existing laws, regulations, rulings and judicial decisions, the portion of the Lease 
Payments paid by the District with respect to the Certificates which is designated and paid as interest 
(including any original issue discount properly allocable to certain of the Certificates), as provided in the 
Lease Agreement, and received by the owners of the Certificates, is not excluded from gross income for 
federal income tax purposes.   

6. The portion of the Lease Payments paid by the District which is designated and paid as 
interest, as provided in the Lease Agreement, and received by the registered owners of the Certificates, is 
exempt from personal income taxation imposed by the State.  We express no opinion as to the effect of 
any termination of the District’s obligations under the Lease Agreement, under certain circumstances as 
provided in the Lease Agreement, upon the treatment for State personal income tax purposes of any 
moneys received under the Lease Agreement subsequent to such termination. 

The rights of the registered owners of the Certificates and the enforceability of the Certificates, 
the Trust Agreement, the Assignment Agreement and the Lease Agreement may be subject to bankruptcy, 
insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or 
hereafter enacted to the extent constitutionally applicable, to the exercise of judicial discretion in 
appropriate cases and to the exercise by the State and its governmental bodies of the police power 
inherent in the sovereignty of the State and to the exercise by the United States of America of the powers 
delegated to it by the Constitution of the United States of America. 

This opinion is limited to the matters specifically set forth above and we offer no other opinion or 
advice as to any other aspect of the transaction generally described herein.  In particular, but without 
limitation, we offer no opinion or advice as to the enforceability of the Trust Agreement, the Lease 
Agreement and the Assignment Agreement against the Trustee or the Corporation; with respect to the 
Certificates; legal title to the leased property; the creditworthiness or financial condition of the District; or 
the accuracy or completeness of the statements made in connection with the offer and sale of the 
Certificates. 

This opinion is based solely on the Constitution and laws of the State of California, the provisions 
of the Code and the regulations, rulings and judicial decisions relevant to the opinions set forth in 
paragraph 6 above, the other items described in the second paragraph hereof and the assumptions set forth 
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herein; and we have no obligation to update or supplement this opinion based on or with respect to 
changes in any of such items or based on or with respect to other events or circumstances that occur after 
the date hereof. 

Very truly yours, 
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APPENDIX E 

DTC AND THE BOOK-ENTRY-ONLY SYSTEM 

The information in this Appendix E concerning The Depository Trust Company, New York, 
New York (“DTC”) and DTC’s book-entry system has been obtained from DTC and neither the District 
or the Corporation take any responsibility for the completeness or accuracy thereof.  The District and the 
Corporation cannot and do not give any assurances that DTC, DTC Participants or Indirect Participants 
will distribute to the Beneficial Owners (a) payments of interest, principal or premium, if any, with 
respect to the Certificates; (b) certificates representing ownership interest in or other confirmation or 
ownership interest in the Certificates; or (c) prepayment or other notices sent to DTC or Cede & Co., its 
nominee, as the registered owner of the Certificates, or that they will so do on a timely basis, or that DTC, 
DTC Participants or DTC Indirect Participants will act in the manner described in this Appendix.  The 
current “Rules” applicable to DTC are on file with the Securities and Exchange Commission and the 
current “Procedures” of DTC to be followed in dealing with DTC Participants are on file with DTC. 

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

DTC, the world’s largest securities depository, is a limited-purpose trust company organized 
under the New York Banking Law, a “banking organization” within the meaning of the New York 
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of 
the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions 
of Section 17A of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 
3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money 
market instruments from over 100 countries that DTC’s participants (“Direct Participants”) deposit with 
DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other 
securities transactions in deposited securities, through electronic computerized book-entry transfers and 
pledges between Direct Participants’ accounts.  This eliminates the need for physical movement of 
securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, clearing corporations, and certain other organizations.  DTC is a wholly owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company 
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which 
are registered clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the 
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship 
with a Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has Standard & 
Poor’s highest rating: AAA.  The DTC Rules applicable to its Participants are on file with the Securities 
and Exchange Commission.  More information about DTC can be found at www.dtcc.com and 
www.dtc.org.

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

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

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time-to-time.  Beneficial Owners of the Certificates may wish to 
take certain steps to augment the transmission to them of notices of significant events with respect to the 
Certificates, such as redemptions, tenders, defaults, and proposed amendments to the Certificate 
documents. For example, Beneficial Owners of the Certificates may wish to ascertain that the nominee 
holding the Certificates for their benefit has agreed to obtain and transmit notices to Beneficial Owners.  
In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and 
request that copies of notices be provided directly to them. 

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

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

Redemption proceeds, distributions, and dividend payments on the Certificates will be made to 
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC’s 
practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail 
information from the District or the Trustee, on payable date in accordance with their respective holdings 
shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing 
instructions and customary practices, as is the case with securities held for the accounts of customers in 
bearer form or registered in “street name,” and will be the responsibility of such Participant and not of 
DTC, the Trustee, or the District, subject to any statutory or regulatory requirements as may be in effect 
from time to time.  Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. 
(or such other nominee as may be requested by an authorized representative of DTC) is the responsibility 
of the District or the Trustee, disbursement of such payments to Direct Participants will be the 
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the 
responsibility of Direct and Indirect Participants. 
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DTC may discontinue providing its services as depository with respect to the Certificates at any 
time by giving reasonable notice to the District or the Trustee. Under such circumstances, in the event that 
a successor depository is not obtained, the Certificates are required to be printed and delivered. 

The District may decide to discontinue use of the system of book-entry-only transfers through 
DTC (or a successor securities depository). In that event, the Certificates will be printed and delivered to 
DTC.

The information in this section concerning DTC and DTC’s book-entry system has been obtained 
from sources that the District believes to be reliable, but the District takes no responsibility for the 
accuracy thereof. 
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APPENDIX F 

FORM OF CONTINUING DISCLOSURE AGREEMENT 
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APPENDIX G 

SPECIMEN FINANCIAL GUARANTY INSURANCE POLICY 



$25,820,000
AC Transit 2008 Certificates of Participation
30 Year: Baseline 

Total Issue Sources And Uses 
 Dated 06/18/2008 |  Delivered 06/18/2008

Taxable
Tax-Exempt

(10 yr call)
Issue

Summary

Sources Of Funds 
Par Amount of Bonds $17,240,000.00 $8,580,000.00 $25,820,000.00
Reoffering Premium - 285,199.20 285,199.20

Total Sources $17,240,000.00 $8,865,199.20 $26,105,199.20

Uses Of Funds 
Total Underwriter's Discount (1.000%) 172,400.00 85,800.00 258,200.00
Costs of Issuance 267,028.07 132,971.93 400,000.00
Gross Bond Insurance Premium 503,179.44 - 503,179.44
Deposit to Debt Service Reserve Fund (DSRF) 1,297,490.28 645,734.72 1,943,225.00
Deposit to Project Construction Fund 15,000,000.00 8,000,000.00 23,000,000.00
Rounding Amount (97.79) 692.55 594.76

Total Uses $17,240,000.00 $8,865,199.20 $26,105,199.20

30 Year: Baseline  |  Issue Summary  |  5/29/2008  |  1:26 PM

M. R. Beal & Company
Public Finance

GC Memo No. 08-109
Attachment I



$25,820,000
AC Transit 2008 Certificates of Participation
30 Year: Baseline 

Debt Service Schedule 

Date Principal Coupon Interest Total P+I
08/01/2008 - - 197,101.73 197,101.73
08/01/2009 290,000.00 6.710% 1,650,154.00 1,940,154.00
08/01/2010 310,000.00 6.710% 1,630,695.00 1,940,695.00
08/01/2011 330,000.00 6.710% 1,609,894.00 1,939,894.00
08/01/2012 355,000.00 6.710% 1,587,751.00 1,942,751.00
08/01/2013 375,000.00 6.710% 1,563,930.50 1,938,930.50
08/01/2014 400,000.00 6.710% 1,538,768.00 1,938,768.00
08/01/2015 430,000.00 6.710% 1,511,928.00 1,941,928.00
08/01/2016 455,000.00 6.710% 1,483,075.00 1,938,075.00
08/01/2017 490,000.00 6.710% 1,452,544.50 1,942,544.50
08/01/2018 520,000.00 6.710% 1,419,665.50 1,939,665.50
08/01/2019 555,000.00 6.710% 1,384,773.50 1,939,773.50
08/01/2020 595,000.00 6.710% 1,347,533.00 1,942,533.00
08/01/2021 635,000.00 6.710% 1,307,608.50 1,942,608.50
08/01/2022 675,000.00 6.710% 1,265,000.00 1,940,000.00
08/01/2023 720,000.00 6.710% 1,219,707.50 1,939,707.50
08/01/2024 770,000.00 6.710% 1,171,395.50 1,941,395.50
08/01/2025 820,000.00 6.710% 1,119,728.50 1,939,728.50
08/01/2026 875,000.00 6.710% 1,064,706.50 1,939,706.50
08/01/2027 935,000.00 6.710% 1,005,994.00 1,940,994.00
08/01/2028 995,000.00 6.710% 943,255.50 1,938,255.50
08/01/2029 1,065,000.00 6.710% 876,491.00 1,941,491.00
08/01/2030 1,135,000.00 6.710% 805,029.50 1,940,029.50
08/01/2031 1,210,000.00 6.710% 728,871.00 1,938,871.00
08/01/2032 1,295,000.00 6.710% 647,680.00 1,942,680.00
08/01/2033 1,355,000.00 6.462% 560,785.50 1,915,785.50
08/01/2034 1,470,000.00 5.750% 473,225.00 1,943,225.00
08/01/2035 1,550,000.00 5.750% 388,700.00 1,938,700.00
08/01/2036 1,640,000.00 5.750% 299,575.00 1,939,575.00
08/01/2037 1,735,000.00 5.750% 205,275.00 1,940,275.00
08/01/2038 1,835,000.00 5.750% 105,512.50 1,940,512.50

Total $25,820,000.00 - $32,566,354.23 $58,386,354.23

Yield Statistics 

Bond Year Dollars $519,839.06
Average Life 20.133 Years
Average Coupon 6.2646994%

Net Interest Cost (NIC) 6.2595056%
True Interest Cost (TIC) 6.3104169%
Bond Yield for Arbitrage Purposes 5.3218041%
All Inclusive Cost (AIC) 6.6494991%

IRS Form 8038 
Net Interest Cost 6.1155437%
Weighted Average Maturity 20.220 Years

30 Year: Baseline  |  Issue Summary  |  5/29/2008  |  1:26 PM

M. R. Beal & Company
Public Finance



$25,820,000
AC Transit 2008 Certificates of Participation
30 Year: Baseline 

Pricing Summary

Maturity Type of Bond Coupon Yield Maturity Value Price Dollar Price
08/01/2033 Term 1 Coupon 6.710% 6.709% 17,240,000.00 100.000%  17,240,000.00
08/01/2038 Term 2 Coupon 5.750% 5.320% 8,580,000.00 103.324% c 8,865,199.20

Total - - - $25,820,000.00 - - $26,105,199.20

Bid Information 

Par Amount of Bonds $25,820,000.00
Reoffering Premium or (Discount) 285,199.20
Gross Production $26,105,199.20

Total Underwriter's Discount (1.000%) $(258,200.00)
Bid (100.105%) 25,846,999.20

Total Purchase Price $25,846,999.20

Bond Year Dollars $519,839.06
Average Life 20.133 Years
Average Coupon 6.2646994%

Net Interest Cost (NIC) 6.2595056%
True Interest Cost (TIC) 6.3104169%

30 Year: Baseline  |  Issue Summary  |  5/29/2008  |  1:26 PM

M. R. Beal & Company
Public Finance



$25,820,000
AC Transit 2008 Certificates of Participation
30 Year: Baseline 

AVERAGE LIFE BY MATURITY 

Maturity Type

BOND
YEARS

(000)
/ ISSUANCE

VALUE

 =
AVERAGE

LIFE
08/01/2033 Term 1 278,709.22 17,240,000.00 16.166 Years
08/01/2038 Term 2 241,129.83 8,580,000.00 28.104 Years

Total - $519,839.06 $25,820,000.00 -

Bid Information 

Bond Year Dollars $519,839.06
Average Life 20.133 Years

30 Year: Baseline  |  Issue Summary  |  5/29/2008  |  1:26 PM

M. R. Beal & Company
Public Finance



$17,240,000
AC Transit 2008 Certificates of Participation
Taxable

Debt Service Schedule 

Date Principal Coupon Interest Total P+I
08/01/2008 - - 138,173.81 138,173.81
08/01/2009 290,000.00 6.710% 1,156,804.00 1,446,804.00
08/01/2010 310,000.00 6.710% 1,137,345.00 1,447,345.00
08/01/2011 330,000.00 6.710% 1,116,544.00 1,446,544.00
08/01/2012 355,000.00 6.710% 1,094,401.00 1,449,401.00
08/01/2013 375,000.00 6.710% 1,070,580.50 1,445,580.50
08/01/2014 400,000.00 6.710% 1,045,418.00 1,445,418.00
08/01/2015 430,000.00 6.710% 1,018,578.00 1,448,578.00
08/01/2016 455,000.00 6.710% 989,725.00 1,444,725.00
08/01/2017 490,000.00 6.710% 959,194.50 1,449,194.50
08/01/2018 520,000.00 6.710% 926,315.50 1,446,315.50
08/01/2019 555,000.00 6.710% 891,423.50 1,446,423.50
08/01/2020 595,000.00 6.710% 854,183.00 1,449,183.00
08/01/2021 635,000.00 6.710% 814,258.50 1,449,258.50
08/01/2022 675,000.00 6.710% 771,650.00 1,446,650.00
08/01/2023 720,000.00 6.710% 726,357.50 1,446,357.50
08/01/2024 770,000.00 6.710% 678,045.50 1,448,045.50
08/01/2025 820,000.00 6.710% 626,378.50 1,446,378.50
08/01/2026 875,000.00 6.710% 571,356.50 1,446,356.50
08/01/2027 935,000.00 6.710% 512,644.00 1,447,644.00
08/01/2028 995,000.00 6.710% 449,905.50 1,444,905.50
08/01/2029 1,065,000.00 6.710% 383,141.00 1,448,141.00
08/01/2030 1,135,000.00 6.710% 311,679.50 1,446,679.50
08/01/2031 1,210,000.00 6.710% 235,521.00 1,445,521.00
08/01/2032 1,295,000.00 6.710% 154,330.00 1,449,330.00
08/01/2033 1,005,000.00 6.710% 67,435.50 1,072,435.50

Total $17,240,000.00 - $18,701,388.81 $35,941,388.81

Yield Statistics 

Bond Year Dollars $278,709.22
Average Life 16.166 Years
Average Coupon 6.7100000%

Net Interest Cost (NIC) 6.7718566%
True Interest Cost (TIC) 6.8205342%
Bond Yield for Arbitrage Purposes 5.3218041%
All Inclusive Cost (AIC) 7.3314843%

IRS Form 8038 
Net Interest Cost 6.7100000%
Weighted Average Maturity 16.166 Years

30 Year: Baseline  |  Taxable  |  5/29/2008  |  1:26 PM

M. R. Beal & Company
Public Finance



$8,580,000
AC Transit 2008 Certificates of Participation
Tax-Exempt (10 yr call)

Debt Service Schedule 

Date Principal Coupon Interest Total P+I
08/01/2008 - - 58,927.92 58,927.92
08/01/2009 - - 493,350.00 493,350.00
08/01/2010 - - 493,350.00 493,350.00
08/01/2011 - - 493,350.00 493,350.00
08/01/2012 - - 493,350.00 493,350.00
08/01/2013 - - 493,350.00 493,350.00
08/01/2014 - - 493,350.00 493,350.00
08/01/2015 - - 493,350.00 493,350.00
08/01/2016 - - 493,350.00 493,350.00
08/01/2017 - - 493,350.00 493,350.00
08/01/2018 - - 493,350.00 493,350.00
08/01/2019 - - 493,350.00 493,350.00
08/01/2020 - - 493,350.00 493,350.00
08/01/2021 - - 493,350.00 493,350.00
08/01/2022 - - 493,350.00 493,350.00
08/01/2023 - - 493,350.00 493,350.00
08/01/2024 - - 493,350.00 493,350.00
08/01/2025 - - 493,350.00 493,350.00
08/01/2026 - - 493,350.00 493,350.00
08/01/2027 - - 493,350.00 493,350.00
08/01/2028 - - 493,350.00 493,350.00
08/01/2029 - - 493,350.00 493,350.00
08/01/2030 - - 493,350.00 493,350.00
08/01/2031 - - 493,350.00 493,350.00
08/01/2032 - - 493,350.00 493,350.00
08/01/2033 350,000.00 5.750% 493,350.00 843,350.00
08/01/2034 1,470,000.00 5.750% 473,225.00 1,943,225.00
08/01/2035 1,550,000.00 5.750% 388,700.00 1,938,700.00
08/01/2036 1,640,000.00 5.750% 299,575.00 1,939,575.00
08/01/2037 1,735,000.00 5.750% 205,275.00 1,940,275.00
08/01/2038 1,835,000.00 5.750% 105,512.50 1,940,512.50

Total $8,580,000.00 - $13,864,965.42 $22,444,965.42

Yield Statistics 

Bond Year Dollars $241,129.83
Average Life 28.104 Years
Average Coupon 5.7500000%

Net Interest Cost (NIC) 5.6673063%
True Interest Cost (TIC) 5.5854899%
Bond Yield for Arbitrage Purposes 5.3218041%
All Inclusive Cost (AIC) 5.6949146%

IRS Form 8038 
Net Interest Cost 5.4505476%
Weighted Average Maturity 28.104 Years

30 Year: Baseline  |  Tax-Exempt (10 yr call)  |  5/29/2008  |  1:26 PM

M. R. Beal & Company
Public Finance



$25,875,000
AC Transit 2008 Certificates of Participation
25 Year: Baseline 

Total Issue Sources And Uses 
 Dated 06/18/2008 |  Delivered 06/18/2008

Taxable
Tax-Exempt

(10 yr call)
Issue

Summary

Sources Of Funds 
Par Amount of Bonds $17,285,000.00 $8,590,000.00 $25,875,000.00
Reoffering Premium - 323,327.60 323,327.60

Total Sources $17,285,000.00 $8,913,327.60 $26,198,327.60

Uses Of Funds 
Total Underwriter's Discount (1.000%) 172,850.00 85,900.00 258,750.00
Costs of Issuance 267,207.73 132,792.27 400,000.00
Gross Bond Insurance Premium 453,120.55 - 453,120.55
Deposit to Debt Service Reserve Fund (DSRF) 1,393,162.65 692,349.85 2,085,512.50
Deposit to Project Construction Fund 15,000,000.00 8,000,000.00 23,000,000.00
Rounding Amount (1,340.93) 2,285.48 944.55

Total Uses $17,285,000.00 $8,913,327.60 $26,198,327.60

25 Year: Baseline  |  Issue Summary  |  5/29/2008  |  1:24 PM

M. R. Beal & Company
Public Finance

GC Memo No. 08-109
Attachment J



$25,875,000
AC Transit 2008 Certificates of Participation
25 Year: Baseline 

Debt Service Schedule 

Date Principal Coupon Interest Total P+I
10/01/2008 - - 473,155.82 473,155.82
10/01/2009 430,000.00 6.710% 1,653,748.50 2,083,748.50
10/01/2010 460,000.00 6.710% 1,624,895.50 2,084,895.50
10/01/2011 490,000.00 6.710% 1,594,029.50 2,084,029.50
10/01/2012 520,000.00 6.710% 1,561,150.50 2,081,150.50
10/01/2013 555,000.00 6.710% 1,526,258.50 2,081,258.50
10/01/2014 595,000.00 6.710% 1,489,018.00 2,084,018.00
10/01/2015 635,000.00 6.710% 1,449,093.50 2,084,093.50
10/01/2016 675,000.00 6.710% 1,406,485.00 2,081,485.00
10/01/2017 720,000.00 6.710% 1,361,192.50 2,081,192.50
10/01/2018 770,000.00 6.710% 1,312,880.50 2,082,880.50
10/01/2019 820,000.00 6.710% 1,261,213.50 2,081,213.50
10/01/2020 875,000.00 6.710% 1,206,191.50 2,081,191.50
10/01/2021 935,000.00 6.710% 1,147,479.00 2,082,479.00
10/01/2022 1,000,000.00 6.710% 1,084,740.50 2,084,740.50
10/01/2023 1,065,000.00 6.710% 1,017,640.50 2,082,640.50
10/01/2024 1,135,000.00 6.710% 946,179.00 2,081,179.00
10/01/2025 1,215,000.00 6.710% 870,020.50 2,085,020.50
10/01/2026 1,295,000.00 6.710% 788,494.00 2,083,494.00
10/01/2027 1,380,000.00 6.710% 701,599.50 2,081,599.50
10/01/2028 1,475,000.00 6.710% 609,001.50 2,084,001.50
10/01/2029 1,570,000.00 5.897% 510,029.00 2,080,029.00
10/01/2030 1,665,000.00 5.750% 417,450.00 2,082,450.00
10/01/2031 1,760,000.00 5.750% 321,712.50 2,081,712.50
10/01/2032 1,865,000.00 5.750% 220,512.50 2,085,512.50
10/01/2033 1,970,000.00 5.750% 113,275.00 2,083,275.00

Total $25,875,000.00 - $26,667,446.32 $52,542,446.32

Yield Statistics 

Bond Year Dollars $426,258.13
Average Life 16.474 Years
Average Coupon 6.2561731%

Net Interest Cost (NIC) 6.2410233%
True Interest Cost (TIC) 6.2816546%
Bond Yield for Arbitrage Purposes 5.2723786%
All Inclusive Cost (AIC) 6.6352612%

IRS Form 8038 
Net Interest Cost 6.0722718%
Weighted Average Maturity 16.560 Years

25 Year: Baseline  |  Issue Summary  |  5/29/2008  |  1:24 PM

M. R. Beal & Company
Public Finance



$25,875,000
AC Transit 2008 Certificates of Participation
25 Year: Baseline 

Pricing Summary

Maturity Type of Bond Coupon Yield Maturity Value Price Dollar Price
10/01/2029 Term 1 Coupon 6.710% 6.709% 17,285,000.00 100.000%  17,285,000.00
10/01/2033 Term 2 Coupon 5.750% 5.270% 8,590,000.00 103.764% c 8,913,327.60

Total - - - $25,875,000.00 - - $26,198,327.60

Bid Information 

Par Amount of Bonds $25,875,000.00
Reoffering Premium or (Discount) 323,327.60
Gross Production $26,198,327.60

Total Underwriter's Discount (1.000%) $(258,750.00)
Bid (100.250%) 25,939,577.60

Total Purchase Price $25,939,577.60

Bond Year Dollars $426,258.13
Average Life 16.474 Years
Average Coupon 6.2561731%

Net Interest Cost (NIC) 6.2410233%
True Interest Cost (TIC) 6.2816546%

25 Year: Baseline  |  Issue Summary  |  5/29/2008  |  1:24 PM

M. R. Beal & Company
Public Finance



$25,875,000
AC Transit 2008 Certificates of Participation
25 Year: Baseline 

AVERAGE LIFE BY MATURITY 

Maturity Type

BOND
YEARS

(000)
/ ISSUANCE

VALUE

 =
AVERAGE

LIFE
10/01/2029 Term 1 224,750.43 17,285,000.00 13.003 Years
10/01/2033 Term 2 201,507.69 8,590,000.00 23.458 Years

Total - $426,258.13 $25,875,000.00 -

Bid Information 

Bond Year Dollars $426,258.13
Average Life 16.474 Years

25 Year: Baseline  |  Issue Summary  |  5/29/2008  |  1:24 PM

M. R. Beal & Company
Public Finance



$17,285,000
AC Transit 2008 Certificates of Participation
Taxable

Debt Service Schedule 

Date Principal Coupon Interest Total P+I
10/01/2008 - - 331,838.39 331,838.39
10/01/2009 430,000.00 6.710% 1,159,823.50 1,589,823.50
10/01/2010 460,000.00 6.710% 1,130,970.50 1,590,970.50
10/01/2011 490,000.00 6.710% 1,100,104.50 1,590,104.50
10/01/2012 520,000.00 6.710% 1,067,225.50 1,587,225.50
10/01/2013 555,000.00 6.710% 1,032,333.50 1,587,333.50
10/01/2014 595,000.00 6.710% 995,093.00 1,590,093.00
10/01/2015 635,000.00 6.710% 955,168.50 1,590,168.50
10/01/2016 675,000.00 6.710% 912,560.00 1,587,560.00
10/01/2017 720,000.00 6.710% 867,267.50 1,587,267.50
10/01/2018 770,000.00 6.710% 818,955.50 1,588,955.50
10/01/2019 820,000.00 6.710% 767,288.50 1,587,288.50
10/01/2020 875,000.00 6.710% 712,266.50 1,587,266.50
10/01/2021 935,000.00 6.710% 653,554.00 1,588,554.00
10/01/2022 1,000,000.00 6.710% 590,815.50 1,590,815.50
10/01/2023 1,065,000.00 6.710% 523,715.50 1,588,715.50
10/01/2024 1,135,000.00 6.710% 452,254.00 1,587,254.00
10/01/2025 1,215,000.00 6.710% 376,095.50 1,591,095.50
10/01/2026 1,295,000.00 6.710% 294,569.00 1,589,569.00
10/01/2027 1,380,000.00 6.710% 207,674.50 1,587,674.50
10/01/2028 1,475,000.00 6.710% 115,076.50 1,590,076.50
10/01/2029 240,000.00 6.710% 16,104.00 256,104.00

Total $17,285,000.00 - $15,080,753.89 $32,365,753.89

Yield Statistics 

Bond Year Dollars $224,750.43
Average Life 13.003 Years
Average Coupon 6.7100000%

Net Interest Cost (NIC) 6.7869075%
True Interest Cost (TIC) 6.8357652%
Bond Yield for Arbitrage Purposes 5.2723786%
All Inclusive Cost (AIC) 7.3743450%

IRS Form 8038 
Net Interest Cost 6.7100000%
Weighted Average Maturity 13.003 Years

25 Year: Baseline  |  Taxable  |  5/29/2008  |  1:24 PM

M. R. Beal & Company
Public Finance



$8,590,000
AC Transit 2008 Certificates of Participation
Tax-Exempt (10 yr call)

Debt Service Schedule 

Date Principal Coupon Interest Total P+I
10/01/2008 - - 141,317.43 141,317.43
10/01/2009 - - 493,925.00 493,925.00
10/01/2010 - - 493,925.00 493,925.00
10/01/2011 - - 493,925.00 493,925.00
10/01/2012 - - 493,925.00 493,925.00
10/01/2013 - - 493,925.00 493,925.00
10/01/2014 - - 493,925.00 493,925.00
10/01/2015 - - 493,925.00 493,925.00
10/01/2016 - - 493,925.00 493,925.00
10/01/2017 - - 493,925.00 493,925.00
10/01/2018 - - 493,925.00 493,925.00
10/01/2019 - - 493,925.00 493,925.00
10/01/2020 - - 493,925.00 493,925.00
10/01/2021 - - 493,925.00 493,925.00
10/01/2022 - - 493,925.00 493,925.00
10/01/2023 - - 493,925.00 493,925.00
10/01/2024 - - 493,925.00 493,925.00
10/01/2025 - - 493,925.00 493,925.00
10/01/2026 - - 493,925.00 493,925.00
10/01/2027 - - 493,925.00 493,925.00
10/01/2028 - - 493,925.00 493,925.00
10/01/2029 1,330,000.00 5.750% 493,925.00 1,823,925.00
10/01/2030 1,665,000.00 5.750% 417,450.00 2,082,450.00
10/01/2031 1,760,000.00 5.750% 321,712.50 2,081,712.50
10/01/2032 1,865,000.00 5.750% 220,512.50 2,085,512.50
10/01/2033 1,970,000.00 5.750% 113,275.00 2,083,275.00

Total $8,590,000.00 - $11,586,692.43 $20,176,692.43

Yield Statistics 

Bond Year Dollars $201,507.69
Average Life 23.458 Years
Average Coupon 5.7500000%

Net Interest Cost (NIC) 5.6321744%
True Interest Cost (TIC) 5.5385808%
Bond Yield for Arbitrage Purposes 5.2723786%
All Inclusive Cost (AIC) 5.6562319%

IRS Form 8038 
Net Interest Cost 5.3867871%
Weighted Average Maturity 23.458 Years

25 Year: Baseline  |  Tax-Exempt (10 yr call)  |  5/29/2008  |  1:24 PM

M. R. Beal & Company
Public Finance



$26,535,000
AC Transit 2008 Certificates of Participation
Taxable

Sources & Uses 
 Dated 06/18/2008 |  Delivered 06/18/2008

Sources Of Funds 
Par Amount of Bonds $26,535,000.00

Total Sources $26,535,000.00

Uses Of Funds 
Total Underwriter's Discount (1.000%) 265,350.00
Costs of Issuance 266,795.74
Gross Bond Insurance Premium (140.0 bp) 779,320.61
Deposit to Debt Service Reserve Fund (DSRF) 2,220,568.00
Deposit to Project Construction Fund 23,000,000.00
Rounding Amount 2,965.65

Total Uses $26,535,000.00

Taxable Only  |  Taxable  |  5/29/2008  |  1:27 PM

M. R. Beal & Company
Public Finance

GC Memo No. 08-109
Attachment K



$26,535,000
AC Transit 2008 Certificates of Participation
Taxable

Debt Service Schedule 

Date Principal Coupon Interest Total P+I
08/01/2008 - - 212,670.65 212,670.65
08/01/2009 435,000.00 6.710% 1,780,498.50 2,215,498.50
08/01/2010 465,000.00 6.710% 1,751,310.00 2,216,310.00
08/01/2011 500,000.00 6.710% 1,720,108.50 2,220,108.50
08/01/2012 530,000.00 6.710% 1,686,558.50 2,216,558.50
08/01/2013 565,000.00 6.710% 1,650,995.50 2,215,995.50
08/01/2014 605,000.00 6.710% 1,613,084.00 2,218,084.00
08/01/2015 645,000.00 6.710% 1,572,488.50 2,217,488.50
08/01/2016 690,000.00 6.710% 1,529,209.00 2,219,209.00
08/01/2017 735,000.00 6.710% 1,482,910.00 2,217,910.00
08/01/2018 785,000.00 6.710% 1,433,591.50 2,218,591.50
08/01/2019 835,000.00 6.710% 1,380,918.00 2,215,918.00
08/01/2020 895,000.00 6.710% 1,324,889.50 2,219,889.50
08/01/2021 955,000.00 6.710% 1,264,835.00 2,219,835.00
08/01/2022 1,015,000.00 6.710% 1,200,754.50 2,215,754.50
08/01/2023 1,085,000.00 6.710% 1,132,648.00 2,217,648.00
08/01/2024 1,160,000.00 6.710% 1,059,844.50 2,219,844.50
08/01/2025 1,235,000.00 6.710% 982,008.50 2,217,008.50
08/01/2026 1,320,000.00 6.710% 899,140.00 2,219,140.00
08/01/2027 1,410,000.00 6.710% 810,568.00 2,220,568.00
08/01/2028 1,500,000.00 6.710% 715,957.00 2,215,957.00
08/01/2029 1,605,000.00 6.710% 615,307.00 2,220,307.00
08/01/2030 1,710,000.00 6.710% 507,611.50 2,217,611.50
08/01/2031 1,825,000.00 6.710% 392,870.50 2,217,870.50
08/01/2032 1,950,000.00 6.710% 270,413.00 2,220,413.00
08/01/2033 2,080,000.00 6.710% 139,568.00 2,219,568.00

Total $26,535,000.00 - $29,130,757.65 $55,665,757.65

Yield Statistics 

Bond Year Dollars $434,139.46
Average Life 16.361 Years
Average Coupon 6.7100000%

Net Interest Cost (NIC) 6.7711209%
True Interest Cost (TIC) 6.8197903%
Bond Yield for Arbitrage Purposes 7.0353318%
All Inclusive Cost (AIC) 7.2657252%

IRS Form 8038 
Net Interest Cost 6.7100000%
Weighted Average Maturity 16.361 Years
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Pricing Summary

Maturity Type of Bond Coupon Yield Maturity Value Price Dollar Price
08/01/2033 Term 1 Coupon 6.710% 6.709% 26,535,000.00 100.000% 26,535,000.00

Total - - - $26,535,000.00 - $26,535,000.00

Bid Information 

Par Amount of Bonds $26,535,000.00
Gross Production $26,535,000.00

Total Underwriter's Discount (1.000%) $(265,350.00)
Bid (99.000%) 26,269,650.00

Total Purchase Price $26,269,650.00

Bond Year Dollars $434,139.46
Average Life 16.361 Years
Average Coupon 6.7100000%

Net Interest Cost (NIC) 6.7711209%
True Interest Cost (TIC) 6.8197903%

Taxable Only  |  Taxable  |  5/29/2008  |  1:27 PM
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$26,535,000
AC Transit 2008 Certificates of Participation
Taxable

AVERAGE LIFE BY MATURITY 

Maturity Type

BOND
YEARS

(000)
/ ISSUANCE

VALUE

 =
AVERAGE

LIFE
08/01/2033 Term 1 434,139.46 26,535,000.00 16.361 Years

Total - $434,139.46 $26,535,000.00 -

Bid Information 

Bond Year Dollars $434,139.46
Average Life 16.361 Years

Taxable Only  |  Taxable  |  5/29/2008  |  1:27 PM

M. R. Beal & Company
Public Finance



May 30, 2008  10:49 am  Prepared by Public Financial Management, Inc.

TABLE OF CONTENTS

AC Transit Structuring Scenarios
25-Year Taxable Scenario

Report Page

Sources and Uses of Funds ............................ 1

Bond Summary Statistics ............................. 2

Bond Pricing .................................. 3

Bond Debt Service ................................ 4

Bond Solution ................................. 5

Bond Solution Chart ............................... 6

GC Memo No. 08-109
Attachment L



May 30, 2008  10:49 am  Prepared by Public Financial Management, Inc.    Page 1

SOURCES AND USES OF FUNDS

AC Transit Structuring Scenarios
25-Year Taxable Scenario

Dated Date 06/18/2008
Delivery Date 06/18/2008

Sources:

Bond Proceeds:
Par Amount 24,255,000.00

24,255,000.00

Uses:

Project Fund Deposits:
Construction Fund 23,000,000.00

Delivery Date Expenses:
Cost of Issuance 400,000.00
Underwriter's Discount 242,550.00
Insurance  (120 bps) 610,524.81

1,253,074.81

Other Uses of Funds:
Additional Proceeds 1,925.19

24,255,000.00
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BOND SUMMARY STATISTICS

AC Transit Structuring Scenarios
25-Year Taxable Scenario

Dated Date 06/18/2008
Delivery Date 06/18/2008
Last Maturity 08/01/2033

Arbitrage Yield 6.988095%
True Interest Cost (TIC) 6.819810%
Net Interest Cost (NIC) 6.771134%
All-In TIC 7.292026%
Average Coupon 6.710000%

Average Life (years) 16.358
Duration of Issue (years) 9.531

Par Amount 24,255,000.00
Bond Proceeds 24,255,000.00
Total Interest 26,622,067.59
Net Interest 26,864,617.59
Total Debt Service 50,877,067.59
Maximum Annual Debt Service 2,030,084.50
Average Annual Debt Service 2,025,405.76

Underwriter's Fees (per $1000)
  Average Takedown
  Other Fee 10.000000

Total Underwriter's Discount 10.000000

Bid Price 99.000000

Par Average Average PV of 1 bp
Bond Component Value Price Coupon Life change

Term 2033 24,255,000.00 100.000 6.710% 16.358 29,106.00

24,255,000.00 16.358 29,106.00

All-In Arbitrage
TIC TIC Yield

Par Value 24,255,000.00 24,255,000.00 24,255,000.00
  + Accrued Interest
  + Premium (Discount)
  - Underwriter's Discount (242,550.00) (242,550.00)
  - Cost of Issuance Expense (400,000.00)
  - Other Amounts (610,524.81) (610,524.81)

Target Value 24,012,450.00 23,001,925.19 23,644,475.19

Target Date 06/18/2008 06/18/2008 06/18/2008
Yield 6.819810% 7.292026% 6.988095%
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BOND PRICING

AC Transit Structuring Scenarios
25-Year Taxable Scenario

Maturity
Bond Component Date Amount Rate Yield Price

Term 2033:
08/01/2009 400,000 6.710% 6.710% 100.000
08/01/2010 425,000 6.710% 6.710% 100.000
08/01/2011 455,000 6.710% 6.710% 100.000
08/01/2012 485,000 6.710% 6.710% 100.000
08/01/2013 520,000 6.710% 6.710% 100.000
08/01/2014 555,000 6.710% 6.710% 100.000
08/01/2015 590,000 6.710% 6.710% 100.000
08/01/2016 630,000 6.710% 6.710% 100.000
08/01/2017 675,000 6.710% 6.710% 100.000
08/01/2018 715,000 6.710% 6.710% 100.000
08/01/2019 765,000 6.710% 6.710% 100.000
08/01/2020 815,000 6.710% 6.710% 100.000
08/01/2021 870,000 6.710% 6.710% 100.000
08/01/2022 930,000 6.710% 6.710% 100.000
08/01/2023 990,000 6.710% 6.710% 100.000
08/01/2024 1,060,000 6.710% 6.710% 100.000
08/01/2025 1,130,000 6.710% 6.710% 100.000
08/01/2026 1,205,000 6.710% 6.710% 100.000
08/01/2027 1,285,000 6.710% 6.710% 100.000
08/01/2028 1,375,000 6.710% 6.710% 100.000
08/01/2029 1,465,000 6.710% 6.710% 100.000
08/01/2030 1,565,000 6.710% 6.710% 100.000
08/01/2031 1,670,000 6.710% 6.710% 100.000
08/01/2032 1,780,000 6.710% 6.710% 100.000
08/01/2033 1,900,000 6.710% 6.710% 100.000

24,255,000

Dated Date 06/18/2008
Delivery Date 06/18/2008
First Coupon 08/01/2008

Par Amount 24,255,000.00
Original Issue Discount

Production 24,255,000.00 100.000000%
Underwriter's Discount (242,550.00) (1.000000)

Purchase Price 24,012,450.00 99.000000%
Accrued Interest

Net Proceeds 24,012,450.00
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BOND DEBT SERVICE

AC Transit Structuring Scenarios
25-Year Taxable Scenario

Period Annual
Ending Principal Coupon Interest Debt Service Debt Service

08/01/2008 194,397.09 194,397.09 194,397.09
02/01/2009 813,755.25 813,755.25
08/01/2009 400,000 6.710% 813,755.25 1,213,755.25 2,027,510.50
02/01/2010 800,335.25 800,335.25
08/01/2010 425,000 6.710% 800,335.25 1,225,335.25 2,025,670.50
02/01/2011 786,076.50 786,076.50
08/01/2011 455,000 6.710% 786,076.50 1,241,076.50 2,027,153.00
02/01/2012 770,811.25 770,811.25
08/01/2012 485,000 6.710% 770,811.25 1,255,811.25 2,026,622.50
02/01/2013 754,539.50 754,539.50
08/01/2013 520,000 6.710% 754,539.50 1,274,539.50 2,029,079.00
02/01/2014 737,093.50 737,093.50
08/01/2014 555,000 6.710% 737,093.50 1,292,093.50 2,029,187.00
02/01/2015 718,473.25 718,473.25
08/01/2015 590,000 6.710% 718,473.25 1,308,473.25 2,026,946.50
02/01/2016 698,678.75 698,678.75
08/01/2016 630,000 6.710% 698,678.75 1,328,678.75 2,027,357.50
02/01/2017 677,542.25 677,542.25
08/01/2017 675,000 6.710% 677,542.25 1,352,542.25 2,030,084.50
02/01/2018 654,896.00 654,896.00
08/01/2018 715,000 6.710% 654,896.00 1,369,896.00 2,024,792.00
02/01/2019 630,907.75 630,907.75
08/01/2019 765,000 6.710% 630,907.75 1,395,907.75 2,026,815.50
02/01/2020 605,242.00 605,242.00
08/01/2020 815,000 6.710% 605,242.00 1,420,242.00 2,025,484.00
02/01/2021 577,898.75 577,898.75
08/01/2021 870,000 6.710% 577,898.75 1,447,898.75 2,025,797.50
02/01/2022 548,710.25 548,710.25
08/01/2022 930,000 6.710% 548,710.25 1,478,710.25 2,027,420.50
02/01/2023 517,508.75 517,508.75
08/01/2023 990,000 6.710% 517,508.75 1,507,508.75 2,025,017.50
02/01/2024 484,294.25 484,294.25
08/01/2024 1,060,000 6.710% 484,294.25 1,544,294.25 2,028,588.50
02/01/2025 448,731.25 448,731.25
08/01/2025 1,130,000 6.710% 448,731.25 1,578,731.25 2,027,462.50
02/01/2026 410,819.75 410,819.75
08/01/2026 1,205,000 6.710% 410,819.75 1,615,819.75 2,026,639.50
02/01/2027 370,392.00 370,392.00
08/01/2027 1,285,000 6.710% 370,392.00 1,655,392.00 2,025,784.00
02/01/2028 327,280.25 327,280.25
08/01/2028 1,375,000 6.710% 327,280.25 1,702,280.25 2,029,560.50
02/01/2029 281,149.00 281,149.00
08/01/2029 1,465,000 6.710% 281,149.00 1,746,149.00 2,027,298.00
02/01/2030 231,998.25 231,998.25
08/01/2030 1,565,000 6.710% 231,998.25 1,796,998.25 2,028,996.50
02/01/2031 179,492.50 179,492.50
08/01/2031 1,670,000 6.710% 179,492.50 1,849,492.50 2,028,985.00
02/01/2032 123,464.00 123,464.00
08/01/2032 1,780,000 6.710% 123,464.00 1,903,464.00 2,026,928.00
02/01/2033 63,745.00 63,745.00
08/01/2033 1,900,000 6.710% 63,745.00 1,963,745.00 2,027,490.00

24,255,000 26,622,067.59 50,877,067.59 50,877,067.59
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BOND SOLUTION

AC Transit Structuring Scenarios
25-Year Taxable Scenario

Period Proposed Proposed Total Adj
Ending Principal Debt Service Debt Service

08/01/2008 194,397 194,397
08/01/2009 400,000 2,027,511 2,027,511
08/01/2010 425,000 2,025,671 2,025,671
08/01/2011 455,000 2,027,153 2,027,153
08/01/2012 485,000 2,026,623 2,026,623
08/01/2013 520,000 2,029,079 2,029,079
08/01/2014 555,000 2,029,187 2,029,187
08/01/2015 590,000 2,026,947 2,026,947
08/01/2016 630,000 2,027,358 2,027,358
08/01/2017 675,000 2,030,085 2,030,085
08/01/2018 715,000 2,024,792 2,024,792
08/01/2019 765,000 2,026,816 2,026,816
08/01/2020 815,000 2,025,484 2,025,484
08/01/2021 870,000 2,025,798 2,025,798
08/01/2022 930,000 2,027,421 2,027,421
08/01/2023 990,000 2,025,018 2,025,018
08/01/2024 1,060,000 2,028,589 2,028,589
08/01/2025 1,130,000 2,027,463 2,027,463
08/01/2026 1,205,000 2,026,640 2,026,640
08/01/2027 1,285,000 2,025,784 2,025,784
08/01/2028 1,375,000 2,029,561 2,029,561
08/01/2029 1,465,000 2,027,298 2,027,298
08/01/2030 1,565,000 2,028,997 2,028,997
08/01/2031 1,670,000 2,028,985 2,028,985
08/01/2032 1,780,000 2,026,928 2,026,928
08/01/2033 1,900,000 2,027,490 2,027,490

24,255,000 50,877,068 50,877,068
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BOND SOLUTION CHART

AC Transit Structuring Scenarios
25-Year Taxable Scenario

2008 2011 2014 2017 2020 2023 2026 2029 2032

$

                250,000 

$

                500,000 

$

                750,000 

$

              1,000,000 

$

              1,250,000 

$

              1,500,000 

$

              1,750,000 

$

              2,000,000 

Proposed Principal

Interest


