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CITY’S SUBMISSION OF REBUTTAL

EXPERT REPORT OF RAYMOND F. SMITH
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MARC A. LEVINSON (STATE BAR NO. 57613)
malevinson@orrick.com
NORMAN C. HILE (STATE BAR NO. 57299)
nhile@orrick.com
PATRICK B. BOCASH (STATE BAR NO. 262763)
pbocash@orrick.com
ORRICK, HERRINGTON & SUTCLIFFE LLP
400 Capitol Mall, Suite 3000
Sacramento, California 95814-4497
Telephone: +1-916-447-9200
Facsimile: +1-916-329-4900

JEFFERY D. HERMANN (STATE BAR NO. 90445)
jhermann@orrick.com
JOHN A. FARMER (STATE BAR NO. 242775)
jfarmer@orrick.com   
ORRICK, HERRINGTON & SUTCLIFFE LLP
777 South Figueroa Street, Suite 3200
Los Angeles, California 90017-5855
Telephone: +1-213-629-2020
Facsimile: +1-213-612-2499

Attorneys for Debtor and Defendant
City of Stockton, California

UNITED STATES BANKRUPTCY COURT

EASTERN DISTRICT OF CALIFORNIA

SACRAMENTO DIVISION

In re:

CITY OF STOCKTON, CALIFORNIA,

Debtor.

Case No.  12-32118

Chapter 9

Adv. No. 2013-02315

SUBMISSION BY THE CITY OF 
STOCKTON OF REBUTTAL EXPERT 
REPORT OF RAYMOND F. SMITH

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, FRANKLIN HIGH 
YIELD TAX-FREE INCOME FUND, 
AND FRANKLIN CALIFORNIA 
HIGH YIELD MUNICIPAL FUND,

Plaintiffs,

v.

CITY OF STOCKTON, CALIFORNIA,

Defendant.
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Pursuant to paragraph 32 of the Order Governing The Disclosure And Use Of Discovery 

Information And Scheduling Dates, Etc. [Dkt. Nos. 1224 (Case), 16 (Proceeding)] (as amended 

by paragraph 8 of the Order Modifying Order Governing The Disclosure And Use Of Discovery 

Information And Scheduling Dates, Etc. [Dkt. Nos. 1242 (Case), 18 (Proceeding)]), the City of 

Stockton, California hereby submits the Rebuttal Expert Report of Raymond F. Smith, MAI, a 

copy of which is attached hereto as Exhibit A.

Dated: April 7, 2014 MARC A. LEVINSON
Orrick, Herrington & Sutcliffe LLP

By:        /s/ Marc A. Levinson
MARC A. LEVINSON

Attorneys for Debtor and Defendant
City of Stockton, California

OHSUSA:757527195.1 
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VE\QSRHWQMXL1FVEQ[IPP%WQMXL&GSQ

[[[&FVEQ[IPP%WQMXL&GSQ

9_aX[!1)!/-.1

EPaR!9+!DTeX]b^]
GaaXRZ)!ATaaX]Vc^]!%!JdcR[XUUT!DDH
1--!<P_Xc^[!EP[[)!JdXcT!0---
JPRaP\T]c^)!<9!625.1*1164

IT7 =FVJFW!PG!4RFEFRJDL!1IJO!/QQRBJSBM!=FQPRT!PG!>WFOSPO!5PMG!1PURSF$!@BO!0USLJRL!5PMG!1PURSF$
@BO!0USLJRL!1PNNUOJTX!1FOTFR!BOE!9BL!;BRL$!>TPDLTPO$!1BMJGPROJB!

=TPa!Ea+!DTeX]b^]7

9RR^aSX]V!c^!^da!\dcdP[!PVaTT\T]c)!B!WPeT!R^\_[TcTS!P!aTeXTf!^U!cWT!EPaRW!/3)!/-.1!P__aPXbP[!^U!cWT!PQ^eT
aTUTaT]RTS!_a^_TacXTb!_aT_PaTS!Qh!?aTSTaXRZ!<WX])!E9B!P]S!bdQ\Xc!\h!UX]SX]Vb!X]!cWT!PccPRWTS!aT_^ac+

Eh!aT_^ac!P]S!P[[!\PccTab!R^]cPX]TS!cWTaTX]!fTaT!_aT_PaTS!b^[T[h!U^a!dbT!Qh!GaaXRZ)!ATaaX]Vc^]!%!JdcR[XUUT!DDH
^]!QTWP[U!̂ U!cWT!<Xch!̂ U!Jc^RZc^]!X]!cWT!<Xch!̂ U!Jc^RZc^]ob!<WP_cTa!6!RPbT)!X]R[dSX]V!cWT![XcXVPcX^]!\PccTa!T]cXc[TS
NT[[b!?PaV^!Tc!P[!e+!<Xch!̂ U!Jc^RZc^])!<P[XU^a]XP+!!F^!aTb_^]bXQX[Xch!Xb!Pbbd\TS!U^a!_^bbTbbX^])!dbT)!^a!aT[XP]RT
^]!TXcWTa!cWT!UPRcdP[!SPcP!^a!R^]R[dbX^]b!^U!\h!aT_^ac!Qh!P]h^]T!T[bT!^a!U^a!P]h!^cWTa!_da_^bT+!!KWT!aT_^ac!Xb
c^!QT!T\_[^hTS!^][h!X]!Xcb!T]cXaTch+

O^da!PccT]cX^]!Xb!b_TRXUXRP[[h!SXaTRcTS!c^!cWT!"DX\XcX]V!<^]SXcX^]b!P]S!9bbd\_cX^]b"!P]S!p<TacXUXRPcX^]q![^RPcTS
Pc!cWT!T]S!^U!\h!aT_^ac+!

Eh!W^da[h!aPcT!Xb!$/2-+

BU!h^d!bW^d[S!WPeT!P]h!`dTbcX^]b)!_[TPbT!VXeT!\T!P!RP[[!b^!cWPc!B!RP]!QT!^U!UdacWTa!PbbXbcP]RT+

ITb_TRcUd[[h)

IPh\^]S!?+!J\XcW)!E9B
<9!JcPcT!<TacXUXRPcX^]!@T]TaP[!#9@--2661
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<UBMJGJDBTJPOS

Eh!<daaXRd[d\!MXcPT!P]S!P![XbcX]V!^U!cWT!RPbTb!X]!fWXRW!B!WPeT!cTbcXUXTS! ^a!QTT]!ST_^bTS!SdaX]V!cWT![Pbc!U^da
hTPab!PaT!PccPRWTS!R^[[TRcXeT[h!Pb!>gWXQXc!.+

4BDTS!PR!2BTB!=FVJFWFE

>gWXQXc!/![Xbcb!cWT!S^Rd\T]cb!P]S!SPcP!B!aTeXTfTS!X]!_aT_PaX]V!cWXb!ITeXTf+

=FVJFWFRYS!1MJFOT!BOE!6OTFOEFE!?SFR!PG!=FVJFW!=FQPRT

GaaXRZ)!ATaaX]Vc^]!%!JdcR[XUUT!DDH

6OTFOEFE!?SF!PG!=FVJFW!=FQPRT

<Xch!^U!Jc^RZc^]!<WP_cTa!6!RPbT)!X]R[dSX]V!cWT![XcXVPcX^]!\PccTa!T]cXc[TS!NT[[b!?PaV^!Tc!P[!e+!<Xch!^U!Jc^RZc^])
<P[XU^a]XP+

;URQPSF!PG!TIF!=FVJFW!/SSJHONFOT

K^!STeT[^_!P]S!aT_^ac!P!RaTSXQ[T!^_X]X^]!Pb!c^!cWT!`dP[Xch!^U!cWT!aTUTaT]RTS!P__aPXbP[!aT_^ac+

3GGFDTJVF!2BTF!PG!=FVJFWFRYS!9QJOJPOS!BOE!1PODMUSJPOS

9_aX[!1)!/-.1

=FVJFWFRYS!>DPQF!PG!APRL

9!STbZ!aTeXTf!^U!cWT!aTUTaT]RTS!P__aPXbP[!aT_^ac!X]R[dSX]V)!Qdc!]^c![X\XcTS!c^)!cWT!U^[[^fX]V7
r =TeT[^_X]V!P]!^_X]X^]!Pb!c^!fWTcWTa!cWT!P]P[hbTb!PaT!P__a^_aXPcT! X]!cWT!R^]cTgc!^U!cWT!aT`dXaT\T]cb

P__[XRPQ[T! U^a! cWPc!f^aZ)!fWTcWTa! cWT!^_X]X^]b!P]S!R^]R[dbX^]b!PaT!RaTSXQ[T!fXcWX]! cWT!R^]cTgc!^U! cWT
aT`dXaT\T]cb!P__[XRPQ[T!U^a!cWPc!f^aZ)!P]S!aTPb^]b!U^a!P]h!SXbPVaTT\T]c+

r =TeT[^_!P]!^_X]X^]!Pb!c^!fWTcWTa!cWT!aT_^ac!Xb!P__a^_aXPcT!P]S!]^c!\Xb[TPSX]V!fXcWX]!cWT!R^]cTgc!^U!cWT
aT`dXaT\T]cb!P__[XRPQ[T!U^a!cWPc!f^aZ)!P]S!aTPb^]b!U^a!P]h!SXbPVaTT\T]c+

>UCKFDT!PG!/QQRBJSBM!UOEFR!=FVJFW

r JfT]b^]!@^[U!<^dabT)!35-0!9[TgP]SaXP!H[PRT)!Jc^RZc^])!<P[XU^a]XP
r MP]!;dbZXaZ!@^[U!<^dabT)!.41-!A^dbc^]!9eT]dT)!Jc^RZc^])!<P[XU^a]XP
r MP]!;dbZXaZ!<^\\d]Xch!<T]cTa)!4.1!A^dbc^]!9eT]dT)!Jc^RZc^])!<P[XU^a]XP
r GPZ!HPaZ)![^RPcTS!fXcWX]!cWT!Q[^RZb!Q^d]STS!Qh!9[_X]T!9eT]dT)!?d[c^]!JcaTTc)!JdccTa!JcaTTc!P]S!cWT!L]X^]

HPRXUXR!IPX[a^PS)!Jc^RZc^])!<P[XU^a]XP

;RPQFRTX!6OTFRFST!PG!/QQRBJSBM!UOEFR!=FVJFW

?TT!bX\_[T!X]cTaTbc!P]S!_^bbTbb^ah!X]cTaTbc.

@BMUBTJPO!2BTF!PG!/QQRBJSBM!UOEFR!=FVJFW

EPaRW!/3)!/-.1

"KWT!cTa\!_^bbTbb^ah!X]cTaTbc!aTUTaT]RTS!X]!cWT!<WX]!P__aPXbP[!fPb!R^]bXSTaTS!bh]^]h\^db!fXcW!cWT!cTa\![TPbTW^[S
X]cTaTbc!WTaTX]+!

3;7!-C4?G7>>#2?<E;!.A?B4@H ,BC<>!&$%( 0497!&!
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=FQPRT!2BTF!PG!/QQRBJSBM!UOEFR!=FVJFW

EPaRW!/3)!/-.1

/QQRBJSFR"S#!AIP!1PNQMFTFE!/QQRBJSBM!UOEFR!=FVJFW

?aTSaXRZ!<WX])!E9B

=FCUTTBM!TP!4PUOEBTJPOS!PG!8R&!1IJOYS!/QQRBJSBM

Ea+!<WX]!R^aaTRc[h! XST]cXUXTb!cWPc! cWT!R^\_^]T]c!_Pacb!^U! cWT!P__aPXbTS!_a^_Tach!PaT! c^VTcWTa!bdQYTRc! c^!P
R^\\^]![TPbT!PVaTT\T]c!QTcfTT]!cWT!<Xch!^U!Jc^RZc^]!P]S!cWT!Jc^RZc^]!HdQ[XR!?X]P]RX]V!9dcW^aXch!]^c!c^
TgcT]S!QTh^]S!JT_cT\QTa!.)!/-15)!fXcW!P!bX]V[T!aT]cP[!P\^d]c!cWPc!Xb!]^c!bTVaTVPcTS!^a!P[[^RPcTS!QTcfTT]
cWT!_Pacb!&_PVT!/0'+!!Ea+!<WX]!P[b^!XST]cXUXTb!cWT!_a^_Tach!X]cTaTbc!c^!QT!P__aPXbTS!Pb!P!_^bbTbb^ah!X]cTaTbc)
P!Qa^PSTa!cTa\!X]R[dbXeT!̂ U!P![TPbTW^[S!X]cTaTbc+!!9!UTT!bX\_[T!X]cTaTbc!P]P[hbXb!fPb!P[b^!b^\TcX\Tb!R^\_[TcTS
Pb! P! _aT[X\X]Pah! bcT_! c^! P! _^bbTbb^ah! X]cTaTbc! R^]R[dbX^]+! ! Ea+! <WX]! UdacWTa! aTUTaT]RTb! cWPc! WXb! eP[dT
R^]R[dbX^]b!PaT!c^!aTU[TRc!cWT!UPXa!\PaZTc!eP[dT!^U!cWTbT!_a^_Tach!X]cTaTbcb+

9]!P__aPXbP[!^U!cWT!UPXa!\PaZTc!eP[dT!^U!cWT!_^bbTbb^ah!&[TPbTW^[S'!X]cTaTbc!X]!cWT!bdQYTRc!_a^_Tach!\dbc!Qh
STUX]XcX^]! R^]bXSTa! cWT! \^bc! _a^QPQ[T! _aXRT! cWPc! cWXb! X]cTaTbc! bW^d[S! bT[[! U^a! Pb! ^U! P! b_TRXUXTS! SPcT)! X]! P
R^\_TcXcXeT!\PaZTc)!PUcTa!aTPb^]PQ[T!Tg_^bdaT)!fXcW!RPbW!^a!RPbW!T`dXeP[T]c!cTa\b)!P]S!Pbbd\X]V!cWT!QdhTa
P]S! bT[[Ta! PaT! TPRW! PRcX]V! _adST]c[h)! Z]^f[TSVTPQ[h)! X]! bT[U! X]cTaTbc! P]S! fXcW^dc! SdaTbb+! ! ;TRPdbT! P
Z]^f[TSVTPQ[T!QdhTa!̂ U!P!_^bbTbb^ah!X]cTaTbc!X]!cWT!bdQYTRc!f^d[S!QT!QdhX]V!cWT!aXVWc!c^!aTRTXeT!P]!Tg_TRcTS
]Tc!RPbW!U[^f!Ua^\!cWT!_a^_Tach)!P]!P__aPXbP[!Qh!]TRTbbXch!\dbc!TeP[dPcT! cWT!]Tc! X]R^\T!fWXRW!f^d[S!QT
STaXeTS!Ua^\!cWXb!X]cTaTbc)!Pb!fT[[!Pb!P]h!RP_XcP[!Tg_T]SXcdaTb!]TRTbbPah!c^!PRWXTeT!cWXb!X]R^\T+!!KWT!\TcW^S
fWXRW!QTbc!aTU[TRcb!X]eTbc^a!cWX]ZX]V!X]!cWXb!ZX]S!̂ U!P__aPXbP[!PbbXV]\T]c)!P]S!cWTaTU^aT!cWT!VT]TaP[[h!PRRT_cTS
\TcW^S! X]!P__aPXbP[! _aPRcXRT)! Xb!SXbR^d]cTS! RPbW! U[^f!P]P[hbXb+! !JP[Tb!^U! _^bbTbb^ah! X]cTaTbcb! X]! bX\X[Pa
_a^_TacXTb!f^d[S!P[b^!Qh! cWTXa!]PcdaT! X]R^a_^aPcT! cWTbT!RaXcXRP[!Q^cc^\! [X]T! XbbdTb)! XU!bdRW!bP[Tb!R^d[S!QT
R^]UXa\TS+

JXV]XUXRP]c[h)!R^d]cTa!c^!cWT!TgXbcX]V![TPbT!PVaTT\T]c!U^a!cWT!P__aPXbTS!_a^_Tach)!P]S!R^d]cTa!c^!cWT!ch_XRP[
\TcW^S^[^Vh!^U!Z]^f[TSVTPQ[T!bT[[Tab!P]S!QdhTab)!Ea+!<WX]7
r bTVaTVPcTS!cWT!U^da!_Pacb!^U!cWT!P__aPXbTS!_a^_Tach!U^a!X]SXeXSdP[!eP[dPcX^]8
r _a^eXSTS!eP[dT!R^]R[dbX^]b!Pbbd\X]V!cTa\!TgcT]bX^]b!QTh^]S!JT_cT\QTa!.)!/-158
r SXS!]^c!TeP[dPcT!P]S!RP_XcP[XiT!cWT!]Tc!RPbW!U[^f!cWPc!P!_^cT]cXP[!QdhTa!f^d[S!Tg_TRc!c^!aTRTXeT!^eTa!cWT

aT\PX]X]V!cTa\!^U!cWT!bdQYTRc![TPbT8!P]S!
r SXS!]^c!PRR^d]c!U^a!RP_XcP[!Tg_T]SXcdaTb!]TRTbbPah!c^!PRWXTeT!Tg_TRcTS!]Tc!X]R^\T+

=FCUTTBM!TP!8R&!1IJOYS!5PMG!1PURSF!@BMUBTJPO!"QBHFS!(*%)'#

r KWXb!aTQdccP[!Xb!bT_PaPcT!Ua^\!^eTaaXSX]V!R^]RTa]b!_aTbT]cTS!X]!cWT!_aTeX^db!pITQdccP[!c^!?^d]SPcX^]b!^U
Ea+!<WX]ob!9__aPXbP[q!bTRcX^]+

r B]R^\T!9__a^PRW!*!?TT!JX\_[T!B]cTaTbc
r @a^bb!X]R^\T!\d[cX_[XTa!&@BE'!fPb!cWT!^][h!d]Xc!^U!R^\_PaXb^]!T\_[^hTS!Qh!Ea+!<WX]!X]!WXb!B]R^\T

9__a^PRW!U^a!cWT!V^[U!R^dabTb+!!<PaTUd[!P__[XRPcX^]!^U!cWT!@BE!\TcW^S!Xb!]TRTbbPah!X]!P__aPXbP[!f^aZ)
Pb!@BEob!RP]!ePah!ST_T]SX]V!^]!cWT!\Xg!^U!ST_Pac\T]c!aTeT]dTb!P]S!aT[PcXeT!_a^UXcPQX[Xch!^U!TPRW
X]R^\T!b^daRT)!P]S!W^f!@BEob!PaT!STaXeTS!Ua^\!cWT!bP[Tb!SPcP+!!BU!X]U^a\PcX^]!PQ^dc!_a^UXcPQX[Xch!Xb

3;7!-C4?G7>>#2?<E;!.A?B4@H ,BC<>!&$%( 0497!'!
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[PRZX]V!^a!d]TeT])!^a!cWT!\TcW^S!^U!STaXePcX^]!Xb!]^c!Z]^f])!cWXb!\TcW^S!RP]!QTR^\T!d]aT[XPQ[T+!
<P_XcP[XiPcX^]!^U!Tg_TRcTS!]Tc! X]R^\T!QTccTa!PRR^d]cb! U^a!ePaXP]RTb! X]!ST_Pac\T]c! aTeT]dTb!P]S
_a^UXcPQX[Xch+

r Ea+!<WX]!_a^YTRcTS!bXV]XUXRP]c[h!WXVWTa!aTeT]dT!U^a!Q^cW!V^[U!R^dabTb!cWP]!WXbc^aXRP[[h!bdQbcP]cXPcTS)
d]STa!cWT!Pbbd\_cX^]!cWPc!RP_XcP[!Tg_T]SXcdaTb!f^d[S!QT!aT`dXaTS!c^!\PgX\XiT!eP[dT+!!NWX[T!_a^YTRcTS
WXVWTa!aTeT]dT!Xb!_^bbXQ[T)!Ea+!<WX]!SXS!]^c!P]P[hiT!fWPc!RP_XcP[!X\_a^eT\T]cb!f^d[S!QT!]TRTbbPah
c^! PRWXTeT! cWXb! aTeT]dT! X]RaTPbT)! ^a! \PZT! P]h! STSdRcX^]b! c^! PRR^d]c! U^a! cWT! R^bc! ^U! bdRW
X\_a^eT\T]cb!X]!WXb!eP[dPcX^]+

r JP[Tb!<^\_PaXb^]!*!?TT!JX\_[T!B]cTaTbc
r KWT!PeTaPVT!_aXRT,a^d]S!U^a!cWT!JfT]b^]!@^[U!<^dabT!fPb!_a^YTRcTS!Qh!Ea+!<WX]!Pc!$/2*$0./)!fWXRW

fPb!Pc!cWT!Q^cc^\!^U!cWT!aP]VT!X]!aT[PcX^]!c^!cWT!R^\_PaPQ[T!SPcP+!!KWXb![^f!aP]ZX]V!fPb!R^]bXbcT]c
fXcW!cWT!R^dabT!aPcX]Vb!U^a!JfT]b^]+!!B]!R^]caPbc!c^!cWTbT!aP]ZX]Vb)!Ea+!<WX]ob!R^]R[dSTS!d]Xcb!̂ U!eP[dT
U^a!JfT]b^]!fTaT!Ua^\!cWT!\XSS[T!aPcWTa!cWP]!cWT![^fTa!T]S!^U!cWT!$4/)///!c^!$.2-)///!_Ta!W^[T
aP]VT!&_PVT!1.'+!!KWXb!R^]caPSXRcX^]!fPb!]^c!Tg_[PX]TS!X]!Ea+!<WX]ob!aT_^ac+

r KWT!aTPb^]X]V!U^a!Ea+!<WX]ob!eP[dT!R^]R[dbX^]!U^a!cWT!MP]!;dbZXaZ!@^[U!<^dabT!fPb!T]cXaT[h![PRZX]V
X]!cWXb!P__a^PRW)!fXcW!]^!P]P[hbXb!_aTbT]cTS+

r 9b! fXcW! cWT! B]R^\T! 9__a^PRW)! Ea+! <WX]! SXS! ]^c! P]P[hiT! fWPc! RP_XcP[! X\_a^eT\T]cb! f^d[S! QT
]TRTbbPah!c^!PRWXTeT!cWT!R^]R[dSTS!eP[dT+

r Ea+!<WX]ob!\TcW^S^[^Vh!P]S!R^]R[dbX^]b!aT[PcXeT!c^!SXbR^d]cX]V!P!UTT!bX\_[T!eP[dT!X]!^aSTa!c^!R^]R[dST
_^bbTbb^ah!X]cTaTbc!eP[dT!fTaT!d]bd__^acTS!&_PVTb!1.*1/'+

r >gWXQXc!9!c^!cWXb!aTeXTf!aT_^ac!bd\\PaXiTb!]TRTbbPah!RP_XcP[!X\_a^eT\T]c!_a^YTRcb!U^a!cWT!cf^!bdQYTRc!V^[U
R^dabTb!U^a!cWT!/-..*/-.2!hTPa!_TaX^S)!fXcW!P!c^cP[!_a^YTRcTS!R^bc!^U!$6)--.)6--+!!>gWXQXc!;!bW^fb!cWPc)
^U!cWXb!P\^d]c)!$053)/03!WPb!QTT]!Tg_T]STS!c^*SPcT)![TPeX]V!P!aT\PX]X]V!QP[P]RT!^U!($5)3.2)---+!!KWXb
RP_XcP[!X\_a^eT\T]c!UXVdaT!_a^eXSTS!bca^]V!TeXST]RT!cWPc!Ea+!<WX]ob!TbcX\PcT!^U!cWT! UPXa!\PaZTc!eP[dT!^U
cWT!UTT!bX\_[T!X]cTaTbc!X]!cWT!cf^!V^[U!R^dabTb!&$/)52-)---'!fPb!d]fPaaP]cTS)!X]![XVWc!^U!P!RP_XcP[!R^bc!cWPc
Xb!\^aT!cWP]!caX_[T!cWT!R^]R[dSTS!eP[dT+

=FCUTTBM!TP!8R&!1IJOYS!9BL!;BRL!@BMUBTJPO!"QBHFS!)(%)*#

r KWXb!aTQdccP[!Xb!bT_PaPcT!Ua^\!^eTaaXSX]V!R^]RTa]b!_aTbT]cTS!X]!cWT!_aTeX^db!pITQdccP[!c^!?^d]SPcX^]b!^U
Ea+!<WX]ob!9__aPXbP[q!bTRcX^]+

r Ea+!<WX]!X]P__a^_aXPcT[h!SXe^aRTS!cWT!GPZ!HPaZ!BRT!9aT]P!Ua^\!aTbc!̂ U!GPZ!HPaZ)!P__aPXbX]V!cWT!BRT!9aT]P
Pb!XU!Xc!fTaT!P!bT_PaPcT![TVP[!_PaRT[!P]S!]^c!VXeX]V!P]h!R^]bXSTaPcX^]!c^!cWT!eP[dT!X\_PRc!^U!cWT!aT\PX]STa
^U!cWT!_a^_Tach+!!F^cPQ[h)!Ea+!<WX]!aT_^acTS!&_PVT!6'!cWPc!GPZ!HPaZ!X\_a^eT\T]cb!fTaT!^[S!P]S!bdUUTaTS
Ua^\!bXV]XUXRP]c!STUTaaTS!\PX]cT]P]RT+! !?dacWTa)!WT!aT_^acTS!cWPc!cWT!_PaZ!WPS!bdUUTaTS!P]!PVVaTVPcT
^_TaPcX]V!STUXRXc!^U!($510)---!^eTa!cWT!cWaTT!_aTeX^db!hTPab+!!F^!P]P[hbXb!fPb!_aTbT]cTS!Qh!Ea+!<WX]!c^
bdVVTbc!cWPc!cWT!_PaZ!Pb!P!fW^[T!R^d[S!PRWXTeT!P!_^bXcXeT!RPbW!U[^f)!fXcW!^a!fXcW^dc!RP_XcP[!X\_a^eT\T]c
Tg_T]SXcdaTb+

r Ea+!<WX]ob!TbcX\PcT!^U! cWT! UPXa!\PaZTc!eP[dT!^U! cWT! UTT! bX\_[T! X]cTaTbc! X]! cWT! BRT!9aT]P!eXP! cWT!bP[Tb
R^\_PaXb^]!P__a^PRW!fPb!T]cXaT[h!d]YdbcXUXTS!X]![XVWc!^U!WXb!TgR[dbX^]!^U!cWT!aTbc!^U!cWT!_PaZ!fWXRW)!Pb!P

#F^cPQ[h)!cWT!PeTaPVT!_aXRT!U^a!JfT]b^]!^]!cWT!_aTeX^db!_PVT!fPb!X]R^]bXbcT]c[h!_a^YTRcTS!Pc!$/1)!_da_^acTS[h
aTU[TRcX]V!<WX]*R^]UXa\TS!T]WP]RT\T]cb!cWPc!f^d[S!X]RaTPbT!_Ta!a^d]S!aTeT]dT!Ua^\!cWT!$.6+.-!c^!$/.+16!aP]VT!Tg_TaXT]RTS
^eTa!cWT!_aTeX^db!UXeT!hTPab+!
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fW^[T)!WPb!Tg_TaXT]RTS!P!bdQbcP]cXP[!^_TaPcX]V![^bb!X]!aTRT]c!hTPab+
r 9b!P!bXST!]^cT)!Pb!fXcW!WXb!V^[U!R^dabT!eP[dPcX^])!Ea+!<WX]ob!_^bbTbb^ah!X]cTaTbc!SXbR^d]c!\TcW^S^[^Vh!P]S

R^]R[dbX^]!fTaT!d]bd__^acTS+

=FCUTTBM!TP!8R&!1IJOYS!1PNNUOJTX!1FOTFR!@BMUBTJPO!"QBHFS!)+%),#

r KWXb!aTQdccP[!Xb!bT_PaPcT!Ua^\!^eTaaXSX]V!R^]RTa]b!_aTbT]cTS!X]!cWT!_aTeX^db!pITQdccP[!c^!?^d]SPcX^]b!^U
Ea+!<WX]ob!9__aPXbP[q!bTRcX^]+

r Ea+!<WX]ob!<^bc!9__a^PRW!U^a!cWT!MP]!;dbZXaZ!<^\\d]Xch!<T]cTa!SXS!]^c!VXeT!R^]bXSTaPcX^]!c^!TgcTa]P[
^Qb^[TbRT]RT+!!KWXb!PQbT]RT!VPeT!aXbT!c^!cWT!̀ dTbcX^]!fWTcWTa!Ea+!<WX]!PRcdP[[h!TbcX\PcTS!cWT!pUPXa!\PaZTc
eP[dTq!̂ a!cWT!pdbT!eP[dTq!̂ U!cWT!R^\\d]Xch!RT]cTa)!cWT![PccTa!̂ U!fWXRW!f^d[S!SXbaTVPaS!cWT!WXVWTbc!P]S!QTbc
dbT! ^U! cWT! X\_a^eT\T]cb! Pb! fT[[! Pb! \^]TcPah! P\^d]c! cWPc! \XVWc! QT! aTP[XiTS! Ua^\! P! bP[T+! ! 9b! cWT
R^\\d]Xch!RT]cTa!Xb!]^c!aTeT]dT!VT]TaPcX]V!&_PVT!.-')!P]S![PRZX]V!P]P[hbXb!^U!\PaZTc!ST\P]S!U^a!cWT
X\_a^eT\T]cb!̂ a!P]P[hbXb!̂ U!bP[Tb!̂ U!bX\X[Pa!R^\\d]Xch!RT]cTab)!Ea+!<WX]ob!P]P[hbXb!fPb!X]bdUUXRXT]c!c^!VXeT
P!aTPSTa!R^]UXST]RT!X]!WXb!^_X]X^]b!P]S!R^]R[dbX^]b+!!Ea+!<WX]ob!aT\PaZb!X]!cWT!p9__aPXbP[!<^\\T]cbq
bTRcX^]!^U!WXb!aT_^ac! &_PVT!23)! [Pbc!_PaPVaP_W'! X]SXRPcTb! cWPc!WT!fPb!PfPaT!^U! cWT! aT[TeP]c!P__aPXbP[
_aX]RX_[Tb!X]!cWT!eP[dPcX^]!^U!cWT!R^\\d]Xch!RT]cTa)!P[cW^dVW!WXb!<^bc!9__a^PRW!]PaaPcXeT!fPb!fP]cX]V!Pb
c^!cWT!P__[XRPcX^]!^U!cWTbT!_aX]RX_[Tb+

=FCUTTBM!TP!8R&!1IJOYS!@BMUBTJPO!/SSUNJOH!;PSSFSSPRX!6OTFRFST!;FRQFTUBMMX!"QBHF!)-%).#

r KWXb!aTQdccP[!Xb!bT_PaPcT!Ua^\!^eTaaXSX]V!R^]RTa]b!_aTbT]cTS!X]!cWT!_aTeX^db!pITQdccP[!c^!?^d]SPcX^]b!^U
Ea+!<WX]ob!9__aPXbP[q!bTRcX^]+

r Ea+!<WX]!Pbbd\TS)!Qdc!SXS!]^c!_a^_Ta[h!P]P[hiT!P]S!bd__^ac)!cWT!aTPb^]PQ[T!_a^QPQX[Xch!^U!RWP]VTb!c^
VT]TaP[!_[P]!P]S!i^]X]V!STbXV]PcX^]b!^U!cWT!P__aPXbTS!_a^_Tach!c^!P[[^f!paTbXST]cXP[)!R^\\TaRXP[!̂ a!\XgTS
dbTbq!&_PVT!15'+!!?dacWTa)!Ea+!<WX]ob!d]bdQbcP]cXPcTS!Pbbd\_cX^]!&_PVT!./'!cWPc!cWT!<Xch!̂ U!Jc^RZc^]!f^d[S
fP]c!c^!\PgX\XiT!cPgTb!P]S!^cWTa!aTeT]dTb!Qh!R^]eTacX]V!cWT!bdQYTRc!_PaZ!P]S!aTRaTPcX^]!_a^_TacXTb!c^
aTbXST]cXP[)!R^\\TaRXP[!̂ a!X]SdbcaXP[!dbT!UPX[TS!fWT]!cTbcTS+!!NTaT!cWXb!Pbbd\_cX^]!R^aaTRc)!Xc!f^d[S!QT!cWT
<Xchob!V^P[!c^!R^]eTac!P[[!bdRW!_a^_TacXTb!c^!U^a*_a^UXc!eT]cdaTb!c^!\PgX\XiT!cPgTb!P]S!aTeT]dTb+!!Ea+!<WX]ob
Pbbd\_cX^]!XV]^aTb!̂ ]T!̂ U!cWT!\PX]!Ud]RcX^]b!̂ U!P!RXch!*!c^!RaTPcT!P]S!\PX]cPX]!R^\\d]Xch!UPRX[XcXTb!U^a!cWT
R^\\^]!V^^S!̂ U!Xcb!RXcXiT]ah+!!KWdb)!fWX[T!Ea+!<WX]ob!Pbbd\_cX^]!PQ^dc!VT]TaP[!_[P]!P]S!i^]X]V!RWP]VTb
\Ph!QT!_^bbXQ[T!X]!cWT^ah)!Xc!fPb!]^c!bd__^acTS!Pb!aTPb^]PQ[h!_a^QPQ[T!X]!WXb!aT_^ac+!!JXV]XUXRP]c[h)!Ea+
<WX]ob!R^\\T]cb!aTVPaSX]V!cWT!Cd]T!0)!/--5!9\TaXRP]!9__aPXbP[!&_PVT!24)!UXabc!_PaPVaP_W'!X]SXRPcT!WT
fPb!PfPaT!cWPc!WXb!VT]TaP[!_[P]!P]S!i^]X]V!RWP]VT!Pbbd\_cX^]!fPb!X\_a^_Ta!Qh!RaXcXRXiX]V!cWT![P]S!eP[dTb
X]!cWT!9\TaXRP]!9__aPXbP[!U^a!QTX]V!QPbTS!^]!aTbXST]cXP[!i^]TS!bP[Tb)!fWT]!cWT!bdQYTRc!_a^_Tach!fPb!]^c
aTbXST]cXP[[h!i^]TS+

r Ea+!<WX]!SXS!]^c!R^]bXSTa!cWT!STTS!aTbcaXRcX^]b!X]!_[PRT!U^a!cWT!MP]!;dbZXaZ!@^[U!<^dabT!P]S!<^\\d]Xch
<T]cTa!&_PVT!/-'!fWXRW!![X\Xcb!dbT!̂ U!cWXb!_Pac!̂ U!cWT!P__aPXbTS!_a^_Tach!c^!_dQ[XR!aTRaTPcX^]!P]S!_dQ[XR!_PaZ
_da_^bTb+

r 9_Pac!Ua^\!cWTbT!U^d]SPcX^]P[!R^]RTa]b)!Ea+!<WX]ob!_aTbT]cPcX^]!P]S!P]P[hbXb!^U!bP[Tb!SPcP!X]!cWXb!_Pac!^U
WXb!aT_^ac!fPb!X]bdUUXRXT]c!c^!P[[^f!P!aTPSTa!c^!WPeT!R^]UXST]RT!X]!WXb!eP[dT!R^]R[dbX^]b+

1PODMUSJPO!BS!TP!/QQRPQRJBTFOFSS!PG!/OBMXSJS

r KWT!^eTaaXSX]V!R^]RTa]!PQ^dc!cWT!P__a^_aXPcT]Tbb!^U!Ea+!<WX]ob!P]P[hbXb!Xb!cWPc7
r R^d]cTa!c^!cWT!TgXbcX]V![TPbT!PVaTT\T]c!X]!_[PRT!U^a!cWT!P__aPXbTS!_a^_Tach)!Ea+!<WX]!bTVaTVPcTS!cWT
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U^da!_Pacb!^U! cWT!_a^_Tach! U^a! X]SXeXSdP[!eP[dPcX^])!P]S!_a^eXSTS!eP[dT!R^]R[dbX^]b!Pbbd\X]V! cTa\
TgcT]bX^]b!QTh^]S!cWT!\PgX\d\!JT_cT\QTa!.)!/-15!SPcT8!P]S)

r R^d]cTa!c^!cWT!ch_XRP[!\TcW^S^[^Vh!̂ U!Z]^f[TSVTPQ[T!bT[[Tab!P]S!QdhTab)!Ea+!<WX]!SXS!]^c!TeP[dPcT!P]S
RP_XcP[XiT!cWT!]Tc!RPbW!U[^f!cWPc!P!_^cT]cXP[!QdhTa!f^d[S!Tg_TRc!c^!aTRTXeT!^eTa!cWT!aT\PX]X]V!cTa\!^U
cWT!bdQYTRc![TPbT)!P]S!SXS!]^c!PRR^d]c!U^a!RP_XcP[!Tg_T]SXcdaTb!]TRTbbPah!c^!PRWXTeT!Tg_TRcTS!]Tc
X]R^\T+

r GcWTa!bXV]XUXRP]c!R^]RTa]b!PQ^dc!cWT!P__a^_aXPcT]Tbb!^U!Ea+!<WX]ob!P]P[hbXb!PaT!S^Rd\T]cTS!X]!_aTRTSX]V
bTRcX^]b!^U!cWXb!aTeXTf!aT_^ac+

1PODMUSJPO!BS!TP!1RFEJCJMJTX!PG!9QJOJPOS!BOE!1PODMUSJPOS

KWT! RaTSXQX[Xch! ^U!Ea+!<WX]ob! ^_X]X^]b! P]S! R^]R[dbX^]b! PaT! Qa^dVWc! X]c^! bTaX^db! `dTbcX^])! UXabc)! X]! [XVWc! ^U
^eTaaXSX]V!_a^Q[T\b!fXcW!cWT!U^d]SPcX^]!̂ U!WXb!P]P[hbXb!Pb!Ydbc!SXbRdbbTS)!P]S!bTR^]S)!X]!R^]cTgc!̂ U!\P]h!̂ cWTa
STUXRXT]RXTb!X]!cWT!P__[XRPcX^]!^U!P__aPXbP[!_aX]RX_[Tb!P]S!P__aPXbP[!_aPRcXRT!Pb!Tg_aTbbTS!WTaTX]+!

1PODMUSJPO!BS!TP!/QQRPQRJBTFOFSS!PG!/QQRBJSBM!=FQPRT

<^]RTa]b!PQ^dc!cWT!P__a^_aXPcT]Tbb!̂ U!Ea+!<WX]ob!P]P[hbXb)!P]S!cWT!RaTSXQX[Xch!̂ U!WXb!̂ _X]X^]b!P]S!R^]R[dbX^]b)
PaT!R^\_^d]STS!X]!\P]h!_Pacb!^U!cWT!P__aPXbP[!Qh!X]bdUUXRXT]c!X]U^a\PcX^]!PQ^dc!bP[Tb!SPcP)!P]S!X]bdUUXRXT]c
Tg_[P]PcX^]!R^]RTa]X]V!WXb!aPcX^]P[T!U^a!eP[dT!R^]R[dbX^]b+!KWTbT!R^]RTa]b!P]S!X]PST`dPRXTb)! cPZT]!Pb!P
fW^[T)!QaX]V!X]c^!`dTbcX^]! cWT!P__a^_aXPcT]Tbb!^U!WXb!P__aPXbP[!aT_^ac)!fWXRW!WPb!P]!P__TPaP]RT!^U!QTX]V
\Xb[TPSX]V+!

7JNJTJOH!1POEJTJPOS!BOE!/SSUNQTJPOS!PG!=FVJFW!=FQPRT

KWXb!P__aPXbP[!aTeXTf!P]S!cWT!R^]R[dbX^]b!_aTbT]cTS!WTaTX]!PaT!Tg_aTbb[h!bdQYTRc!c^!cWT!U^[[^fX]V!R^]SXcX^]b
P]S!Pbbd\_cX^]b7
r KWXb!STbZ!aTeXTf!SXS!OPT!X]R[dST!P!UXT[S!X]b_TRcX^]!^U!cWT!bdQYTRc!_a^_Tach!^a!^cWTa!_a^_TacXTb!aTUTaaTS!c^

X]!cWT!P__aPXbP[+
r KWXb!aTeXTf!R^]bcXcdcTb!P![X\XcTS!PbbXV]\T]c!P]S!bW^d[S!]^c!QT!R^]bcadTS!Pb!P]!P__aPXbP[!^U!cWT!bdQYTRc

_a^_Tach+
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1FRTJGJDBTJPO

B!RTacXUh!cWPc)!c^!cWT!QTbc!^U!\h!Z]^f[TSVT!P]S!QT[XTU7

c BLI!WXEXIQIRXW!SJ!JEGX!GSRXEMRIH!MR!XLMW!VITSVX!EVI!XVYI!ERH!GSVVIGX&

c BLI!VITSVXIH!EREP\WIW$!STMRMSRW$!ERH!GSRGPYWMSRW!EVI!PMQMXIH!SRP\!F\!XLI!VITSVXIH!EWWYQTXMSRW!ERH!PMQMXMRK!GSRHMXMSRW$!ERH!EVI

Q\!TIVWSREP$!MQTEVXMEP!ERH!YRFMEWIH!TVSJIWWMSREP!EREP\WIW$!STMRMSRW!ERH!GSRGPYWMSRW&

c 8!LEZI!RS!TVIWIRX!SV!TVSWTIGXMZI!MRXIVIWX!MR!XLI!TVSTIVX\!XLEX!MW!XLI!WYFNIGX!SJ!XLI![SVO!YRHIV!VIZMI[!ERH!RS!TIVWSREP!MRXIVIWX

[MXL!VIWTIGX!XS!XLI!TEVXMIW!MRZSPZIH&

c 8!LEZI!RS!FMEW![MXL!VIWTIGX!XS!XLI!TVSTIVX\!XLEX!MW!XLI!WYFNIGX!SJ!XLI![SVO!YRHIV!VIZMI[!SV!XS!XLI!TEVXMIW!MRZSPZIH![MXL!XLMW

EWWMKRQIRX&

c <\!IRKEKIQIRX!JSV!XLMW!EWWMKRQIRX![EW!RSX!GSRXMRKIRX!YTSR!HIZIPSTMRK!SV!VITSVXMRK!TVIHIXIVQMRIH!VIWYPXW&

c <\! GSQTIRWEXMSR! JSV! GSQTPIXMRK! XLMW! EWWMKRQIRX! MW!RSX! GSRXMRKIRX! YTSR! XLI! HIZIPSTQIRX! SV! VITSVXMRK! SJ! TVIHIXIVQMRIH

EWWMKRQIRX!VIWYPXW!SV!EWWMKRQIRX!VIWYPXW!XLEX!JEZSV!XLI!GEYWI!SJ!XLI!GPMIRX$!XLI!EXXEMRQIRX!SJ!E!WXMTYPEXIH!VIWYPX$!SV!XLI!SGGYVVIRGI

SJ!E!WYFWIUYIRX!IZIRX!HMVIGXP\!VIPEXIH!XS!XLI!MRXIRHIH!YWI!SJ!XLMW!ETTVEMWEP!VIZMI[&

c <\!GSQTIRWEXMSR!MW!RSX!GSRXMRKIRX!SR!ER!EGXMSR!SV!IZIRX!VIWYPXMRK!JVSQ!XLI!EREP\WMW$!STMRMSRW!SV!GSRGPYWMSRW!MR!XLMW!VIZMI[!SV

JVSQ!MXW!YWI&

c <\!EREP\WIW$!STMRMSRW$!ERH!GSRGPYWMSRW![IVI!HIZIPSTIH$!ERH!XLMW!VIZMI[!VITSVX![EW!TVITEVIH$!MR!GSRJSVQMX\![MXL!XLI!VIUYMVI%

QIRXW!SJ!XLI!4SHI!SJ!?VSJIWWMSREP!5XLMGW!ERH!AXERHEVHW!SJ!?VSJIWWMSREP!2TTVEMWEP!?VEGXMGI!SJ!XLI!2TTVEMWEP!8RWXMXYXI$![LMGL

MRGPYHI!XLI!CRMJSVQ!AXERHEVHW!SJ!?VSJIWWMSREP!2TTVEMWEP!?VEGXMGI&

c 2TEVX!JVSQ!WIVZMRK!EW!E!GSRWYPXERX!XS!AIIZIVW!9SVHER!DMIKIRQI\IV!MR!)'(*$!8!LEZI!TIVJSVQIH!RS!WIVZMGIW!EW!ER!ETTVEMWIV!SV

MR!ER\!SXLIV!GETEGMX\!VIKEVHMRK!XLI!TVSTIVX\!XLEX!MW!XLI!WYFNIGX!SJ!XLI![SVO!YRHIV!VIZMI[![MXLMR!XLI!XLVII%\IEV!TIVMSH!MQQIHMEXIP\

TVIGIHMRK!EGGITXERGI!SJ!XLMW!EWWMKRQIRX&

c 8!HMH!RSX!QEOI!E!TIVWSREP!MRWTIGXMSR!SJ!XLI!WYFNIGX!SJ!XLI![SVO!YRHIV!VIZMI[&

c =S!SRI!TVSZMHIH!WMKRMJMGERX!EWWMWXERGI!XS!XLI!TIVWSR!WMKRMRK!XLMW!GIVXMJMGEXMSR&

c BLI! YWI! SJ! XLMW! VITSVX! MW! WYFNIGX! XS! XLI! VIUYMVIQIRXW! SJ! XLI! 2TTVEMWEP! 8RWXMXYXI! VIPEXMRK! XS! VIZMI[! F\! MXW! HYP\! EYXLSVM]IH
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Documents Considered

" Expert Report of Frederick E. Chin, MAI, CRE.

" Golf Fund 5-Year Financial Projections (CTY251982).

" Golf Course Capital Improvement Needs (CTY251983).

" Memorandum from Susan Wren to Ken Hopper, Val Toppenberg, and Laurie Montes,
Subject: Golf Program Information, dated August 28, 2013 (CTY257951-CTY257977).

" Memorandum from Susan Wren to Laurie Montes and Adolfo Cruz, Subject: Golf
Program White Paper, dated March 26, 2013 (CTY257909-CTY257918).

" Lease Agreement dated September 1, 2009 by and between the Stockton Public
Financing Authority and the City of Stockton.

" City of Stockton – Community Services – Recreation Oak Park Financial Summary for
fiscal years ending June 30, 2010, 2011, 2012, 2013 (CTY251202).

" Oak Park Activities spreadsheet prepared by K. Beltz dated 9/24/13 (CTY251200-
CTY251201).

" Land Comps 100+ Acres with the caption Land Advisors Organization (FRK-
FC0000001-FC0000002).

" A Practical Tool to Assist in Analyzing Risk Associated with Income Capitalization
Approach Valuation or Investment Analysis by William Weaver, Phd and Stuart
Michelson, Phd, The Appraisal Journal, October 2003.

" Valuation of a Leased Fee Interest by Thomas Rodgers, MAI, The Appraisal Journal,
January 1989.

" Investor’s Perspective on Single-Tenant Net Lease Transactions by John W. Lammert,
MAI, RM, The Appraisal Journal, July 1997.
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