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SECOND SUPPLED'IENT TO AD'IENDED Ai\'D RESTATED TRUST AGREEn7ENT

THIS SECOND SUPPLEI 9ENT TO AMENDED AND RESTATED TRUST

AGREE 9ENT. dated as of June l. 2016 ( the " Second Supplement to Amended and Restated Trust

Aereemenr`). is entered into by and among the CITY OF CHULA V1STA. a municipal corporation
and a chartered cit dul oreanized and eaistina under and bv virtue of the Constitution and la s of

the State of California ( the" Cin'). U.S. BANK I' ATIONAL ASSOCIAT101', a national bankine

association oreanized and eaistins under the la s of the United States. as successor trustee to The

Bank of NeH• York Mellon Trust Company, N.A. and BI' Y Westem Trust Compam, as trustee ( the
Trustee'), and the CHULA VISTA PUBLIC FINAI CIi G AUTHORITY, a joint po+ ers authorit-

duly organized and e istine under the laws of the State of California  ( the  '` Authorih"),  and

supplements and amends in certain respects that certain Amended and Restated Trust Aereement

amone the City. the Trustee and the Authority dated as of March l. 2006 and the First Supplement to
Amended and Restated Trust Agreement dated as of September l, 201 ( together. the " Original Trust

Agreemenr` and together ith this Second Supplement to Amended and Restated Trust A reement.

the " Trust Aereemenr`);

l' ITNESSETH :

In consideration of the mutual aereements and co enants herein contained and for other

valuable consideration. the parties hereto aaree as follo as:

VHEREAS.  the Authoritv and the Cirv ha e entered into a Site Lease dated as of

September l; 2004. as amended b that certain First Amendment to Site Lease dated as of March I.

2006. by that certain Second Amendment to Site Lease dated as of September I. 201 and b that
certain Third Amendment to Site Lease dated as of June l, 2016 ( collecti- eh•, the " Site Lease ').

pursuant to H•hich the Cit• has aareed to lease certain real propert described therein ( the " Propert')

to the Authoriri: and

HEREAS. the Authorirv and the Citv ha e entered into a Lease/ Purchase Aereement dated

as of September l, 2004, as amended b that certain First Amendment to Lease/ Purchase Agreement

dated as of Dlarch l. 2006. bv that certain Second Amendment to Lease/ Purchase Aereement dated

as of September l, 201 i and by that certain 7 hird Amendment to Lease/ Purchase A_reement dated
as of June l, 2016 ( collecti el. the " Lease"), pursuant to hich the Cih has leased from the

Authority the Propem and the improvements located thereon ( collectively, the " Leased Premises`)
for the purpose of facilitatine the e ecution and deli• en of arious series of Certificates includine

the 2006 Certificates of Participation ( Ci ic Center Project— Phase 2) ( the '` 2006 Certificates'): and

1' HEREAS.  the Authorit•  and the Citv desire to refund and defease the remainine

outstanding portion of the 2006 Certificates throueh the execution and deliven  of the
2016 Refundine Certificates of Participation ( Civic Cenrer Project) ( the " 2016 Cenificates') + hich

are bein executed and delivered as Additional Certificates under Section 2. 12 of the Ori inal Trust

A reement as supplemented by this Second Supplement to Amended and Restated Trust Aereement;
and

VHEREAS. pursuant to that certain Assi nment A reement dated as of September I. 200 1,

as amended bv that First Amendment to Assivnment Aareement dated as of larch l. ? 006. bv that
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certain Second Amendment to Assignment Aereement dated as of September 1, 2015 and by that
certain Third Amendment to Assignment Agreement dated as of June l, 2016 ( collecm ely_ the
Assignment Agreemenr`). the Authoriq has transferred all of its rights, title and interest ( excluding

iu riehts to indemnification and payment or reimbursement of its costs and eapenses) in and to the

Site Lease and the Lease. including the right to receive certain rental payments due thereunder ( the
Lease Payments"),  to the 7' rustee For the benefit of the Owners of all Certificates that are

Outstandine under the Trust Agreement from time to time; and

V TI-IEREAS, the parties hereto intend to amend certain provisions of the Orieinal Trust

Aoeement in accordance with Section 10. 01( b)( vii) thereof without the consent of the Owners and in
accordance with Section 2. 12( h) without the consent of the Insurers in order to effect the eaecution

and delivery of the 2016 Certificates as Additional Certificates, which amendments do not adversely
affect the interests of the Owners: and

WHEREAS, the City and the Authority represent that all acts, conditions and things required
by law to exist, to have happened and to have been perfonned precedent to and in connection with
the execution and entering into of this Second Supplement to Amended and Restated Trust
Agreement do exist, have happened and have been performed in due time, form and manner as

required by law, and the parties hereto are duly authorized to execute and enter into this Second
Supplement to Amended and Restated Trust Agreement; and

NOW, THEREFORE, in consideration of the premises, of the acceptance by the Trustee of
its duties hereby imposed, and of the purchase and acceptance of the Additional Certificates to be
executed and delivered hereunder by the Owners thereof, and to fix and declare the terms and
conditions upon which such Additional Certificates are to be executed, delivered,  secured and

accepted by all persons who shall from time to time be or become Owners thereof; and to secure the
payment of the Additional Certificates and the interest with respect thereto according to their tenor,
purpose and effect, and to secure the performance and observance of aIl of the covenants, aereements

and conditions contained therein, herein and in the Lease, the City and the Authority by these
presents do hereby grant, bargain, sell; warran[, convey, confirm, assign, transfer in trust grant a
security interest in and pledge unto the Trustee for the benefit of the Owners of the Additional
Certificates to be executed and delivered hereunder all their right, title and interest in and to the Trust

Estate:

ARTICLE 1

DEFINITIONS AND RULES OF CONSTRUCTION

Section ] Ol.    Definitions.   The terms set forth in [ his section shall have the meanines

ascribed to them for all purposes of this Second Supplement to Amended and Restated Trust

Aereement and the Trust Agreement unless the context clearly indicates some other meaning.  All
other capitalized terms not defined herein shall have the meaning set forth in the Trust Agreement.

Escro Aareement shall mean the Escrow Agreement, dated as of June 1; 2016, by
and between the City and the Hscro Bank relating to the Prior Certificates being defeased ith
proceeds of the 2016 Certificates; and any duly autl orized ai d executed amendments thereto.

Escrow Bank shall mean U. S. Bank National Association, acting in its capacity as
escro bank under the Escro v Agrecment, and any successor thereto.



2006 Escrow Fund shall mean the fund bv that name H hich is established in the

Escrow Agreement eaecuted with respect to the Prior Certificates.

Prior Certificates shall mean that portion of the   2006 Certificates of

Participation H hich is beine refunded with the proceeds of the 2016 Certificates as set forth in the

Escro e Aereement.

2016 Certificates shall mean the $  Cit of Chula Vista 2016 Refundine

Certificates of Participation being executed and deli ered pursuant to the terms hereof.

Section 102.    Rules of Construction.  Except where the context otherwise requires. vords

importine the sineular number shall include the plural number and vice versa, and = ords importina
persons shall include firms, associations and corporations.

Section 103.    Ezhibits.  The followin¢ exhibits are attached to and bv this reference made a

part of this Trust Aereement:

Exhibit A:       Form of 2016 Certificate

ARTICLE II

REPRESENTATIONS A\' D RECITALS

Section 201.    Conditions Precedent Satisfed.  All acts. conditions and thinss required b

law to exist, happen and be performed precedent to and in connection w ith the e ecution and enterin

into of this Second Supplement to Amended and Restated Trust Aereement ha e happened and hace

been performed in reeular and due time, form and manner as required b la.

Section 202.    Due Authorization and Execution.  Each of the parties hereb- represents

and « arrants that it has full leeal authority and is duly empo ered to enter into this Second
Supplement to Amended and Restated Trust Aereement, and has taken all actions necessan- to

authorize the execution and deli en of this Second Supplement to Amended and Restated Trust

Agreement.

ARTICLE III

TERD4S AND PROVISIONS OF THE 2016 CERTIFICATES

Section 301.    Preparation of 2016 Certificates.  The Authority hereb directs the Trustee
to esecute and deliver to the original purchaser or purchasers thereof 2016 Certificates in an

aagreQate principal amount of$ evidencing undivided proportionate interests in certain
riehts under the Lease. includin the rieht to recei e a pro i•oto portion of the Lease Pa ments to bz

paid by the City under the Lease.  The 2016 Certificates orieinally shall be reaistered in the name of
the \' ominee and be in book- entn form subject to the provisions of Section 2. 10 of the Trust

Aereement.    The 2016 Cenificates shall be desi nated  " Citv of Chula Vista 2016 Refundine

Certificates of Participation".  The 2016 Certificates shall be esecuted and delivered substantiallv in

the form set forth in Eshibit A hereto.
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Section 302.    Description of the 2016 Certi6cates.

a)      The 2016 Certificates shall be dated the Delivery Date for the
2016 Certificates and the Principal Components evidenced thereby shall become due as set forth in
Section 302( b) below.  The Certificates shall be executed and delivered in the aggregate Principal

Component of Dollars   ($ with Interest

Components accruing from the Delivery Date for the 2016 Certificates.

b)      The 2016 Certificates shall mature on March 1 in the years and amounts and

interest with respect thereto shall be payable at the rates as shown below:

Principal Cnmponent Interest Rate

2017

2018

2019

2020

2021

2022

2023

2024

2024

2025

2025

2026

2026

2027

2027

2028

2029

2029

2030

2031

3032

2033

2034

2035

2036

Section 303.    Prepayment of 2016 Certifcates.  The 2016 Certificates shall be subject to

prepayment at such times, in such amount, upon such terms as are provided in this Section 303 and

Article IV of the Trust Agreement; including, but not limited to, Section 4. 02 from Net Proceeds.

a)      Optional Prepavment of 2016 Certificates.  The 2016 Certificates maturing on
or after March l, 2026 are subject to prepayment prior to maturity in whole or in part on any date on
or after March L 2025; at the option of the City, in tl e event tl e City exercises its option u ider
Section 10. 3 of the Lease to prepay all or a portion of the principal component of the Lease
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Payments: at a prepayment price equal to the principal component to be prepaid, plus accrued interest

to the date fixed for prepa ment, H ithout premium.

In the e ent the Cih eives notice to the Trustee of its intention to eaercise such option. but

fails to deposit ti ith the Trustee on or prior to the prepayment date an amount equal to the
prepayment price, the Ciq will continue to pay the Lease Payments as if no such notice had been

i en.

ARTICLE IV

APPLICATION OF FUNDS

Section 401.    Application of Proceeds of 2016 Certificates and Other Funds.  On the

Deliven Date of the 2016 Certificates. the Trustee asrees to receive from the Authorit the net

proceeds of the 2016 Certificates, representine the pa ment b the Authorit- of the rental due to the

Cit under the Site Lease on the Deliven Date for the 2016 Certificates.   Upon receipt of the

proceeds of the 2016 Certificates, the Cih hereby directs the Trustee to appl the proceeds of the
2016 Certificates as follows:

a)          to the Deli ery Costs Account for disbursement in accordance
H ith Section 3. 03 of the Trust Aereement:

b)         to the Escro• Bank for deposit to the 2006 Escro+- Fund: and

c)          to the 2016 Certificates Account of the Resen•e Fund.

Section 402.    Establishment of 2016 Certificates Account of the Resene Fund.

a)      There is hereby established in the Resen•e Fund the 2016 Cenificates
Account into which the amount set forth in Section O1( c) abo e shall be deposited.

b)      Amount in the 2016 Cenificaces Account of the Resen e Fund shall be

maintained, applied and disbursed in accordance with Section 6. 02 of the Trust Agreement.

ARTICLE V

i 41SCELLANEOUS

Section 501.    Esecution in Counterparts.   This Second Supplement to Amended and

Restated Trust Agreemen[ ma}• be executed in se eral counterparts, each of hich shall be an

ori_ inal and all of hich shall constimte but one and the same agreement.

Section 502.    Headings.  The headines or titles of the several Anicles and Sections hereof.

and an table of contents appended to copies hereof, shall be solel for convenience of reference and

shall not affect the meanine. construction or effect of this Trust A_ reement.



IN WITNESS WHEREOF, the parties have executed and attested this Second Supplement to

Amended and Restated Trust Agreement by their officers thereunto dul authorized as of the date
and vear first written above.

CITY OF CHULA VISTA

gy;
City Manager

ATTEST:

City Clerk

CHULA VISTA PUBLIC FINANCING

AUTHORITY

By:
Chief Financial Officer

ATTEST:

Secretary

U. S. BANK NATIONAL ASSOCIATION, as Trustee

By:
Authorized Officer
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EXHIBIT A

FORM OF 2016 CERTIFICATE

Ul' LESS THIS CERTIFICATE 1S PRESEI' TED Bl'   A   AUTHORIZED

REPRESENTATIVE OF THE DEPOSITORY  ( AS DEFIT' ED IN THE TRUST

AGREE 9ENT)  TO THE TRUSTEE FOR REGISTRATION OF TR4NSFER,

EXCHANGE.   OR PAYn4ENT.   AND ANY CERTIFICATE ISSUED IS

REGISTERED [ N THE NAA4E OF CEDE R CO. OR It`' SUCH OTHER N.A1 1E AS

IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE

DEPOSITORY ( AND ANY PAYb4ENT IS 1 4ADE TO CEDE & CO. OR TO SUCH

OTHER ENTITY AS IS REQUESTED BY AT'     AUTHORIZED

REPRESENTATIVE OF THE DEPOSITORI. ANY TRANSFER, PLEDGE, OR

OTHER USE HEREOF FOR VALUE OR OTHERVdISE BY OR TO A\' Y PERSON

IS WRONGFUL INASA9UCH AS THE REGISTERED O\,'' ER HEREOF. CEDE

8 CO.. HAS AN INTEREST HEREIN.

UNITED STATES OF AA4ERICA

STATE OF CALIFORi\'IA

COUNTY OF SA1V DIEGO

CITY OF CIIUT.A VISTA

2016 REFUNDING CERTIFICATE OF PARTICIPATION

Ci- ic Center Project)

Evidencing the Fractional Interest of the Orvner Hereof
In Lease Payments to be D1ade by

CITY OF CHULA VISTA

As Rental for Certain Project

Pursuant to a Lease/Purchase Agreement Vith

CHULA VISTA PUBLIC FLti CING AliTHORITY

L\ T̀EREST RATE D ATURITY DATE DELIVERY DATE CliSIP

n4arch 1: 20_    September 3. 2016

REGISTERED OVJIVER: CEDE B CO.

PRIT' CIPAL AMOUI` T:

AT' D NO/ 100 DOLLARS

THIS IS TO CER7IFY THAT the resistered o ner named above. or reeistered assisns. as thz

ReQistered Owner of this Refundine Certificate of Participation ( the " Certificate") is the o ner of a

fractional and undivided interest in the riaht to recei e certain Lease Pavments and Prepa mznts

thereof under and as defined in that certain Lease/ Purchase Aereement. dated as of September l,

2004. as amended b that cenain First Amendment to Lease/ Purchase Aereement. dated a of
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March ],  2006,  that certain Second Amendment to Lease/ Purchase Agreement,  dated as of

September 1, 2015 a d that certain Third Amendment to Lease/ Purchase Agreement, dated as of

June l, 2016 ( as amended, the " Lease'), by and between the Chula Vista Public Financing Authority,
a joint exercise of powers authority duly organized and existing under the laws of the State of
Califomia ( the " Authority') and the Ciry of Chula Vista, a municipal corporation and a charter ciry
organized and existing under and by virtue of the ]aws and Constitution of the State of California( the
City'), which Lease Payments and Prepayments and certain other rights and interests under the

L,ease have been assigned to U. S Bank National Association, as trustee (the" Trustee").

The Registered Owner of this Certificate is entitled to receive, subject to the terms of the

Lease, on the maturity date specified above, the principal amount specified above, representing the
Lease Payments designated as principal coming due during the preceding twelve months, and to
receive on September l, 2016, and semiannually thereafrer on March ] and September I of each year
the " Payment Dates`) until payment in full of said principal, the Registered Owner' s portion of the

Lease Payments designated as interest coming due during the six months immediately preceding each
of the Payment Dates provided that interest with respect hereto shall be payable from the Payment

Date next preceding the date of execution of this Certificate unless ( i) this Certificate is executed
during the period from the day afrer the fifteenth day of the month proceeding a Payment Date ( the
Record Date") to and including such Payment Date, in which event interest shall be payable from

such Payment Date, or( ii) unless this Cercificate is executed on or prior to August 15, 2016, in which

event interest shall be payable from the Dated Date hereo£   Tl e portion of the Lease Payments

designated as interest is computed on the basis of a 360- day year of twelve 30-day months and is the
result of the multiplication of the aforesaid portion of the Lease Payments designated as principal by
the rate per annum identified above.  Said amounts are payable in lawful money of the United States
of America.  The amount representing principal payable at maturity or upon prepayment in whole or
in paR is payable to the Registered Owner upon presentation and surrender of this Certificate at the

Principal Office.  The amounts representing interest are payable by check mailed by the Trustee by
first class mail to the Registered Owner hereof as of the Record Date preceding the Payment Date at
his address as it appears on the registration books of the Trustee.   Interest with respect to any
CeRificates may, at the option of any Owner of Certificates in an aggregate principal amount of

1, 000, 000 or more evidenced by the written request of such Owner to the Trustee, be paid to such
Owner by wire transfer to the bank and account number on file with the Trustee as of the Record
Date.

This Certificate is one of the $  aggregate principal amount of 2016 Refunding
Certificates of Participation (Civic Center Project) ( the " Certificates") which have been executed and

delivered by the Trustee pursuant to the terms of an Amended and Restated Trust Agreement, dated
as of March l, 2006 as supplemented by the First Supplement to Amended and Restated Trust
Agreement dated as of September ], 2075 and by the Second Supplement to Amended and Restated
Trust Agreement, dated as of June l, 2016 ( together, the " Trust AgreemenY'), by and among the
Trustee, the Authority and the City.  The City is authorized to enter into the Lease and the Trust
Agreement under the Constitution and laws of the State of California.  Reference is hereby made to
the Lease and the Trust Agreement ( copies of which are on file at the Principal Office) for a

description of the terms o  which the Certificates are delivered,  the rights thereunder of the

Registered Owners of the Certificates; the rights, duties and immunities of the Trustee and the rights

and obli ations of the Ciq under the Lease, to all of the provisions of which Lease and Trust
A reement the Registered OHa er of this Certificate, by acceptance hereof, assents and agrees.

A- 2



The Cit is obligated to pay Lease Payments from any source of leeall available funds. and
the Cin has covenanted in the Lease to make the necessary annual appropriations therefor.   The
obligation of the City to pa the Lease Pa ments does not constitute an oblieation of the Cin for
which the Cirv is oblieated to levy or pledse an form of taxation or for which the Cit has levied or
pledged am form of tazation. The obligation of the Cin•to pay Lease Pa ments does not constimte a
debt of the Cip, the State of Califomia or am of its political subdivisions vithin the meaning of am
Constitutional or statuton debt limitation or restriction.    The Cin' s oblisation to pa  Lease

Pa ments may be completely or partially abated durine am- period in = hich, b reason of material
damaoe, destruction, tide defect, or takine by eminent domain or condemnation there is substantial
interference with the use and rieht of possession by tbe Cit of the Leased Premises.  Failure of the
City to pay Lease Payments durino any such period shall not constitute a default under the Lease, thz
Trust Aereement or this Certificate.

To the extent and in the manner permitted b the terms of the Trust Aereement, thz

provisions of the Trust Agreement ma be amended by the parties thereto with the t ritten con; ent of
each Insurer not in default in its pa ment obligations under its Insurance Polic} and the Reeistered

O ners of at least a majorih in ageregate principal amount of the Certificates then Outstandins. and

mav be amended, with the consent of each Insurer and without such consent of the Reeistered

OH ners under certain circumstances set forth in the Trust Aereement. but in no e ent such that thz
interests of the Reeistered ON ners of the Certificates are ad ersel affected.  \' o such modification

or amendment shall ( i) extend or ha e the effect of eatendine the fised maturih- of any Certificatz or
reducin the interes[ rate wi[ h respect thereto or extendins the time of pa ment of interzst. or

reducine the amount of principal [ hereof or reducing am premium payable upon the prepa ment
thereof <<ithout the express consent of the Reeistered O ner of such Certificate, or ( ii) reduce or
have the effect of reducine the percentaee of Certificates, 2006 Certificates and am Additional

Certificates required for the affirmative vote or written consent to an amendment or modification of

the Lease. ( iii) modify am of the riehts or oblieations of the Trustee ithout its aritten assent thereto
or ( iv) amend the section of the Trus[ Agreement dealine vith permitted amendments thereof ithout

the prior H ritten consent of the o ners of all Certifcates, 2006 Certificates and anv . Additional

CeRificates then Outstanding and each Insurer not in default in its pa} ment obligations under its
Insurance Polic.

This Certificate is transferable by the Reeistered O+ ner hereof in person or b his dul
authorized attorney, at the Principal Office, but only in the manner. subject to the limitations and
upon pa ment of the charges pro ided in the Trust Aereement and upon surrender and cancellation

of this Certificate.  Upon such transfer a new Certificate or Certificates,  of an authorized

denomination or denominations, for the same aggreeate principal amount. maturit and interest ra[ e.

H ill be delivered to the transferee.   This Certificate also ma be e chaneed for a like aeere ate

principal amount of Certificates of other authorized denominations as prescribed in the Trust

Asreement.  The Cit. the Authorit. and the Trustee ma- treat the Reeistered O vner hereof as the

absolute ow ner hereof for all purposes • hether or not this Certificate shall be o erdue, and the Citv,

the Authorih and the Trustee shall not be affected bv am- notice to the contran.

The Trustee shall not be required to transfer an Certificate selected for prepa ment or be

required to transfer am• Certificate durin the period in which the Trustee is selecting Cznificates for
prepa ment.

The Cenificates are subject to prepayment prior to their respecti e maturit dates. on am-

date, in + hole or in part. from \ et Proceeds deposited by the Trustee in the Prepa inent Fund
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established under the Trust Aoreement at least t'orty-five ( 45) days prior to the date fixed for
prepayment, at a prepayment price equal to the principal amount thereof together with accrued

interest to the dated fixed for prepayment, without premium.

The Certificates maturing on or after I 9arch l; 2026 are subject to prepayment prior to
mawrity in whole or in part on any date on or after March l, 2025, at the option of the City, in the
event the Ciry exercises its option under the Lease ro prepay all or a portion of the principal
component of the Lease Payments. at the prepayment price of the principal component to be prepaid,
plus accrued interest to the date fixed for prepayment, without premium.

As provided in the Trust Agreement, notice of prepayment shall be mailed; not less than 30

nor more than 60 dati s before the prepayment date; to the Registered Owner of this Certificate; but

neither the failure to recei- e such notice nor any defect in the notice so mailed shall affect the
sufficiency of the proceedings for prepayment.  A notice of optional prepayment may be rescinded as
set forth in the Trust Agreement.  If this Certificate is called for prepayment and payment is duly
provided therefor as specified in the Trust Agreement, interest shall cease to accrue with respect

hereto from and after the date fi ed for prepayment.

The Ciry has certified that all acts, conditions and lhings 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 eaecution and delivery of this Certificate do exist; have
happened and have been perfonned in regular and due time, form and manner as required by law, and
that the Trustee is duly authorized to execute and deliver this Certificate, and 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.

Terms used herein which are not otl erwise defined shall have the respective meanings
assigned thereto in the Trust Agreement.

The Trustee has no obligation or liability to the Registered Owners to make payments of
principal or interest with respect to this Certificate except from Lease Payments paid to the Trustee

and from the various funds and accounts established under the Trust Agreement.   The Trust

Agreement provides that the recitals of facts, covenants and agreements in this Certificate shall be

taken as statements; covenants and agreements of the City, and the Trustee assumes no responsibility
for the correctness of the same.  The Trustee has eaecuted this Certificate solely in its capacity as
Trustee under the Trust Aereement and not in its individual or personal capacity.
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IT RrITt' ESS 1' HEREOF. this Certificate has been e ecuted and deli ered b U. S. Bank

National Associa[ ion, as Trustee, actin pursuant to the Trust Agreement.

Date of Execution:   2016 U. S. BANK NATIO\' AL ASSOCIATION. as Trustee

g,:

Authorized Officer

FORA7 OF ASSIGNA4ENT

FOR VALUE RECEIVED. the undersi_ ned herebti sells. assiens and transfers unto

print or n-pe rite name.  address,  includine postal zip code,  and social
security or other identif} ine number of Transferee)

the ithin Certificate and all rights thereunder, and hereby irrevocably constitutes and appoints
to transfer the ithin

Certificate on the books kept for registration thereof with full po er of substitution in the premises.

Dated:

Sienamre Guaranteed

T OTICE:  Signature( s)  euarantee should be T OTICE:  The signature to this assi nment

made b a euarantor institution participatine must correspond ith the name as it appears

in the Securities Transfer aeents 9edallion upon the face of the  vithin Certificate in

Program or such other guarantee pro ram every particular.    ithout alteration or

acceptable to the Trustee.   enlareement or any chan e vhate er.
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