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Discussion Item 53

Title: Authorize the Issuance and Sale of the 2019 Sacramento Tourism Infrastructure
District Assessment Revenue Bonds (Convention Center Ballroom) to Finance an
Additional Ballroom in the Sacramento Convention Center and Other CapitalImprovement Projects, with a Principal Amount Not Exceeding $55 Million
Location: District 4
Recommendation: 1) Adopt a Resolution authorizing the issuance and sale of the 2019
Sacramento Tourism Infrastructure District Assessment Revenue Bonds (Convention Center
Ballroom) to finance an additional ballroom in the Sacramento Convention Center and other
capital-improvement projects, with a principal amount not exceeding $55 million, and
approving related documents and official actions; and 2) pass a Motion approving Supplement
No. 4 to Agreement for Legal Services with Jones Hall and a Disclosure-Counsel Agreement
with Stradling Yocca Carlson & Rauth.
Contact: John Colville, City Treasurer, (916) 808-8297; Brian Wong, Debt Manager,
(916) 808-5811, Office of the City Treasurer
Presenter: John Colville, City Treasurer, (916) 808-8297, Office of the City Treasurer
Attachments:
1-Description/Analysis
2-Resolution
3-Indenture
4-Continuing Disclosure Certificate
5-Bond-Purchase Agreement
6-Preliminary Official Statement
7-Supplement No. 4 to Agreement for Legal Services (Jones Hall)
8-Disclosure-Counsel Agreement (Stradling Yocca Carlson & Rauth)
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Description/Analysis
Issue Detail: On October 30, 2018, the City Council formed the Sacramento Tourism
Infrastructure District No. 2018-04 (“STID”) for the purpose of levying a new assessment on
lodging businesses, including Airbnb, VRBO, and vacation-rental businesses (the
“Assessment”). The Assessment will be levied at a rate of 1% of gross short-term rental
revenue and is similar to, and in addition to, the assessment currently levied by the City’s
Sacramento Tourism Marketing District (“STMD”). Assessment revenues will be used primarily
to pay debt service for revenue bonds the City will issue to finance an additional ballroom in
the Sacramento Convention Center (“Ballroom Project”) that certain lodging businesses and
Visit Sacramento have asked to be included in the larger Sacramento Convention Center
Renovation and Expansion Project (“SCC Project”). Assessment revenues not needed for the
Ballroom Project would be available for other capital improvements authorized by the STID
Management District Plan.
Soon after the STID was formed, an Airbnb operator filed a lawsuit challenging the validity of
the Assessment. The lawsuit was settled on June 26, 2019, and if no appeal or other challenge
is filed by July 29, 2019, then the City will be able to levy the Assessment and issue the bonds.
The City Treasurer’s Office has been working closely with the City Manager’s Office and
members of the financing team toward the successful issuance of the first series of bonds to
be secured by the Assessment, to be known as the “City of Sacramento 2019 Sacramento
Tourism Infrastructure District Assessment Revenue Bonds (Convention Center Ballroom)”
(the “Bonds”). The estimated sources and uses of funds for the Ballroom Project are as
follows:
Estimated Project Sources
Sources
STID Bonds
Available City Funds
Total Sources

$44,911,000
8,089,000
$53,000,000

Estimated Project Fund Uses
Construction
Marks and Adjustments
Total Uses

$40,870,000
12,130,000
$53,000,000

(1) Estimates provided by Morgan Stanley based on market conditions as of July 10, 2019
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Policy Considerations: The City formed the STID in 2018 under the Property and Business
Improvement District Law of 1994 (California Streets and Highways Code sections 36600
through 36671) (the “PBID Law”) as augmented by City Code section 3.92.055 ( the “STID
Revenue Bond Law”), which the City enacted in accordance with its charter powers and the
PBID Law. The STID Revenue Bond Law authorizes the City to secure repayment of bonds or
other indebtedness with a pledge of the Assessment revenues collected within the STID.
Importantly, the Bonds are not an obligation of the City’s general fund.
Economic Impacts: As the City Manager’s office has previously reported, Halo Hospitality,
with assistance from Visit Sacramento, analyzed the potential effect of the SCC Project on
additional event growth and hotel-room-night demand. Based on that analysis—which also
assumed the construction of an additional 350-room convention-center-serving hotel, the
completion of The Kimpton Sawyer Hotel, and the construction of the other proposed
downtown hotel projects—completion of the SCC Project is estimated to increase the
convention center’s occupancy rate from 48% to 62% within the next five years. In addition, the
number of Group A events (i.e., Citywide conventions that generate substantial demand for
hotel rooms) is projected to increase from the current average of about 36 events annually to
an estimated 61 events annually by 2025. Were those projections borne out—and, of course,
there is no guarantee that the projected growth will in fact occur—it would result in an
estimated annual increase of over 150,000 new hotel-room nights. There would be additional
economic benefits from other spending by additional conference attendees.
CBRE, Inc. Hotel Advisory (“CBRE”) has prepared a third-party analysis comparing
assessment revenues collected for the STMD since 2013 and the Assessment revenues
expected to be collected within the newly formed STID. Based on its analysis of historical
STMD collections, CBRE estimates that if the Assessment had been levied within the STID
during the same period, the hypothetical collections of the Assessment would have had the
following growth rates:

• 10.1% increase in collections between FY13/14 and FY12/13
•
•
•
•

12.0% increase in collections between FY14/15 and FY13/14
10.3% increase in collections between FY15/16 and FY14/15
10.1% increase in collections between FY16/17 and FY15/16
10.6% increase in collections between FY17/18 and FY16/17

CBRE projects the compounded annual growth rate of Assessment revenues to be 4.0%
through Fiscal Year 2057/58.
Because there are several years of STMD collections, and because the composition of the
lodging businesses in the STMD is very similar to the composition of lodging businesses in the
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STID, the CBRE analysis provides a reasonable assessment of potential Assessment
collections.
Environmental Considerations: At a public hearing on June 19, 2018, the City Council
approved the SCC Project (which includes the Ballroom Project), certified the environmentalimpact report for the SCC Project, and adopted the mitigation monitoring program for the SCC
Project. The challenge period for the environmental-impact report has passed; there were no
challenges.
Sustainability: The SCC Project has been designed utilizing energy-efficient standards that
will reduce the project’s carbon footprint, thereby helping the City meet its sustainability goal.
The City is pursuing Leadership in Energy and Environmental Design (LEED) Silver
certification with the U.S. Green Building Council for the SCC Project in accordance with City
Policy LU 8.1.5 LEED Standard for City-owned buildings, which require LEED Silver or
equivalent.
Commission/Committee Action: Not applicable.
Rationale for Recommendation: Approval of the recommended actions will authorize the
issuance of Bonds to provide financing for the Ballroom Project. In addition to directly
conferring a specific benefit on the assessed lodging businesses, the Ballroom Project is
expected to act as another catalyst for the City’s downtown core (in addition to the Golden 1
Center) and to increase the number of users of the convention center.
Financial Considerations: The Bonds will be structured based on a pledge of the eligible
“STID Revenues,” as defined in the Indenture of Trust for the Bonds. It is currently projected
that the Bonds will be issued on a tax-exempt basis. The diagram on the next page describes
the anticipated flow of funds through the various lien levels and the other uses of the STID
Revenues after the issuance of the Bonds.
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STID Flow of Funds Diagram
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Each month while the Bonds are outstanding, the City will transfer to the trustee for the Bonds
STID Revenues equal to 1/6 of interest payments and 1/12 of principal payments. Acting for
the benefit of the Bond holders, the trustee will deposit these amounts in the Interest Account
and the Principal Account. If the STID Revenues are not sufficient to make these transfers in
any month (which could result from the seasonality of the lodging business), then the trustee
will draw available funds from the Pledged Assessment Revenues Surplus Account. If that
account is drawn on, and if the amount on deposit in it falls below the minimum required (50%
of the maximum annual debt service), then the shortfall will be made up from Assessment
revenues in subsequent months. In any month where the Assessment revenues exceed the
amount needed for debt service, the excess revenues will be used as needed to replenish the
Debt Service Reserve Fund and the Pledged Assessment Revenues Surplus Account; any
remaining excess revenues would then be available for other tourism infrastructure projects
approved by the STID Tourism District Committee in accordance with the STID Management
District Plan.
The Assessment is expected to be levied by both the City and Sacramento County beginning
in September 2019, with collections beginning in October 2019. In accordance with the
Protocol for Implementation of the Sacramento Tourism Infrastructure District No. 2018-04
Management District Plan currently being negotiated by the City and the County, the County
will collect Assessment revenues on lodging businesses within the unincorporated area of the
STID and remit the collections to the City. Additionally, the County has agreed to enforce
collections in accordance with the Management District Plan—including penalties and interest
on delinquent Assessments. By the 23rd of each month (or the next business day if the 23rd is a
holiday or weekend), the City will send Assessment collections to the trustee.
The estimated sources and uses for the Bonds are shown in the following table.
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Estimated Sources and Uses

(1)

Sources
Bond Par Amount
Premium

45,675,000
4,831,136

Other Sources of Funds - TOT Funds
Total Sources

1,486,750
51,992,886

Uses
Project Fund
Capitalized Interest
(2)
Debt Service Reserve
Surplus Revenue Account
Costs of Issuance
Underwriter's Discount
Total Uses

44,911,366
1,764,520
2,973,500
1,486,750
400,000
456,750
51,992,886

(1) Estimates provided by Morgan Stanley based on market conditions as
of July 10, 2019
(2) Currently represented as a cash funded reserve; however, the City has
requested quotes for a debt service reserve policy.

Estimated Bond Statistics*
Principal (Par amouunt)
All-in True Interest Cost
Total Interest Payments to Final Maturity
Total Debt Service to Final Maturity

45,675,000
4.3063%
45,211,820
90,886,820

*Estimates provided are estimates provided by Morgan Stanley based on
market conditions as of July 10, 2019. Actual results may vary.

The City obtained the foregoing good-faith estimates from the underwriter for the Bonds,
Morgan Stanley, to comply with Government Code section 5852.1.
Although City staff recommends that the City Council approve the issuance of the Bonds in a
principal amount not to exceed $55 million with an all-in true interest cost not to exceed 5%,
the current estimate is that the actual principal amount of the Bonds will be approximately $46
million and that the all-in true interest cost will be less than 5%, resulting in an estimated
average annual debt service of approximately $3.02 million. The not-to-exceed amounts
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authorized by the resolution exceed these estimates to provide a cushion in case the originalissue premium is lower than expected or market fluctuations occur.
Legal fees owed to Jones Hall and Stradling Yocca Carlson & Rauth for their services as bond
counsel and disclosure counsel, respectively, will be paid as a cost of issuance from the
proceeds of the bonds.
Local Business Enterprise (LBE): Not applicable.
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RESOLUTION NO. ________
Adopted by the Sacramento City Council
July 23, 2019
AUTHORIZING THE ISSUANCE AND SALE OF ASSESSMENT REVENUE BONDS IN
A PRINCIPAL AMOUNT NOT EXCEEDING $55,000,000 TO FINANCE AN
ADDITIONAL BALLROOM IN THE SACRAMENTO CONVENTION CENTER AND
OTHER CAPITAL-IMPROVEMENT PROJECTS; AND APPROVING RELATED
DOCUMENTS AND OFFICIAL ACTIONS
BACKGROUND:
A.

The City of Sacramento is a charter city organized under the California Constitution and
as such has the right and power to make and enforce all laws and regulations in respect
of municipal affairs in accordance with, and as more particularly provided in, sections 3,
5 and 7 of article XI of the California Constitution and section 10 of the City Charter.

B.

Under its charter powers and the Property and Business Improvement District Law of
1994 (California Streets and Highways Code sections 36600 through 36671) (the “PBID
Law”), the City Council formed Sacramento Tourism Infrastructure District No. 2018-04
(the “District”).

C.

Under the PBID Law, as augmented by City Code section 3.92.055 (the “STID Revenue
Bond Law”), and under the Management District Plan adopted by the City Council in
connection with the formation of the District (the “Management District Plan”), the City
is authorized to pledge the assessments levied and collected on lodging businesses
within the District (the “Assessments”) to the payment of one or more series of bonds,
notes, loans, interim certificates, debentures, installment-purchase agreements, leases,
or other obligations the City issues or incurs to pay directly for authorized purposes or to
reimburse the City for amounts paid from transient-occupancy-tax or other sources
toward bonds, notes, loans, interim certificates, debentures, installment-purchase
agreements, leases, or other obligations (collectively, the “STID Obligations”).

D.

On October 30, 2018, in accordance with the City’s charter powers, the STID Revenue
Bond Law, and Resolution No. 2018-0420, the City Council authorized the issuance or
incurrence of STID Obligations in an amount not exceeding $80,000,000.

E.

The City desires to finance the costs of capital-improvement projects authorized by the
Management District Plan and STID Revenue Bond Law, consisting of the construction
of an additional ballroom in the Sacramento Convention Center and other improvements
authorized under the Management District Plan (the “Project”).

F.

The City desires to issue revenue bonds secured by the Assessments, as more
particularly described in the Indenture identified in section 3 below and in a maximum
aggregate principal amount not exceeding $55 million, for the purposes of financing, on
a long-term basis, the costs associated with the Project; establishing a debt-service
reserve, if necessary; and paying all costs incurred in connection with the authorization,
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issuance, sale, and delivery of the bonds (the “2019 Bonds”). The 2019 Bonds will be
the first series of STID Obligations to be issued or incurred by the City.
G.

The staff report accompanying this resolution contains the information that Government
Code section 5852.1 requires the City Council to obtain and disclose in a public meeting
before authorizing the issuance of the 2019 Bonds.

H.

The City Council is fully advised in this matter.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:
Section 1.

The City Council finds that the statements in the Background are true.

Section 2.

To provide funds for the Project, the City Council hereby authorizes the issuance
of the 2019 Bonds in accordance with the PBID Law, as augmented by STID
Revenue Bond Law; the Management District Plan; and the City’s power over
municipal affairs under its charter.

Section 3.

The Bonds are to be issued under an Indenture of Trust between the City and
U.S. Bank National Association, as trustee (the “Trustee”), in substantially the
form on file with the City Clerk (the “Indenture”).
(a)

(b)

Section 4.

The 2019 Bonds must be subject to the following limitations:
(1)

Interest on the 2019 Bonds must be calculated at a fixed rate,
which may not exceed the maximum rate of interest permitted by
law.

(2)

Principal of, and interest and redemption premium (if any) on, the
2019 Bonds must be payable solely from the Assessments that are
pledged as security for the 2019 Bonds, as described in the
Indenture as executed and delivered. The 2019 Bonds may not
constitute an obligation of the City’s general fund.

(3)

Except to the extent required to pay the costs of the authorization,
issuance, sale, and delivery of the 2019 Bonds and except to the
extent required to fund a reserve for the 2019 Bonds and pay
capitalized interest on the 2019 Bonds, the proceeds of the 2019
Bonds must be applied for the sole purpose of financing the
Project.

Subject to the limitations in section 3(a), the City Council hereby
authorizes and directs the City Treasurer to execute and deliver the
Indenture on the City’s behalf, in substantially the form on file with the City
Clerk and with any changes the City Treasurer approves with the
concurrence of the City Attorney or her designee (the “City Attorney”).

The City Council hereby approves the sale of the 2019 Bonds on a negotiated
basis in accordance with a Bond-Purchase Agreement between the City and
2
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Morgan Stanley & Co. LLC, as underwriter (the “Underwriter”), in substantially
the form on file with the City Clerk.
Section 5.

The City Council hereby authorizes and directs the City Treasurer to accept an
offer from the Underwriter to purchase the 2019 Bonds, subject to the following
limitations: the true interest cost of the 2019 Bonds (taking into account any
original-issue discount or original-issue premium on the sale of the 2019 Bonds)
must not exceed 5.00%, and the maximum amount of Underwriter’s discount on
the sale of the 2019 Bonds must not exceed 1.00% of the par amount of the
2019 Bonds. Subject to these limitations, the City Council hereby authorizes and
directs the City Treasurer to execute and deliver the Bond-Purchase Agreement
on the City’s behalf, in substantially the form on file with the City Clerk and with
any changes the City Treasurer approves with the concurrence of the City
Attorney.

Section 6.

The City Council hereby authorizes the City Treasurer to take all actions
necessary or desirable to obtain a municipal-bond insurance policy or a reserveaccount-surety policy, or both, if he determines that doing so will reduce the true
interest cost of issuing the 2019 Bonds.

Section 7.

The City Council hereby approves the preliminary Official Statement describing
the City, the District, the 2019 Bonds, and the security and sources of payment
therefor, in substantially the form on file with the City Clerk. The Underwriter’s
distribution of the preliminary Official Statement is hereby approved. The City
Council hereby authorizes and directs the City Treasurer, on the City’s behalf
and before the distribution of the preliminary Official Statement, to deem the
preliminary Official Statement “final” within the meaning of Rule 15c2-12 under
the Securities Exchange Act of 1934 (the “Rule”). The final Official Statement,
which may include any changes the City Treasurer considers advisable and any
information permitted to be excluded from the preliminary Official Statement by
the Rule, is hereby approved for delivery to the purchasers of the 2019 Bonds.
The City Treasurer is hereby authorized and directed to execute and deliver the
final Official Statement on the City’s behalf, to deliver to the Underwriter a
certificate with respect to the accuracy of the information set forth in the final
Official Statement, and to execute on the City’s behalf and deliver to the
Underwriter a Continuing Disclosure Certificate substantially in the form
appended to the final Official Statement and with any changes the City Treasurer
approves with the concurrence of the City Attorney.

Section 8.

The City Council hereby authorizes and directs the City Attorney to execute and
deliver on the City’s behalf, in substantially the forms on file with the City Clerk
and with any changes the City Attorney approves, the Supplement No. 4 to
Agreement for Legal Services with Jones Hall, A Professional Law Corporation;
and the Disclosure-Counsel Agreement with Stradling Yocca Carlson & Rauth, A
Professional Corporation.

Section 9.

The Mayor, the City Manager, the City Treasurer, the City Attorney, the City
Clerk, and any and all other officers of the City are hereby authorized and
directed, on the City’s behalf, to do any and all things and take any and all
actions, that they, or any of them, consider necessary or advisable to implement
3
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the issuance, sale, and delivery of the 2019 Bonds. Whenever in this resolution
any officer of the City is directed to execute or attest any document or take any
other action, that execution, attestation, or action may be taken on behalf of that
officer by any person he or she designates to act on his or her behalf if the officer
is absent or unavailable.
Section 10. This resolution takes effect when adopted.

4
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INDENTURE OF TRUST
Dated as of __________ 1, 2019

between the

CITY OF SACRAMENTO
and

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

Relating to
$_________________
City of Sacramento
2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom)

Agenda Draft | July 17, 2019
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INDENTURE OF TRUST
This INDENTURE OF TRUST (this “Indenture”) dated as of __________ 1, 2019, is between the
CITY OF SACRAMENTO, a charter city and municipal corporation duly organized and existing under
the Constitution and laws of the State of California (the “City”), and U.S. BANK NATIONAL
ASSOCIATION, a national banking association organized and existing under the laws of the United
States of America, as trustee (the “Trustee”).
BACKGROUND
A.

The City is a charter city organized under the Constitution of the State of California and as
such has the right and power to make and enforce all laws and regulations in respect of
municipal affairs in accordance with, and as more particularly provided in, Sections 3, 5 and
7 of Article XI of the Constitution of the State of California and Section 10 of the Charter of
the City.

B.

Under its charter powers and the Property and Business Improvement District Law of 1994
(California Streets and Highways Code sections 36600 through 36671) (the “PBID Law”), the
City Council formed Sacramento Tourism Infrastructure District No. 2018-04 (the “District”).

C.

Under the PBID Law, as augmented by City Code section 3.92.055 (the “STID Revenue Bond
Law”), and the Management District Plan adopted by the City Council in connection with
the formation of the District (the “Management District Plan”), the City is authorized to
pledge the assessments levied and collected on lodging businesses within the boundary of
the District (the “Assessments”) to the payment of one or more series of bonds or other
obligations.

D.

The City desires to finance the costs of the Project (as defined herein).

E.

For the purposes of (1) financing, on a long-term basis, the costs associated with the
Project; (2) establishing a debt-service reserve[, through the purchase of the 2019 Bonds
Reserve Policy (as defined herein)]; and (3) and paying all costs incurred in connection with
the authorization, issuance, sale, and delivery of the 2019 Bonds (as defined herein), the
City is issuing the 2019 Bonds in the aggregate principal amount of $______ million, which
shall be secured by the Pledged Assessment Revenues (as defined herein).

F.

The City may also, in the future, issue one or more series of Additional Bonds (as defined
herein).

G.

The City has determined that all acts and proceedings required by law necessary to make
the 2019 Bonds and the Additional Bonds (collectively, the “Bonds”), when executed by the
City, authenticated and delivered by the Trustee and duly issued, the valid, binding and
legal limited obligations of the City, and to constitute this Indenture a valid and binding
agreement for the uses and purposes herein set forth in accordance with its terms, have
been done or taken.
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AGREEMENT
In order to secure the payment of the principal of and the interest on all the Outstanding
Bonds under this Indenture according to their tenor, and to secure the performance and
observance of all the covenants and conditions therein and herein set forth, and to declare the
terms and conditions upon and subject to which the Bonds are to be issued and received, and in
consideration of the mutual covenants herein contained and of the purchase and acceptance of
the Bonds by the Owners thereof, and for other valuable consideration, the receipt of which is
hereby acknowledged, the City and the Trustee hereby covenant and agree with one another,
for the respective Owners from time to time of the Bonds, as follows:

ARTICLE I
DEFINITIONS; RULES OF CONSTRUCTION
SECTION 1.01. Definitions. Unless the context clearly otherwise requires or unless otherwise
defined herein, the capitalized terms defined in Appendix A attached to this Indenture have the
respective meanings specified in Appendix A when used in this Indenture.
SECTION 1.02. Authorization. Each of the parties represents and warrants that it has full legal
authority, and is duly empowered, to enter into this Indenture, and has taken all actions
necessary to authorize the execution hereof by the officers and persons signing it.
SECTION 1.03. Interpretation.
(a)

Gender. Unless the context otherwise indicates, words expressed in the singular include
the plural and vice versa and the use of the neuter, masculine or feminine gender is for
convenience only and include the neuter, masculine or feminine gender, as appropriate.

(b) Headings. Headings of articles and sections herein and the table of contents hereof are
solely for convenience of reference, do not constitute a part hereof and do not affect the
meaning, construction or effect hereof.
(c)

Articles, Sections, Etc. All references herein to “Articles,” “Sections” and other subdivisions
are to the corresponding Articles, Sections or subdivisions of this Indenture; the words
“herein,” “hereof,” “hereby,” “hereunder” and other words of similar import refer to this
Indenture as a whole and not to any particular Article, Section or subdivision hereof.

ARTICLE II
AUTHORIZATION AND TERMS OF 2019 BONDS
SECTION 2.01. Authorization and Purpose of 2019 Bonds.
(a) Authorization. The City has reviewed all proceedings heretofore taken and as a result of
such review has found, and hereby finds and determines, that all things, conditions and
acts required by law to exist, happen or be performed precedent to, and in connection
with, the issuance of the 2019 Bonds do exist, have happened and have been performed in
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due time, form and manner as required by law, and the City is now duly empowered, under
each and every requirement of law, to issue the 2019 Bonds in the manner and form
provided in this Indenture.
(b) Amount and Purpose. The City hereby authorizes the issuance of 2019 Bonds in the
principal amount of $___________ pursuant to the municipal affairs powers of the City as a
charter city, and the PBID Law, as augmented by the STID Revenue Bond Law, for the
purpose of providing funds to finance the Project as provided herein. The 2019 Bonds shall
be issued in a single series, designated the “City of Sacramento 2019 Sacramento Tourism
Infrastructure District Assessment Revenue Bonds (Convention Center Ballroom)”.
SECTION 2.02. Terms of the 2019 Bonds. The 2019 Bonds shall be issued in fully registered form
without coupons in denominations of $5,000 or any integral multiple thereof.
(a) 2019 Bonds Maturity Schedule. The 2019 Bonds shall be dated as of the Closing Date for
the 2019 Bonds and mature on June 1 in the years and in the respective principal amounts
and bear interest (calculated on the basis of a 360-day year comprised of twelve 30-day
months) at the respective rates per annum, as set forth in the following table:
Maturity Date
(June 1)

Principal
Amount
$

Interest
Rate
%

Maturity Date
(June 1)

Principal
Amount

Interest
Rate

$

%

_________
T Term Bond

(b) Payment of Interest and Principal. Interest on the 2019 Bonds is payable from the Interest
Payment Date immediately preceding the date of authentication thereof unless:
(i)

a 2019 Bond is authenticated on or before an Interest Payment Date and after the
close of business on the preceding Record Date, in which event it will bear interest
from such Interest Payment Date,

(ii) a 2019 Bond is authenticated on or before the first Record Date, in which event
interest thereon will be payable from the Closing Date, or
(iii) interest on a 2019 Bond is in default as of the date of authentication thereof, in which
event interest thereon will be payable from the date to which interest has been paid
or made available for payment in full.
Interest is payable on each Interest Payment Date to the persons in whose names the
ownership of the 2019 Bonds is registered on the Registration Books at the close of
business on the immediately preceding Record Date, except as provided below. Interest on
a 2019 Bond which is not punctually paid or duly provided for on any Interest Payment
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Date is payable to the person in whose name the ownership of such 2019 Bond is
registered on the Registration Books at the close of business on a special record date for
the payment of such defaulted interest to be fixed by the Trustee, notice of which is given
to such Owner by first-class mail not less than ten days before such special record date.
The Trustee will pay interest on the 2019 Bonds by check of the Trustee mailed by first class
mail, postage prepaid, on each Interest Payment Date to the Owners of the 2019 Bonds at
their respective addresses shown on the Registration Books as of the close of business on
the preceding Record Date. At the written request of the Owner of 2019 Bonds in an
aggregate principal amount of at least $1,000,000, which written request is on file with the
Trustee as of any Record Date, the Trustee will pay interest on such 2019 Bonds on each
succeeding Interest Payment Date by wire transfer in immediately available funds to such
account of a financial institution within the United States of America as specified in such
written request, which written request will remain in effect until rescinded in writing by the
Owner. The Trustee will pay principal of the 2019 Bonds in lawful money of the United
States of America by check of the Trustee upon presentation and surrender thereof at the
Office of the Trustee.
(c) CUSIP Identification Numbers. “CUSIP” identification numbers may, at the election of the
Original Purchaser of the 2019 Bonds, be imprinted on the 2019 Bonds, but such numbers
shall not constitute a part of the contract evidenced by the 2019 Bonds and any error or
omission with respect thereto shall not constitute cause for refusal of any purchaser to
accept delivery of and pay for the 2019 Bonds. In addition, failure on the part of the City or
the Trustee to use such CUSIP numbers in any notice to Owners shall not constitute an
event of default or any violation of the City’s contract with such Owners and shall not
impair the effectiveness of any such notice.
SECTION 2.03. Redemption of 2019 Bonds.
(a) Optional Redemption of 2019 Bonds. The 2019 Bonds maturing on or before June 1, 20__
are not subject to optional redemption before maturity. The 2019 Bonds maturing on and
after June 1, 20__ are subject to redemption, at the City’s option on any date on or after
June 1, 20__, as a whole or in part, by such maturities as the City determines, and by lot
within a maturity, from any available source of funds, at a redemption price equal to the
principal amount of the 2019 Bonds to be redeemed, together with accrued interest
thereon to the date fixed for redemption, without premium.
The City shall be required to give the Trustee written notice of its intention to redeem 2019
Bonds under this subsection (a) with a designation of the principal amount and maturities
to be redeemed at least 45 days before the date fixed for such redemption (or such later
date as is acceptable to the Trustee).
(b) Mandatory Sinking Fund Redemption. The 2019 Term Bonds are subject to mandatory
redemption in part by lot, at a redemption price equal to 100% of the principal amount
thereof to be redeemed, without premium, in the aggregate respective principal amounts
and on June 1 in the respective years as set forth in the following tables; provided,
however, that if some but not all of the 2019 Term Bonds have been redeemed under
subsection (a), the total amount of all future sinking fund payments shall be reduced by the
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aggregate principal amount of the 2019 Term Bonds so redeemed, to be allocated among
such sinking fund payments in integral multiples of $5,000 as selected by the City (as set
forth in a schedule provided by the City to the Trustee).
2019 Term Bonds
Maturing June 1, 20__
Sinking Fund
Redemption Date
(June 1)

Principal Amount
To Be Redeemed

20__

$

20__ (maturity)
2019 Term Bonds
Maturing June 1, 20__
Sinking Fund
Redemption Date
(June 1)
20__

Principal Amount
To Be Redeemed
$

20__ (maturity)

(c) Purchase In Lieu of Redemption. In lieu of redemption under Section 2.03(a) or 2.03(b),
the Trustee may purchase Outstanding 2019 Bonds, as directed by the City in a Request of
the City, at public or private sale as and when, and at such prices (including brokerage and
other charges) as such Request of the City may provide, but in no event may 2019 Bonds be
purchased at a price in excess of the principal amount thereof, plus interest accrued to the
date of purchase and any premium which would otherwise be due if such 2019 Bonds were
to be redeemed in accordance with this Indenture.
(d) Notice of Redemption. The Trustee on behalf, and at the expense, of the City shall mail (by
first class mail, postage prepaid), or electronically post, notice of any redemption at least
20 but not more than 60 days before the redemption date, to (i) the Owners of any 2019
Bonds designated for redemption at their respective addresses appearing on the
Registration Books, and (ii) the Securities Depositories and the Information Services; but
such mailing or posting shall not be a condition precedent to such redemption and neither
failure to receive any such notice nor any defect therein shall affect the validity of the
proceedings for the redemption of such 2019 Bonds or the cessation of the accrual of
interest thereon. Such notice shall state the redemption date and the redemption price,
shall state that optional redemption is conditioned upon the timely delivery of the
redemption price by the City to the Trustee for deposit to the Redemption Fund, shall
designate the CUSIP number of the 2019 Bonds to be redeemed, shall state the individual
number of each 2019 Bond to be redeemed or shall state that all 2019 Bonds of a particular
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series between two stated numbers (both inclusive) or all of the 2019 Bonds Outstanding of
a particular series are to be redeemed, and shall require that such 2019 Bonds of such
applicable series be then surrendered at the Office of the Trustee for redemption at the
redemption price, giving notice also that further interest on such 2019 Bonds will not
accrue from and after the redemption date.
The City has the right to rescind any notice of the optional redemption of 2019 Bonds by
written notice to the Trustee on or before the date fixed for redemption. Any notice of
optional redemption shall be cancelled and annulled if for any reason funds will not be or
are not available on the date fixed for redemption for the payment in full of the 2019
Bonds then called for redemption, and such cancellation shall not constitute an Event of
Default. The City and the Trustee have no liability to the Owners or any other party related
to or arising from such rescission of redemption. The Trustee shall give notice of such
rescission of redemption in the same manner as the original notice of redemption was sent
under this Section.
Upon the payment of the redemption price of 2019 Bonds being redeemed, each check or
other transfer of funds issued for such purpose shall, to the extent practicable, bear the
CUSIP number identifying, by issue and maturity, the 2019 Bonds being redeemed with the
proceeds of such check or other transfer.
(e) Partial Redemption of 2019 Bonds. If only a portion of any 2019 Bond is called for
redemption, then upon surrender of such 2019 Bond the City shall execute, and the Trustee
shall authenticate and deliver to the Owner thereof, at the expense of the City, a new 2019
Bond or 2019 Bonds of the same interest rate and maturity, of authorized denominations,
in aggregate principal amount equal to the unredeemed portion of the 2019 Bond to be
redeemed.
(f)

Effect of Redemption. From and after the date fixed for redemption, if funds available for
the payment of the redemption price, including accrued interest, on the 2019 Bonds so
called for redemption shall have been duly deposited with the Trustee, such 2019 Bonds so
called shall cease to be entitled to any benefit under this Indenture other than the right to
receive payment of the redemption price and accrued interest to the redemption date, and
no interest shall accrue thereon from and after the redemption date.

(g) Manner of Redemption. Whenever any 2019 Bonds or portions thereof are to be selected
for redemption by lot, the Trustee shall make such selection, in such manner as the Trustee
shall deem appropriate, and shall notify the City thereof to the extent 2019 Bonds are no
longer held in book-entry form. In the event of redemption by lot of 2019 Bonds of a
particular series, the Trustee shall assign to each 2019 Bond then Outstanding of the
particular series a distinctive number for each $5,000 of the principal amount of each such
2019 Bond. The 2019 Bonds to be redeemed shall be the 2019 Bonds to which were
assigned numbers so selected, but only so much of the principal amount of each such 2019
Bond of a denomination of more than $5,000 shall be redeemed as shall equal $5,000 for
each number assigned to it and so selected. All 2019 Bonds redeemed or purchased
pursuant to this Section shall be cancelled and destroyed.
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SECTION 2.04. Form and Execution of 2019 Bonds. The form of the 2019 Bonds, the form of
Trustee’s certificate of authentication, and the form of assignment to appear thereon, are set
forth in Appendix B, attached hereto and by this reference incorporated herein, and may be
delivered with necessary or appropriate variations, omissions and insertions, as permitted or
required by this Indenture.
The Mayor of the City shall execute, and the City Clerk of the City shall attest, each 2019 Bond.
Any or all of such signatures may be made manually or may be affixed by facsimile thereof. If
any officer whose signature appears on a 2019 Bond ceases to be such officer before the Closing
Date, such signature will nevertheless be as effective as if the officer had remained in office until
the Closing Date for the 2019 Bonds. A 2019 Bond may be signed and attested on behalf of the
City by such persons as at the actual date of the execution of that 2019 Bond are the proper
officers of the City, duly authorized to execute debt instruments on behalf of the City, although
on the date of that 2019 Bond any such person was not an officer of the City.
Only those 2019 Bonds bearing a certificate of authentication in the form set forth in Appendix
B, manually executed and dated by the Trustee, are valid or obligatory for any purpose or
entitled to the benefits of this Indenture, and such certificate of the Trustee is conclusive
evidence that such 2019 Bonds have been duly authenticated and delivered hereunder and are
entitled to the benefits of this Indenture.
SECTION 2.05. Transfer and Exchange of Bonds.
(a) Transfer. A Bond may, in accordance with its terms, be transferred, upon the Registration
Books, by the person in whose name it is registered, in person or by a duly authorized
attorney of such person, upon surrender of that Bond to the Trustee at its Office for
cancellation, accompanied by delivery of a written instrument of transfer in a form
acceptable to the Trustee, duly executed. The Trustee shall collect any tax or other
governmental charge on the transfer of any Bonds under this Section. Whenever any Bond
or Bonds are surrendered for transfer, the City will execute and the Trustee shall
authenticate and deliver to the transferee a new Bond or Bonds of like series, interest rate,
maturity and aggregate principal amount. The City will pay the cost of printing Bonds and
any services rendered or expenses incurred by the Trustee in connection with any transfer
of Bonds.
(b) Exchange. The Bonds may be exchanged at the Office of the Trustee for a like aggregate
principal amount of Bonds of other authorized denominations and of the same series,
interest rate and maturity. The Trustee shall collect any tax or other governmental charge
on the exchange of Bonds under this subsection (b). The City will pay the cost of printing
Bonds and any services rendered or expenses incurred by the Trustee in connection with
any exchange of Bonds.
(c) Certain Time Periods. No transfers or exchanges of Bonds shall be required to be made
(i) 15 days before the date established by the Trustee for selection of Bonds for
redemption; (ii) with respect to a Bond, after such Bond has been selected for redemption;
or (iii) between a Record Date and the succeeding Interest Payment Date.
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SECTION 2.06. Registration Books. The Trustee will keep or cause to be kept, at its Office,
sufficient records for the registration and registration of transfer of the Bonds, which shall at all
times during normal business hours, and upon reasonable notice, be open to inspection by the
City. The Trustee will register the ownership and transfer of the Bonds on the Registration
Books under such reasonable regulations as it may prescribe.
SECTION 2.07. Bonds Mutilated, Lost, Destroyed or Stolen. If a Bond is mutilated, the City, at
the expense of the Owner of that Bond, shall execute, and the Trustee shall thereupon
authenticate and deliver, a new Bond of like tenor in exchange and substitution for the Bond so
mutilated, upon surrender to the Trustee of the Bond so mutilated. The Trustee shall cancel
every mutilated Bond surrendered to it and deliver such mutilated Bond to or upon the order of
the City. If a Bond is lost, destroyed or stolen, evidence of such loss, destruction or theft may be
submitted to the Trustee and, if such evidence is satisfactory to the Trustee and if indemnity
satisfactory to the Trustee is given, the City, at the expense of the Owner, will execute, and the
Trustee will thereupon authenticate and deliver, a new Bond of like tenor in lieu of and in
substitution for the Bond so lost, destroyed or stolen. The Trustee may require payment of a
sum not exceeding the actual cost of preparing each new Bond issued under this Section and of
the expenses which may be incurred by the Trustee in connection therewith. Any Bond issued
under the provisions of this Section in lieu of any Bond alleged to be lost, destroyed or stolen
will constitute an original additional contractual obligation on the part of the City whether or
not the Bond so alleged to be lost, destroyed or stolen be at any time enforceable by anyone,
and are equally and proportionately entitled to the benefits of this Indenture with all other
Bonds issued under this Indenture.
Notwithstanding any other provision of this Section, in lieu of delivering a new Bond for which
principal has become due for a Bond which has been mutilated, lost, destroyed or stolen, the
Trustee may make payment of such Bond in accordance with its terms upon receipt of
indemnity satisfactory to the Trustee.
SECTION 2.08. Book Entry System.
(a) Original Delivery. The Bonds will be initially delivered in the form of a separate single fully
registered bond (which may be typewritten) for each maturity of each series of the Bonds.
Upon initial delivery, the Trustee shall register the ownership of each Bond on the
Registration Books in the name of the Nominee. Except as provided in subsection (c), the
ownership of all of the Outstanding Bonds will be registered in the name of the Nominee
on the Registration Books. With respect to Bonds the ownership of which is registered in
the name of the Nominee, the City and the Trustee have no responsibility or obligation to
any Depository System Participant or to any person on behalf of which the Nominee holds
an interest in the Bonds. Without limiting the generality of the immediately preceding
sentence, the City and the Trustee have no responsibility or obligation with respect to (i)
the accuracy of the records of the Depository, the Nominee or any Depository System
Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any
Depository System Participant or any other person, other than a Bond Owner as shown in
the Registration Books, of any notice with respect to the Bonds, including any notice of
redemption, (iii) the selection by the Depository of the beneficial interests in the Bonds to
be redeemed if the City elects to redeem the Bonds in part, (iv) the payment to any
Depository System Participant or any other person, other than a Bond Owner as shown in
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the Registration Books, of any amount with respect to principal, premium, if any, or
interest on the Bonds or (v) any consent given or other action taken by the Depository as
Owner of the Bonds.
The City and the Trustee may treat and consider the person in whose name each Bond is
registered as the absolute owner of such Bond for the purpose of payment of principal of
and premium, if any, and interest on such Bond, for the purpose of giving notices of
redemption and other matters with respect to such Bond, for the purpose of registering
transfers of ownership of such Bond, and for all other purposes whatsoever. The Trustee
shall pay the principal of and the interest and premium, if any, on the Bonds only to the
respective Owners or their respective attorneys duly authorized in writing, and all such
payments will be valid and effective to fully satisfy and discharge all obligations with
respect to payment of principal of and interest and premium, if any, on the Bonds to the
extent of the sum or sums so paid. No person other than a Bond Owner shall receive a
Bond evidencing the obligation of the City to make payments of principal, interest and
premium, if any, under this Indenture. Upon delivery by the Depository to the City of
written notice to the effect that the Depository has determined to substitute a new
Nominee in its place, and subject to the provisions herein with respect to Record Dates,
such new nominee will become the Nominee hereunder for all purposes; and upon receipt
of such a notice the City will promptly deliver a copy of the same to the Trustee.
(b) Representation Letter. In order to qualify the Bonds for the Depository’s book-entry
system, the City will execute and deliver to such Depository a letter representing such
matters as necessary to so qualify the Bonds. The execution and delivery of such letter
shall not in any way limit the provisions of subsection (a) above or in any other way impose
upon the City or the Trustee any obligation whatsoever with respect to persons having
interests in the Bonds other than the Bond Owners. Upon the written acceptance by the
Trustee, the Trustee shall agree to take all action reasonably necessary for all
representations of the Trustee in such letter with respect to the Trustee to at all times be
complied with. In addition to the execution and delivery of such letter, the City may take
any other actions, not inconsistent with this Indenture, to qualify the Bonds for the
Depository’s book-entry program.
(c) Transfers Outside Book-Entry System. If either (i) the Depository determines not to
continue to act as Depository for the Bonds, or (ii) the City determines to terminate the
Depository as such, then the City will thereupon discontinue the book-entry system with
such Depository. In such event, the Depository shall cooperate with the City and the
Trustee in the issuance of replacement Bonds by providing the Trustee with a list showing
the interests of the Depository System Participants in the Bonds, and by surrendering the
Bonds, registered in the name of the Nominee, to the Trustee on or before the date such
replacement Bonds are to be issued. The Depository, by accepting delivery of the Bonds,
agrees to be bound by the provisions of this subsection (c). If, before the termination of
the Depository acting as such, the City fails to identify another Securities Depository to
replace the Depository, then the Bonds shall no longer be required to be registered in the
Registration Books in the name of the Nominee, but shall be registered in whatever name
or names the Owners transferring or exchanging Bonds shall designate, in accordance with
the provisions hereof. If the City determines that it is in the best interests of the beneficial
owners of the Bonds that they be able to obtain certificated Bonds, the City may notify the
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Depository System Participants of the availability of such certificated Bonds through the
Depository. In such event, the Trustee will authenticate, transfer and exchange Bonds as
required by the Depository and others in appropriate amounts; and whenever the
Depository requests, the Trustee and the City will cooperate with the Depository in taking
appropriate action to make available one or more separate certificates evidencing the
Bonds to any Depository System Participant having Bonds credited to its account with the
Depository, or to arrange for another Securities Depository to maintain custody of a single
certificate evidencing such Bonds, all at the City’s expense.
(d) Payments to the Nominee. Notwithstanding any other provision of this Indenture to the
contrary, so long as a Bond is registered in the name of the Nominee, all payments with
respect to principal of and interest and premium, if any, on that Bond and all notices with
respect to that Bond shall be made and given, respectively, as provided in the letter
described in subsection (b) above, or as otherwise instructed by the Depository.

ARTICLE III
DEPOSIT AND APPLICATION OF PROCEEDS OF 2019 BONDS; ISSUANCE OF ADDITIONAL
OBLIGATIONS
SECTION 3.01. Issuance of 2019 Bonds. Upon the execution and delivery of this Indenture, the
City shall execute and deliver the 2019 Bonds to the Trustee in the amounts set forth in Section
2.01, and the Trustee shall authenticate and deliver the 2019 Bonds to the Original Purchaser
upon receipt of a Request of the City therefor.
SECTION 3.02. Deposit and Application of Proceeds of 2019 Bonds.
(a) 2019 Bonds. On the Closing Date for the 2019 Bonds, the proceeds of the 2019 Bonds
which are paid by the Original Purchaser (calculated with respect to the 2019 Bonds as an
amount equal to $___________, which is equal to the principal amount of the 2019 Bonds,
plus/less [net] original issue premium/discount of $_________, less an Original Purchaser’s
discount of $_________[, less $_________ paid by the Original Purchaser to the 2019
Bonds Reserve Insurer on behalf of the City], shall be applied as follows:
(i)

The City shall deposit the amount $__________ in the 2019 Bonds Account of the
Project Fund.

(ii) The Trustee shall deposit the amount of $_________ in the Costs of Issuance Fund.
(iii) The Trustee shall deposit the amount of $____________ in the Capitalized Interest
Subaccount of the Interest Account, for the purpose of paying capitalized interest on
the 2019 Bonds in accordance with Section 4.03(b)(i).
[(iv) The Trustee shall deposit the amount of $__________ in the Reserve Account.]
[(b) 2019 Bonds Reserve Policy. On the Closing Date for the 2019 Bonds, the Trustee shall
deposit the 2019 Bonds Reserve Policy in the Reserve Account, in satisfaction of the
Reserve Requirement for the 2019 Bonds.]
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SECTION 3.03. Establishment and Application of Costs of Issuance Fund. The Trustee shall
establish, maintain and hold in trust a separate fund designated as the “Costs of Issuance Fund,”
into which the Trustee shall deposit a portion of the proceeds of sale of the 2019 Bonds under
Section 3.02(a)(ii). The Trustee shall disburse amounts in the Costs of Issuance Fund from time
to time to pay the Costs of Issuance of the 2019 Bonds upon submission of a Request of the City
stating 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
account. The Trustee may conclusively rely on such Requests of the City and shall be fully
protected in relying thereon. On _____________ 1, 2019, or upon the earlier Request of the
City, the Trustee shall transfer all amounts remaining in the Costs of Issuance Fund to the City
for deposit in the 2019 Bonds Account of the Project Fund. After making such transfer, the
Trustee shall close the Costs of Issuance Fund.
SECTION 3.04. Establishment and Application of Project Fund. The City shall establish, maintain
and hold in trust a separate fund designated as the “Project Fund,” and within such fund the
“2019 Bonds Account of the Project Fund,” into which the City shall deposit the portion of the
proceeds of sale of the 2019 Bonds transferred to the City under Section 3.02(a)(i). The City
shall disburse amounts in the 2019 Bonds Account of the Project Fund from time to time to pay
Project Costs. The City shall keep, or cause to be kept, proper books of record and accounts, in
which complete and correct entries are made of all transactions relating to the Project Fund.
Upon the determination by the City that the Project has been completed and that no further
amounts are required to be disbursed from the Project Fund to pay Project Costs, the City shall
withdraw all amounts remaining on deposit in the Project Fund, if any, and transfer such
amounts to the Trustee for deposit into the Debt Service Fund held by the Trustee for the
payment of Debt Service on the 2019 Bonds, in accordance with a Certificate of the City related
thereto. After making such transfer, the City shall close the Project Fund.
SECTION 3.05. Issuance of Additional Bonds. The City may issue Additional Bonds in such
principal amount as it determines, which are secured in whole or in part by a pledge of and lien
on the Pledged Assessment Revenues on a parity with the pledge in favor of the 2019 Bonds,
subject to the following conditions precedent, compliance with which shall be set forth in a
Certificate of the City delivered to the Trustee:
(a) No Event of Default (or no event with respect to which notice has been given and which,
once all notice of grace periods have passed, would constitute an Event of Default) has
occurred and is continuing.
(b) As shown by the City’s books for the latest Fiscal Year or for any other 12-month period
selected by the City and ending not more than 90 days before the date of issuance of the
Additional Bonds, (i) Pledged Assessment Revenues are at least equal to 115% of Maximum
Annual Debt Service on all Bonds that will be Outstanding following the issuance of the
Additional Bonds, and (ii) Pledged Assessment Revenues are at least equal to 100% of
Maximum Annual Debt Service on all Bonds and Subordinate Obligations that will be
Outstanding following the issuance of the Additional Bonds.
(c) The purpose for which such Additional Bonds are issued is either to (i) provide funds for the
Project or (ii) refund some or all of the then-Outstanding Bonds.
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(d) The Supplemental Indenture authorizing the issuance of such Additional Bonds shall
provide that:
(i)

interest on the Additional Bonds is payable on June 1 and December 1 in each year of
the term of the Additional Bonds, except that interest during the first 12-month period
may be payable on any June 1 or December 1; and

(ii) the principal of the Additional Bonds is payable on June 1 in any year in which principal
is payable, except that principal during the first 12-month period may be payable on
any date as determined by the City.
(e) An amount of cash or a Qualified Reserve Account Credit Instrument is deposited in the
Reserve Account for Participating Bonds, or a separate reserve fund or account, in an
amount equal to the amount, if any, required by the Supplemental Indenture pursuant to
which the Additional Bonds are issued.
(f)

Notwithstanding the foregoing, if the Additional Bonds are being incurred solely to refund
then-Outstanding Bonds, and the resulting Annual Debt Service on all Bonds for each Bond
Year is less than the Annual Debt Service on all Bonds for each Bond Year before the
issuance of the refunding Bonds, the City need not comply with the provisions set forth in
clause (b) above.

SECTION 3.06. Issuance of Subordinate Obligations. Nothing in this Indenture shall prohibit the
City from issuing or incurring Subordinate Obligations, in the manner and on the terms
determined by the City.

ARTICLE IV
SECURITY FOR THE BONDS; FLOW OF FUNDS; INVESTMENTS
SECTION 4.01. Security of Bonds; Equal Security. Subject to Section 6.06, for the security of the
Bonds, the City hereby grants a first pledge of and lien on, and a security interest in, all of the
Pledged Assessment Revenues and all of the moneys on deposit in the Pledged Assessment
Revenue Account. Such pledge, lien and security interest are for the equal security of the
Bonds, without preference or priority for number, date of execution or date of delivery. In
addition, the Bonds are secured by a first pledge of and lien on, and a security interest in, all of
the moneys on deposit in the Debt Service Fund, the Interest Account, the Principal Account,
and the Pledged Assessment Revenues Surplus Account, without preference or priority for
number, date of execution or date of delivery. In addition, the Participating Bonds are secured
by a first pledge of and lien on, and a security interest in, all of the moneys on deposit in the
Reserve Account, without preference or priority for number, date of execution or date of
delivery. Except for the Pledged Assessment Revenues and such other moneys, no funds of the
City are pledged to, or otherwise liable for, the payment of principal of or interest on the Bonds.
In consideration of the acceptance of the Bonds by those who hold the same from time to time,
this Indenture constitutes a contract between the City and the Owners from time to time of the
Bonds, and the covenants and agreements herein set forth to be performed on behalf of the
Indenture of Trust | Page 12

Page 27 of 167

City are for the equal and proportionate benefit, security and protection of all Owners of the
Bonds without preference, priority or distinction as to security or otherwise of any of the Bonds
over any of the others by reason of the number or date thereof or the time of sale, execution
and delivery thereof, or otherwise for any cause whatsoever, except as expressly provided
herein or in a Supplemental Indenture.
SECTION 4.02. Deposit of Pledged Assessment Revenues; Transfers of Amounts by City.
(a) Collection of Assessments in STID Revenue Account. The City has previously established
the STID Revenue Account, which the City will continue to hold and maintain for the
purpose of depositing all Assessments received by the City.
(b) Establishment and Use of Pledged Assessment Revenue Account. For the benefit of the
Owners of the Bonds, the City shall establish and maintain a separate account known as the
“Pledged Assessment Revenue Account,” and shall apply amounts in the Pledged
Assessment Revenue Account solely for the uses and purposes set forth in this Indenture.
As soon as practical following receipt thereof, the City shall transfer all Assessments that
constitute Pledged Assessment Revenues from the STID Revenue Account to the Pledged
Assessment Revenue Account.
(c) Transfer of Pledged Assessment Revenues. On the 23rd day of each calendar month (or
the following Business Day, if the 23rd is not a Business Day), the City shall withdraw from
the Pledged Assessment Revenue Account and transfer to the Trustee for deposit into the
Debt Service Fund all of the Pledged Assessment Revenues.
SECTION 4.03. Debt Service Fund and Accounts Therein; Flow of Funds.
(a) Debt Service Fund. There is hereby established a separate fund to be known as the “Debt
Service Fund,” which shall be held by the Trustee in trust for the benefit of the Owners of
the Bonds. Within the Debt Service Fund, there is also hereby established, to be held by
the Trustee, an Interest Account, a Principal Account, and within the Interest Account a
Capitalized Interest Subaccount. The Trustee will deposit into the Debt Service Fund all
Pledged Assessment Revenues received from the City pursuant to Section 4.02(c). The
Trustee shall hold the Debt Service Fund and the accounts and subaccounts therein for the
uses and purposes set forth herein, in the priority set forth in this Section 4.03, the
requirements of each such deposit or transfer (including the making up of any deficiencies
resulting from lack of moneys transferred from the Debt Service Fund sufficient to make
any earlier required deposit or transfer) at the time of deposit or transfer to be satisfied
before any deposit or transfer is made subsequent in priority, so long as any of the Bonds
remain Outstanding.
(b) Deposits to Interest Account, Principal Account and Reserve Account; Transfers for
Subordinate Obligations and to Pledged Assessment Revenues Surplus Account.
(i)

Interest Account. The Trustee will apply amounts in the Interest Account solely for
the purpose of paying the interest on the Outstanding Bonds when due and payable.
Amounts deposited to the Capitalized Interest Subaccount pursuant to Section
3.02(a)(iii) shall be used by the Trustee to make interest payments on the Bonds
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through and including June 1, 2020(and, if there are any amounts remaining therein
after such date, on any Interest Payment Date thereafter). For the Interest Payment
Date of December 1, 2020 and each December 1st Interest Payment Date thereafter,
on the first Business Day of each June, July, August, September, October, and
November (commencing with June 2020), the Trustee will transfer from the Debt
Service Fund for deposit into the Interest Account an amount which, taking into
account any deficiency in any previous monthly deposit or surplus then on deposit in
the Interest Account, equals 1/6th of the aggregate amount of the interest coming due
and payable on the Outstanding Bonds on such December 1st Interest Payment Date.
For the Interest Payment Date of June 1, 2021 and each June 1st Interest Payment
Date thereafter, on the first Business Day of each December, January, February,
March, April, and May (commencing with December 2020), the Trustee will transfer
from the Debt Service Fund for deposit into the Interest Account an amount which,
taking into account any deficiency in any previous monthly deposit or surplus then on
deposit in the Interest Account, equals 1/6th of the aggregate amount of the interest
coming due and payable on the Outstanding Bonds on such June 1st Interest Payment
Date.
(ii) Principal Account. The Trustee will apply amounts in the Principal Account solely for
the purpose of paying the principal of the Outstanding Bonds, either at the maturity
thereof or in accordance with the mandatory sinking fund redemption thereof. For the
Interest Payment Date of June 1, 2021 and each June 1st Interest Payment Date
thereafter on which principal is due on the Bonds, on the first Business Day of each
month (commencing with June 2020), the Trustee will transfer from the Debt Service
Fund for deposit into the Principal Account an amount which, taking into account any
deficiency in any previous monthly deposit or surplus then on deposit in the Principal
Account, equals 1/12th of the aggregate amount of principal coming due and payable
on the Outstanding Bonds on such June 1st Interest Payment Date.
(iii) Reserve Account and Reserve Providers. The Reserve Account shall be established,
maintained and used in accordance with Section 4.05. Upon determining that the
amount on deposit in the Reserve Account (or any other reserve account established
for any series of Bonds) is less than the Reserve Requirement for the Participating
Bonds (or other applicable series of Bonds), the Trustee will transfer from the Debt
Service Fund for deposit into the Reserve Account on the first Business Day of each
subsequent month an amount equal to 1/12th of the aggregate amount needed to
cure such deficiency. If any transfers are required to be made to the provider of a
Qualified Reserve Account Credit Instrument deposited to the Reserve Account (or any
other reserve account established for any series of Bonds) following a draw thereon,
the Trustee will transfer from the Debt Service Fund to the provider of such Qualified
Reserve Account Credit Instrument on the first Business Day of each subsequent
month an amount equal to 1/12th of the aggregate amount due to such provider. In
the event of a deficiency, amounts shall be transferred into the Reserve Account (or
other reserve account established for any series of Bonds) and to the provider of a
Qualified Reserve Account Credit Instrument on a pro rata basis among them.
(c) Transfers With Respect to Subordinate Obligations. Following the transfer of all amounts
required to be transferred pursuant to the foregoing clauses (b)(i), (b)(ii) and (b)(iii), on the
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first Business Day of each month, the Trustee shall transfer any amounts remaining in the
Debt Service Fund to the trustee(s) or holder(s) of any Subordinate Obligations, on a pro
rata basis among them, in the following order of priority, the requirements of each such
transfer to be satisfied before any transfer subsequent in priority, in an amount equal to
(i) 1/6th of the interest coming due on all Subordination Obligations in the following 6month period, (ii) 1/12th of the principal coming due on all Subordinate Obligations in the
following 12-month period, and (iii) upon receiving a Certificate of the City that (A) the
amount on deposit in any reserve account established for any Subordinate Obligations is
less than the reserve requirement therefor, an amount equal to 1/12th of the aggregate
amount needed to cure such deficiency and/or (B) a transfer is required to be made to the
provider of a reserve surety policy deposited to any reserve account for any Subordinate
Obligations following a draw thereon, an amount equal to 1/12th of the aggregate amount
due to such provider; subject, however, to the requirement that for each date on which
transfers are required, all amounts required to have been transferred with respect to the
Bonds pursuant to the foregoing clauses (b)(i), (b)(ii) and (b)(iii) have occurred.
(d) Transfers to Pledged Assessment Revenues Surplus Account. Following the transfer of all
amounts required to be transferred pursuant to the foregoing clauses (b)(i), (b)(ii), (b)(iii)
and (c), on the first Business Day of each month, the Trustee shall transfer any amounts
remaining in the Debt Service Fund for deposit in the Pledged Assessment Revenues
Surplus Account, as and to the extent required by Section 4.04(a).
(e) Transfers of Excess Pledged Assessment Revenues. On the first Business Day of each
month, amounts remaining in the Debt Service Fund following the transfer of all amounts
required to be transferred pursuant to the foregoing clauses (b)(i), (b)(ii), (b)(iii), (c) and (d),
shall be released from the pledge and lien which secures the Bonds, shall be transferred by
the Trustee to, or upon the direction of, the City and may be applied by the City for any
lawful purposes, including the payment of costs and expenses of the City and County
incurred in collecting the Assessments.
SECTION 4.04. Pledged Assessment Revenues Surplus Account.
(a) Pledged Assessment Revenues Surplus Account. The Trustee shall establish, maintain and
hold in trust a separate fund designated as the “Pledged Assessment Revenues Surplus
Account,” into which the Trustee shall deposit amounts in accordance with Section 4.03(d)
and this Section 4.04. The Pledged Assessment Revenues Surplus Account shall be held by
the Trustee for the benefit of the City and the Owners of the Bonds, and, on a subordinate
basis, the owner or holder of each Subordination Obligation that is secured by the Pledged
Assessment Revenues Surplus Account in accordance with the instrument pursuant to
which such Subordinate Obligation is issued or incurred, a copy of which shall be provided
to the Trustee. On the Closing Date for the 2019 Bonds, the City shall transfer to the
Trustee for deposit in the Pledged Assessment Revenues Surplus Account available funds in
the amount of $____________, constituting the Required Surplus Amount as of such date.
If amounts in the Pledged Assessment Revenues Surplus Account are less than the Required
Surplus Amount, amounts shall be deposited into the Pledged Assessment Revenues
Surplus Account in accordance with Section 4.03(c) in amounts and for so long as required
so that the amount on deposit therein equals the Required Surplus Amount.
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The Trustee will apply amounts in the Pledged Assessment Revenues Surplus Account for
the purpose of making transfers to (i) the Interest Account, (ii) the Principal Account,
(iii) the Reserve Account (or any other reserve account established for Bonds that are not
Participating Bonds) or to a provider of a Qualified Reserve Account Credit Instrument
deposited to the Reserve Account (or any other reserve account established for Bonds that
are not Participating Bonds), (iv) pay interest on Subordinate Obligations secured by the
Pledged Assessment Revenues Surplus Account, (v) pay principal on Subordinate
Obligations secured by the Pledged Assessment Revenues Surplus Account and
(vi) replenish reserve accounts or pay reserve policy providers for Subordinate Obligations
secured by the Pledged Assessment Revenues Surplus Account, in such order of priority, on
the first Business Day of each month in an amount needed to cure any deficiency in the
amount of any deposit or transfer of amounts for interest, principal or reserve
replenishment or payment to a reserve policy provider that is required to be made
hereunder or under any instrument pursuant to which the applicable Subordinate
Obligation is issued or incurred. Amounts in the Pledged Assessment Revenues Surplus
Account may also be used at any time for the retirement of all the Bonds and Subordinate
Obligations secured by the Pledged Assessment Revenues Surplus Account.
So long as no Event of Default has occurred and is continuing, and the Reserve Account
(and each other reserve account established for any series of Bonds) is fully funded, if the
amount on deposit in the Pledged Assessment Revenues Surplus Account at any time
exceeds the Required Surplus Amount, the Trustee shall promptly notify the City of that
fact and transfer such excess amount to, or upon the direction of, the City, whereby such
amount shall be released from the pledge and lien which secures the Bonds and may be
applied by the City for any lawful purposes.
(b) Other Surplus Accounts. The City may provide for the creation of additional surplus
account(s) in connection with the issuance or incurrence of Subordinate Obligations, but in
no event shall any such surplus account(s) impair the priority of the pledge of, and lien on,
the Pledged Assessment Revenues in favor of the Bonds established under this Indenture.
SECTION 4.05. Reserve Account.
(a) Reserve Account. The Reserve Account shall be established by and held by the Trustee for
the benefit of the City and the Owners of the 2019 Bonds and any other Participating
Bonds.
The Trustee will apply amounts in the Reserve Account solely (i) for the purpose of making
transfers to the Interest Account and the Principal Account, in such order of priority, on the
Business Day immediately preceding each date on which interest or principal on the
Participating Bonds is due and payable hereunder, if there is then a deficiency in either of
such accounts (after taking into account transfers from the Pledged Assessment Revenues
Surplus Account pursuant to Section 4.04(a), if any), or (ii) at any time for the retirement of
any or all the Outstanding Participating Bonds. So long as no Event of Default has occurred
and is continuing, if the amount on deposit in the Reserve Account at any time exceeds the
Reserve Requirement for the Participating Bonds, the Trustee shall promptly notify the City
of that fact and withdraw such excess amount from the Reserve Account no later than five
Business Days preceding each Interest Payment Date and deposit such amount in the
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Interest Account, thereby reducing the obligation of City to make an applicable deposit
pursuant to Section 4.03(b)(i).
On the date on which any or all of the Outstanding Participating Bonds mature, the City
may (but is not required to) direct that the Trustee apply amounts in the Reserve Account
to pay the principal of the Participating Bonds on such date. Any amounts remaining in the
Reserve Account following payment of the Outstanding Participating Bonds in full, and
payment of all unpaid fees and expenses of the Trustee, shall be withdrawn therefrom by
the Trustee and paid to the City to be expended by the City for any lawful purposes.
(b) Qualified Reserve Account Credit Instrument. The City may at any time tender to the
Trustee a Qualified Reserve Account Credit Instrument in replacement for all a portion of
the funds then on deposit in any reserve account established for any series of Bonds,
including the Reserve Account. The Trustee shall comply with all documentation relating to
a Qualified Reserve Account Credit Instrument as required to maintain such Qualified
Reserve Account Credit Instrument in full force and effect and as required to receive
payments thereunder if, and to the extent, required to make any payment when and as
required hereunder. Upon the expiration of any Qualified Reserve Account Credit
Instrument, the City will either (i) replace such Qualified Reserve Account Credit Instrument
with a new Qualified Reserve Account Credit Instrument, or (ii) deposit or cause to be
deposited with the Trustee an amount of funds equal to the amount of the Reserve
Requirement for the applicable series of Bonds covered thereby, to be derived from the
first available Pledged Assessment Revenues and/or other revenues pledged to the
applicable series of Bonds. The City shall be under no obligation to replace a Qualified
Reserve Account Credit Instrument or deposit cash to any reserve account established for
any series of Bonds if the provider of a Qualified Reserve Account Credit Instrument
deposited therein receives a rating downgrade or fails to perform, or for any other reason
not specified in the immediately preceding sentence.
If a Qualified Reserve Account Credit Instrument is delivered at any time to meet the
entirety of the Reserve Requirement with respect to one or more series of Bonds (that is,
no cash is being deposited or will remain deposited in the applicable reserve account with
respect to those series of Bonds), then, notwithstanding anything in this Indenture to the
contrary, the Reserve Requirement will, with respect to those series of Bonds, be
determined only at the time of the delivery of the Qualified Reserve Account Credit
Instrument and will not be subject to increase or decrease at a later date.
SECTION 4.06. Redemption Fund. Upon the determination by the City to optionally redeem any
Bonds under Section 2.03(a) or the applicable provisions of any Supplemental Indenture, the
Trustee shall establish and maintain the Redemption Fund, into which the Trustee shall deposit
the funds received, in accordance with a Request of the City, which amounts shall be used and
withdrawn by the Trustee solely for the purpose of paying the principal of the Bonds to be
optionally redeemed. At any time before the selection of Bonds for optional redemption, the
Trustee may apply such amounts to the purchase of such Bonds at public or private sale, when
and at such prices (including brokerage and other charges, but excluding accrued interest, which
is payable from the applicable Interest Account) as shall be directed under a Request of the City,
except that the purchase price (exclusive of accrued interest) may not exceed the optional
redemption price then applicable to the Bonds to be optionally redeemed. The Trustee is
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entitled to conclusively rely on any Request of the City received under this Section and is fully
protected in relying thereon.
SECTION 4.07. Investment of Moneys in Funds.
(a) The Trustee shall invest moneys in the funds and accounts established and held by it
hereunder in Permitted Investments specified in a Request of the City (which Request of
the City will be deemed to include a certification that the specified investment is a
Permitted Investment) delivered to the Trustee at least two Business Days in advance of
the making of such investments. If and to the extent set forth in a Request of the City filed
with the Trustee, the City may designate an investment advisor or investment advisory firm
that is authorized to act on its behalf for purposes of directing the investment of amounts
in any of the funds and accounts established hereunder and held by the Trustee. In the
absence of any direction from the City concerning the investment of amounts held by the
Trustee hereunder, the Trustee shall invest any such amounts solely in Permitted
Investments described in subsection (f) of the definition thereof.
[(b) Moneys held in the Pledged Assessment Revenues Surplus Account shall be invested at a
yield not in excess of the yield on the Bonds or yield reduction payments under section 148
of the Tax Code shall be made to the federal government.] [Note: To be finalized, once size
of Surplus Account is finalized.]
(c) The City shall invest amounts held by it under this Indenture in any obligations or securities
in which the City is legally authorized to invest funds within its control under the laws of the
State of California.
(d) Obligations purchased as an investment of moneys in any fund or account will be deemed
to be part of such fund or account. Whenever in this Indenture the City is required to
transfer any moneys to the Trustee, such transfer may be accomplished by transferring a
like amount of Permitted Investments. All interest or gain derived from the investment of
amounts in any of the funds or accounts held by the Trustee hereunder will be retained in
the respective fund or account from which such investment was made; except that the
Trustee shall deposit all interest or gain from the investment of amounts in the Reserve
Account (or other reserve account established for a series of Bonds) into the Interest
Account, to the extent not required to cause the balance in the applicable reserve account
to equal the Reserve Requirement for the Bonds covered thereby. The Trustee may act as
principal or agent in the acquisition or disposition of any investment and may impose its
customary charges therefor. The Trustee shall incur no liability for losses arising from any
investments made under this Section.
(e) The City acknowledges that to the extent regulations of the Comptroller of the Currency or
other applicable regulatory entity grant the City the right to receive brokerage
confirmations of security transactions as they occur, the City specifically waives receipt of
such confirmations to the extent permitted by law. The Trustee will furnish the City
periodic transaction statements which shall include detail for all investment transactions
made by the Trustee hereunder.

Indenture of Trust | Page 18

Page 33 of 167

(f)

The Trustee or any of its affiliates may act as sponsor, advisor or manager in connection
with any investments made by the Trustee hereunder.

SECTION 4.08. Valuation and Disposition of Investments.
(a) [Except as otherwise provided in subsection (b) below,] the City covenants that all
investments of amounts deposited in any fund or account created by or under this
Indenture, or otherwise containing gross proceeds of the 2019 Bonds (within the meaning
of section 148 of the Tax Code) shall be acquired, disposed of and valued (as of the date
that valuation is required by this Indenture or the Tax Code) at Fair Market Value as such
term is defined in subsection (d) below. The Trustee has no duty in connection with the
determination of Fair Market Value other than to follow the investment directions of the
City in any Certificate or Request of the City.
[(b) Investments in funds or accounts (or portions thereof) that are subject to a yield restriction
under applicable provisions of the Tax Code shall be valued at cost thereof (consisting of
present value thereof within the meaning of section 148 of the Tax Code); provided that
the City shall inform the Trustee which funds are subject to a yield restriction, and shall
provide the Trustee with any necessary valuation criteria or formulae.] [Note: To be
finalized, once size of Surplus Account is finalized.]
(c) [Except as provided in the proceeding subsection (b),] for the purpose of determining the
amount in any fund, the Trustee shall value Permitted Investments credited to such fund at
least annually at the Fair Market Value thereof. The Trustee may utilize computerized
securities pricing services that may be available to it, including those available through its
regular accounting system, and conclusively rely thereon. If and as directed by the City in
writing, the Trustee shall sell or present for redemption any Permitted Investment so
purchased by the Trustee whenever it is necessary to provide moneys to meet any required
payment, transfer, withdrawal or disbursement from the fund to which such Permitted
Investment is credited, and the Trustee has no liability or responsibility for any loss
resulting therefrom.
(d) For purposes of this Section, the term “Fair Market Value” means the price at which a
willing buyer would purchase the investment from a willing seller in a bona fide, arm’s
length transaction (determined as of the date the contract to purchase or sell the
investment becomes binding) if the investment is traded on an established securities
market (within the meaning of section 1273 of the Tax Code) and, otherwise, the term “Fair
Market Value” means the acquisition price in a bona fide arm’s length transaction (as
referenced above) if (i) the investment is a certificate of deposit that is acquired in
accordance with applicable regulations under the Tax Code, (ii) the investment is an
agreement with specifically negotiated withdrawal or reinvestment provisions and a
specifically negotiated interest rate (for example, a guaranteed investment contract, a
forward supply contract or other investment agreement) that is acquired in accordance
with applicable regulations under the Tax Code, or (iii) the investment is a United States
Treasury Security -- State and Local Government Series which is acquired in accordance
with applicable regulations of the United States Bureau of Public Debt.
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[SECTION 4.09. Provisions Relating to 2019 Reserve Policy]. Notwithstanding anything to the
contrary in this Indenture, the following provisions shall apply with respect to the 2019 Bonds
Reserve Policy: [To come, if applicable.]

ARTICLE V
OTHER COVENANTS OF THE CITY
SECTION 5.01. Punctual Payment. The City will punctually pay or cause to be paid the principal,
premium (if any) and interest to become due in respect of all the Bonds in strict conformity with
the terms of the Bonds and this Indenture. The City will faithfully observe and perform all of the
conditions, covenants and requirements of this Indenture and all Supplemental Indentures.
Nothing herein contained prevents the City from making advances of other legally available
funds to make any payment referred to herein.
SECTION 5.02. Budget and Appropriation. So long as any Bonds remain Outstanding hereunder,
the City shall adopt all necessary budgets and make all necessary appropriations for the
payment of principal of and interest and premium (if any) on the Bonds from the Pledged
Assessment Revenues and any other revenues pledged to any series of Bonds, as applicable. If
any payment of principal of and interest and premium (if any) on the Bonds requires the
adoption by the City of a supplemental budget or appropriation, the City shall promptly adopt
the same. The covenants on the part of the City contained in this Section constitute duties
imposed by law and it is the duty of each and every public official of the City to take such actions
and do such things as are required by law in the performance of the official duty of such officials
to enable the City to carry out and perform the covenants and agreements in this Section.
SECTION 5.03. [Reserved].
SECTION 5.04. Payment of Claims; Non-Impairment.
(a) Payment of Claims. The City will pay and discharge, or cause to be paid and discharged,
any and all lawful claims for labor, materials or supplies which, if unpaid, might become a
lien or charge upon the Pledged Assessment Revenues or any other revenues pledged to
any series of Bonds or any part thereof, or upon any funds held by the Trustee hereunder,
or which might impair the security of the Bonds. Nothing herein requires the City to make
any such payment so long as the City in good faith contests the validity of said claims.
(b) Non-Impairment. The City covenants that while the Bonds are Outstanding, the City
(1) will levy the Assessments and the City and County will collect the Pledged Assessment
Revenues to the fullest extent permitted by the Management District Plan and applicable
law; and (2) will not amend the Management District Plan in any way that would materially
reduce the City’s receipt of Pledged Assessment Revenues or otherwise impair the City’s
ability to pay the Bonds when due, replenish the Reserve Account or any other reserve
account established for any series of Bonds (and pay to any provider of a Qualified Reserve
Account Credit Instrument deposited therein amounts due as a result of a draw thereon),
or pay any other obligations secured by the Pledged Assessment Revenues when due.

Indenture of Trust | Page 20

Page 35 of 167

SECTION 5.05. Collection of Pledged Assessment Revenues. The City covenants that the City
shall take all actions and shall execute and deliver all documents as may be required to enable
the City and the County to collect the Pledged Assessment Revenues, and for the City to apply
the Pledged Assessment Revenues to pay debt service on the Bonds when due, replenish the
Reserve Account or any other reserve account established for any series of Bonds (and pay to
any provider of a Qualified Reserve Account Credit Instrument deposited therein amounts due
as a result of a draw thereon), and pay all other obligations secured by the Pledged Assessment
Revenues when due. Without limiting the foregoing, the City covenants to take all actions as
may be required to enable the City and the County to enforce the collection of the Pledged
Assessment Revenues to the fullest extent permitted by law, and to collect the penalties and
delinquencies accruing with respect to any late payments thereof, as applicable.
SECTION 5.06. Books and Accounts. The City shall keep, or cause to be kept, proper books of
record and accounts, separate from all other records and accounts of the City, in which
complete and correct entries are made of all transactions relating to the Pledged Assessment
Revenues. Such books of record and accounts shall at all times during business hours be
subject, upon prior written request, to the reasonable inspection of the Trustee (who has no
duty to inspect) and the Owners of not less than 10% in aggregate principal amount of the
Bonds then Outstanding, or their representatives authorized in writing.
SECTION 5.07. Protection of Security and Rights of Owners; Amounts Held for Particular Bonds.
(a) General. The City shall preserve and protect the security of the Bonds and the rights of the
Owners. From and after the date of issuance of the Bonds, the City shall not contest the
validity or enforceability of the Bonds or this Indenture.
(b) Priority of Pledge in Favor of Bonds. Except as set forth in Section 6.06, the City shall not
create any pledge, lien, or security interest in any of the Pledged Assessment Revenues
having priority over the pledge, lien and security interest granted in favor of the Bonds.
(c) Amounts Transferred for Particular Bonds. Amounts transferred by the City or the Trustee
for the benefit of any particular series of Bonds in accordance with the terms of this
Indenture (including payment of interest, principal or redemption price due with respect
thereto) shall, upon such transfer and pending such payment, be held in trust for the
Owners of the applicable series of Bonds with no other Owners of Bonds having a claim
thereon.
(d) City Actions. If the PBID Law, the STID Revenue Bond Law or any other law pursuant to
which this Indenture is entered into, the Bonds are issued or the Pledged Assessment
Revenues are levied or collected shall ever be held to be invalid or unenforceable, the City
shall take any action which is legally available to the City to comply with the obligations of
the City under this Indenture.
SECTION 5.08. Continuing Disclosure. The City shall comply with and carry out all of the
provisions of the continuing disclosure certificate which has been executed and delivered by the
City on the Closing Date for the 2019 Bonds. Notwithstanding any other provision hereof,
failure of the City to comply with such continuing disclosure certificate does not constitute an
Event of Default hereunder; provided, however, that any Participating Underwriter (as such term
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is defined in such continuing disclosure certificate) or any Owner or beneficial owner of the
2019 Bonds may take such actions as may be necessary and appropriate, including seeking
specific performance by court order, to cause the City to comply with its obligations under this
Section.
SECTION 5.09. Tax Covenants Relating to 2019 Bonds.
(a) Generally. The City shall not take any action or permit to be taken any action
within its control which would cause or which, with the passage of time if not cured would
cause, interest on the 2019 Bonds to become includable in gross income for federal income
tax purposes.
(b) Private Activity Bond Limitation. The City shall assure that the proceeds of the 2019 Bonds
are not used in a manner which would cause the 2019 Bonds to become “private activity
bonds” within the meaning of section 141(a) of the Tax Code or to meet the private loan
financing test of section 141(c) of the Tax Code.
(c) Federal Guarantee Prohibition. The City shall not take any action or permit or suffer any
action to be taken if the result of the same would be to cause the 2019 Bonds to be
“federally guaranteed” within the meaning of section 149(b) of the Tax Code.
(d) No Arbitrage. The City shall not take, or permit or suffer to be taken by the Trustee or
otherwise, any action with respect to the 2019 Bonds proceeds which, if such action had
been reasonably expected to have been taken, or had been deliberately and intentionally
taken, on the Closing Date, would have caused the 2019 Bonds to be “arbitrage bonds”
within the meaning of section 148 of the Tax Code.
(e) Rebate of Excess Investment Earnings. The City shall calculate or cause to be calculated all
amounts of excess investment earnings with respect to the 2019 Bonds which are required
to be rebated to the United States of America under section 148(f) of the Tax Code, at the
times and in the manner required under the Tax Code. The City shall pay when due an
amount equal to excess investment earnings to the United States of America in such
amounts, at such times and in such manner as may be required under the Tax Code, such
payments to be made from any source of legally available funds of the City. The City shall
keep or cause to be kept, and retain or cause to be retained for a period of six years
following the retirement of the 2019 Bonds, records of the determinations made under this
subsection (e).
The Trustee has no duty to monitor the compliance by the City with any of the covenants
contained in this Section.
SECTION 5.10. Further Assurances. The City shall adopt, make, execute and deliver any and all
such further resolutions, instruments and assurances as may be reasonably necessary or proper
to carry out the intention or to facilitate the performance of this Indenture, and for the better
assuring and confirming unto the Bond Owners the rights and benefits provided in this
Indenture.
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ARTICLE VI
THE TRUSTEE
SECTION 6.01. Duties, Immunities and Liabilities of Trustee.
(a) The Trustee shall, before the occurrence of an Event of Default, and after the curing or
waiving of all Events of Default which may have occurred, perform such duties and only
such duties as are specifically set forth in this Indenture and no implied covenants or duties
will be read into this Indenture against the Trustee. 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 Indenture and use the same degree of care and skill in their
exercise, as a reasonable corporate trustee would exercise or use.
(b) The City may remove the Trustee at any time, and shall remove the Trustee (i) if at any time
requested to do so by an instrument or concurrent instruments in writing signed by the
Owners of not less than a majority in aggregate principal amount of the Bonds then
Outstanding (or their attorneys duly authorized in writing) or (ii) if at any time (A) the
Trustee ceases to be eligible in accordance with subsection (e) below, (B) becomes
incapable of acting, (C) is adjudged a bankrupt or insolvent, (D) a receiver of the Trustee or
its property is appointed, or (E) any public officer takes control or charge of the Trustee or
of its property or affairs for the purpose of rehabilitation, conservation or liquidation. The
City may accomplish such removal by giving 30 days written notice to the Trustee,
whereupon the City will appoint a successor Trustee by an instrument in writing.
(c) The Trustee may at any time resign by giving written notice of such resignation to the City,
and by giving notice of such resignation by first class mail, postage prepaid, to the Bond
Owners at their respective addresses shown on the Registration Books. Upon receiving
such notice of resignation, the City will promptly appoint a successor Trustee by an
instrument in writing.
(d) Any removal or resignation of the Trustee and appointment of a successor Trustee
becomes effective upon acceptance of appointment by the successor Trustee. If no
successor Trustee has been appointed and accepted appointment within 45 days following
giving notice of removal or notice of resignation as aforesaid, the resigning Trustee, at the
expense of the City, or any Owner (on behalf of such Owner and all other Owners) may
petition any federal or state court for the appointment of a successor Trustee, and such
court may thereupon, after such notice (if any) as it may deem proper, appoint such
successor Trustee. Any successor Trustee appointed under this Indenture shall signify its
acceptance of such appointment by executing and delivering to the City and to its
predecessor Trustee a written acceptance thereof, and to the predecessor Trustee an
instrument indemnifying the predecessor Trustee for any costs or claims arising during the
time the successor Trustee serves as Trustee hereunder, and 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, upon the
receipt by the predecessor Trustee of the Request of the City or the request of the
successor Trustee, such predecessor Trustee shall execute and deliver any and all
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instruments of conveyance or further assurance and do such other things as may
reasonably be required for more fully and certainly vesting in and confirming to such
successor Trustee all the right, title and interest of such predecessor Trustee in and to any
property held by it under this Indenture and shall pay over, transfer, assign and deliver to
the successor Trustee any money or other property subject to the trusts and conditions
herein set forth. Upon request of the successor Trustee, the City will execute and deliver
any and all instruments as may be reasonably required for more fully and certainly vesting
in and confirming 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 subsection (d), the City will mail or cause the successor Trustee
to mail, by first class mail postage prepaid, a notice of the succession of such Trustee to the
trusts hereunder to each rating agency which then maintains a rating on the Bonds, and to
the Owners at the addresses shown on the Registration Books. If the City 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 City.
(e) Any Trustee appointed under the provisions of this Section in succession to the Trustee
shall:
(i)

be a company or bank having trust powers,

(ii) have a corporate trust office in the State of California,
(iii) have (or be part of a bank holding company system whose bank holding company has)
a combined capital and surplus of at least $50,000,000, and
(iv) be subject to supervision or examination by federal or state authority.
If such bank or company publishes a report of condition at least annually, under law or to
the requirements of any supervising or examining authority above referred to, then for the
purpose of this subsection (e) the combined capital and surplus of such bank or company is
deemed to be its combined capital and surplus as set forth in its most recent report of
condition so published. In case at any time the Trustee shall cease to be eligible in
accordance with the provisions of this subsection (e), the Trustee shall resign immediately
in the manner and with the effect specified in subsection (c) above.
The City shall maintain a Trustee qualified under the provisions of the foregoing provisions
of this subsection (e), so long as any Bonds are Outstanding.
SECTION 6.02. Merger or Consolidation. Any bank or company into which the Trustee may be
merged or converted or with which either of them may be consolidated or any bank or company
resulting from any merger, conversion or consolidation to which it shall be a party or any bank
or company to which the Trustee may sell or transfer all or substantially all of its corporate trust
business, provided such bank or company shall be eligible under subsection (e) of Section 6.01,
shall be the successor to such Trustee without the execution or filing of any paper or any further
act, anything herein to the contrary notwithstanding.
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SECTION 6.03. Liability of Trustee.
(a) The recitals of facts herein and in the Bonds contained shall be taken as statements of the
City, and the Trustee assumes no responsibility for the correctness of the same, nor does it
have any liability whatsoever therefor, nor does it make any representations as to the
validity or sufficiency of this Indenture or of the Bonds nor does it incur any responsibility in
respect thereof, other than as expressly stated herein. The Trustee is, however,
responsible for its representations contained in its certificate of authentication on the
Bonds. The Trustee is not liable in connection with the performance of its duties
hereunder, except for its own negligence or willful misconduct. The Trustee is not liable for
the acts of any agents of the Trustee selected by it with due care. The Trustee may become
the Owner of Bonds with the same rights it would have if they were not Trustee and, to the
extent permitted by law, may act as depository for and permit any of its officers or
directors to act as a member of, or in any other capacity with respect to, any committee
formed to protect the rights of the Owners, whether or not such committee shall represent
the Owners of a majority in principal amount of the Bonds then Outstanding. The Trustee,
either as principal or agent, may engage in any financial or other transaction with the City.
(b) The Trustee will not be liable with respect to any action taken or omitted to be taken by it
in accordance with the direction of the Owners of a majority in aggregate principal amount
of a series of the Bonds at the time Outstanding relating to the time, method and place of
conducting any proceeding for any remedy available to the Trustee, or exercising any trust
or power conferred upon the Trustee under this Indenture with respect to such series of
the Bonds.
(c) The Trustee is not liable for any action taken by it in good faith and believed by it to be
authorized or within the discretion or rights or powers conferred upon it by this Indenture,
except for actions arising from the negligence or willful misconduct of the Trustee. The
permissive right of the Trustee to do things enumerated hereunder shall not be construed
as a mandatory duty.
(d) The Trustee will not be deemed to have knowledge of any Event of Default hereunder
unless and until a responsible officer of the Trustee has actual knowledge thereof, or unless
and until a responsible officer of the Trustee has received written notice thereof at its
Office. Except as otherwise expressly provided herein, the Trustee shall not be bound to
ascertain or inquire 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 Bonds, or as to the existence of an Event of Default hereunder or thereunder. The
Trustee shall not be responsible for the City’s payment of principal and interest on the
Bonds, the City’s observance or performance of any other covenants, conditions or terms
contained herein, or the validity or effectiveness of any collateral given to or held by it.
Without limiting the generality of the foregoing, and notwithstanding anything herein to
the contrary, the Trustee is not responsible for reviewing the contents of any financial
statements furnished to the Trustee under this Indenture and may rely conclusively on the
Certificate of the City accompanying such financial statements to establish the City’s
compliance with its covenants hereunder, including, without limitation, its covenants
regarding the deposit and investment of amounts under this Indenture (other than its
covenants to transfer such moneys to the Trustee when due hereunder).
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(e) No provision in this Indenture requires the Trustee to risk or expend its own funds or
otherwise incur any financial liability hereunder. The Trustee is entitled to receive interest
on any moneys advanced by it hereunder, at the maximum rate permitted by law.
(f)

The Trustee may establish additional accounts or subaccounts of the funds established
hereunder as the Trustee deems necessary or prudent in furtherance of its duties under
this Indenture.

(g) The Trustee has no responsibility or liability whatsoever with respect to any information,
statement, or recital in any official statement, offering memorandum or any other
disclosure material prepared or distributed with respect to the Bonds, nor shall the Trustee
have any obligation to review any such material, and any such review by the Trustee will
not be deemed to create any obligation, duty or liability on the part of the Trustee.
(h) Before taking any action under Article VIII hereof the Trustee may require indemnity
satisfactory to the Trustee be furnished to it to hold the Trustee harmless from any
expenses whatsoever and to protect it against any liability it may incur hereunder.
(i)

The immunities extended to the Trustee also extend to its directors, officers, employees
and agents.

(j)

The permissive right of the Trustee to do things enumerated in this Indenture shall not be
construed as a duty.

(k) The Trustee may execute any of the trusts or powers hereof and perform any of its duties
through attorneys, agents and receivers and shall not be answerable for the conduct of the
same if appointed by it with reasonable care.
(l)

The Trustee will not be considered in breach of or in default in its obligations hereunder or
progress in respect thereto in the event of 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 any project refinanced
with the proceeds of the Bonds, 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.

SECTION 6.04. Right to Rely on Documents.
(a) The Trustee is protected in acting upon any notice, resolution, requisition, request,
consent, order, certificate, report, opinion or other paper or document believed by it to be
genuine and to have been signed or presented by the proper party or parties. The Trustee
may consult with counsel, including, without limitation, Bond Counsel or other counsel of
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or to the City, with regard to legal questions, and the opinion of such counsel shall be full
and complete authorization and protection in respect of any action taken or suffered by the
Trustee hereunder in accordance therewith.
(b) The Trustee is not bound to recognize any person as the Owner of a Bond unless and until
such Bond is submitted for inspection, if required, and such person’s title thereto is
established to the satisfaction of the Trustee.
(c) Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee
deems it necessary or desirable that a matter be proved or established before 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 Certificate of the City, which shall be full warrant to the Trustee for any action taken or
suffered in good faith under the provisions of this Indenture in reliance upon such
Certificate, but in its discretion the Trustee may (but has no duty to), in lieu thereof, accept
other evidence of such matter or may require such additional evidence as to it may deem
reasonable. The Trustee may conclusively rely on any certificate or report of any
Independent Accountant appointed by the City.
SECTION 6.05. Preservation and Inspection of Documents. The Trustee shall retain in its
possession all documents received by it under the provisions of this Indenture, which are subject
during normal business hours, and upon reasonable prior written notice, to the inspection of the
City and any Owner, and their agents and representatives duly authorized in writing.
SECTION 6.06. Compensation and Indemnification.
(a) Absent any agreement to the contrary, the City shall pay to the Trustee from time to time
compensation for all services rendered under this Indenture and also all expenses, charges,
legal and consulting fees and other disbursements and those of its attorneys (including any
allocated costs of internal counsel), agents and employees, incurred in and about the
performance of its powers and duties under this Indenture. The Trustee has a first lien on
revenues pledged to any series of Bonds hereunder and all funds and accounts held by the
Trustee hereunder to secure the payment to the Trustee of all fees, costs and expenses,
including compensation to its experts, attorneys and counsel incurred in declaring such
Event of Default and in exercising the rights and remedies set forth in Article VIII. Any such
expenses incurred by the Trustee will be deemed to constitute a substantial contribution to
the trust estate which secures the Bonds.
(b) The City further covenants to indemnify the Trustee and its officers, directors, agents and
employees, from and against any loss, expense and liabilities, whether or not litigated,
which it may incur arising out of or in the exercise and performance of its powers and
duties hereunder, including the costs and expenses of defending against any claim of
liability and of enforcing any remedies hereunder and under any related documents, but
excluding any and all losses, expenses and liabilities which are due to the negligence or
willful misconduct of the Trustee, its officers, directors, agents or employees. The
obligations of the City under this Section shall survive resignation or removal of the Trustee
under this Indenture and payment of the Bonds and discharge of this Indenture.
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SECTION 6.07. Accounting Records and Financial Statements The Trustee shall at all times keep,
or cause to be kept, proper books of record and account, prepared in accordance with industry
standards, in which complete and accurate entries shall be made of all transactions made by it
relating to the proceeds of the Bonds and all funds and accounts established and held by the
Trustee under this Indenture. Such books of record and account shall be available for inspection
by the City at reasonable hours, during regular business hours, with reasonable prior notice and
under reasonable circumstances. The Trustee shall furnish to the City, at least semiannually, an
accounting (which may be in the form of its customary statements) of all transactions relating to
the proceeds of the Bonds and all funds and accounts held by the Trustee under this Indenture.

ARTICLE VII
MODIFICATION OR AMENDMENT OF THIS INDENTURE
SECTION 7.01. Amendments Permitted.
(a) Amendment with Bond Owner Consent. This Indenture and the rights and obligations of
the City and of the Owners of the Bonds may be modified or amended by the City and the
Trustee upon Request of the City at any time by the execution of a Supplemental
Indenture, with the written consent of the Requisite Percentage of Bond Owners, exclusive
of Bonds disqualified as provided in Section 9.05. Any such Supplemental Indenture
becomes effective upon the execution and delivery thereof by the parties thereto and upon
consent of the requisite Bond Owners. No such modification or amendment may:
(i)

extend the maturity of a Bond or reduce the interest rate thereon, or otherwise alter
or impair the obligation of the City to pay the principal thereof, or interest thereon, at
the time and place and at the rate and in the currency provided therein, without the
written consent of the Owner of such Bond;

(ii) permit the creation by the City of any pledge, lien or security interest in the Pledged
Assessment Revenues superior to or on a parity with the pledge and lien created for
the benefit of any series of Bonds (except as expressly permitted by this Indenture), or
reduce the Requisite Percentage of Bond Owners required for an amendment or
modification; or
(iii) modify any of the rights or obligations of the Trustee without its written consent.
As used herein, “Requisite Percentage of Bond Owners” means a majority in aggregate
principal amount of the Bonds then Outstanding.
(b) Amendment Without Bond Owner Consent. This Indenture and the rights and obligations
of the City and of the Owners of the Bonds may also be modified or amended at any time
by a Supplemental Indenture, without the consent of any Owners of the Bonds, for any one
or more of the following purposes:
(i)

to add to the covenants and agreements of the City contained in this Indenture, other
covenants and agreements thereafter to be observed, or to limit or surrender any
rights or power herein reserved to or conferred upon the City;
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(ii) to provide additional security for any series of Bonds; provided, that such
modifications or amendments do not materially adversely affect the interests of the
Owners of any other series of Bonds in the opinion of Bond Counsel filed with the City
and the Trustee;
(iii) to cure any ambiguity, or to cure, correct or supplement any defective provision
contained in this Indenture, or in any other respect whatsoever as the City deems
necessary or desirable, including to make such additions, deletions or modifications as
may be necessary or desirable to assure exclusion from gross income for federal
income tax purposes of interest on any series of Bonds intended to be exempt for
federal income tax purposes (including the 2019 Bonds); provided, that such
modifications or amendments do not materially adversely affect the interests of the
Owners of any series of Bonds in the opinion of Bond Counsel filed with the City and
the Trustee;
(iv) to provide for the issuance or incurrence of Additional Bonds in accordance with
Section 3.05, and to provide the terms and conditions under which such Additional
Bonds may be issued, including but not limited to the establishment of funds and
accounts relating thereto and any other provisions relating solely thereto, subject to
and in accordance with Section 3.05 and any other provision of this Indenture; or
(v) to provide for the issuance of a Qualified Reserve Account Credit Instrument under
Section 4.05, including but not limited to provisions securing such Qualified Reserve
Account Credit Instrument and providing for the repayment of any draws made
thereunder.
SECTION 7.02. Effect of Supplemental Indenture. From and after the time any Supplemental
Indenture becomes effective under this Article VII, this Indenture shall be deemed to be
modified and amended in accordance therewith, the respective rights, duties and obligations of
the parties hereto or thereto and all Owners, as the case may be, shall thereafter be
determined, exercised and enforced hereunder subject in all respects to such modification and
amendment, and all the terms and conditions of any Supplemental Indenture shall be deemed
to be part of the terms and conditions of this Indenture for any and all purposes.
SECTION 7.03. Endorsement or Replacement of Bonds After Amendment. After the effective
date of any amendment or modification hereof under this Article VII, the City may determine
that any or all of the Bonds shall bear a notation, by endorsement in form approved by the City,
as to such amendment or modification and in that case upon demand of the City the Owners of
such Bonds shall present such Bonds for that purpose at the Office of the Trustee, and
thereupon a suitable notation as to such action shall be made on such Bonds. In lieu of such
notation, the City may determine that new Bonds shall be prepared and executed in exchange
for any or all of the Bonds and in that case upon demand of the City the Owners of the Bonds
shall present such Bonds for exchange at the Office of the Trustee without cost to such Owners.
SECTION 7.04. Amendment by Mutual Consent. The provisions of this Article VII do not prevent
any Owner from accepting any amendment as to the particular Bond held by such Owner.
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SECTION 7.05. Trustee’s Reliance. The Trustee may conclusively rely, and is protected in relying,
upon a Certificate of the City and an opinion of counsel stating that all requirements of this
Indenture relating to the amendment or modification hereof have been satisfied and that such
amendments or modifications do not materially adversely affect the interests of the Bond
Owners.

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES
SECTION 8.01. Events of Default. The following events shall constitute Events of Default
hereunder:
(a) if default shall be made by the City in the due and punctual payment of the principal of or
interest on any Bond when and as the same shall become due and payable, whether at
maturity as therein expressed, by declaration or otherwise;
(b) if default shall be made by the City in the observance of any of the covenants, agreements
or conditions on its part in this Indenture or in the Bonds, other than a default described in
the preceding clause (a), and such default shall have continued for a period of 60 days
following receipt by the City of written notice from the Trustee or any Owner of the
occurrence of such default, provided that if in the reasonable opinion of the City the failure
stated in the notice can be corrected, but not within such 60-day period, such failure will
not constitute an Event of Default if corrective action is instituted by the City within such
60-day period and the City thereafter diligently and in good faith cures such failure in a
reasonable period of time; or
(c) if the City files a petition seeking reorganization or arrangement under the federal
bankruptcy laws or any other applicable law of the United States of America, or if a court of
competent jurisdiction approves a petition seeking reorganization under the federal
bankruptcy laws or any other applicable law of the United States of America, or, if under
the provisions of any other law for the relief or aid of debtors, any court of competent
jurisdiction approves a petition, seeking reorganization under the federal bankruptcy laws
or any other applicable law of the United States of America, or, if under the provisions of
any other law for the relief or aid of debtors, any court of competent jurisdiction assumes
custody or control of the City or of the whole or any substantial part of its property.
Immediately upon receiving notice or actual knowledge of the occurrence of an Event of
Default, the Trustee shall give notice of such Event of Default to the City by telephone promptly
confirmed in writing.
If an Event of Default has occurred and is continuing, the Trustee may, or, if requested in writing
by the Owners of a majority in aggregate principal amount of the Bonds then Outstanding, the
Trustee shall (i) subject to the provisions of Section 8.06, exercise any remedies available to the
Trustee and the Owners of the Bonds in law or at equity; and (ii) not take any action that could
materially adversely affect the interests of the Owners of the Bonds and such Owners shall have
the right to control all proceedings to be taken in connection with the enforcement of the terms
and conditions of the Indenture as set forth in Section 8.08.
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SECTION 8.02. Application of Funds After Default. All of the Pledged Assessment Revenues and
other revenues pledged to any series of Bonds and all sums in the funds and accounts
established and held by the Trustee hereunder, and all sums thereafter received by the Trustee
hereunder pursuant to any right given or action taken by the Trustee under the provisions of
this Indenture, shall be applied by the Trustee in the following order upon presentation of the
several Bonds, and the stamping thereon of the payment if only partially paid, or upon the
surrender thereof if fully paid:
(a) First, to the payment of the fees, costs and expenses of the Trustee in declaring such Event
of Default and in exercising the rights and remedies set forth in this Article VIII, including
reasonable compensation to its agents, attorneys (including the allocated costs and
disbursements of its in-house counsel to the extent such services are not redundant with
those provided by outside counsel) and counsel and any outstanding fees, costs and
expenses of the Trustee;
(b) Second, to the payment of the whole amount then owing and unpaid upon the Bonds for
principal and interest, with interest on the overdue principal and installments of interest at
the net effective rate then borne by the Outstanding Bonds (to the extent that such
interest on overdue installments of principal and interest shall have been collected), and in
case such moneys shall be insufficient to pay in full the whole amount so owing and unpaid
upon the Bonds, then to the payment of such principal and interest without preference or
priority of principal over interest, or interest over principal, or of any installment of interest
over any other installment of interest, ratably to the aggregate of such principal and
interest;
(c) Third, to the payment of any amounts due to any provider of a Qualified Reserve Account
Credit Instrument with respect to the Bonds[, including the 2019 Bonds Reserve Insurer];
and
(d) Fourth, to the payment of any amounts due with respect to any other obligations secured
by, or payable from, the Pledged Assessment Revenues and/or any other revenues pledged
to any series of Bonds, including any Subordinate Obligations.
SECTION 8.03. Power of Trustee to Control Proceedings. Subject to Sections 8.01 and 8.08, if
the Trustee, upon the happening of an Event of Default, shall have taken any action, by judicial
proceedings or otherwise, pursuant to its duties hereunder, whether upon its own discretion or
upon the request of the Owners of a majority in principal amount of the Bonds then
Outstanding, it shall have full power, in the exercise of its discretion for the best interests of the
Owners of such Bonds, with respect to the continuance, discontinuance, withdrawal,
compromise, settlement or other disposal of such action; provided, however, that the Trustee
shall not, unless there no longer continues an Event of Default, 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 a majority in
principal amount of the Bonds Outstanding hereunder opposing such discontinuance,
withdrawal, compromise, settlement or other disposal of such litigation.
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SECTION 8.04. Limitation on Owner’s Right to Sue. No Owner of any Bond issued hereunder
shall have the right to institute any suit, action or proceeding at law or in equity, for any remedy
under or upon this Indenture, unless (a) such Owner shall have previously given to the Trustee
written notice of the occurrence of an Event of Default; (b) the Owners of a majority in
aggregate principal amount of the applicable series of Bonds then Outstanding shall have made
written request upon the Trustee to exercise the powers hereinbefore granted or to institute
such action, suit or proceeding in its own name; (c) said Owners shall have tendered to the
Trustee indemnity reasonably acceptable to the Trustee against the costs, expenses and
liabilities to be incurred in compliance with such request; and (d) the Trustee shall have refused
or omitted to comply with such request for a period of 60 days after such written request shall
have been received by, and said tender of indemnity shall have been made to, the Trustee.
Such notification, request, tender of indemnity and refusal or omission are hereby declared, in
every case, to be conditions precedent to the exercise by any Owner of any remedy hereunder;
it being understood and intended that no one or more Owners shall have any right in any
manner whatever by his or their action to enforce any right under this Indenture, except in the
manner herein provided, and that all proceedings at law or in equity to enforce any provision of
this Indenture shall be instituted, had and maintained in the manner herein provided and for the
equal benefit of all Owners of the Outstanding Bonds.
The right of any Owner of any Bond to receive payment of the principal of and interest on such
Bond as herein provided, shall not be impaired or affected without the written consent of such
Owner, notwithstanding the foregoing provisions of this Section or any other provision of this
Indenture.
SECTION 8.05. Non-Waiver. Nothing in this Article VIII or in any other provision of this Indenture
or in the Bonds, shall affect or impair the obligation of the City, which is absolute and
unconditional, to pay from the Pledged Assessment Revenues and other amounts pledged
hereunder, the principal of and interest on the Bonds, to the respective Owners on the
respective Interest Payment Dates, as herein provided, or affect or impair the right of action,
which is also absolute and unconditional, of the Owners or the Trustee to institute suit to
enforce such payment by virtue of the contract embodied in the Bonds.
A waiver of any default by any Owner or the Trustee shall not affect any subsequent default or
impair any rights or remedies on the subsequent default. No delay or omission of any Owner to
exercise any right or power accruing upon any default shall impair any such right or power or
shall be construed to be a waiver of any such default or an acquiescence therein, and every
power and remedy conferred upon the Owners and the Trustee by any applicable law or by this
Article VIII may be enforced and exercised from time to time and as often as shall be deemed
expedient by the Owners and the Trustee.
If a suit, action or proceeding to enforce any right or exercise any remedy shall be abandoned or
determined adversely to the Owners or the Trustee, the City, the Trustee and the Owners shall
be restored to their former positions, rights and remedies as if such suit, action or proceeding
had not been brought or taken.
SECTION 8.06. 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
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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 Bonds
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 on behalf of the respective Owners as a class or
classes, as may be necessary or advisable in the opinion of the Trustee as such attorney-in-fact;
provided, however, the Trustee shall have no duty or obligation to exercise any such right or
remedy unless it has been indemnified to its satisfaction from any loss, liability or expense
(including fees, costs and expenses of its outside counsel and the allocated costs and
disbursements of its in-house counsel to the extent such services are not redundant with those
provided by outside counsel).
SECTION 8.07. Remedies Not Exclusive. No remedy herein conferred upon or reserved to the
Owners is intended to be exclusive of any other remedy. Every such remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or now or hereafter existing, at
law or in equity or by statute or otherwise, and may be exercised without exhausting and
without regard to any other remedy conferred by law.
SECTION 8.08. Owner Control of Proceedings. Upon the occurrence and during the continuance
of an Event of Default, the Owners of a majority of the principal amount of the thenOutstanding Bonds shall have the right, at any time, by an instrument or instruments in writing
executed and delivered to the Trustee, to direct the method and place of conducting all
proceedings to be taken in connection with the enforcement of the terms and conditions of the
Indenture, or for any other proceedings hereunder.

ARTICLE IX
MISCELLANEOUS
SECTION 9.01. Benefits Limited to Parties. Nothing in this Indenture, expressed or implied, gives
any person other than the City, the Trustee and the Owners, any right, remedy, claim under or
by reason of this Indenture. Any covenants, stipulations, promises or agreements in this
Indenture contained by and on behalf of the City are for the sole and exclusive benefit of the
Trustee and the Owners.
SECTION 9.02. Successor is Deemed Included in All References to Predecessor. Whenever in
this Indenture or any Supplemental Indenture either the City or the Trustee is named or referred
to, such reference shall be deemed to include the successors or assigns thereof, and all the
covenants and agreements in this Indenture contained by or on behalf of the City or the Trustee
binds and inures to the benefit of the respective successors and assigns thereof whether so
expressed or not.
SECTION 9.03. Defeasance of Bonds. If the City pays and discharges the entire indebtedness on
any Bonds in any one or more of the following ways:
(a) by paying or causing to be paid the principal of and interest on such Bonds, as and when
the same become due and payable;
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(b) by irrevocably depositing with the Trustee or an escrow bank, at or before maturity, an
amount of cash which, together with the available amounts then on deposit in the funds
and accounts established under this Indenture, is fully sufficient to pay such Bonds
(including all principal thereof and interest thereon);
(c) by irrevocably depositing with the Trustee or an escrow bank, Federal Securities in such
amount as an Independent Accountant determines will, together with the interest to
accrue thereon and available moneys then on deposit in any of the funds and accounts
established under this Indenture, be fully sufficient to pay such Bonds (including all
principal thereof and interest thereon) at or before maturity; or
(d) by purchasing such Bonds before maturity and tendering such Bonds to the Trustee for
cancellation;
then, at the election of the City, and notwithstanding that any such Bonds have not been
surrendered for payment, the pledge of the Pledged Assessment Revenues and other funds
provided for in this Indenture and all other obligations of the Trustee and the City under this
Indenture with respect to such Bonds shall cease and terminate, except only (i) the obligation of
the City to pay or cause to be paid to the Owners of the Bonds not so surrendered and paid all
sums due thereon, (ii) the obligation of the City to pay amounts owing to the Trustee under
Section 6.06, and (iii) the obligation of the City to assure that no action is taken or failed to be
taken if such action or failure adversely affects the exclusion of interest from gross income for
federal income tax purposes on the Bonds intended to be excluded from gross income for
federal income tax purposes.
The City shall file notice of such election with the Trustee. In the case of a defeasance or
payment of all of the Bonds Outstanding in accordance with this Section, the Trustee shall pay
all amounts held by it in any funds or accounts hereunder, which are not required for said
purpose or for payment of amounts due the Trustee under Section 6.06, to the City.
SECTION 9.04. Execution of Documents and Proof of Ownership by Owners.
(a) Any request, consent, declaration or other instrument which this Indenture may require or
permit to be executed by any Owner may be in one or more instruments of similar tenor,
and shall be executed by such Owner in person or by their attorneys appointed in writing.
(b) Except as otherwise herein expressly provided, the fact and date of the execution by any
Owner or his attorney of such request, consent, declaration or other instrument, or of such
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 in
which he purports to act, that the person signing such request, declaration or other
instrument or writing acknowledged to him the execution thereof, or by an affidavit of a
witness of such execution, duly sworn to before such notary public or other officer.
(c) The ownership of Bonds and the amount, maturity, number and date of ownership thereof
are conclusively proved by the Registration Books.
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(d) Any request, declaration or other instrument or writing of the Owner of any Bond binds all
future Owners of such Bond in respect of anything done or suffered to be done by the City
or the Trustee in good faith and in accordance therewith.
SECTION 9.05. Disqualified Bonds. In determining whether the Owners of the requisite
aggregate principal amount of Bonds have concurred in any demand, request, direction, consent
or waiver under this Indenture, Bonds which are owned or held by or for the account of the City
shall be disregarded and deemed not to be Outstanding for the purpose of any such
determination. The Trustee will not be deemed to have knowledge that any Bond is owned or
held by the City unless the Trustee has received written notice to that effect.
SECTION 9.06. Waiver of Personal Liability. No member, officer, agent or employee of the City is
individually or personally liable for the payment of the principal of or interest or any premium
on the Bonds. However, nothing contained herein relieves any such member, officer, agent or
employee from the performance of any official duty provided by law.
SECTION 9.07. Destruction of Canceled Bonds. Whenever in this Indenture provision is made for
the surrender to the City of any Bonds which have been paid or canceled under the provisions of
this Indenture, a certificate of destruction duly executed by the Trustee shall be deemed to be
the equivalent of the surrender of such canceled Bonds and the City is entitled to rely upon any
statement of fact contained in any certificate with respect to the destruction of any such Bonds
therein referred to. The City will pay all costs of any microfilming of Bonds to be destroyed.
SECTION 9.08. Notices. All written notices under this Indenture shall be given by first class mail
or personal delivery to the party entitled thereto at its address set forth below, or at such
address as the party may provide to the other party in writing from time to time. Notice is
effective either (a) upon transmission by facsimile transmission or other form of
telecommunication, (b) upon actual receipt after deposit in the United States mail, postage
prepaid, or (c) in any other case, upon actual receipt. The City, the Trustee or the provider of a
Qualified Reserve Account Credit Instrument may, by written notice to the other parties, from
time to time modify the address or number to which communications are given hereunder.
If to the City:

If to the Trustee:

City of Sacramento
915 I Street
Sacramento, California 95814
Facsimile: (916) 808-5171
Attention: City Treasurer’s Office

U.S. Bank National Association
One California Street, Suite 1000
San Francisco, CA 94111
Facsimile: (415) 677-3768
Attention: Global Corporate Trust

[If to the 2019 Bonds Reserve Insurer:]

SECTION 9.09. Partial Invalidity. If any Section, paragraph, sentence, clause or phrase of this
Indenture is for any reason held illegal, invalid or unenforceable, such holding will not affect the
validity of the remaining portions of this Indenture. The City and the Trustee hereby declare
that they would have entered into this Indenture and each and every other Section, paragraph,
sentence, clause or phrase hereof and authorized the issue of the Bonds irrespective of the fact
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that any one or more Sections, paragraphs, sentences, clauses, or phrases of this Indenture may
be held illegal, invalid or unenforceable.
SECTION 9.10. Unclaimed Moneys. Anything contained herein to the contrary notwithstanding,
any money held by the Trustee in trust for the payment and discharge of the interest or
premium (if any) on or principal of the Bonds which remains unclaimed for two years after the
date when the payments of such interest, premium and principal have become payable, if such
money was held by the Trustee at 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 and premium (if any) on
and principal of such Bonds have become payable, shall be repaid by the Trustee to the City 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 City for the payment of
the principal of and interest on such Bonds.
SECTION 9.11. Execution in Counterparts. This Indenture 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 9.12. Governing Law. This Indenture shall be construed and governed in accordance
with the laws of the State of California.
(Signature Page Follows)
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IN WITNESS WHEREOF, the CITY OF SACRAMENTO has caused this Indenture to be signed in its
name by its City Manager and attested to by its City Clerk, and U.S. BANK NATIONAL ASSOCIATION, in
token of its acceptance of the trusts created hereunder, has caused this Indenture to be signed
in its corporate name by its officer thereunto duly authorized, all as of the day and year first
above written.
CITY OF SACRAMENTO

By

John P. Colville Jr.
City Treasurer

Attest:

City Clerk

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By
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APPENDIX A
DEFINITIONS

“Additional Bonds” means any series of bonds issued on a parity with the 2019 Bonds pursuant
to Section 3.05.
“Annual Debt Service” means, with respect to any Outstanding Bonds, the amount of Debt
Service coming due with respect to the applicable Outstanding Bonds during the current or any
future Bond Year.
“Assessments” means the assessments, including interest and penalties thereon, received by
the City on lodging businesses within the boundary of the District in accordance with the
Management District Plan, including assessments collected by the County and remitted to the
City in accordance with the Management District Plan.
“Balloon Indebtedness” means, with respect to any Bond, 25% of more of the principal or other
face amount of which matures or becomes due on the same date or within a 12-month period
(with mandatory sinking fund payments deemed to be payments of matured principal), that
portion of such Bond which matures or becomes due on such date or within such 12-month
period.
“Bond Counsel” means (a) Jones Hall, A Professional Law Corporation, or (b) any other attorney
or firm of attorneys appointed by or acceptable to the City, of nationally-recognized experience
in the issuance of obligations the interest on which is excludable from gross income for federal
income tax purposes under the Tax Code.
“Bond Year” means any twelve-month period beginning on June 2 in any year and extending to
the next succeeding June 1, both dates inclusive; except that the first Bond Year begins on the
Closing Date for the 2019 Bonds and ends on June 1, 2020.
“Bonds” means, collectively, (a) the 2019 Bonds, and (b) any Additional Bonds issued hereunder.
“Business Day” means a day of the year (other than a Saturday or Sunday) on which banks in
California are not required or permitted to be closed, and on which the New York Stock
Exchange is open.
“Capitalized Interest Subaccount” means the subaccount by that name established and held by
the Trustee within the Interest Account under Section 4.03(a).
“Certificate of the City” means a certificate in writing signed by the Mayor, City Manager or City
Treasurer of the City, or any other person designated as an authorized officer of the City by a
written certificate executed by the City Manager and filed with the Trustee.
“City” means the City of Sacramento, a charter city and municipal corporation organized and
existing under the Constitution and laws of the State of California.
“City Council” means the Sacramento City Council.
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“Closing Date” means, with respect to any series of Bonds, the date on which the Bonds are
delivered by the City to the Original Purchaser thereof.
“Costs of Issuance” means all items of expense directly or indirectly payable by or reimbursable
to the City relating to the authorization, issuance, sale and delivery of the Bonds, including but
not limited to printing expenses; rating agency fees; filing and recording fees; initial fees,
expenses and charges of the Trustee and its counsel, including the Trustee’s first annual
administrative fee; fees, charges and disbursements of attorneys, financial advisors, accounting
firms, consultants and other professionals; fees and charges for preparation, execution and
safekeeping of the Bonds; premiums payable for a municipal bond insurance policy or a reserve
policy insurance policy; and any other cost, charge or fee in connection with the original
issuance of the Bonds.
“Costs of Issuance Fund” means the fund by that name established and held by the Trustee
under Section 3.03.
“Debt Service,” when used with respect to any Bond or Subordinate Obligation, means, as of
any date of calculation, and with respect to any applicable period, the sum of (a) the interest
due on such Bond or Subordinate Obligation during such period, (b) the principal (including
mandatory sinking fund payments) due on such Bond or Subordinate Obligation during such
period, and (c) any other regularly scheduled payments due on such Bond or Subordinate
Obligation (e.g., annual fees); provided, however, that for purposes of such calculation:
(i)

Balloon Indebtedness may, at the City’s option, be treated as if it were to be amortized in
substantially equal annual installments over a term of up to 30 years (which period shall be
designated by the City), commencing in the year of incurrence by the City of such Balloon
Indebtedness, and the interest rate used for such calculation shall be assumed by the City
to be equal to either (1) a fixed rate equal to the average Revenue Bond Index during the
calendar quarter preceding the calendar quarter in which the calculation is made, or if that
index is no longer published, an interest rate equal to 80% of the yield (as of the close on
the Business Day immediately preceding the date of calculation) for outstanding United
States Treasury bonds having a maturity of ten years or (2) such interest rate as shall be
specified in a written statement from an investment banking or financial advisory firm
selected by the City;

(ii) unless a different subsection of this definition applies for purposes of determining
maturities or amortization, in determining the amount due in each period, payment shall
be assumed to be made in accordance with any amortization schedule established for such
Bond or Subordinate Obligation;
(iii) if such Bond or Subordinate Obligation bears, or any proposed Bond or Subordinate
Obligation will bear, interest at a variable interest rate for which an Interest Rate Swap
Agreement is not in place and the interest on which is excluded or expected to be excluded
from gross income for federal income tax purposes, the interest rate on such Bond or
Subordinate Obligation for periods when the actual interest rate cannot be determined
shall be assumed to be equal to the average of the SIFMA Swap Index for the five years
preceding such date of calculation, or if that index is no longer published, the interest rate
on such Bond or Subordinate Obligation shall be calculated based upon the index that,
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following consultation with the City’s municipal advisor and the remarketing agent, if any,
for the applicable series of Bonds or Subordinate Obligations, the City determines most
closely approximates the SIFMA Swap Index as designated in writing by the City to the
Trustee;
(iv) if such Bond or Subordinate Obligation bears, or any proposed Bond or Subordinate
Obligation will bear, interest at a variable interest rate for which an Interest Rate Swap
Agreement is not in place and the interest on which is included or expected to be included
in gross income for federal income tax purposes, the interest rate on such Bond or
Subordinate Obligation shall be calculated at an interest rate equal to 100% of the average
one-month LIBOR rate for deposits in U.S. dollars during the five years preceding such date
of calculation or such higher rate as the City shall designate in writing to the Trustee, or if
that index is no longer published, the interest rate on such Bond or Subordinate Obligation
shall be calculated based upon the index that, following consultation with the City’s
municipal advisor and the remarketing agent, if any, for the applicable series of Bonds or
Subordinate Obligations, the City determines most closely approximates LIBOR as
designated in writing by the City to the Trustee; and
(v) if such Bond or Subordinate Obligation bears, or any proposed Bond or Subordinate
Obligation will bear, interest at a variable interest rate for which an Interest Rate Swap
Agreement is in place providing for a synthetic fixed interest rate to maturity or for a
specific term, the interest rate on such Bond or Subordinate Obligation shall be assumed to
be the synthetic fixed interest rate specified in such Interest Rate Swap Agreement for such
term.
“Debt Service Fund” means the fund by that name established and held by the Trustee under
Section 4.03(a).
“Depository” means (a) initially, DTC, and (b) any other Securities Depository acting as
Depository under Section 2.08.
“Depository System Participant” means any participant in the Depository’s book-entry system.
“District” means the Sacramento Tourism Infrastructure District No. 2018-04.
“DTC” means The Depository Trust Company, and its successors and assigns.
“Event of Default” means any of the events described in Section 8.01.
“Federal Securities” means (a) any direct general obligations of the United States of America
(including obligations issued or held in book entry form on the books of the Department of the
Treasury of the United States of America), for which the full faith and credit of the United States
of America are pledged; and (b) obligations of any agency, department or instrumentality of the
United States of America, the timely payment of principal and interest on which are directly or
indirectly secured or guaranteed by the full faith and credit of the United States of America.
“Fiscal Year” means any twelve-month period beginning on July 1 in any year and extending to
the next succeeding June 30, both dates inclusive, or any other twelve-month period selected
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and designated by the City as its official fiscal year period under a Certificate of the City filed
with the Trustee.
“Include” and its variants are terms of enlargement rather than of limitation. For example,
“includes” means “includes but not limited to,” and “including” means “including but not limited
to.”
“Indenture” means this Indenture of Trust between the City and the Trustee, as amended or
supplemented from time to time under any Supplemental Indenture entered into under the
provisions hereof.
“Independent Accountant” means any accountant or firm of such accountants duly licensed or
registered or entitled to practice and practicing as such under the laws of the State of California,
appointed by or acceptable to the City, and who, or each of whom (a) is in fact independent and
not under domination of the City; (b) does not have any substantial interest, direct or indirect,
with the City; and (c) is not connected with the City as an officer or employee of the City, but
who may be regularly retained to make reports to the City.
“Information Services” means “EMMA” or the “Electronic Municipal Market Access” system of
the Municipal Securities Rulemaking Board; or, in accordance with then-current guidelines of
the Securities and Exchange Commission, such other services providing information with respect
to called bonds as the City may designate in a Certificate of the City delivered to the Trustee.
“Interest Account” means the account by that name established and held by the Trustee under
Section 4.03(a).
“Interest Payment Date” means (a) with respect to the 2019 Bonds, each June 1 and December
1, commencing [December 1, 2019], and (b) with respect to any other Bonds, the dates set forth
in the applicable Supplemental Indenture.
“Interest Rate Swap Agreement” means an interest rate swap, cap, collar, option, floor,
forward, derivative, or other hedging agreement, arrangement, or security, however
denominated, entered into between the City and a counterparty, in connection with or
incidental to the issuance, incurrence, or carrying of a Bond or Subordinate Obligation, including
an interest rate swap, cap, collar, option, floor, forward, derivative, or other hedging agreement,
arrangement, or security entered into in advance of the issuance or incurrence of a Bond or
Subordinate Obligation.
“Management District Plan” means the Management District Plan for the District, adopted by
Resolution No. 2018-0419 adopted by the City Council on October 30, 2018, as may be amended
in accordance with the PBID Law.
“Maximum Annual Debt Service” means, with respect to any Outstanding Bond or Subordinate
Obligation, the maximum amount of Debt Service coming due with respect to such Bond or
Subordinate Obligation during the current or any future Bond Year in which any Debt Service for
such Bond or Subordinate Obligation is due.
“Moody’s” means Moody’s Investors Services, and its successors.
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“Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other nominee of the
Depository designated under Section 2.08(a).
“Office” means, with respect to the Trustee, the corporate trust office of the Trustee at the
address set forth in Section 9.08, or at such other or additional offices as may be specified by
the Trustee in writing to the City; except that with respect to presentation of Bonds for payment
or for registration of transfer and exchange, such term means the office or agency of the Trustee
at which, at any particular time, its corporate trust agency business is conducted.
“Original Purchaser” means, with respect to any series of Bonds, the original purchaser(s) of
such Bonds from the City.
“Outstanding,” when used as of any particular time with reference to Bonds, means (subject to
the provisions of Section 9.05) all Bonds except (a) Bonds theretofore canceled by the Trustee or
surrendered to the Trustee for cancellation; (b) Bonds paid or deemed to have been paid within
the meaning of Section 9.03; and (c) Bonds in lieu of or in substitution for which other Bonds
have been authorized, executed, issued and delivered by the City hereunder.
“Owner” means, with respect to any Bond, the person in whose name the ownership of such
Bond is registered on the Registration Books.
“Participating Bonds” means (a) the 2019 Bonds and (b) any other Bonds which, pursuant to the
terms of a Supplemental Indenture, are secured by amounts in the Reserve Account.
“PBID Law” means the Property and Business Improvement District Law of 1994 (California
Streets and Highways Code sections 36600 through 36671), as it may be amended from time-totime.
“Permitted Investments” means any of the following:
(a) Federal Securities.
(b) Any direct or indirect obligations of an agency or department of the United States of
America whose obligations represent the full faith and credit of the United States of
America, or which are rated A or better by S&P.
(c) Interest-bearing deposit accounts (including certificates of deposit) in federal or State
chartered savings and loan associations or in federal or State of California banks (including
the Trustee), provided that (i) the unsecured obligations of such commercial bank or
savings and loan association are rated A or better by S&P; or (ii) such deposits are fully
insured by the Federal Deposit Insurance Corporation.
(d) Commercial paper rated “A-1+” or better by S&P.
(e) Federal funds or bankers acceptances with a maximum term of one year of any bank which
an unsecured, uninsured and unguaranteed obligation rating of “A-1+” or better by S&P.
(f)

Money market funds registered under the Federal Investment Company Act of 1940, whose
shares are registered under the Federal Securities Act of 1933, and having a rating by S&P
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of at least AAAm-G, AAAm or AAm, which funds may include funds for which the Trustee,
its affiliates, parent or subsidiaries provide investment advisory or other management
services.
(g) Obligations the interest on which is excludable from gross income under section 103 of the
Tax Code, and which are either (i) rated A or better by S&P, or (ii) fully secured as to the
payment of principal and interest by Permitted Investments described in clauses (a) or (b).
(h) Obligations issued by any corporation organized and operating within the United States of
America having assets in excess of $500,000,000, which obligations are rated A or better by
S&P.
(i)

Bonds or notes issued by any state or municipality which are rated A or better by S&P.

(j)

Any investment agreement with, or guaranteed by, a financial institution the long-term
unsecured obligations or the claims paying ability of which are rated A or better by S&P at
the time of initial investment, by the terms of which all amounts invested thereunder are
required to be withdrawn and paid to the Trustee if such rating at any time falls below A.

(k) The Local Agency Investment Fund of the State of California, created pursuant to section
16429.1 of the California Government Code, to the extent the Trustee is authorized to
register such investment in its name.
“Pledged Assessment Revenue Account” means the account to be established and held by the
City for the deposit by the Pledged Assessment Revenues pursuant to Section 4.02(b).
“Pledged Assessment Revenues” means the Assessments, excluding Assessments on Vacation
Rental Owners.
“Pledged Assessment Revenues Surplus Account” means the account by that name established
and held by the Trustee under Section 4.04(a).
“Principal Account” means the account by that name established and held by the Trustee under
Section 4.03(a).
“Project” means the acquisition and construction of an additional ballroom at the Sacramento
Convention Center, and related improvements authorized pursuant to the Management District
Plan.
“Project Costs” means all costs of payment of, or reimbursement for, the engineering, design,
acquisition, installation, provision and financing of the Project, including but not limited to,
engineering and installation management costs, administrative costs and capital expenditures
relating to financing payments, costs of accounting, feasibility, environmental and other reports,
interest during the period of acquisition and installation of the Project, insurance costs,
inspection costs, permit fees, filing and recording costs, printing costs, reproduction and binding
costs, initial fees and charges of the Trustee, 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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“Project Fund” means the fund by that name established and held by the City under Section
3.04.
“Qualified Reserve Account Credit Instrument” means [(a) the 2019 Reserve Policy, or (b)] any
other irrevocable surety bond, bond insurance policy or other credit instrument issued by a
commercial bank or insurance company and deposited with the Trustee under Section 4.05,
provided that all of the following requirements are met as of the date such instrument is
deposited with the Trustee: (1) at the time of issuance the long-term credit rating or claimspaying ability, as the case may be, of such bank or insurance company is in one of the two
highest rating categories (without regard to qualifiers) by S&P or Moody’s, or the claims paying
ability of such insurance company is rated in one of the two highest rating categories (without
regard to qualifiers) by A.M. Best & Company; (2) such surety bond, bond insurance policy or
other credit instrument has a term of at least 12 months; (3) such surety bond, bond insurance
policy or other credit instrument has a stated amount at least equal to the portion of the
Reserve Requirement with respect to which funds are proposed to be released under Section
4.05, or the amount of the Reserve Requirement for which such surety bond, bond insurance
policy or other credit instrument is being deposited in lieu of cash in connection with an initial
issuance of Bonds; and (4) the Trustee is authorized under the terms of such surety bond, bond
insurance policy or other credit instrument to draw thereunder an amount equal to any
deficiencies which may exist from time to time in the applicable interest account or principal
account held by the Trustee hereunder for the benefit of any series of Bonds covered thereby.
“Record Date” means, with respect to any Interest Payment Date, the close of business on the
15th calendar day of the month preceding such Interest Payment Date, whether or not such
15th calendar day is a Business Day.
“Redemption Fund” means the fund by that name established and held by the Trustee under
Section 4.06.
“Registration Books” means the records maintained by the Trustee under Section 2.06 for the
registration and transfer of ownership of the Bonds.
“Request of the City” means a request in writing signed by the Mayor, City Manager or City
Treasurer of the City, or any other person designated as an authorized officer of the City by a
written certificate executed by the City Manager and filed with the Trustee.
“Required Surplus Amount” means an amount equal to 50% of the Maximum Annual Debt
Service on all Bonds and Subordinate Obligations secured by the Pledged Assessment Revenues
Surplus Account.
“Requisite Percentage of Bond Owners” has the meaning given it in Section 7.01(a).
“Reserve Account” means the account by that name established and held by the Trustee under
Section 4.05(a).
“Reserve Requirement” means, with respect to any series of Bonds (unless otherwise specified
in a Supplemental Indenture, including to create a single parity reserve fund for multiple series
of Bonds), the least of (a) 125% of the average Annual Debt Service with respect to the
applicable series of Bonds; (b) Maximum Annual Debt Service with respect to the applicable
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series of Bonds; and (c) 10% of the original principal amount of the applicable series of Bonds
(or, if the applicable series of Bonds has more than a de minimis amount of original issue
discount or premium, 10% of the issue price of such series of Bonds); provided, that—
(a) if a parity reserve fund for multiple series of Bonds is established, references to the
applicable series of Bonds shall mean all Bonds covered by such parity reserve fund;
(b) in no event shall the City be obligated to deposit an amount in any reserve fund in excess of
the amount permitted by the applicable provisions of the Tax Code to be so deposited from
the proceeds of tax-exempt bonds without having to restrict the yield of any investment
purchased with any portion of such deposit and, if the amount of any such deposit is so
limited, the Reserve Requirement shall be only the amount of such deposit as permitted by
the Tax Code; and
(c) the City may meet all or a portion of the Reserve Requirement with respect to any series of
Bonds by depositing a Qualified Reserve Account Credit Instrument.
“S&P” means S&P Global Ratings, a division of Standard & Poor’s Financial Services LLC, and its
successors.
“Securities Depositories” means DTC and, in accordance with then current guidelines of the
Securities and Exchange Commission, such other securities depositories as the City may
designate in a Certificate of the City delivered by the City to the Trustee.
“STID Revenue Account” means the STID Revenue Account previously established and held by
the City for the deposit of Assessments.
“STID Revenue Bond Law” means section 3.29.055 of the Sacramento City Code, which was
enacted by Ordinance No. 2018-0025, adopted by the City Council on June 19, 2018.
“Subordinate Obligations” means bonds, notes or other obligations secured, in whole or in part,
by a pledge of, and lien on, the Pledged Assessment Revenues on a basis that is subordinate to
the pledge and lien securing the Bonds, including any Termination Payments.
“Supplemental Indenture” means any indenture, agreement or other instrument which
amends, supplements or modifies this Indenture and which has been duly entered into between
the City and the Trustee; but only if and to the extent that such Supplemental Indenture is
specifically authorized hereunder.
“Tax Code” means the Internal Revenue Code of 1986, as amended. Any reference to a
provision of the Tax Code shall include the applicable temporary and permanent regulations
promulgated under or with respect to section 103 and sections 141 through 150, inclusive, of
the Tax Code.
“Termination Payment” means, with respect to any Interest Rate Swap Agreement, the amount
payable by the City as a result of the termination of such Interest Rate Swap Agreement before
its scheduled expiration date, including any fees and expenses related thereto.

Indenture of Trust | Page A-8

Page 60 of 167

“Trustee” means U.S. Bank National Association, as Trustee hereunder, or any successor thereto
appointed as Trustee hereunder in accordance with the provisions of Article VI.
“2019 Bonds” means the City of Sacramento 2019 Sacramento Tourism Infrastructure District
Assessment Revenue Bonds (Convention Center Ballroom) issued by the City under the
Indenture in the initial principal amount of $__________.
“2019 Bonds Account of the Project Fund” means the account by that name established and
held by the City under Section 3.04.
[“2019 Bonds Reserve Account Agreement” means ________________.]
[“2019 Bonds Reserve Insurer” means _________, as issuer of the 2019 Reserve Policy, or any
successor thereto.]
[“2019 Bonds Reserve Policy” means the Municipal Bond Debt Service Reserve Insurance Policy
No. ________ issued by the 2019 Bonds Reserve Insurer guaranteeing payments to be applied
to the payment of principal and interest on the 2019 Bonds and any Participating Bonds, as
provided in such policy and in the 2019 Bonds Reserve Account Agreement.]
“2019 Term Bonds” means the 2019 Bonds maturing on June 1, 20__ and June 1, 20__.
“Vacation Rental Owner” means the owner of any “lodging business,” as defined in the
Management District Plan, that is within the District and has either a short-term-rental permit
issued under Sacramento City Code chapter 5.114 or a vacation-rental permit issued under
Sacramento County Zoning Code section 6.5.6, as those codes are amended from time to time.
For clarity, the owner of a residential property (e.g., single-family home, duplex, condominium)
who engages in short-term rentals using the services of online platforms such as Airbnb and
VRBO will meet the definition of Vacation Rental Owner if the owner holds a valid short-termrental permit or a valid vacation-rental permit for the property.
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APPENDIX B
FORM OF 2019 BOND
No. ____

***$_____***
UNITED STATES OF AMERICA
STATE OF CALIFORNIA

CITY OF SACRAMENTO

2019 SACRAMENTO TOURISM INFRASTRUCTURE DISTRICT ASSESSMENT
REVENUE BONDS (CONVENTION CENTER BALLROOM)
RATE OF INTEREST:

MATURITY DATE:
June 1, 20__

ORIGINAL ISSUE DATE:
_____, 2019

CUSIP:

REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT:

THOUSAND DOLLARS

The CITY OF SACRAMENTO, a charter city and municipal corporation duly organized and existing
under the Constitution and laws of the State of California (the “City”), for value received, hereby
promises to pay (but only out of the Pledged Assessment Revenues and other amounts
hereinafter described) to the Registered Owner identified above or registered assigns (the
“Registered Owner”), on the Maturity Date identified above (subject to any right of prior
redemption hereinafter provided for), the Principal Amount identified above in lawful money of
the United States of America; and to pay interest thereon at the Rate of Interest identified above
in like lawful money from the date hereof, which date shall be the Interest Payment Date (as
hereinafter defined) next preceding the date of authentication of this Bond, unless (a) this Bond
is authenticated on or before an Interest Payment Date and after the close of business on the
15th calendar day of the month preceding such Interest Payment Date (a “Record Date”), in which
event it shall bear interest from such Interest Payment Date, or (b) this Bond is authenticated on
or before [November 15, 2019], in which event it shall bear interest from the Original Issue Date
identified above, or (c) interest on this Bond is in default as of the date of authentication hereof,
in which event interest hereon will be payable from the date to which interest has been paid in
full. Interest hereon is payable semiannually on June 1 and December 1 in each year, commencing
[December 1, 2019] (the “Interest Payment Dates”) until payment of such Principal Amount in
full.
The Principal Amount hereof is payable upon presentation and surrender hereof at the corporate
office of U.S. Bank National Association, as trustee (the “Trustee”), in St. Paul, Minnesota, or such
other place as designated by the Trustee. Interest hereon is payable by check of the Trustee
mailed by first class mail on each Interest Payment Date to the Registered Owner hereof at the
address of such Registered Owner as it appears on the registration books of the Trustee as of the
close of business on the preceding Record Date. At the written request of the Owner of Bonds in
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an aggregate principal amount of at least $1,000,000, which written request is on file with the
Trustee as of any Record Date, the Trustee will pay interest on such Bonds on each succeeding
Interest Payment Date by wire transfer in immediately available funds to such account of a
financial institution within the United States of America as specified in such written request, which
written request will remain in effect until rescinded in writing by the Owner.
This Bond is one of a duly authorized issue of bonds of the City designated as the “City of
Sacramento 2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom)” of an aggregate principal amount of $____________ (the
“Bonds”), all of like tenor and date (except for such variation, if any, as may be required to
designate varying numbers, maturities or interest rates) and all issued under an Indenture of
Trust, dated as of __________ 1, 2019, between the City and the Trustee (the “Indenture”).
Capitalized terms used but not defined in this Bond are defined in the Indenture (copies of which
are on file at the office of the Trustee) and reference is hereby made to the Indenture for the
complete terms thereof.
The Bonds have been authorized to be issued by the City pursuant to the PBID Law, as augmented
by the STID Revenue Bond Law, the Indenture and a resolution adopted by the City Council of the
City on _____________, 2019. Reference is hereby made to the Indenture and all supplements
thereto for a description of the terms on which the Bonds are issued, the provisions with regard
to the nature and extent of the Pledged Assessment Revenues, the rights of the owners of the
Bonds, the rights, duties and immunities of the Trustee, and the rights and obligations of the City,
to all of the provisions of which the Registered Owner of this Bond, by acceptance hereof, assents
and agrees.
The Bonds have been issued by the City to finance the acquisition and construction of an
additional ballroom at the Sacramento Convention Center, and related improvements for which
the Pledged Assessment Revenues are authorized to be expended. The City may issue additional
obligations on a parity with the Bonds under and in accordance with the Indenture.
For the security of the Bonds, the City grants a first pledge of and lien on, and a security interest
in, all of the Pledged Assessment Revenues and all of the moneys on deposit in the Pledged
Assessment Revenue Account, which pledge, lien and security interest shall be on a parity with
the pledge, lien and security interest which secures any Additional Bonds. Such pledge, lien and
security interest are for the equal security of the Bonds and any Additional Bonds without
preference or priority for number, date of execution or date of delivery. In addition, the Bonds
are secured by a first pledge of and lien on, and a security interest in, all of the moneys on deposit
in the Debt Service Fund, the Interest Account, the Principal Account, and the Pledged Assessment
Revenues Surplus Account, without preference or priority for number, date of execution or date
of delivery. In addition, the Bonds (and other Participating Bonds) are secured by a first pledge of
and lien on, and a security interest in, all of the moneys on deposit in the Reserve Account, without
preference or priority for number, date of execution or date of delivery. Except for the Pledged
Assessment Revenues and such other moneys, no funds of the City are pledged to, or otherwise
liable for, the payment of principal of or interest on the Bonds. Notwithstanding the foregoing,
certain amounts out of Pledged Assessment Revenues may be applied for other purposes as
provided in the Indenture.
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This Bond is not a debt of the City of Sacramento, the State of California, or any of its political
subdivisions within the meaning of any constitutional or statutory debt limitation, and neither
said City, said State, nor any of its political subdivisions, is liable hereon nor in any event shall this
Bond be payable out of any funds or properties other than the Pledged Assessment Revenues and
the other moneys and securities pledged therefor in the Indenture.
The rights and obligations of the City and the owners of the Bonds may be modified or amended
at any time in the manner, to the extent and upon the terms provided in the Indenture, but no
such modification or amendment shall permit a change in the terms of maturity of the principal
of any outstanding Bond or of any installment of interest thereon or a reduction in the rate of
interest thereon without the consent of the owner of such Bond, or shall reduce the percentages
of the owners required to effect any such modification or amendment.
The Bonds maturing on or before June 1, 20__ are not subject to optional redemption before
maturity. The Bonds maturing on and after June 1, 20__, are subject to redemption, at the City’s
option on any date on or after June 1, 20__, as a whole or in part, by such maturities as the City
determines, and by lot within a maturity, from any available source of funds, at a redemption
price equal to the principal amount of the Bonds to be redeemed, together with accrued interest
thereon to the date fixed for redemption, without premium.
The Bonds maturing on June 1, 20__ and June 1, 20__ (the “Term Bonds”) are subject to
mandatory redemption in part by lot, at a redemption price equal to 100% of the principal amount
thereof to be redeemed, without premium, in the aggregate respective principal amounts and on
June 1 in the respective years as set forth in the following tables; provided, however, that if some
but not all of the Term Bonds have been optionally redeemed, the total amount of all future
sinking fund payments shall be reduced by the aggregate principal amount of the Term Bonds so
redeemed, to be allocated among such sinking fund payments in integral multiples of $5,000 as
selected by the City (as set forth in a schedule provided by the City to the Trustee).
Term Bonds
Maturing June 1, 20__
Sinking Fund
Redemption Date
(June 1)
20__

Principal Amount
To Be Redeemed
$

20__ (maturity)
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Term Bonds
Maturing June 1, 20__
Sinking Fund
Redemption Date
(June 1)
20__

Principal Amount
To Be Redeemed
$

20__ (maturity)
The Trustee on behalf and at the expense of the City shall mail (by first class mail, postage
prepaid), or electronically post, notice of any redemption at least 20 but not more than 60 days
before the redemption date in accordance with the Indenture. If this Bond is called for
redemption and payment is duly provided therefor as specified in the Indenture, interest shall
cease to accrue hereon from and after the date fixed for redemption.
The City has the right to rescind any notice of the optional redemption of Bonds by written notice
to the Trustee on or before the date fixed for redemption. Any notice of optional redemption
shall be cancelled and annulled if for any reason funds will not be or are not available on the date
fixed for redemption for the payment in full of the Bonds then called for redemption, and such
cancellation shall not constitute an Event of Default. The City and the Trustee have no liability to
the Owners or any other party related to or arising from such rescission of redemption. The
Trustee shall give notice of such rescission of redemption in the same manner as the original
notice of redemption was sent.
This Bond is transferable by the Registered Owner hereof, in person or by his attorney duly
authorized in writing, at said corporate trust office of the Trustee, or such other place as
designated by the Trustee, but only in the manner, subject to the limitations and upon payment
of the charges provided in the Indenture, and upon surrender and cancellation of this Bond. Upon
registration of such transfer a new Bond or Bonds, of authorized denomination or denominations,
for the same aggregate principal amount and of the same maturity will be issued to the transferee
in exchange therefor.
The City and the Trustee may treat the Registered Owner hereof as the absolute owner hereof for
all purposes, and the City and the Trustee shall not be affected by any notice to the contrary.
It is hereby certified that all of the things, conditions and acts required to exist, to have happened
or to have been performed precedent to and in the issuance of this Bond do exist, have happened
or have been performed in due and regular time, form and manner as required by the laws of the
State of California and that the amount of this Bond, together with all other indebtedness of the
City, does not exceed any limit prescribed by any laws of the State of California, and is not in
excess of the amount of Bonds permitted to be issued under the Indenture.
Unless this Bond is presented by an authorized representative of The Depository Trust Company,
a New York corporation (“DTC”), to the Trustee for registration of transfer, exchange, or payment,
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and any certificate issued is registered in the name of Cede & Co. or in such other name as is
requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to
such other entity as is requested by an authorized representative of DTC), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest herein.
This Bond is not entitled to any benefit under the Indenture and is not valid or obligatory for any
purpose until the certificate of authentication hereon endorsed has been signed by the Trustee.
IN WITNESS WHEREOF, the CITY OF SACRAMENTO has caused this Bond to be executed in its name
and on its behalf with the facsimile signature of its Mayor and to be attested to by the facsimile
signature of its City Clerk, all as of the Original Issue Date specified above.
CITY OF SACRAMENTO

By
Attest:

Mayor

City Clerk

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This is one of the Bonds described in the within-mentioned Indenture.
Dated:
U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By
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ASSIGNMENT
For value received the undersigned hereby sells, assigns and transfers unto _________________
_________________ whose address and social security or other tax identifying number is
____________________, the within-mentioned Bond and hereby irrevocably constitute(s) and
appoint(s) ________________________________________ attorney, to transfer the same on
the registration books of the Trustee with full power of substitution in the premises.
Dated:
Signature Guaranteed:

Note: Signature(s) shall be guaranteed by an
eligible guarantor institution.
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CONTINUING DISCLOSURE CERTIFICATE
This Continuing Disclosure Certificate (this “Disclosure Certificate”) is executed and delivered
by the City of Sacramento (the “City”) in connection with the issuance of its 2019 Sacramento
Tourism Infrastructure District Assessment Revenue Bonds (Convention Center Ballroom) (the
“Series 2019 Bonds”). The Series 2019 Bonds are being issued under an Indenture, dated as of
August 1, 2019, between the City and U.S. Bank National Association, as trustee. In connection
therewith, the City covenants and agrees as follows:
1.

Purpose of this Disclosure Certificate. This Disclosure Certificate is being executed and
delivered by the City for the benefit of the Holders and Beneficial Owners of the Series 2019
Bonds and to assist the Participating Underwriters in complying with Rule 15c2‐12(b)(5) of the
Securities and Exchange Commission (“SEC”).

2.

Definitions. In addition to the definitions set forth above or in the Indenture, which apply to
any capitalized term used in this Disclosure Certificate unless otherwise defined in this section,
the following capitalized terms have the following meanings:
“Annual Report” means any Annual Report provided by the City under, and as described in,
Sections 3 and 4 of this Disclosure Certificate.
“Beneficial Owner” means any person who has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Series 2019 Bonds (including
persons holding Series 2019 Bonds through nominees, depositories, or other intermediaries).
“EMMA System” means the MSRB’s Electronic Municipal Market Access system or other
similar electronic system designated by the MSRB.
“Financial Obligation” means a (i) debt obligation; (ii) derivative instrument entered into in
connection with, or pledged as security or a source of payment for, an existing or planned
debt obligation; or (iii) guarantee of (i) or (ii). The term Financial Obligation shall not include
municipal securities (defined in the Rule) as to which a final official statement (defined in the
Rule) has been provided to the MSRB consistent with the Rule.
“Listed Event” means any of the events listed in Section 5(a) of this Disclosure Certificate.
“MSRB” means the Municipal Securities Rulemaking Board.
“Participating Underwriter” means the underwriter of the Series 2019 Bonds listed on the
cover page of the official statement required to comply with the Rule in connection with an
offering of the Series 2019 Bonds.
“Rule” means Rule 15c2‐12(b)(5) adopted by the SEC under the Securities Exchange Act of
1934, as amended from time to time.
“State” means the State of California.
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3.

4.

Provision of Annual Reports.
(a)

The City shall provide to the MSRB through the EMMA System (in an electronic format
and accompanied by identifying information all as prescribed by the MSRB) an Annual
Report that is consistent with the requirements of Section 4 of this Disclosure Certificate.
The City shall do this not later than the end of the ninth month following the end of the
City’s Fiscal Year (currently June 30), commencing with the report for the 2018‐19 Fiscal
Year. The Annual Report may be submitted as a single document or as separate
documents composing a package and may cross‐reference other information as provided
in Section 4 of this Disclosure Certificate, except that the audited financial statements of
the City may be submitted separately from the balance of the Annual Report and later
than the date required above for the filing of the Annual Report if they are not available
by that date. If the City’s Fiscal Year changes, then the City shall give notice of the change
in the same manner as notice for a Listed Event under Section 5(c).

(b)

If the City is unable to provide to the MSRB an Annual Report by the date required in
Section 3(a), then the City shall send to the MSRB a notice in substantially the form
attached hereto as Exhibit A.

Content of Annual Reports. The City’s Annual Report must contain the CUSIP numbers of the
Series 2019 Bonds and must include by reference the following:
(a)

The audited financial statements of the City for the prior Fiscal Year, prepared in
accordance with generally accepted accounting principles as promulgated to apply to
governmental entities from time to time by the Governmental Accounting Standards
Board. If, however, the City’s audited financial statements are not available by the time
the Annual Report is required to be filed under Section 3(a), then the Annual Report
must contain unaudited financial statements in a format similar to the financial
statements in the final Official Statement, and the audited financial statements must be
filed in the same manner as the Annual Report when they become available.

(b)

An annual report updating the following tables in the Official Statement for the Series
2019 Bonds, dated August __, 2019, to reflect actual results of the most recently
completed fiscal year (projections need not be updated):
(1)

Table 2 – Top 10 Assessment Payors (in alphabetical order)

(2)

Table 3 – Pro forma Debt Service Coverage

Any or all of the items listed in this Section 4(b) may be included by specific reference to
other documents, including the audited financial statements or the official statements of
debt issues of the City, that have been submitted to the MSRB or the SEC, subject to the
following: if any document included by reference is a final official statement, then it must
be available from the MSRB, and the City must clearly identify each document so
included by reference.

2
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5.

Reporting of Events.
(a)

The City shall give, or shall cause to be given, notice of the occurrence of any of the
following events with respect to the Series 2019 Bonds in a timely manner but not more
than 10 business days after the event:
(1)

Principal and interest payment delinquencies.

(2)

Unscheduled draws on debt service reserves reflecting financial difficulties.

(3)

Unscheduled draws on credit enhancements reflecting financial difficulties.

(4)

Substitution of credit or liquidity providers, or their failure to perform.

(5)

Issuance by the Internal Revenue Service (the “IRS”) of proposed or final
determination of taxability or of a Notice of Proposed Issue (IRS Form 5701 TEB).

(6)

Tender offers.

(7)

Defeasances.

(8)

Rating changes.

(9)

Bankruptcy, insolvency, receivership, or similar event of the obligated person

(10) default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the obligated person,
any of which reflect financial difficulties.
Note: for the purposes of an event identified in section 5(a)(9), the event is
considered to occur when any of the following occur: the appointment of a
receiver, fiscal agent, or similar officer for an obligated person in a proceeding
under the U.S. Bankruptcy Code or in any other proceeding under state or federal
law in which a court or governmental authority has assumed jurisdiction over
substantially all of the assets or business of the obligated person, or if such
jurisdiction has been assumed by leaving the existing governmental body and
officials or officers in possession but subject to the supervision and orders of a
court or governmental authority, or the entry of an order confirming a plan of
reorganization, arrangement, or liquidation by a court or governmental authority
having supervision or jurisdiction over substantially all of the assets or business of
the obligated person.
(b)

The City shall give, or shall cause to be given, notice of the occurrence of any of the
following events with respect to the Series 2019 Bonds, if material:
(1)

Unless described in section 5(a)(5), adverse tax opinions or other material notices
or determinations by the IRS with respect to the tax status of the Series 2019 Bonds
or other material events affecting the tax status of the Series 2019 Bonds.

(2)

Modifications to rights of holders of the Series 2019 Bonds.
3
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(c)

(3)

Optional, unscheduled, or contingent bond calls.

(4)

Release, substitution, or sale of property securing repayment of the Series 2019
Bonds.

(5)

Non‐payment related defaults.

(6)

The consummation of a merger, consolidation, or acquisition involving an obligated
person or the sale of all or substantially all of the assets of the obligated person,
other than in the ordinary course of business; the entry into a definitive agreement
to undertake such an action; or the termination of a definitive agreement relating
to any such actions, other than in accordance with its terms.

(7)

Appointment of a successor or additional trustee or the change of name of a
trustee.

(8)

Incurrence of a Financial Obligation of the obligated person, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a
Financial Obligation of the obligated person, any of which affect holders of the
Series 2019 Bonds.

Whenever the City obtains knowledge of the occurrence of a Listed Event described in
Section 5(b), the City shall as soon as possible determine if such event would be material
under applicable federal securities laws. If the City determines that knowledge of the
occurrence of a Listed Event under Section 5(b) would be material under applicable
federal securities laws, the City shall file a notice of such occurrence with EMMA in a
timely manner not more than 10 business days after the event.

6.

Termination of Reporting Obligation. The City’s obligations under this Disclosure Certificate
will terminate (a) upon the legal defeasance, prior redemption, or payment in full of all of the
Series 2019 Bonds; or (b) if, in the opinion of nationally recognized bond counsel, the City
ceases to be an “obligated person” (within the meaning of the Rule) with respect to the Series
2019 Bonds, or the Series 2019 Bonds otherwise cease to be subject to the requirements of
the Rule. If termination occurs before the final maturity of the Series 2019 Bonds, then the
City shall give notice of such termination in the same manner as notice for a Listed Event
under section 5(c).

7.

Amendment; Waiver. Notwithstanding any other provision of this Disclosure Certificate, the
City may amend this Disclosure Certificate, and any provision of this Disclosure Certificate may
be waived, if all of the following conditions are satisfied:
(a)

If the amendment or waiver relates to the provisions of sections 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; a change in law; or a change in the identity, nature, or status of an
obligated person with respect to the Series 2019 Bonds or the type of business
conducted.

(b)

The undertaking, as amended or taking into account the waiver, would, in the opinion of
nationally recognized bond counsel, have complied with the requirements of the Rule at
4
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the time of the original issuance of the Series 2019 Bonds, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances.
(c)

The amendment or waiver either (1) is approved by the Holders of the Series 2019 Bonds
in the same manner as provided in the Indenture for amendments to the Indenture with
the consent of Holders or (2) does not, in the opinion of nationally recognized bond
counsel, materially impair the interests of the Holders or Beneficial Owners of the Series
2019 Bonds.

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the City
shall describe the amendment or waiver in the next Annual Report and shall include, as
applicable, a narrative explanation of the reason for the amendment or waiver and its effect
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 City. In addition, if the
amendment relates to the accounting principles to be followed in preparing financial
statements, then the City shall give notice of such change in the same manner as for notice of
a Listed Event under section 5(c), and the Annual Report for the year in which the change is
made must 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.
8.

Additional Information. Nothing in this Disclosure Certificate prevents the City (a) from
disseminating any other information, using the means of dissemination set forth in this
Disclosure Certificate or any other means of communication; or (b) from including any other
information in any Annual Report or notice of occurrence of a Listed Event in addition to that
required by this Disclosure Certificate. If the City chooses to include any information in any
Annual Report or notice of occurrence of a Listed Event in addition to that specifically required
by this Disclosure Certificate, the City will not be obligated under this Disclosure Certificate to
update that information or include it in any future Annual Report or notice of occurrence of a
Listed Event.

9.

Default. If the City fails to comply with any provision of this Disclosure Certificate, any
Participating Underwriter or any Holder or Beneficial Owner of the Series 2019 Bonds may
take such actions as may be necessary and appropriate, including seeking mandate or specific
performance by court order, to cause the City to comply with its obligations under this
Disclosure Certificate. A default under this Disclosure Certificate is not an Event of Default
under the Indenture, and the sole remedy under this Disclosure Certificate if the City fails to
comply with this Disclosure Certificate is an action to compel performance.

10. Beneficiaries. This Disclosure Certificate inures solely to the benefit of the City, the
Participating Underwriters, and the Holders and Beneficial Owners from time to time of the
Series 2019 Bonds, and it creates no rights in any other person or entity.
(Signature Page Follows)

5
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CITY OF SACRAMENTO, CALIFORNIA

By:
John P. Colville Jr., City Treasurer
Dated: August _, 2019

6
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EXHIBIT A
NOTICE OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer:
Name of Issue:

City of Sacramento, California
$__________ 2019 Sacramento Tourism Infrastructure District Assessment
Revenue Bonds (Convention Center Ballroom)
Date of Issuance: August __, 2019

NOTICE IS HEREBY GIVEN that the City has not provided an Annual Report with respect to the
above‐named bonds as required by the Indenture, dated as of August 1, 2019, between the City and
U.S. Bank National Association, as trustee. The City anticipates that the Annual Report will be filed
by _____________
Dated: ___________ __, _____

CITY OF SACRAMENTO, CALIFORNIA

By:
City Treasurer

A-1
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$__,___,000
CITY OF SACRAMENTO
2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom)
BOND-PURCHASE AGREEMENT
August __, 2019
City of Sacramento
Historic City Hall
915 I Street, Third Floor
Sacramento, California 95814
Ladies and Gentlemen:
The undersigned, MORGAN STANLEY & CO. LLC (the “Underwriter”) offers to enter into this bondpurchase agreement with the CITY OF SACRAMENTO, a California municipal corporation and charter city
(the “City”). When accepted in writing, this offer will be binding upon the City and the Underwriter. This
offer is made subject to the written acceptance of the City and delivery to the Underwriter on or before
5:00 p.m., California time, on the date hereof and, if not so accepted, will be subject to withdrawal by
the Underwriter upon notice delivered to the City at any time before acceptance. Capitalized terms used
and not defined herein have the same meanings as set forth in the Indenture of Trust dated as of
August 1, 2019 (the “Indenture”), between the City and U.S. Bank National Association, as trustee (the
“Trustee”).
1.

2.

Purchase and Sale of the 2019 STID Bonds.
(a)

Subject to the terms and in reliance upon the representations, warranties, and agreements
set forth herein, the Underwriter hereby agrees to purchase from the City, and the City
hereby agrees to sell and deliver to the Underwriter, all (but not less than all) of the
$__,___,000 aggregate principal amount of the City of Sacramento 2019 Sacramento Tourism
Infrastructure District Assessment Revenue Bonds (Convention Center Ballroom) (the “2019
STID Bonds”). The 2019 STID Bonds will bear interest at the rates and will mature on the
dates, and will be subject to redemption, all set forth on Schedule I attached hereto.

(b)

The purchase price for the 2019 STID Bonds is $_________, equal to the principal amount of
the 2019 STID Bonds, plus an original-issue premium in the amount of $_________, and less
an Underwriter’s discount of $________.

Relationship between the Underwriter and the City. The City acknowledges and agrees that
(a) the Underwriter is not acting as a fiduciary or as a “municipal advisor” within the meaning of
Section 15B of the Securities Exchange Act of 1934; (b) the purchase and sale of the 2019 STID
Bonds under this agreement is an arm’s length commercial transaction between the City and the
Underwriter; (c) in connection with that transaction, each Underwriter is acting solely as a
principal and not as an agent or fiduciary of the City; (d) with respect to the offering of the 2019
STID Bonds or the process leading thereto (whether or not the Underwriter or any affiliate of the
Underwriter has advised or is currently advising the City on other matters), the Underwriter has
not assumed any fiduciary responsibilities in favor of the City or any other obligation to the City
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except as expressly set forth in this agreement; (e) the City consulted its own legal and municipal
advisors to the extent it deemed appropriate in connection with the offering of the 2019 STID
Bonds; and (f) the Underwriter has financial interests that differ from those of the City.
3.

Description and Purpose of the 2019 STID Bonds.
(a)

Under its charter powers and the Property and Business Improvement District Law of 1994
(California Streets and Highways Code sections 36600 through 36671) (the “PBID Law”), the
City Council formed the Sacramento Tourism Infrastructure District No. 2018-04 (the
“District”).

(b)

Under the PBID Law, as amended by City Code section 3.92.055 (the “STID Revenue Bond
Law”), and the Management District Plan adopted by the City Council in connection with the
formation of the District (the “Management District Plan”), the City is authorized to pledge
the assessments levied and collected on lodging businesses within the District’s boundary
(the “Assessments”) to the payment of one or more series of bonds or other obligations.

(c)

On June 26, 2019, the Superior Court of the State of California for the County of Sacramento
entered a default judgment in City of Sacramento v. All Persons Interested et al., No. 342018-00243701 (the “Validation Judgment”), which the City initiated under California
Government Code Section 53511 and California Code of Civil Procedure Sections 860 through
870.5. The Validation Judgment determined, among other things, that the transactions
relating to the formation of the District, the validity of the Assessments, the adoption of the
Management District Plan, and the issuance or incurrence of long-term obligations of the City
payable from the Assessments (including the 2019 STID Bonds) are valid, legal, and binding
obligations of the City and are valid and in conformity with all applicable provisions of law.

(d)

The 2019 STID Bonds are being issued to (1) finance the costs associated with the Project, (2)
fund capitalized interest with respect to the 2019 STID Bonds through 20__, (3) [fund a
deposit to a Reserve Account established under the Indenture] [pay the costs of a debt
service reserve insurance policy (the “Debt Service Reserve Policy”) to be issued by
_______________ (the “Debt Service Reserve Provider”) for deposit in the Reserve
Account], and (4) pay the costs of issuance of the 2019 STID Bonds.

4.

Public Offering. The Underwriter shall make a bona fide public offering of all the 2019 STID Bonds
initially at the public-offering prices (or yields) set forth on Schedule I attached hereto and
incorporated herein by reference. After the initial public offering, the Underwriter may change the
public-offering prices (or yields) as it deems necessary in connection with the marketing of the
2019 STID Bonds, but the Underwriter may not change the interest rates set forth on Schedule I.
The 2019 STID Bonds may be offered and sold to certain dealers at prices lower than the initial
public-offering prices.

5.

Delivery of Official Statement; Continuing Disclosure.
(a)

The City has delivered or caused to be delivered to the Underwriter before the execution of
this agreement copies of the preliminary official statement with respect to the 2019 STID
Bonds, dated July __, 2019, including the cover pages, the appendices thereto, and all
information incorporated therein by reference in electronic form (the “Preliminary Official
Statement”). The Sacramento City Council, by enacting the City Resolution (defined in
section 7(c) below), has deemed the Preliminary Official Statement to be “final” for purposes
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of Rule 15c2-12 under the Securities Exchange Act of 1934 (the “Rule”) and has authorized
the Underwriter to distribute the Preliminary Official Statement. As authorized by the City
Resolution, the City hereby ratifies and confirms its authorization of the use by the
Underwriter before the date hereof of the Preliminary Official Statement. The City has
previously executed and delivered to the Underwriter a certification to that effect.

6.

(b)

Within seven business days after the date hereof, but at least two business days before the
Closing Date, the City shall deliver to the Underwriter a final Official Statement, executed on
the City’s behalf by an authorized officer of the City, which must include information
permitted to be omitted from the Preliminary Official Statement by paragraph (b)(1) of the
Rule and may include such other amendments as have been approved by the City and the
Underwriter (the “Final Official Statement”), and the City shall also deliver to the
Underwriter such additional conformed copies thereof as the Underwriter may reasonably
request to meet potential customer requests for copies of the Final Official Statement to
comply with the Rule and the rules of the Municipal Securities Rulemaking Board (the
“MSRB”). The City acknowledges that the Underwriter may deliver the Preliminary Official
Statement and a Final Official Statement electronically over the internet and in printed paper
form. The Underwriter shall file a copy of the Final Official Statement, including any
supplements prepared by the City, with the MSRB on the MSRB’s Electronic Municipal
Markets Access system. The Final Official Statement must be in substantially the same form
as the Preliminary Official Statement and, other than information previously permitted to
have been omitted by the Rule, the City may only make such other additions, deletions,
revisions, and recent developments in the Final Official Statement as are approved by the
Underwriter. The Underwriter shall cooperate with and assist the City in the preparation of
the Final Official Statement. The City shall deliver to the Underwriter an electronic copy of
the Final Official Statement in a form that permits the Underwriter to satisfy its obligations
under the rules and regulations of the MSRB and the U.S. Securities and Exchange
Commission (“SEC”). The City hereby authorizes the Underwriter to use the Final Official
Statement and the information contained therein in connection with the offering and sale of
the 2019 STID Bonds. The Final Official Statement, including the cover pages, the appendices
thereto, and all information incorporated therein by reference, is the “Official Statement.”

(c)

To enable the Underwriter to comply with the Rule, the City shall execute a continuingdisclosure certificate concurrently with issuance of the 2019 STID Bonds that is substantially
in the form attached as Appendix F to the Official Statement (the “Continuing Disclosure
Certificate”).

Closing. At [8:30] a.m. California time on August __, 2019, or such other time as the Underwriter
and the City agree upon (the “Closing Date”), the City shall deliver or cause to be delivered to the
Underwriter at the offices of Jones Hall, A Professional Law Corporation, bond counsel to the City
(“Bond Counsel”), in San Francisco, California (or such other location as may be designated by the
Underwriter and approved by the City) the closing documents hereinafter mentioned and, through
the facilities of The Depository Trust Company, the 2019 STID Bonds in the form of registered
book-entry bonds evidenced by one certificate for each maturity, interest rate, and series of Bonds
(which may be typewritten) in denominations of $5,000 or any multiple thereof, duly executed by
the City and authenticated by the Trustee. Subject to the terms hereof, the Underwriter shall
accept delivery of the 2019 STID Bonds in book-entry form, and the Underwriter shall pay the
purchase price of the 2019 STID Bonds set forth in section 1 by federal funds wire, less the amount

Bond-Purchase Agreement | Page 3

Page 77 of 167

of $________ that will be wired directly to the Surety Provider as payment for the Reserve Policy
(the delivery and payment being the “Closing”).

7.

(a)

The 2019 STID Bonds must be delivered in such denominations and deposited in the account
or accounts specified by the Underwriter in a written notice given by the Underwriter at least
five business days before the Closing. The 2019 STID Bonds must be made available to the
Underwriter for inspection and packaging not less than 48 hours before the Closing.

(b)

The parties anticipate that CUSIP identification numbers will be inserted on the 2019 STID
Bonds, but neither the failure to provide such numbers nor any error with respect thereto
will constitute a cause for failure or refusal by the Underwriter to accept delivery of the 2019
STID Bonds in accordance with this agreement.

(c)

The Underwriter may delay and reschedule the Closing if, after the date of this agreement
and at any time before the Closing, a material disruption in securities settlement, payment,
or clearance services affecting the 2019 STID Bonds occurs. In such a circumstance, after the
material disruption has been alleviated, the City and the Underwriter shall reschedule the
Closing to a new date that is before September 1, 2019.

Representations and Warranties of the City. The City represents, warrants, and covenants with
the Underwriter as follows:
(a)

The City is a charter city duly organized and existing under California law.

(b)

The City has full legal right, power, and authority to execute, deliver, and perform its
obligations under the Indenture, this agreement, and the Continuing Disclosure Certificate
(collectively, the “City Legal Documents”) as well as under the 2019 STID Bonds; and the City
has full legal right, power, and authority to carry out and consummate all transactions
contemplated by each of these documents and the Official Statement. The City’s compliance
with the City Legal Documents and the 2019 STID Bonds will not materially conflict with, or
constitute a breach of or default under, any applicable constitutional provision, law,
administrative regulation, court order, or consent decree; or any applicable judgment or
decree; or any loan agreement, note, resolution, indenture, agreement, or other instrument
to which the City is a party or to which the City or any of its assets may be otherwise subject.

(c)

By Resolution No. 2019-____ adopted on July __, 2019, by a majority of the Sacramento City
Council at a meeting duly called, noticed, and conducted, and at which a quorum was
present and acting throughout (the “City Resolution”), the Sacramento City Council
authorized the execution and delivery of, and the performance by the City of the obligations
described in, the 2019 STID Bonds, the Preliminary Official Statement, the Official Statement,
and the City Legal Documents. As of the date hereof, that authorization is in full effect and
has not been amended or rescinded. When executed and delivered, the 2019 STID Bonds and
the City Legal Documents will constitute the legally valid and binding obligations of the City
enforceable in accordance with their terms, except as enforcement may be limited by
bankruptcy, insolvency, reorganization, moratorium, or similar laws or equitable principles
relating to or affecting creditors’ rights generally. The City has complied with, and will at the
Closing be in compliance in all respects with, the terms of the 2019 STID Bonds and the City
Legal Documents.
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(d)

By adoption of the City Resolution, the Sacramento City Council has duly authorized the
City’s execution and delivery of the City Legal Documents. When executed and delivered, the
City Legal Documents, assuming due authorization, execution, and delivery by the other
parties thereto, will constitute the legally valid and binding obligations of the City
enforceable in accordance with their terms, except as enforcement may be limited by
bankruptcy, insolvency, reorganization, moratorium, or similar laws or equitable principles
relating to or affecting creditors’ rights generally.

(e)

Except as otherwise disclosed in the Preliminary Official Statement and the Official
Statement, at the date hereof (and as of the Closing Date), the City will be in compliance with
the covenants and agreements in the City Legal Documents, and no event of default or other
event has occurred and is continuing (or will have occurred and be continuing) that with the
passage of time or the giving of notice, or both, would constitute an event of default.

(f)

All approvals, consents, and orders of any governmental authority or agency having
jurisdiction in the matter that would constitute a condition precedent to the City’s due
performance of its obligations under the City Legal Documents have been duly obtained or
made and are, and will be as of the Closing Date, in full effect.

(g)

The Indenture creates a valid pledge of, and lien on, the Pledged Assessment Revenues (as
defined in the Indenture) and on the other accounts and funds pledged to the 2019 STID
Bonds, subject to no prior pledges, liens, or security interests.

(h)

The Official Statement is, and at all times after its date up to and including the Closing will be,
true in all material respects. The Official Statement contains, and up to and including the
Closing will contain, no misstatement of any material fact. The Official does not omit, and up
to and including the Closing will not omit, any statement necessary to make the statements
contained therein, in the light of the circumstances in which the statements were made, not
misleading. The representations and warranties in this section 7(h) do not apply to the
information relating to DTC and its book-entry-only system and under the caption
“UNDERWRITING,” as to which no representations or warranties are made.

(i)

As of the time of acceptance hereof and as of the time of the Closing, except as otherwise
disclosed in the Official Statement—
(1)

the City is not and will not be in violation of any applicable constitutional provision, law,
or administrative rule or regulation of the State of California or the United States or any
applicable City ordinance;

(2)

the City is not and will not be in breach of, or in default under, any applicable judgment
or decree or any trust agreement, loan agreement, bond, note, resolution, agreement,
or other instrument to which the City is a party or is otherwise subject, and no event
has occurred and is continuing that, with the passage of time or the giving of notice, or
both, would constitute a default or event of default under any such instrument, which
breach or default would materially adversely affect the security of the 2019 STID Bonds
or the City’s performance under the City Legal Documents;

(3)

except as disclosed in the Official Statement, the authorization, execution, and delivery
of the City Legal Documents and the 2019 STID Bonds, and the City’s compliance with
the provisions of the City Legal Documents and the 2019 STID Bonds—
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(j)

(A)

do not and will not conflict with, or constitute a violation of, any applicable
constitutional provision, law, or administrative rule or regulation of the State of
California or the United States or any applicable City ordinance;

(B)

do not and will not constitute a breach or violation of, or a default under, any
applicable judgment, decree, license, permit, trust agreement, loan agreement,
bond, note, resolution, agreement, or other instrument to which the City (or any
of its officers in their capacities as such) is subject, or by which it or any of its
properties is bound; and

(C)

will not result in the creation or imposition of any lien, charge, or other security
interest or encumbrance of any nature whatsoever upon any of the City’s assets
or properties or under any law, regulation, or instrument mentioned in section
7(i)(3)(A) or 7(i)(3)(B), except as provided by the 2019 STID Bonds and the City
Legal Documents.

As of the time of acceptance hereof and at the Closing, except as disclosed in the Official
Statement, the City has not been served with process in, and to its actual knowledge has not
been threatened with, any action, lawsuit, proceeding, inquiry, or investigation, at law or in
equity, before or by any court, government agency, public board, or public body, that—
(1)

in any way questions the City’s existence or the titles of the City’s officers to their
offices;

(2)

affects, contests, or seeks to prohibit, restrain, or enjoin the delivery of the 2019 STID
Bonds or the collection of the STID Revenues, or any other amounts pledged or to be
pledged to pay the principal of, and interest on, the 2019 STID Bonds;

(3)

in any way contests or affects the validity of the 2019 STID Bonds or the City Legal
Documents, the Validation Judgement, or the consummation of the transactions
contemplated thereby or hereby;

(4)

contests the exclusion of the interest evidenced and represented by the 2019 STID
Bonds from taxation;

(5)

contests the powers of the City to deliver the 2019 STID Bonds to the Underwriter;

(6)

may result in any material adverse change relating to the City, the STID Revenues; or

(7)

contests the completeness or accuracy of the Preliminary Official Statement or the
Official Statement or any supplement or amendment thereto or asserts that the
Preliminary Official Statement or the Official Statement contains any untrue statement
of a material fact or omits to state any material fact necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading,

(k)

The City has no actual knowledge of any basis for any action, lawsuit, proceeding, inquiry, or
investigation of the nature described in section 7(j).

(l)

Any certificate signed by any City officer and delivered to the Underwriter under any of the
City Legal Documents or under any document contemplated thereby will be deemed a
representation and warranty by the City to the Underwriter as to the statements made
therein and as to the officer’s authority to execute the certificate.
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(m) Except as disclosed in the Official Statement or otherwise disclosed in writing to the
Underwriter, no material adverse change in the financial condition or operating results of the
City has occurred since June 30, 2018, and there has been no occurrence, circumstance, or
combination thereof that is reasonably expected to result in any such a material adverse
change. The City’s financial statements and the other financial information in the Official
Statement about the City present the City’s financial position and operating results as of the
dates and for the periods therein set forth. The audited financial statements have been
prepared in accordance with the generally accepted accounting principles consistently
applied, and the other financial information in the Official Statement has been determined
on a basis substantially consistent with that of the audited financial statements for the City
included in the Official Statement.

8.

(n)

Except as disclosed in the Official Statement, the City is currently in material compliance with
all of its prior continuing-disclosure undertakings entered into in accordance with the Rule.
At or before the Closing Date, the City shall execute and deliver to the Underwriter a duly
authorized continuing-disclosure certificate. A description of the City’s continuing-disclosure
undertaking in connection with the 2019 STID Bonds is set forth in the Preliminary Official
Statement and will also be set forth in the Official Statement.

(o)

To the City’s actual knowledge, there is no public vote or referendum pending or proposed to
amend or repeal the STID Revenue Bond Law, or the proceedings establishing the District,
the results of which could materially adversely affect the transactions contemplated by the
Official Statement, the City Legal Documents, or the 2019 STID Bonds, or the validity or
enforceability of the 2019 STID Bonds, or the City Legal Documents.

(p)

The City shall comply with the requirements of the tax certificate executed by the City in
connection with the delivery of the 2019 STID Bonds.

Conditions to the Obligations of the Underwriter. The Underwriter enters into this agreement in
reliance upon the representations, warranties, and covenants of the City contained herein; the
representations, warranties, and covenants to be contained in the documents and instruments to
be delivered on the Closing Date; and the performance by the City and the Trustee of their
obligations both on and as of the date hereof. The Underwriter’s obligations under this agreement
to purchase, to accept delivery of, and to pay for the 2019 STID Bonds on the Closing Date are
subject to the following additional conditions:
(a)

On the Closing Date, the City Legal Documents must each have been duly authorized,
executed, and delivered by the City, all in substantially the forms heretofore submitted to the
Underwriter, with only such changes as have been agreed to in writing by the Underwriter,
and must be in full effect; and there must be in full effect such resolutions of the
Sacramento City Council as, in Bond Counsel’s opinion, are necessary or appropriate in
connection with the transactions contemplated hereby.

(b)

On the Closing Date, all necessary action of the City relating to the issuance and sale of the
2019 STID Bonds must have been taken, must be in full effect, and must not have been
amended.

(c)

On or before the Closing Date, the Underwriter must have received the following documents,
in each case satisfactory in form and substance to the Underwriter:
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(1)

City Legal Documents, City Resolution, STID Revenue Bond Law, the PBID Law, the
County-City Protocol, and the Validation Judgement. The City Legal Documents, each
duly executed by the parties thereto, and certified copies of the City Resolution, the
STID Revenue Bond Law, the Protocol for Implementation of the Sacramento Tourism
Infrastructure District No. 2018-04 Management District Plan between the City and the
County of Sacramento, dated July 1, 2019, and the Validation Judgement.

(2)

Official Statement. A copy of the Official Statement executed by an authorized City
officer.

(3)

Opinion of Bond Counsel. The approving opinion of Bond Counsel, dated the date
hereof and addressed to the City and in substantially the form of Appendix G to the
Official Statement.

(4)

Supplemental Opinion of Bond Counsel. A supplemental opinion (or opinions) of Bond
Counsel, dated the date of the Closing and addressed to the Underwriter, in form and
substance acceptable to the Underwriter and substantially in the form attached as
Exhibit B.

(5)

Opinion of the City Attorney. An opinion of the Sacramento City Attorney, dated the
Closing Date and addressed to the Underwriter and substantially in the form attached
as Exhibit C.

(6)

Opinion of Disclosure Counsel. An opinion of Stradling Yocca Carlson & Rauth, A
Professional Corporation (“Disclosure Counsel”), dated the Closing Date and addressed
to the City and the Underwriter and substantially in the form attached as Exhibit D.

(7)

Opinion of Underwriter’s Counsel. The opinion of Schiff Hardin LLP (“Underwriter’s
Counsel”), dated the Closing Date and addressed to the Underwriter, to the following
effect: (A) on the basis of the information made available to them, no facts came to
their attention in connection with the preparation of the Official Statement that cause
them to believe that the Official Statement as of its date (excluding therefrom financial
and statistical data, projections, statements relating to DTC, Cede & Co., and the
operation of the book-entry system, and the appendices except for APPENDIX D–
“GENERAL ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING THE CITY OF SACRAMENTO”
and APPENDIX F–“FORM OF CONTINUING DISCLOSURE CERTIFICATE,” as to all of which no view
need be expressed) contained any untrue statement of a material fact or omitted to
state a material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading in any material respect;
and (B) the Continuing Disclosure Certificate provides a suitable basis for the
Underwriter, in connection with the Offering (as defined in the Rule) of the 2019 STID
Bonds to make a reasonable determination as required by section (b)(5) of the Rule.

(8)

Certificate of the City. A certificate of a duly authorized City officer, dated the Closing
Date, in form and substance satisfactory to the Underwriter, to the effect that (A) the
City’s representations and warranties in the City Legal Documents are true and correct
on and as of the Closing Date with the same effect as if made on the Closing Date; (B)
the City Legal Documents have been executed and are in and effect; (C) the City has
complied or is then in compliance with all agreements and has satisfied all conditions
on its part to be observed or satisfied under each City Legal Document at or before the
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Closing; and (D) no event has occurred since the date of the Official Statement that
makes untrue or incorrect in any material respect as of the Closing Date any statement
or information in the Official Statement (as then amended) or that is not reflected in
the Official Statement but should be reflected therein to make the statements therein,
in light of the circumstances under which they were made, not misleading in any
material respect.
(9)

Certificate of the Trustee. A certificate of a duly authorized official of the Trustee, dated
the Closing Date, to the effect that—
(A)

the Trustee is a national banking association organized and existing under and by
virtue of the laws of the United States, having the full power and being qualified
to enter into and perform its duties under the Indenture and to authenticate and
deliver the 2019 STID Bonds to the Underwriter;

(B)

the Trustee is duly authorized to enter into the Indenture and to authenticate and
deliver the 2019 STID Bonds to the Underwriter under the Indenture;

(C)

when delivered to and paid for by the Underwriter at the Closing, the 2019 STID
Bonds will have been duly authenticated and delivered by the Trustee;

(D)

the execution and delivery of the Indenture and compliance with the provisions
on the part of the Trustee contained therein will not conflict with, or constitute a
breach of or default under, any law, administrative regulation, judgment, decree,
loan agreement, indenture, note, resolution, agreement, or other instrument to
which the Trustee is a party or is otherwise subject (except that no
representation, warranty, or agreement is made with respect to any federal or
state securities or blue sky laws or regulations), which conflict, breach, or default
would materially impair the ability of the Trustee to perform its obligations under
the Indenture, 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 properties or assets
held by the Trustee under the lien created by the Indenture under the terms of
any such law, administrative regulation, judgment, decree, loan agreement,
indenture, bond, note, resolution, agreement, or other instrument, except as
provided by the Indenture; and

(E)

to the Trustee’s best of the knowledge, it has not been served or threatened with
any action, suit, proceeding, inquiry, or investigation in law or in equity, before or
by any court, governmental agency, public board, or public body, that affects the
Trustee’s existence or the titles of its officers to their offices; or seeks to prohibit,
restrain, or enjoin the execution and delivery of the 2019 STID Bonds or the
collection of revenues to be applied to pay the principal, premium (if any), and
interest with respect to the 2019 STID Bonds, or the pledge thereof; or in any way
contests or affects the validity or enforceability of the Indenture; or contests the
Trustee’s powers of or its authority to enter into, adopt, or perform its obligations
under any of the foregoing to which it is a party, wherein an unfavorable decision,
ruling, or funding would materially adversely affect the validity or enforceability
of the Indenture or the power and authority of the Trustee to enter into and
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perform its duties under the Indenture and to authenticate and deliver the 2019
STID Bonds to, or upon the order of, the Underwriter.
(10) General Resolution of the Trustee. A certified copy of the general resolution of the
Trustee authorizing the execution and delivery of the Indenture and the authentication
and delivery of the 2019 STID Bonds.
(11) Opinion of Counsel to the Trustee. The opinion of counsel to the Trustee, dated the
Closing Date and addressed to the Underwriter and the City, to the effect that (A) the
Trustee has been duly organized as a national banking association under the laws of the
United States with trust powers, having full power and authority to enter into and to
perform its duties as Trustee under the Indenture; (B) the Trustee has duly authorized,
executed, and delivered the Indenture and by all proper corporate action has
authorized the acceptance of the trusts of the Indenture; (C) the Indenture constitutes
a legally valid and binding agreement of the Trustee enforceable against the Trustee in
accordance with its terms; and (D) the 2019 STID Bonds have been validly
authenticated and delivered by the Trustee to the Underwriter.
(12) Report and Consent of the STID Assessment Consultant. The STID forecast report
prepared by CBRE Group, Inc. (the “STID Assessment Consultant”) dated ___________,
2019, and a certificate of the STID Assessment Consultant consenting to the use of its
name and the inclusion of the report in the Preliminary and Final Official Statements as
Appendix C.
(13) Settlement Agreement. The Settlement Agreement dated May 1, 2019 between the
City, Briana Monroe and the Sacramento Convention and Visitors Bureau, a California
non-profit corporation dba Visit Sacramento), entered into in connection with the
validation action filed by the City.
(14) [Debt Service Reserve Policy. The Debt Service Reserve Policy and Subordinate Bonds
Reserve Policy issued by the Debt Service Reserve Provider.]
(15) [Opinion of Counsel to the Debt Service Reserve Provider. The opinion of Counsel to the
Debt Service Reserve Provider in form and content satisfactory to Bond Counsel and
the City Attorney.]
(16) Tax Certificate. A tax certificate of the City with respect to the 2019 STID Bonds in form
and content acceptable to Bond Counsel.
(17) IRS Form 8038-G. Evidence that the federal tax-information form 8038-G has been
prepared for filing.
(18) CDIAC Notices and Report. A copy of the Notice of Proposed Sale and Report of Final
Sale required to be delivered to the California Debt and Investment Advisory
Commission by California Government Code section 8855, subdivisions (i) and (j).
(19) DTC Blanket Letter of Representations. A copy of the City’s executed Blanket Letter of
Representation to The Depository Trust Company.
(20) Rating Letter. Evidence of a rating of “__” by Moody’s Investors Service (“Moody’s”)
being in full effect as of the Closing Date.
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(21) Additional Documents. Such additional legal opinions, certificates, instruments, or
evidences thereof and other documents as the Underwriter’s Counsel or Bond Counsel
may request to evidence the due authorization, execution, and delivery of the 2019
STID Bonds and the conformity of the 2019 STID Bonds and the City Legal Documents
with the 2019 STID Bonds and the descriptions thereof in the Official Statement.
(b)

The Underwriter may terminate this agreement, without liability therefor, by notification to
the City if at any time after the date hereof and before the Closing any of the following
events occurs and if, in the Underwriter’s reasonable judgment, the event materially affects
either the market price or the marketability of the 2019 STID Bonds or the Underwriter’s
ability to enforce contracts for the sale of the 2019 STID Bonds at the contemplated offering
prices or yields:
(1)

Legislation is favorably reported for passage in either house of the United States
Congress by any committee of the house to which legislation has been referred for
consideration or is enacted (or resolution passed) by the Congress or recommended to
the Congress by the President of the United States, the Department of the Treasury,
the Internal Revenue Service, or any member of Congress, or favorably reported for
passage to either House of Congress by any committee of the House to which the
legislation had been referred for consideration; or a decision is rendered by a court
established under article III of the United States Constitution or by the Tax Court of the
United States; or an order, ruling, regulation (final, temporary, or proposed), or press
release or other form of notice is issued or made by or on behalf of the Department of
the Treasury or the Internal Revenue Service.

(2)

Legislation is favorably reported for passage by either house of the United States
Congress by any committee of the house to which the legislation has been referred for
consideration, or is enacted (or resolution passed) by the Congress; or an order, decree,
or injunction is issued by any court with jurisdiction; or an order, ruling, regulation
(final, temporary, or proposed), or press release or other form of notice is issued or
made by or on behalf of the SEC or any other governmental agency having jurisdiction
of the subject matter, to the effect that obligations of the general character of the 2019
STID Bonds, including any underlying arrangements, are not exempt from registration
under or other requirements of the Securities Act of 1933, as amended; or that the
Indenture is not exempt from qualification under, or from other requirements of, the
Trust Indenture Act of 1939, as amended; or that the issuance, offering, or sale of
obligations of the general character of the 2019 STID Bonds, including any underlying
arrangements, as contemplated hereby or by the Official Statement, is or would be in
violation of the federal securities laws as amended and then in effect.

(3)

A general suspension of trading in securities is in force on the New York Stock
Exchange; or the New York Stock Exchange or other national securities exchange or any
governmental authority imposes any material restrictions not now in force with respect
to the 2019 STID Bonds or materially increases any such restrictions now in force,
including restrictions relating to the extension of credit by, or the charge to the net
capital requirements of, the Underwriter; or a general banking moratorium or limits on
loans or the amounts of loans to investment banking firms in general is declared by
federal, State of New York, or State of California officials authorized to do so.
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(4)

Any amendment to the United States Constitution or the California Constitution is
introduced, proposed, or enacted; or any federal or California court, legislative body,
regulatory body, or other authority takes action that materially adversely affects the
tax status of the City or the City’s property, income, or securities (or interest thereon)
or the validity or enforceability of the City Resolution, the Indenture, or the 2019 STID
Bonds.

(5)

Any event occurs or information becomes known that in the Underwriter’s judgment
makes untrue in any material respect any statement or information in the Preliminary
Official Statement (as of its date or as of the date hereof) or in the Official Statement or
has the effect that the Preliminary Official Statement (as of its date or as of the date
hereof) or the Official Statement contains any untrue statement of a material fact or
omits to state a 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, and in either such event (A) the City refuses to permit the Official
Statement to be amended so as to correct the untrue or misleading statement or
include the omitted material fact in a manner satisfactory to the Underwriter or (B) the
effect of the Official Statement as so amended is, in the Underwriter’s judgment, to
materially adversely affect the market price or marketability of the 2019 STID Bonds or
the Underwriter’s ability to enforce contracts for the sale of the 2019 STID Bonds at the
contemplated offering prices or yields.

(6)

Any outbreak or increase of hostilities or terrorism occurs, or any other local, national,
or international event, act, calamity, or crisis, including a financial crisis, occurs, and the
effect, in the Underwriter’s judgment, is to materially adversely affect the market price
or marketability of the 2019 STID Bonds; or a default occurs with respect to the debt
obligations of, or proceedings under the federal or applicable state bankruptcy laws are
instituted by or against, any agency or instrumentality of the State of California, any
state of the United States or agency thereof, or any City located in the United States
having a population of over one million, and the effect, in the Underwriter’s judgment,
is to materially adversely affect the market price or marketability of the 2019 STID
Bonds.

(7)

Any material change occurs in the affairs of the City, or the Official Statement is
amended under section 10(a).

(8)

Moody’s downgrades, suspends, or withdraws its rating of the 2019 STID Bonds.

(9)

Any court with jurisdiction issues or makes an order, decree, or injunction to the effect
that the issuance, offering, or sale of obligations of the general character of the 2019
STID Bonds, or the issuance, offering, or sale of the 2019 STID Bonds, including all
underlying obligations, as contemplated hereby or by the Preliminary Official
Statement or the Official Statement, is or would be in violation of any applicable law,
rule, or regulation, including any provision of applicable federal securities law as
amended and then in effect.

(10) The SEC or any other governmental agency having jurisdiction of the subject matter
issues a stop order, ruling, regulation, or official statement, or any other event occurs,
the effect of which is that the issuance, offering, or sale of the 2019 STID Bonds or the
execution and delivery of the Legal Documents as contemplated hereby or by the
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Preliminary Official Statement or the Official Statement are or would be in violation of
any applicable law, rule, or regulation, including any federal securities laws such as the
Securities Act of 1933, the Securities and Exchange Act of 1934, or the Trust Indenture
Act of 1939, each as amended and as then in effect.
(11) At the time of the Closing, any litigation is instituted or pending (with service of process
against the City having been accomplished) that seeks to restrain or enjoin the
issuance, sale, or delivery of the 2019 STID Bonds or in any way contests or affects any
authority for, or the validity of, the proceedings, the authorizing and approving of the
2019 STID Bonds, the City Resolution, the City Legal Documents, or the existence or
powers of the City with respect to its obligations under the City Legal Documents or the
2019 STID Bonds.
(12) Any materially adverse change occurs in the City’s affairs that in the Underwriter’s
reasonable judgment materially adversely affects the Underwriter’s ability to market
the 2019 STID Bonds.
(c)

9.

If the City is unable to satisfy the conditions contained in this agreement, or if the
Underwriter’s obligations are terminated for any reason permitted by this agreement, then
this agreement will terminate, and neither the City nor the Underwriter will be under further
obligation hereunder, except as set forth in section 9 and section 10.

Expenses.

(a)

The Underwriter is not obligated to pay, and the City shall pay or cause to be paid, the
expenses incident to the performance of the City’s obligations hereunder, including (1) the
expenses of preparing and printing or otherwise reproducing (for distribution on or before
the date hereof) the City Legal Documents and the expenses of preparing, printing, issuing,
and delivering the definitive Bonds; (2) the fees and disbursements of the City’s municipal
advisor, Montague DeRose and Associates, LLC (the “Municipal Advisor”), the STID
Assessment Consultant, and any accountants or other experts or consultants retained by the
City; (3) the fees and disbursements of the City Attorney, Bond Counsel, and Disclosure
Counsel; (4) the fees and disbursements of the Trustee; and (5) the expenses of preparing
and printing the Preliminary Official Statement and any supplements thereto and the
expenses of preparing and printing the Official Statement and any supplements thereto,
including the requisite number of copies thereof for distribution by the Underwriter. The City
and the Underwriter intend that the City will pay all expenses of City’s employees that are
incidental to implementing this agreement, including the employees’ meals, transportation,
and lodging, and the City shall reimburse the Underwriter if the Underwriter pays for any of
those expenses on the City’s behalf.

(b)

The Underwriter shall pay, from the Underwriter’s discount set forth in section 1, all
expenses it incurs in connection with the public offering and distribution of the 2019 STID
Bonds, including (1) the fees and disbursements of Underwriter’s Counsel; (2) all advertising
expenses in connection with the offering of the 2019 STID Bonds; and (3) all out-of-pocket
disbursements and expenses the Underwriter incurs in connection with the offering and
distribution of the 2019 STID Bonds (including travel and other expenses, CDIAC and blue sky
filing fees, CUSIP Service Bureau fees, and any other fees and expenses), except as provided
in section 9(a) or as the Underwriter and the City otherwise agree.
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10. Covenants of the City. The City covenants with the Underwriter as follows:
(a)

The City shall notify the Underwriter if, between the date hereof and the date that is 25 days
after the End of the Underwriting Period for the 2019 STID Bonds (as defined in section 10(c)
below), the City becomes aware of an event, fact, or condition that in the opinion of
Disclosure Counsel, the City Attorney, or Underwriter’s Counsel might or would cause the
Official Statement, as then supplemented, to contain an untrue statement of a material fact
or to 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. If the Underwriter
determines that the event, fact, or condition requires the preparation and publication of a
supplement to the Official Statement, then the City shall forthwith prepare and furnish to
the Underwriter (at the City’s expense) a reasonable number of copies of a supplement to
the Official Statement (in the form and substance satisfactory to the Underwriter) that will
supplement the Official Statement so that it will not contain an untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein not
misleading, in the light of the circumstances existing at the time the Official Statement is
delivered to prospective purchasers. If the City’s notification is after the Closing, then the City
shall forthwith provide to the Underwriter any certificates the Underwriter considers
necessary to evidence the accuracy of the supplement to the Official Statement. For the
purposes of this section 10(a), between the date hereof and the date that is 25 days after the
End of the Underwriting Period for the 2019 STID Bonds, the City shall furnish such
information with respect to itself as the Underwriter reasonably requests.

(b)

If the information in the Official Statement is supplemented under section 10(a), then, at the
time of the supplement and (unless subsequently again supplemented under section 10(a))
at all times afterward up to and including the date that is 25 days after the End of the
Underwriting Period for the 2019 STID Bonds, the portions of the Official Statement so
supplemented (including any financial and statistical data therein but excluding the
information relating to DTC and its book-entry-only system and under the caption
“UNDERWRITING”) will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make such information therein, in the light of the circumstances
under which it was made, not misleading.

(c)

As used in this section 10 and for the purposes of the foregoing, the term “End of
Underwriting Period” for the 2019 STID Bonds means the earlier of (1) the Closing Date
unless the City has been notified in writing to the contrary by the Underwriter on or before
the Closing Date or (2) the date on which the “end of the underwriting period” for the 2019
STID Bonds occurs under the Rule (17 C.F.R. § 240.15c2-12(f)(2)), except that the City may
treat as the End of the Underwriting Period for the 2019 STID Bonds the date specified as
such in a notice from the Underwriter stating the date that is the End of the Underwriting
Period.

(d)

The City shall advise the Underwriter immediately of the City’s receipt of any notification
with respect to the suspension of the qualification of the 2019 STID Bonds for sale in any
jurisdiction or the initiation or threat of any proceeding for that purpose.

(e)

The City shall furnish such information, execute such instruments, and take such other action
in cooperation with the Underwriter as the Underwriter may request to qualify the 2019 STID
Bonds for offer and sale under the blue sky laws or other securities laws and regulations of
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such states and other jurisdictions of the United States as the Underwriter may designate,
but the City is not required to register as a dealer or broker or foreign corporation in any
such state or jurisdiction or consent to service of process therein.
(f)

The City shall perform all actions that the Underwriter requests (including delivery of an
appropriate certificate with respect to the Preliminary Official Statement) in order for the
Underwriter to comply with the applicable provisions of the Rule.

(g)

Between the date hereof and the Closing Date, without the Underwriter’s prior written
consent, the City will not issue any bonds, notes, or other obligations for borrowed money, in
each case payable from Revenues.

11. Establishment of Issue Price.
(a)

(b)

The following definitions apply only in this section 11:

(1)

“Public” means any person other than an Underwriter or a Related Party.

(2)

“Underwriter” means (A) any person that agrees under a written contract with the City
(or with the lead Underwriter to form an underwriting syndicate) to participate in the
initial sale of the 2019 STID Bonds to the Public and (B) any person that agrees under a
written contract directly or indirectly with a person described in clause (A) to
participate in the initial sale of the 2019 STID Bonds to the Public (including a member
of a selling group or a party to a retail distribution agreement participating in the initial
sale of the 2019 STID Bonds to the Public).

(3)

A purchaser of any of the 2019 STID Bonds is a “Related Party” to the Underwriter if
the Underwriter and the purchaser are subject, directly or indirectly, to (A) at least 50%
common ownership of the voting power or the total value of their stock, if both entities
are corporations (including direct ownership by one corporation of another); (B) more
than 50% common ownership of their capital interests or profits interests, if both
entities are partnerships (including direct ownership by one partnership of another); or
(C) more than 50% common ownership of the value of the outstanding stock of the
corporation or the capital interests or profit interests of the partnership, as applicable,
if one entity is a corporation and the other entity is a partnership (including direct
ownership of the applicable stock or interests by one entity of the other).

(4)

“Sale Date” means the date of execution of this agreement by all parties.

The Underwriter shall assist the City in establishing the issue price of the 2019 STID Bonds
and shall execute and deliver to the City at Closing an “issue price” or similar certificate,
together with the supporting pricing wires or equivalent communications, substantially in the
form attached hereto as Exhibit A, with any modifications that may be appropriate or
necessary, in the reasonable judgment of the Underwriter, the City, and Bond Counsel, to
accurately reflect, as applicable, the sales price or prices or the initial offering price or prices
to the Public of the 2019 STID Bonds. All actions to be taken by the City under this section
11(b) to establish the issue price of the 2019 STID Bonds may be taken on the City’s behalf by
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the Municipal Advisor, and any notice or report to be provided to the City may be provided
to the Municipal Advisor.
(c)

Except as otherwise set forth in Schedule A to Exhibit A attached hereto, the City shall treat
the first price at which 10% of each maturity of the 2019 STID Bonds is sold to the Public as
the issue price of that maturity (the “10% Test”). If different interest rates apply within a
maturity, then each separate CUSIP number within that maturity will be subject to the 10%
Test. At or promptly after the execution of this agreement, the Underwriter shall report to
the City the price or prices at which the Underwriter has sold to the Public each maturity of
the 2019 STID Bonds.

(d)

The Underwriter confirms that it offered the 2019 STID Bonds to the Public on or before the
date of this agreement at the offering price or prices (the “Initial Offering Price”), or at the
corresponding yield or yields, set forth in Schedule A to Exhibit A attached hereto, except as
otherwise set forth therein. Schedule A to Exhibit A also sets forth, as of the date of this
agreement, the maturities, if any, of the 2019 STID Bonds for which the 10% Test has not
been satisfied and for which the City and the Underwriter agree that the restrictions set forth
in the subsection (1) apply, which will allow the City to treat the initial offering price to the
Public of each such maturity as of the Sale Date as the issue price of that maturity (the “Holdthe-Offering-Price Rule”).

(1) So long as the Hold-the-Offering-Price Rule remains applicable to any maturity of the

2019 STID Bonds, the Underwriter will neither offer nor sell unsold 2019 STID Bonds of
that maturity to any person at a price that is higher than the initial offering price to the
Public during the period starting on the Sale Date and ending on the earlier of the
following:

(2)

(e)

(A)

the close of the fifth business day after the Sale Date; or

(B)

the date on which the Underwriter has sold at least 10% of that maturity of the
2019 STID Bonds to the Public at a price that is no higher than the initial offering
price to the Public.

The Underwriter shall promptly advise the City when it has sold 10% of that maturity of
the 2019 STID Bonds to the Public at a price that is no higher than the initial offering
price to the Public, if that occurs before the close of the fifth business day after the Sale
Date.

[The Underwriter confirms the following:
(1)

Any agreement between underwriters, any selling-group agreement, and each thirdparty distribution agreement (to which the Underwriter is a party) relating to the initial
sale of the 2019 STID Bonds to the Public, together with the related pricing wires,
contains or will contain language obligating, as applicable, each Underwriter, each
dealer who is a member of the selling group, and each broker-dealer that is a party to
the third-party distribution agreement—
(A)

to report the prices at which it sells to the public the unsold 2019 STID Bonds of
each maturity allocated to it, whether or not the Closing Date has occurred, until
either all 2019 STID Bonds of that maturity allocated to it have been sold or it is
notified by the Underwriter that the 10% test has been satisfied as to the 2019
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STID Bonds of that maturity (the reporting obligation after the Closing Date may
be at reasonable periodic intervals or otherwise upon request of the
Underwriter);

(2)

(B)

to comply with the Hold-the-Offering-Price Rule, if applicable, if and for so long as
directed by the Underwriter and as set forth in the related pricing wires;

(C)

to promptly notify the Underwriter of any sales of 2019 STID Bonds that, to its
knowledge, are made to a purchaser who is a Related Party to an Underwriter
participating in the initial sale of the 2019 STID Bonds to the; and

(D)

to acknowledge that, unless otherwise advised by the Underwriter, dealer, or
broker-dealer, the Underwriter will assume that each order submitted by the
Underwriter, dealer, or broker-dealer is a sale to the Public.

Any agreement between underwriters or selling-group agreement relating to the initial
sale of the 2019 STID Bonds to the public, together with the related pricing wires,
contains or will contain language obligating each Underwriter or dealer that is a party
to a third-party distribution agreement to be employed in connection with the initial
sale of the 2019 STID Bonds to the Public to require each broker-dealer that is a party
to the third-party distribution agreement to—

(A) report the prices at which it sells to the Public the unsold 2019 STID Bonds of each
maturity allocated to it, whether or not the Closing Date has occurred, until either
all 2019 STID Bonds of that maturity allocated to it have been sold or it is notified
by the Underwriter or the Underwriter or dealer that the 10% test has been
satisfied as to the 2019 STID Bonds of that maturity (the reporting obligation after
the Closing Date may be at reasonable periodic intervals or otherwise upon
request of the Underwriter or the Underwriter or dealer); and
(B)

(f)

comply with the Hold-the-Offering-Price Rule, if applicable, if and for so long as
directed by the Underwriter or the Underwriter or the dealer and as set forth in
the related pricing wires.]

[The City acknowledges the following:
(1)

In making the representations set forth in this section 11, the Underwriter will rely on—
(A)

the agreement of each Underwriter to comply with the requirements for
establishing issue price of the 2019 STID Bonds, including its agreement to comply
with the Hold-the-Offering-Price Rule, if applicable to the 2019 STID Bonds, as set
forth in an agreement between underwriters and the related pricing wires;

(B)

if a selling group has been created in connection with the initial sale of the 2019
STID Bonds to the public, the agreement of each dealer who is a member of the
selling group to comply with the requirements for establishing issue price of the
2019 STID Bonds, including its agreement to comply with the hold-the-offeringprice rule, if applicable to the 2019 STID Bonds, as set forth in a selling group
agreement and the related pricing wires; and
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(C)

(2)

(g)

if an Underwriter or dealer who is a member of the selling group is a party to a
third-party distribution agreement that was employed in connection with the
initial sale of the 2019 STID Bonds to the public, the agreement of each brokerdealer that is a party to the agreement to comply with the requirements for
establishing issue price of the 2019 STID Bonds, including its agreement to comply
with the Hold-the-Offering-Price Rule, if applicable to the 2019 STID Bonds, as set
forth in the third-party distribution agreement and the related pricing wires.

Each Underwriter will be solely liable for its failure to comply with its agreement
regarding the requirements for establishing issue price of the 2019 STID Bonds,
including its agreement to comply with the Hold-the-Offering-Price Rule, if applicable
to the 2019 STID Bonds, and no Underwriter will be liable for the failure of any other
Underwriter, any dealer who is a member of a selling group, or any broker-dealer that
is a party to a third-party distribution agreement to comply with its corresponding
agreement to comply with the requirements for establishing issue price of the 2019
STID Bonds, including its agreement to comply with the Hold-the-Offering-Price Rule, if
applicable to the 2019 STID Bonds.]

The Underwriter acknowledges that sales of any 2019 STID Bonds to any person that is a
Related Party to an Underwriter will not constitute sales to the Public for purposes of this
section 11.

12. Notices. Any notice or other communication to be given to the City under this agreement may be
given by delivering it in writing to the address set forth above. Any notice or other communication
to be given to the Underwriter under this agreement may be given by delivering it in writing to the
Underwriter, Morgan Stanley & Co. LLC, 555 California Street, 21st Floor, San Francisco, California
94104; Attention: Margaret Backstrom, Managing Director.
13. Counterparts. The parties may sign this agreement in counterparts, each of which when executed
and delivered will be an original, but all of which will together constitute the same document.
14. Severability. If a court with jurisdiction rules that any provision of this agreement is invalid,
unenforceable, or contrary to law or public policy, then the parties want the court to interpret this
agreement as follows:
(a)

by modifying the provision to the minimum necessary to make it enforceable or, if that
modification is not permitted by law, by disregarding the provision;

(b)

by holding that the rest of the agreement will remain in effect as written;

(c)

by holding that the provision will remain as written in any circumstances other than those in
which the provision is held to be unenforceable; and

(d)

by holding the entire agreement unenforceable If modifying or disregarding the
unenforceable provision would result in the failure of an essential purpose of this agreement.

15. Governing Law; Venue. This agreement is to be interpreted and applied in accordance with
California law, except that that the rule of interpretation in California Civil Code section 1654 will
not apply. Any and all disputes or legal actions or proceedings arising out of this agreement or any
document related hereto must be filed and maintained in a court with jurisdiction in the County of
Sacramento. Schedule I and exhibits A, B, C, and D are part of this agreement.
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16. Prior Agreements. This agreement supersedes all prior or contemporaneous agreements,
representations, and negotiations between the parties, whether written, oral, express, or implied.
17. Interpretation. The section headings of this agreement are inserted for convenience only and are
not a part hereof. “Include” and its variants are terms of enlargement rather than of limitation. For
example, “includes” means “includes but not limited to,” and “including” means “including but
not limited to.”
18. Entire Agreement. This agreement, when accepted by the City, will constitute the parties’ entire
agreement understanding regarding the matters set forth above and is intended to be their final,
complete, and exclusive expression of those matters. It is made solely for the parties’ benefit
(including the successors or assigns of either Underwriter), and no other person will acquire or
have any right hereunder by virtue hereof, except as provided herein. All of the City’s
representations, warranties, agreements, and covenants in this agreement will remain operative
and in full effect, regardless of any investigation made by or on behalf of the Underwriter, until the
earlier of (a) delivery of and payment for the 2019 STID Bonds hereunder and (b) any termination
of this agreement.
(Signature Page Follows)
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IN WITNESS WHEREOF, the parties hereto, by their representative thereunto duly authorized,
have executed and delivered this agreement, effective as of the day and year first above written.

MORGAN STANLEY & CO. LLC
By: ______________________________
Managing Director
Accepted at _______ [AM/PM] as of the date hereof:
CITY OF SACRAMENTO

By: ______________________________
City Treasurer
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SCHEDULE I
$__,___,000
CITY OF SACRAMENTO
2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom)
$_______ Serial Bonds
Maturity Date
(June 1)

Principal Amount

Interest Rate

Yield

Price

____________
C

Priced to par call on ___________.

REDEMPTION PROVISIONS
Optional Redemption of 2019 STID Bonds. The 2019 STID Bonds maturing on or before June 1,
20__ are not subject to optional redemption before maturity. The 2019 STID Bonds maturing on and
after June 1, 20__ are subject to redemption, at the City’s option on any date on or after June 1, 20__,
as a whole or in part, by such maturities as the City determines, and by lot within a maturity, from any
available source of funds, at a redemption price equal to the principal amount of the 2019 STID Bonds to
be redeemed, together with accrued interest thereon to the date fixed for redemption, without
premium.
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EXHIBIT A
$__,___,000
CITY OF SACRAMENTO
2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom)
ISSUE PRICE CERTIFICATE
The undersigned, on behalf of MORGAN STANLEY & CO. LLC (the “Underwriter”) hereby certifies
as set forth below with respect to the sale and issuance of the above-captioned obligations (together
the “2019 STID Bonds”).
1.

Sale of the 10% Maturities. As of the date of this Certificate, for each Maturity of the 10%
Maturities, the first price at which a Substantial Amount of the Maturity of the 10% Maturities was
sold to the Public is the price listed for that Maturity in Schedule A.

2.

Initial Offering Price of the Undersold Maturities.

3.

(a)

The Underwriter offered the Undersold Maturities to the Public for purchase at the initial
offering prices listed in Schedule A (the “Initial Offering Prices”) on or before the Sale Date. A
copy of the pricing wire or equivalent communication for the 2019 STID Bonds is attached to
this Certificate as Schedule B.

(b)

As set forth in the Bond-Purchase Agreement dated August __, 2019, the Underwriter agreed
in writing that, for each Maturity of the Undersold Maturities, it would neither offer nor sell
any of the unsold Bonds of the Maturity to any person at a price that is higher than the Initial
Offering Price for the Maturity during the Offering Period for the Maturity, nor would it
permit a related party to do so. Under the Bond-Purchase Agreement, the Underwriter has
neither offered nor sold any unsold bonds in a Maturity of the Undersold Maturities at a
price that is higher than the Initial Offering Price for that Maturity of the 2019 STID Bonds
during the Offering Period.

Defined Terms.
(a)

“10% Maturities” means those Maturities of the 2019 STID Bonds shown in Schedule A as
the “10% Maturities.”

(b)

“Bond Counsel” means Jones Hall, A Professional Law Corporation, which is serving as bond
counsel to the Issuer.

(c)

“Issuer” means the City of Sacramento.

(d)

“Maturity” means Bonds with the same credit and payment terms. Bonds with different
maturity dates, or Bonds with the same maturity date but different stated interest rates, are
treated as separate maturities.
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4.

(e)

“Offering Period” means, with respect to an Undersold Maturity, the period starting on the
Sale Date and ending on the earlier of (1) the close of the fifth business day after the Sale
Date (i.e. _________, 2019), or (2) the date on which the Underwriter has sold a Substantial
Amount of the Undersold Maturity to the Public at a price that is no higher than the Initial
Offering Price for the Undersold Maturity.

(f)

“Public” means any person (including an individual, trust, estate, partnership, association,
company, or corporation) other than a Regulatory Underwriter or a related party to a
Regulatory Underwriter. The term “related party” for purposes of this Certificate generally
means any two or more persons who have greater than 50% common ownership, directly or
indirectly.

(g)

“Regulatory Underwriter” means (1) any person that agrees under a written contract with
the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in
the initial sale of the 2019 STID Bonds to the Public and (2) any person that agrees under a
written contract directly or indirectly with a person described in clause (1) of this section 3(f)
to participate in the initial sale of the 2019 STID Bonds to the Public (including a member of a
selling group or a party to a retail distribution agreement participating in the initial sale of
the 2019 STID Bonds to the Public).

(h)

“Sale Date” means the first day on which there is a binding contract in writing for the sale of
a Maturity of the 2019 STID Bonds. The Sale Date of the 2019 STID Bonds is August __, 2019.

(i)

“Substantial Amount” means 10%.

(j)

“Undersold Maturities” means those Maturities of the 2019 STID Bonds shown in Schedule A
as the “Undersold Maturities.”

Calculations.
(a)

We have performed these calculations set forth in Schedule A with the express
understanding and agreement of Bond Counsel and the Issuer that, notwithstanding the
performance of these calculations and the delivery of this Certificate, (1) in doing so we are
not acting as a Municipal Advisor as defined in Section 15B of the Securities Exchange Act; (2)
we do not have a fiduciary duty to the Issuer, and (3) we are not to be construed as a “paid
preparer” of any tax returns of the Issuer, including Form 8038-G.

(b)

We remind you that we are not accountants or actuaries and that we are not engaged in the
practice of law. Accordingly, while we believe the calculations described above to be correct,
we do not warrant them to be so, nor do we warrant their validity for purposes of the
Internal Revenue Code of 1986, as amended.
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5.

Representations. The representations in this Certificate are limited to factual matters only. They
are not necessarily based on personal knowledge but may instead be based on either inquiry
deemed adequate by the undersigned or institutional knowledge (or both) regarding the matters
set forth herein. Nothing in this Certificate represents the Underwriter’s interpretation of any laws.
The Underwriter understands that (a) the Issuer will rely on the foregoing certifications in its
certificates as to tax matters, including arbitrage, under the Internal Revenue Code of 1986, as
amended; and (b) Bond Counsel will rely on the foregoing certifications in rendering its opinion on
the exclusion from federal gross income of the interest on the 2019 STID Bonds and the exemption
from certain taxes of the 2019 STID Bonds and the interest thereon.
MORGAN STANLEY & CO. LLC, the Underwriter

By: _______________________________________
Margaret Backstrom, Managing Director
Dated: August __, 2019
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SCHEDULE A
SALE PRICES OF THE GENERAL-RULE MATURITIES AND
INITIAL OFFERING PRICES OF THE HOLD-THE-OFFERING-PRICE MATURITIES
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SCHEDULE B
PRICING WIRE OR EQUIVALENT COMMUNICATION
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EXHIBIT B
FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL
______________, 2019
City of Sacramento
915 I Street
Sacramento, California 95814
Morgan Stanley & Co. LLC, as Underwriter
555 California Street, 21st Floor
San Francisco, California 94104

SUPPLEMENTAL OPINION:

$__________ City of Sacramento 2019 Sacramento Tourism
Infrastructure District Assessment Revenue Bonds (Convention
Center Ballroom)

Ladies and Gentlemen:
We have acted as bond counsel to the City of Sacramento (the “City”) in connection with the delivery by
the City of the above-captioned bonds (the “Bonds”). The Bonds are issued pursuant to the City’s
charter powers, the Property and Business Improvement District Law of 1994 (California Streets and
Highways Code sections 36600 through 36671) (“PBID Law”), as augmented by section 3.29.055 of the
Sacramento City Code (the “STID Revenue Bond Law”), and an Indenture of Trust, dated as of
__________ 1, 2019 (the “Indenture”), by and between the City and U.S. Bank National Association, as
trustee. The Bonds are being sold by the City pursuant to that certain Bond-Purchase Agreement, dated
as of _______, 2019 (the “Purchase Contract”), by and between the City and Morgan Stanley & Co. LLC,
as underwriter (the “Underwriter”).
We have examined such certified proceedings and other papers and documents as we deem necessary
to render this opinion. This letter is being delivered in our capacity as bond counsel to the City and not
as counsel to any other addressee hereof. As to questions of fact material to our opinion, we have
relied upon representations of the City contained in the Indenture, and in the certified proceedings, and
upon other certifications furnished to us, without undertaking to verify the same by independent
investigation.
Based upon our examination we are of the opinion, under existing law, that:
1.
The Purchase Contract has been duly executed and delivered by the City and is valid and binding
upon the City, subject to laws relating to bankruptcy, insolvency, reorganization or creditors' rights
generally and to the application of equitable principles.
2.
The Bonds are exempt from registration pursuant to the Securities Act of 1933, as amended, and
the Indenture is exempt from qualification pursuant to the Trust Indenture Act of 1939, as amended.
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3.
The statements contained in the Official Statement on the cover and under the headings
“INTRODUCTION,” “THE 2019 STID BONDS,” “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID
BONDS” and “TAX MATTERS,” and in “APPENDIX E – SUMMARY OF THE INDENTURE” and “APPENDIX G –
PROPOSED FORM OF BOND COUNSEL OPINION,” insofar as such statements purport to describe certain
provisions of the Bonds or the Indenture, or to state legal conclusions and the opinion of Bond Counsel
regarding the tax-exempt nature of the Bonds, present a fair and accurate summary of the provisions
thereof.
This opinion letter is solely for your benefit in connection with the transaction covered by the first
paragraph of this letter and may not be relied upon, used, circulated, quoted or referred to, nor any
copies hereof be delivered to, any other person without our prior written approval.
This opinion is given as of the date hereof, and we assume no obligation to revise or supplement this
opinion to reflect any facts or circumstances that may hereafter come to our attention, or any changes
in law that may hereafter occur. Our engagement with respect to this matter has terminated as of the
date hereof.
Respectfully submitted,

A Professional Law Corporation
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EXHIBIT C
FORM OF OPINION OF CITY ATTORNEY
Morgan Stanley & Co. LLC
Re:

2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds (Convention
Center Ballroom)

Ladies and Gentlemen:
We have been acting as legal counsel for the City of Sacramento (the “City”) in connection with the
issuance and delivery its City of Sacramento 2019 Sacramento Tourism Infrastructure District
Assessment Revenue Bonds (Convention Center Ballroom) (the “Bonds”). This opinion is furnished to
you in connection with the Bond-Purchase Agreement dated _________, 2019, between the City and
Morgan Stanley & Co. LLC. Among other things, the Bond-Purchase Agreement provides for the
purchase of the Bonds in the aggregate principal amount of $__________. Unless otherwise defined in
this opinion, or unless the context otherwise requires, the capitalized terms used below have the
meanings given them in the Bond-Purchase Agreement.
Based upon our examination of the City Legal Documents and of such other information, papers, and
documents as we considered necessary or advisable to examine before rendering an opinion (including
the Constitution and laws of the State of California and the governing instruments, ordinances, and
public proceedings of the City), we have concluded that the following statements are accurate as of the
date of this opinion:
1.

The City is a municipal corporation duly organized and validly existing under its charter and the
Constitution and laws of the State.

2.

The City has duly approved the Official Statement and the City Legal Documents relating to the
Bonds.

3.

The Sacramento City Council duly adopted the City Resolution at a meeting called and held
according to law with all public notice required by law and at which a quorum was present and
acting throughout, and the City Resolution is in full effect and has not been amended or rescinded.

4.

The Sacramento City Council duly adopted the STID Revenue Bond Law at meetings called and held
according to law with all public notice required by law and at which a quorum was present and
acting throughout, and the STID Revenue Bond Law is in effect and has not been amended or
rescinded.

5.

The City has full right and lawful authority to execute and deliver the City Legal Documents, and the
City has duly authorized, executed, and delivered the Official Statement and the City Legal
Documents.

6.

The City Legal Documents are legally valid and binding obligations of the City, and they are
enforceable against the City in accordance with their terms except as enforcement may be limited
by—
(a) bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or affecting
creditors’ rights generally, including but not limited to fraudulent-conveyance laws; or
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(b) general principles of equity, including but not limited to concepts of materiality,
reasonableness, and good faith and fair dealing; or
(c) the possible unavailability of specific performance or injunctive relief, whether considered in a
proceeding in equity or at law; or
(d) the exercise of judicial discretion in appropriate cases or;
(e) the limitations on legal remedies against public entities in the State.
7.

To our actual knowledge as of the date of this opinion, the adoption of the City Resolution and the
execution and delivery of the Bonds and the City Legal Documents (as well as the City’s compliance
with the Bonds and the City Legal Documents, under the circumstances contemplated by them) do
not and will not in any material way—
(a) conflict with or constitute on the part of the City a breach of, or default on, any agreement or
other instrument applicable to, or binding upon, the City or any of its properties; or
(b) violate the City’s charter; or
(c) violate any existing law, regulation, court order, or consent decree to which the City or any of
its properties is subject.

8.

Except as described in the Official Statement, to our actual knowledge as of the date of this
opinion, the City has not been served with process in, and has not been overtly threatened with,
any action, suit, proceeding, inquiry, or investigation before or by any court or any governmental
entity—
(a) that contests in any way the completeness or accuracy of the Official Statement; or
(b) in which an unfavorable decision, ruling, or finding is likely to have a material adverse effect on
the financial condition of the City or on the transactions contemplated by the Bond Purchase
Agreement or the Official Statement; or
(c) that is likely to adversely affect the validity or enforceability of, or the authority or ability of
the City to perform its obligations under, the City Resolution, the PBID Law, or the City Legal
Documents.
●●●

We express no opinion with respect to any indemnification or contribution provision contained in the
City Legal Documents. We also express no opinion with respect to the state or federal laws that pertain
to the tax lien status of the Bonds.
Sincerely yours,
Susana Alcala Wood
City Attorney
By:
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________________________
Joseph Cerullo Jr.
Senior Deputy City Attorney
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EXHIBIT D
FORM OF OPINION OF DISCLOSURE COUNSEL
___________, 2019
City of Sacramento
Sacramento, California
Morgan Stanley & Co. LLC, as Underwriter
San Francisco, California
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This Preliminary Official Statement and the information contained herein are subject to completion or amendment. These securities may not be sold, nor may offers to buy them be accepted, prior to
the time the Official Statement is delivered in final form. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy, nor shall there
be any sale of, these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful.

PRELIMINARY OFFICIAL STATEMENT DATED AUGUST __, 2019

NEW ISSUE-BOOK-ENTRY ONLY
RATINGS: See “Ratings” herein
In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel,
subject, however to certain qualifications described herein, under existing law, the interest on the 2019 STID
Bonds is excluded from gross income for federal income tax purposes and such interest is not an item of tax
preference for purposes of the federal alternative minimum tax. In the further opinion of Bond Counsel, interest
on the 2019 STID Bonds is exempt from California personal income taxes. See “TAX MATTERS.”
$__________*
CITY OF SACRAMENTO
2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom)
Dated: Date of Delivery
Due: June 1, as shown on inside cover
The City of Sacramento’s 2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom) (the “2019 STID Bonds”) are being issued by the City of Sacramento (the
“City”) for the Sacramento Tourism Infrastructure District No. 2018-04 (the “Tourism District”). The 2019
STID Bonds are being issued to (i) finance a portion of the costs of acquisition and construction of the ballroom
at the Sacramento Convention Center (the “Project”); (ii) fund capitalized interest with respect to the 2019 STID
Bonds through June 1, 2020; (iii) fund a deposit to a Reserve Account established under the Indenture; and (iv)
pay the costs of issuance of the 2019 STID Bonds. The 2019 STID Bonds are being issued under an Indenture
of Trust, dated as of August 1, 2019 (the “Indenture”), between the City and U.S. Bank National Association,
as trustee (the “Trustee”).
The 2019 STID Bonds will be issued in book-entry form only, initially registered in the name of Cede &
Co., as nominee for The Depository Trust Company (“DTC”), New York, New York. Beneficial owners of
2019 STID Bonds will not receive physical certificates representing the 2019 STID Bonds purchased but will
receive a credit balance on the books of the nominees of the purchasers. The 2019 STID Bonds will be issued
in fully registered form in denominations of $5,000 or any integral multiple thereof.
Interest on the 2019 STID Bonds will be payable semiannually on June 1 and December 1, commencing
December 1, 2019. Payments of interest on, and principal of, the 2019 STID Bonds will be made to DTC. DTC
is obligated in turn to remit such interest and principal to the DTC participants for subsequent disbursement to
the beneficial owners of the 2019 STID Bonds. See APPENDIX G – “BOOK-ENTRY ONLY SYSTEM.”
The 2019 STID Bonds are payable from all of the Pledged Assessment Revenues and all of the moneys
on deposit in the Pledged Assessment Revenue Account, including amounts on deposit on the Reserve Account.
As more particularly described herein “Pledged Assessment Revenues” means assessments levied and collected
on Lodging Businesses (as defined herein) within the boundary of the Tourism District, excluding assessments
on Vacation Rental Owners (as defined herein). The Indenture provides that the City may issue additional bonds
payable from the Pledged Assessment Revenues on a parity basis (“Additional Senior Bonds” and, together
with the 2019 STID Bonds “Senior Bonds”) with the 2019 STID Bonds, subject to the terms and conditions of
the Indenture, as more fully described herein. The Indenture also provides that the City may issue obligations
payable from Pledged Assessment Revenues on a subordinate basis to the 2019 STID Bonds and any Additional
Senior Bonds (“Subordinate Obligations”). See “SECURITY AND SOURCES OF PAYMENT FOR THE 2019
STID Bonds – Additional Senior Bonds” and “- Subordinate Obligations.”
The 2019 STID Bonds are subject to optional and mandatory redemption before their stated maturities,
as described herein. See “THE 2019 STID Bonds – Redemption Provisions.”
The 2019 STID Bonds are limited obligations of the City and are secured by a pledge of, and lien on,
the Pledged Assessment Revenues and moneys on deposit in the Pledged Assessment Revenue Account
and are payable, both as to principal and interest and as to any premiums upon the redemption thereof,
solely as provided in the Indenture. The City is not obligated to pay the 2019 STID Bonds except as
provided in the Indenture. The General Fund of the City is not liable, and the credit or taxing power of
the City is not pledged, for the payment of the 2019 STID Bonds or the interest or premium thereon. The
2019 STID Bonds are not secured by a legal or equitable pledge of, or by a charge, a lien, or an
*
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encumbrance upon, any of the property of the City or any of its income or receipts, except as provided in
the Indenture.
This cover page contains certain information for general reference only and is not a summary of the
issue. Investors must read the entire Official Statement to obtain information essential to the making of
an informed investment decision. See “CERTAIN RISK FACTORS” for a description of certain risks
associated with an investment in the 2019 STID Bonds.
The 2019 STID Bonds will be offered when, as, and if issued and received by the Underwriter, subject to
the approval of validity by Jones Hall, A Professional Law Corporation, Bond Counsel to the City, and certain
other conditions. Certain legal matters will be passed upon for the Underwriter by its counsel, Schiff Hardin
LLP, and for the City by its Disclosure Counsel, Stradling Yocca Carlson & Rauth, a Professional Corporation,
and the City Attorney. It is expected that the 2019 STID Bonds in definitive form will be available for delivery
through the facilities of DTC in New York, New York on or about August 22, 2019.
MORGAN STANLEY
Dated August __, 2019
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$__________*
CITY OF SACRAMENTO
2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom)
MATURITY SCHEDULE
$__________ Serial Bonds
Maturity
(June 1)

Principal Amount

Interest Rate

Yield

Price

CUSIP†
(______)

$______ ______% Term Bonds due June 1, 20___; Yield: _____%; Price: _____; CUSIP†________
$______ ______% Term Bonds due June 1, 20___; Yield: _____%; Price: _____; CUSIP†________

†

CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein is provided by CUSIP
Global Services (CGS), managed by S&P Global Market Intelligence on behalf of The American Bankers Association.
This information is not intended to create a database and does not serve in any way as a substitute for the CGS database.
CUSIP numbers have been assigned by an independent company not affiliated with the City or the Underwriter and
are included solely for the convenience of the registered owners of the 2019 STID Bonds. Neither the City nor the
Underwriter are responsible for the selection or uses of these CUSIP numbers, and no representation is made as to
their correctness on the 2019 STID Bonds or as included herein.
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No dealer, broker, salesperson, or other person has been authorized to give any information or to make
any representations other than those contained herein and, if given or made, such other information or
representation must not be relied upon. This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy nor will there be any sale of the 2019 STID Bonds in any jurisdiction in which it
is unlawful to make such offer, solicitation, or sale.
This Official Statement is not to be construed as a contract with the purchasers of the 2019 STID Bonds.
Statements in this Official Statement that 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 fact.
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 under it will, under any circumstances, create any
implication that there has been no change in affairs of the City since the date hereof. This Official Statement,
including any supplement or amendment hereto, is intended to be deposited with the Municipal Securities
Rulemaking Board through the Electronic Municipal Marketplace Access website, known as EMMA.
In connection with this offering, the Underwriter may overallot or effect transactions that may
stabilize or maintain the market price of the 2019 STID Bonds at a level above what might otherwise
prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time.
Certain statements included or incorporated by reference in the following information constitute
“forward-looking statements.” These statements are generally identifiable by the terminology used, such as
“plan,” “expect,” “estimate,” “budget,” and other similar words. The achievement of certain results or other
expectations contained in forward-looking statements involves known and unknown risks, uncertainties, and
other factors that may cause actual results, performance, or achievements described to be materially different
from any future results, performance, or achievements expressed or implied by the forward-looking statements.
No assurance is given that actual results will meet the City’s forecasts in any way. Except as set forth in the
Continuing Disclosure Certificate, the City does not plan to issue any updates or revisions to those forwardlooking statements if or when its expectations, or events, conditions, or circumstances on which the statements
are based occur or do not occur.
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 a part of, its
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this
transaction, but the Underwriter does not guarantee the accuracy or completeness of such information.
The 2019 STID Bonds have not been registered under the Securities Act of 1933, as amended, in reliance
on an exemption from the registration requirements contained in that act.
The City maintains a website. The information therein is not incorporated by reference and should not
be relied upon in making an investment decision.
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OFFICIAL STATEMENT
$__________*
CITY OF SACRAMENTO
2019 Sacramento Tourism Infrastructure District Assessment Revenue Bonds
(Convention Center Ballroom)
INTRODUCTION
This introduction contains only a brief summary of certain of the terms of the 2019 STID Bonds being
offered and a brief description of the Official Statement (which includes the cover page and appendices). All
statements in this introduction are qualified in their entirety by reference to the entire Official Statement.
References to, and summaries of, provisions of the Constitution and laws of the State of California and any
documents referred to herein do not purport to be complete, and those references are qualified in their entirety
by reference to the complete provisions. Capitalized terms used in this Official Statement and not defined
elsewhere herein have the meanings given them in the Indenture. See APPENDIX E – “SUMMARY OF THE
INDENTURE.”
Authority for Issuance and Purpose
The purpose of this Official Statement is to set forth certain information concerning the issuance and
sale of the $________ City of Sacramento 2019 Sacramento Tourism Infrastructure District Assessment
Revenue Bonds (Convention Center Ballroom) (the “2019 STID Bonds”). The 2019 STID Bonds are being
issued by the City of Sacramento (the “City”) for the Sacramento Tourism Infrastructure District No. 2018-04
(the “Tourism District”). The 2019 STID Bonds are being issued under an Indenture of Trust, dated as of August
1, 2019 (the “Indenture”), between the City and U.S. Bank National Association, as trustee (the “Trustee”).
The 2019 STID Bonds are being issued to (i) finance a portion of the costs of acquisition and
construction of the ballroom at the Sacramento Convention Center (the “Project”); (ii) fund capitalized interest
with respect to the 2019 STID Bonds through June 1, 2020; (iii) fund a deposit to a Reserve Account established
under the Indenture; and (iv) pay the costs of issuance of the 2019 STID Bonds. See “ESTIMATED SOURCES
AND USES OF FUNDS” and “THE PROJECT.”
The City of Sacramento
The City is located at the confluence of the Sacramento and American Rivers in the Northern part of
California’s Central Valley, approximately 75 air miles northeast of San Francisco. As of January 1, 2019, the
City had an estimated population of approximately 500,000. See APPENDIX D – “GENERAL ECONOMIC
AND DEMOGRAPHIC INFORMATION REGARDING THE CITY OF SACRAMENTO.”
Security and Sources of Payment for the 2019 STID Bonds
The 2019 STID Bonds are secured by a first pledge of and lien on, and a security interest in, all of the
Pledged Assessment Revenues and all of the moneys on deposit in the Pledged Assessment Revenue Account.
In addition, the 2019 STID Bonds are secured by a first pledge of and lien on, and a security interest in, all of
the moneys on deposit in the Debt Service Fund, the Interest Account, the Principal Account, the Reserve
Account, and the Pledged Assessment Revenues Surplus Account. See “SECURITY AND SOURCES OF
PAYMENT FOR THE 2019 STID BONDS.”
“Assessments” means the assessments, including taxes and penalties thereon, received by the City on
Lodging businesses within the boundary of the Tourism District in accordance with the Management District
*
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Plan, including assessments collected by the County and remitted to the City in accordance with the Management
District Plan.
“Lodging Business” means, pursuant to the Management District Plan, any structure, or any portion of
any structure that is permitted by the City or County of Sacramento in the Tourism District for short-term rentals,
which is occupied or intended or designed for occupancy by transients for dwelling, lodging or sleeping
purposes, and includes any hotel, inn, motel, vacation rental, home sharing unit, or other similar structure or
portion thereof.
“Pledged Assessment Revenues” means the Assessments, excluding Assessments on Vacation Rental
Owners.
“Vacation Rental Owner” means the owner of any Lodging Business that is within the Tourism District
and has either a short-term-rental permit issued under Sacramento City Code chapter 5.114 or a vacation-rental
permit issued under Sacramento County Zoning Code section 6.5.6, as those codes are amended from time to
time. The Indenture provides that, for clarity, the owner of a residential property (e.g., single-family home,
duplex, condominium) who engages in short-term rentals using the services of online platforms such as Airbnb
and VRBO will meet the definition of Vacation Rental Owner if the owner holds a valid short-term-rental permit
or a valid vacation-rental permit for the property.
See “PLEDGED ASSESSMENT REVENUES.”
The 2019 STID Bonds are limited obligations of the City and are secured by a pledge of, and lien on,
the Pledged Assessment Revenues and moneys on deposit in the Pledged Assessment Revenue Account
and are payable, both as to principal and interest and as to any premiums upon the redemption thereof,
solely as provided in the Indenture. The City is not obligated to pay the 2019 STID Bonds except as
provided in the Indenture. The General Fund of the City is not liable, and the credit or taxing power of
the City is not pledged, for the payment of the 2019 STID Bonds or the interest or premium thereon. The
2019 STID Bonds are not secured by a legal or equitable pledge of, or by a charge, a lien, or an
encumbrance upon, any of the property of the City or any of its income or receipts, except as provided in
the Indenture.
Additional Senior Bonds
The Indenture provides that the City may issue additional bonds, payable from Pledged Assessment
Revenues on a parity with the 2019 STID Bonds (“Additional Senior Bonds”) subject to the terms and
conditions of the Indenture, as more fully described herein. (The 2019 STID Bonds and any Additional Senior
Bonds are referred to herein as the “Senior Bonds”). The Indenture also permits the issuance of bonds, notes or
other obligations secured, in whole or in part, by a pledge of, and lien on, the Pledged Assessment Revenues on
a basis that is subordinate to the pledge and lien securing the Bonds, including any Termination Payments
(“Subordinate Obligations”). See “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID
BONDS – Additional Senior Bonds.”
Reserve Account
The Indenture provides that the 2019 STID Bonds (and any other Participating Bonds, as defined herein)
will be secured by amounts on deposit in the Reserve Account established under the Indenture.
See “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID Bonds – Reserve Account.”

4
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Pledged Assessment Revenues Surplus Account
The Indenture provides for the establishment of a Pledged Assessment Revenues Surplus Account, to
be funded from Pledged Assessment Revenues or other sources not required for (i) the payment of debt service
with respect to Bonds; or (ii) for the payment of required deposits to the Reserve Account (or any other reserve
account established for Bonds that are not Participating Bonds). The transfers to the Pledged Assessment
Revenues will be made until the amount on deposit in the Pledged Assessment Revenues Surplus Account is
equal to the Required Surplus Amount. The “Required Surplus Amount” means an amount equal to 50% of
the Maximum Annual Debt Service on all Bonds and Subordinate Obligations secured by the Pledged
Assessment Revenues. As of the date of issuance of the 2019 STID Bonds, the Required Surplus Amount is
equal to $_____________. The Pledged Assessment Revenues Surplus Account will be funded on the date of
issuance of the 2019 STID Bonds in an amount equal to the Required Surplus Amount. Amounts on deposit in
the Pledged Assessment Revenues Surplus Account will be used to make up any deficiencies in required deposits
with respect to the Bonds.
The Project
The Project generally consists of the acquisition and construction of a ballroom at the Sacramento
Convention Center, and related improvements authorized pursuant to the Management District Plan. See “THE
PROJECT.”
Report of the Assessment Consultant
CBRE Group, Inc., San Francisco, California (the “Assessment Consultant”) has prepared its Revenue
Analysis of the Tourism District, dated July __, 2019 (the “Report of the Assessment Consultant”), which is
included in Appendix C. The Report of the Assessment Consultant should be read in its entirety for a full
understanding of the Assessment Consultant’s analysis and the basis for its conclusions. The Report of the
Assessment Consultant is addressed solely to the City and may not be relied upon by potential investors when
making an investment decision or for any other purpose. The Report of the Assessment Consultant does not
constitute a recommendation to any person to purchase or sell the 2019 STID Bonds. The conclusions reached
in the Report of the Assessment Consultant are subject to certain assumptions, hypothetical conditions and
qualifications, which are set forth in the Report of the Assessment Consultant. In addition, the City has agreed
to indemnify the Assessment Consultant against certain liabilities arising out of its engagement to provide the
Report of the Assessment Consultant. For a more detailed summary of the methodology utilized by the
Assessment Consultant, including with respect to applicable assumptions, hypothetical conditions and
qualifications, see the “Methodology” section of the Report of the Assessment Consultant. See APPENDIX C“REPORT OF THE ASSESSMENT CONSULTANT” and “CERTAIN RISK FACTORS - Report of the
Assessment Consultant.”
Validation
On June 26, 2019, a judgment (the “Validation Judgment”) was entered by the Superior Court of the
State of California for the County of Sacramento entitled City of Sacramento v. All Persons Interested et al., No.
34-2018-00243701. The judgment was entered in connection with an action which was initiated by the City in
connection with the issuance of the 2019 STID Bonds. See “VALIDATION.”
Continuing Disclosure
The City has covenanted for the benefit of the holders and beneficial owners of the 2019 STID Bonds
to provide certain specified financial information and operating data by not later than the end of the ninth month
following the end of the City’s fiscal year (which as of the date of this Official Statement is June 30) (the
“Annual Report”), commencing with the Annual Report for fiscal year 2018-19, and to provide notices of the
occurrence of certain enumerated events. The Annual Report and notices of the enumerated events will be filed
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by the City with the Municipal Securities Rulemaking Board through its Electronic Municipal Market Access
system, known as EMMA. The specific nature of the information to be contained in the Annual Report and the
notice of material events is set forth in APPENDIX F – “FORM OF CONTINUING DISCLOSURE
CERTIFICATE” hereto. This covenant has been made to assist the Underwriter in complying with S.E.C. Rule
15c2-12(b)(5). See “CONTINUING DISCLOSURE” for additional information, including information
regarding the City’s history of compliance with previous continuing disclosure undertakings.
Certain Risk Factors
See “CERTAIN RISK FACTORS” for a description of certain risks associated with an investment in
the 2019 STID Bonds.
Other Matters
Copies of the Indenture will be available for inspection at the City Treasurer’s Office in Sacramento,
California, and will be available upon request and payment of duplication costs from the Trustee.
ESTIMATED SOURCES AND USES OF FUNDS
The estimated sources and uses of funds for the 2019 STID Bonds are as follows:

Sources:
Principal Amount
Original Issue Premium
Total
Uses:
Project Fund
Capitalized Interest(1)
Costs of Issuance(2)
Total
________________
Equals capitalized interest with respect to the 2019 STID Bonds through June 1, 2020.
(3)
Represents funds to be used to pay costs of issuance, which include legal fees, municipal advisor fees, the
Underwriter’s discount, printing costs, rating agency fees and other miscellaneous expenses. For details regarding
the Underwriter’s discount, see “UNDERWRITING.”
(1)

THE PROJECT
The Project consists of the addition of new formal ballroom (the “Ballroom Addition”) on the second
floor over the newly expanded Convention Center’s western most Exhibit Halls. The Ballroom addition will
include construction of 39,224 square feet of new and additional event space that is divisible, using operable
walls, up to 10 smaller breakout rooms; restrooms, 6,000 square feet of additional pre-function area, service and
storage areas and mechanical spaces.
The Convention Center site is generally bounded by 13th Street to the west, 15th Street to the east, J
Street to the north, and K Street to the south.
Construction of the Ballroom Addition commenced in July 2019 and is expected to be completed by
March 2021. The Ballroom Addition is part of a significant expansion and renovation of the Convention Center.
In connection with the renovation and expansion of the Convention Center, the Convention Center closed in July
2019 and is expected to reopen in November 2020. There can be no assurances that the closure of the Convention
Center will not result in a reduction in hotel activity and related Assessments during the period of the closure.
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Estimated Project Costs*
Project Components

Cost

Construction
Other Related Costs(1)
Total

$40,870,000
12,130,000
$53,000,000

(1)

Includes inspection, design, permitting fees, environmental compliance costs, right-of-way
costs, City staff costs, furniture, fixtures and equipment, and contingency
Estimated Sources of Project Funds*

Funding Source

Amount

Bonds(2)
$44,910,000
Available City Funds
$8,090,000
Total
$53,000,000
(2)
Represents net proceeds available for expenditure on the Project.
Source: City of Sacramento
THE 2019 STID BONDS
General
The 2019 STID Bonds will be issued in fully registered form, without coupons, in denominations of
$5,000 or any integral multiple thereof (each, an “Authorized Denomination”); will be dated their date of
delivery; and will bear interest from that date at the rates set forth on the inside cover of this Official Statement,
payable on June 1 and December 1 of each year, commencing December 1, 2019 (each, an “Interest Payment
Date”). Interest on the 2019 STID Bonds will be computed on the basis of a 360-day year, composed of twelve
30-day months.
The 2019 STID Bonds will be registered in the name of Cede & Co., as registered owner and nominee
of The Depository Trust Company, New York, New York (“DTC,” and, together with any successor securities
depository, the “Depository”). DTC will act as Depository for the 2019 STID Bonds. Individual purchases will
be made in book-entry form. Purchasers will not receive a bond certificate representing their beneficial
ownership interest in Bonds. So long as Cede & Co. as nominee of DTC, is the registered owner of the 2019
STID Bonds, references herein to Bondholders, Holders, or owners of the 2019 STID Bonds mean Cede & Co.
as aforesaid, and do not mean the Beneficial Owners of Bonds.
So long as Cede & Co. is the registered owner of the 2019 STID Bonds, principal of, and interest on,
the 2019 STID Bonds will be payable by wire transfer of same-day funds by the Trustee to Cede & Co., as
nominee for DTC. DTC is obligated, in turn, to remit these amounts to the DTC Participants for subsequent
disbursement to Beneficial Owners of the 2019 STID Bonds. See APPENDIX H– “BOOK-ENTRY ONLY
SYSTEM.”
If the use of the book-entry system is discontinued, principal of the 2019 STID Bonds will be payable
upon surrender thereof at the designated office of the Trustee. All interest payable on the 2019 STID Bonds will
*

Preliminary; subject to change.
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be paid by check sent by first-class mail on each Interest Payment Date to the person in whose name each Bond
is registered in the registration books maintained by the Trustee as of the close of business on the 15th day of
the calendar month immediately preceding the Interest Payment Date, whether or not such 15th calendar day is
a Business Day (each, a “Record Date”), provided that registered owners of $1,000,000 or more in aggregate
principal amount of Bonds may request payment by wire transfer, the request to be submitted in writing and
received by the Trustee on or before the applicable Record Date for the Interest Payment Date, in accordance
with the Indenture.
Redemption Provisions
Optional Redemption. The 2019 STID Bonds maturing on or before June 1, 20__ are not subject to
optional redemption before maturity. The 2019 STID Bonds maturing on and after June 1, 20__ are subject to
redemption, at the City’s option on any date on or after June 1, 20__, as a whole or in part, by such maturities as
the City determines, and by lot within a maturity, from any available source of funds, at a redemption price equal
to the principal amount of 2019 STID Bonds to be redeemed, together with accrued interest thereon to the date
fixed for redemption, without premium.
Mandatory Sinking-Fund Redemption. The 2019 STID Bonds are subject to mandatory redemption in
part by lot, at a redemption price equal to 100% of the principal amount thereof to be redeemed, without
premium, in the aggregate principal amounts and on June 1 in the years as set forth in the following tables. If,
however, some but not all of the 2019 STID Bonds have been optionally redeemed, then the total amount of all
future sinking-fund payments will be reduced by the aggregate principal amount of the 2019 STID Bonds so
redeemed, to be allocated among the sinking-fund payments in integral multiples of $5,000 as selected by the
City.
2019 STID Term Bonds
Maturing June 1, 20__
Sinking Fund
Redemption Date
(June 1)

Principal Amount
To Be Redeemed

* Final Maturity
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2019 STID Term Bonds
Maturing June 1, 20__
Sinking Fund
Redemption Date
(June 1)

Principal Amount
To Be Redeemed

* Final Maturity
Notice of Redemption
The Trustee on behalf, and at the expense, of the City will mail (by first-class mail, postage prepaid) or
electronically post, notice of any redemption, at least 20 but not more than 60 days before the redemption date,
to (i) the owners of any of the 2019 STID Bonds designated for redemption at their addresses appearing on the
Registration Books and (ii) the Securities Depositories and to the Information Services. But such mailing or
posting is not a condition precedent to redemption, and neither failure to receive any such notice nor any defect
therein will affect the validity of the proceedings for the redemption of the 2019 STID Bonds or the cessation of
the accrual of interest thereon. The notice must do the following: state the redemption date and the redemption
price; state that optional redemption is conditioned upon the timely delivery of the redemption price by the City
to the Trustee for deposit to the Redemption Fund; designate the CUSIP number of the 2019 STID Bonds to be
redeemed; state the individual number of each 2019 STID Bonds to be redeemed or state that all 2019 STID
Bonds of a particular series between two stated numbers, both inclusive, or all of the 2019 STID Bonds
outstanding of a particular series are to be redeemed; require that the 2019 STID Bonds of the applicable series
be then surrendered at the offices of the Trustee for redemption at the redemption price and state that further
interest on the 2019 STID Bonds will not accrue from and after the redemption date.
The City has the right to rescind any notice of the optional redemption of the 2019 STID Bonds by
written notice to the Trustee on or before the date fixed for redemption. Any notice of optional redemption will
be cancelled and annulled if for any reason funds will not be or are not available on the date fixed for redemption
for the payment in full of the 2019 STID Bonds then called for redemption, and the cancellation will not be an
Event of Default. The City and the Trustee have no liability to the owners of the 2019 STID Bonds or to any
other party related to, or arising from, rescission of redemption. The Trustee will give notice of rescission of
redemption in the same manner as the original notice of redemption was sent.
Partial Redemption of 2019 STID Bonds
If only a portion of any 2019 STID Bond is called for redemption, then upon surrender of such 2019
STID Bond the City will execute, and the Trustee will authenticate and deliver to the Owner thereof, at the
expense of the City, a new 2019 STID Bond or 2019 STID Bonds of the same interest rate and maturity, of
authorized denominations, in aggregate principal amount equal to the unredeemed portion of the Bond to be
redeemed.
Manner of Redemption
Whenever any 2019 STID Bonds or portions thereof are to be selected for redemption by lot, the Trustee
shall make such selection, in such manner as the Trustee shall deem appropriate, and shall notify the City thereof
to the extent 2019 STID Bonds are no longer held in book-entry form. In the event of redemption by lot of 2019
STID Bonds of a particular series, the Trustee shall assign to each 2019 STID Bond then Outstanding of the
particular series a distinctive number for each $5,000 of the principal amount of each such 2019 STID Bond.
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The 2019 STID Bonds to be redeemed shall be the 2019 STID Bonds to which were assigned numbers so
selected, but only so much of the principal amount of each such 2019 STID Bond of a denomination of more
than $5,000 shall be redeemed as shall equal $5,000 for each number assigned to it and so selected. All 2019
STID Bonds redeemed or purchased shall be cancelled and destroyed.
Effect of Redemption
From and after the date fixed for redemption, if funds available for the payment of the redemption price,
including accrued interest, on the 2019 STID Bonds so called for redemption have been duly deposited with the
Trustee, then the 2019 STID Bonds so called will cease to be entitled to any benefit under this Indenture other
than the right to receive payment of the redemption price and accrued interest to the redemption date, and no
interest will accrue thereon from and after the redemption date.
SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID BONDS
Certain Definitions
Following are certain defined terms used in this section:
“Assessments” means the assessments, including taxes and penalties thereon, received by the City on
Lodging Businesses within the boundary of the Tourism District in accordance with the Management District
Plan, including assessments collected by the County and remitted to the City in accordance with the Management
District Plan.
“Lodging Business” means, pursuant to the Management District Plan, any structure, or any portion of
any structure that is permitted by the City or County of Sacramento in the Tourism District for short-term rentals,
which is occupied or intended or designed for occupancy by transients for dwelling, lodging or sleeping
purposes, and includes any hotel, inn, motel, vacation rental, home sharing unit, or other similar structure or
portion thereof.
“Pledged Assessment Revenues” means the Assessments, excluding Assessments on Vacation Rental
Owners.
“Vacation Rental Owner” means the owner of any Lodging Business that is within the Tourism District
and has either a short-term-rental permit issued under Sacramento City Code chapter 5.114 or a vacation-rental
permit issued under Sacramento County Zoning Code section 6.5.6, as those codes are amended from time to
time. For clarity, the owner of a residential property (e.g., single-family home, duplex, condominium) who
engages in short-term rentals using the services of online platforms such as Airbnb and VRBO will meet the
definition of Vacation Rental Owner if the owner holds a valid short-term-rental permit or a valid vacation-rental
permit for the property.
Pledged Assessment Revenue Account
The City has previously established the STID Revenue Account, which, under the Indenture, the City
will continue to hold and maintain for depositing all Assessments collected by the City, all Assessments collected
by the County and paid to the City by the County pursuant to the Management District Plan. For the benefit of
the holders of the 2019 STID Bonds and any Additional Senior Bonds, the City will establish and maintain the
Pledged Assessment Revenue Account. Pursuant to the Indenture the City is required to transfer all Assessments
which constitute Pledged Assessment Revenues from the STID Revenue Account to the Pledged Assessment
Revenue Account as soon as practical. Amounts in the Pledged Assessment Revenue Account may be used
solely for the uses and purposes set forth in the Indenture.
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Pledge of the Indenture for the Benefits of the Bonds
The Bonds (including the 2019 STID Bonds) are secured by a first pledge of and lien on, and a security
interest in, all of the Pledged Assessment Revenues and all of the moneys on deposit in the Pledged Assessment
Revenue Account. The pledge, lien, and security interest are for the equal security of the Bonds (including the
2019 STID Bonds) without preference or priority for number, date of execution, or date of delivery.
In addition, the Bonds are secured by a first pledge of and lien on, and a security interest in, all of the
moneys on deposit in the Debt Service Fund, and the Interest Account and the Principal Account. The 2019
STID Bonds (and any other Participating Bonds, as defined below) are also secured by a first pledge of and lien
on, and a security interest in, the Reserve Account.
In addition, the Bonds are secured by a first pledge of and lien on, and a security interest in, all of the
moneys on deposit in the Pledged Assessment Revenues Surplus Account, without preference or priority for
number, date of execution or date of delivery.
The Indenture provides that the City may issue Additional Senior Bonds and Subordinate Obligations,
subject to the terms and conditions of the Indenture, as more fully described herein. See “SECURITY AND
SOURCES OF PAYMENT FOR THE 2019 STID BONDS – Additional Senior Bonds.”
The Indenture also provides that the City may provide for the creation of additional surplus account(s)
pursuant to a Supplemental Indenture or instrument pursuant to which the City issues Subordinate Obligations
but in no event may any such surplus account(s) impair the priority of the pledge of, and lien on, the Pledged
Assessment Revenues in favor of the Senior Bonds established under the Indenture.
Reserve Account
The Indenture provides that the 2019 STID Bonds (and any other Participating Bonds) will be secured
by a Reserve Account established under the Indenture and held by the Trustee.
“Reserve Requirement” means, with respect to any series of Bonds (unless otherwise specified in a
Supplemental Indenture, including to create a single parity reserve fund for multiple series of Bonds), the least
of (a) 125% of the average Annual Debt Service with respect to the applicable series of Bonds; (b) Maximum
Annual Debt Service with respect to the applicable series of Bonds; and (c) 10% of the original principal amount
of the applicable series of Bonds (or, if the applicable series of Bonds has more than a de minimis amount of
original issue discount or premium, 10% of the issue price of that series of Bonds), subject to the following: (i)
if a parity reserve fund for multiple series of Bonds is established, references to the applicable series of Bonds
will mean all Bonds covered by the parity reserve fund; (ii) in no event will the City be obligated to deposit an
amount in any reserve fund in excess of the amount permitted by the applicable provisions of the Tax Code to
be so deposited from the proceeds of tax-exempt bonds without having to restrict the yield of any investment
purchased with any portion of such deposit and, if the amount of any such deposit is so limited, the Reserve
Requirement will be only the amount of such deposit as permitted by the Tax Code; and (iii) the City may meet
all or a portion of the Reserve Requirement with respect to any series of Bonds by depositing a Qualified Reserve
Account Credit Instrument.
“Tax Code” means the Internal Revenue Code of 1986, as amended, plus the applicable temporary and
permanent regulations promulgated under, or with respect to section 103 and sections 141 through 150, inclusive,
of the Tax Code.
“Participating Senior Bonds” means the 2019 STID Bonds and any other Senior Bonds that, under the
terms of a Supplemental Indenture, are secured by amounts in the Reserve Account.
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The Trustee will apply amounts in the Reserve Account solely (i) for the purpose of making transfers
to the Interest Account and the Principal Account, in that order of priority, on the Business Day immediately
preceding each date on which the principal of, or interest on, the Participating Senior Bonds is due and payable
under the Indenture, if there is then a deficiency in either of the accounts (after taking into account transfers from
the Pledged Assessment Revenues Surplus Account, if any; or (ii) at any time for the retirement of all the
Outstanding Participating Senior Bonds.
The Indenture permits the City to satisfy the Reserve Requirement for the Senior Bonds by depositing
in the Reserve Account for the Senior Bonds, in lieu of cash, a Qualified Reserve Account Credit Instrument in
an aggregate amount equal to the difference between the Reserve Requirement for the Senior Bonds and the
sums, if any, then on deposit in the Reserve Account for the Senior Bonds or being deposited in the Reserve
Account concurrently with such Qualified Reserve Account Credit Instrument. The Indenture also provides that
the City may establish other reserve accounts for other Series of Senior Bonds. See APPENDIX E–
“SUMMARY OF THE INDENTURE.”
Flow of Funds
Following is a description of the flow of funds set forth in the Indenture.
Deposit of Assessments Into STID Revenue Account (Held by City) The Indenture requires that the
City continue to maintain and hold the previously established STID Revenue Account for the purpose of
depositing all Assessments received by the City.
Transfer of Pledged Assessment Revenues into the Pledged Revenue Assessment Account (Held by
City). Under the Indenture, the City must transfer from the STID Revenue Account and deposit in the Pledged
Assessment Revenue Account to be held by the City all Assessments which constitute Pledged Assessment
Revenues as soon as practical after receipt thereof. The Indenture further provides that the City must apply
amounts in the Pledged Assessment Revenue Account solely for the uses and purposes set forth in the Indenture.
Transfer to the Senior Bond Debt Service Fund (Held by Trustee). The Indenture provides that, on the
23rd day of each calendar month (or the following Business Day if the 23rd is not a Business Day), the City shall
withdraw from the Pledged Assessment Revenue Account and transfer to the Trustee for deposit into the Debt
Service Fund created pursuant to the Indenture of all of the Pledged Assessment Revenues. The Indenture further
provides that amounts on deposit in the Debt Service Fund shall be applied at the times and for the uses as
follows the requirements of each such account or fund (including the making up of any deficiencies in any such
account or fund resulting from lack of moneys transferred from the Debt Service Fund sufficient to make any
earlier required deposit) at the time of deposit to be satisfied before any deposit is made to any account or fund
subsequent in priority.
Transfer to the Senior Bond Interest Account (Held by Trustee). Proceeds of the 2019 STID Bonds
deposited to the Capitalized Interest Subaccount pursuant to the Indenture shall be used by the Trustee to make
interest payments on the 2019 STID Bonds through and including June 1, 2020 (and, if there are any amounts
remaining therein after such date, on any Interest Payment Date thereafter). For the Interest Payment Date of
December 1, 2020 and each December 1st Interest Payment Date thereafter, on the first Business Day of each
June, July, August, September, October, and November (commencing with June 2020), the Trustee will transfer
from the Debt Service Fund into the Interest Account an amount which, taking into account any deficiency in
any previous monthly deposit or surplus then on deposit in the Interest Account, equals 1/6th of the aggregate
amount of the interest coming due and payable on the Outstanding Senior Bonds on such December 1st Interest
Payment Date. For the Interest Payment Date of June 1, 2021 and each June 1st Interest Payment Date thereafter,
on the first Business Day of each December, January, February, March, April, and May (commencing with
December 2020), the Trustee will transfer from the Debt Service Fund into the Interest Account an amount
which, taking into account any deficiency in any previous monthly deposit or surplus then on deposit in the
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Interest Account, equals 1/6th of the aggregate amount of the interest coming due and payable on the Outstanding
Senior Bonds on such June 1st Interest Payment Date.
The Trustee will apply amounts in the Interest Account solely for the purpose of paying the interest on
the Outstanding Senior Bonds when due and payable, either at the maturity therof or in accordance with the
mandatory sinking fund redemption thereof.
Transfer to the Senior Bond Principal Account (Held by Trustee). For the Interest Payment Date of
June 1, 2021 and each June 1st Interest Payment Date thereafter on which principal is due on the Senior Bonds,
on the first Business Day of each month (commencing with June 2020), the Trustee will transfer from the Debt
Service Fund into the Principal Account an amount which, taking into account any deficiency in any previous
monthly deposit or surplus then on deposit in the Principal Account, equals 1/12th of the aggregate amount of
principal coming due and payable on the Outstanding Senior Bonds on such June 1st Interest Payment Date.
The Trustee will apply amounts in the Interest Account solely for the purpose of paying the interest on
the Outstanding Senior Bonds when due and payable, either at the maturity therof or in accordance with the
mandatory sinking fund redemption thereof.
Transfer to the Senior Bond Reserve Account and Reserve Providers (Held by Trustee). Upon
determining that the amount on deposit in the Reserve Account (or any other reserve account established for any
series of Senior Bonds) is less than the Reserve Requirement for the Participating Senior Bonds (or other
applicable series of Senior Bonds), the Trustee will transfer from the Debt Service Fund into the Reserve Account
on the first Business Day of each subsequent month an amount equal to 1/12th of the aggregate amount needed
to cure such deficiency. If any transfers are required to be made to the provider of a Qualified Reserve Account
Credit Instrument deposited to the Reserve Account (or any other reserve account established for any series of
Senior Bonds) following a draw thereon, the Trustee will transfer from the Debt Service Fund to the provider of
such Qualified Reserve Account Credit Instrument on the first Business Day of each subsequent month an
amount equal to 1/12th of the aggregate amount due to such provider. In the event of a deficiency, amounts shall
be transferred into the Reserve Account (or other reserve account established for any series of Senior Bonds)
and to the provider of a Qualified Reserve Account Credit Instrument on a pro rata basis among them.
Transfers With Respect to Subordinate Obligations. Following the transfer of all amounts required to
be transferred to the Interest Account, Principal Account and the Reserve Account (or other reserve account) as
described above, first Business Day of each month, the Trustee shall transfer any amounts remaining in the Debt
Service Fund to the trustee(s) or holder(s) of any Subordinate Obligations, on a pro rata basis between them, in
the following order of priority, the requirements of each such transfer to be satisfied before any transfer
subsequent in priority, in an amount equal to (i) 1/6th of the interest coming due on all Subordination Obligations
in the following 6-month period, (ii) 1/12th of the principal coming due on all Subordinate Obligations in the
following 12-month period, and (iii) upon receiving a Certificate of the City that (A) the amount on deposit in
any reserve account established for any Subordinate Obligations is less than the reserve requirement therefor, an
amount equal to 1/12th of the aggregate amount needed to cure such deficiency and/or (B) a transfer is required
to be made to the provider of a reserve surety policy deposited to any reserve account for any Subordinate
Obligations following a draw thereon, an amount equal to 1/12th of the aggregate amount due to such provider;
subject, however, to the requirement that for each date on which transfers are required, all amounts required to
have been transferred with respect to the Bonds pursuant to Section 4.03(b) have occurred.
Transfers to Pledged Assessment Revenues Surplus Account (Held by Trustee). Following the transfer
of all amounts required to be transferred to the Interest Account, Principal Account and Reserve Account (or
other reserve account) and transfers with respect to Subordinate Obligations described above, the reserve
account) described above, on the first Business Day of each month, the Trustee shall transfer any amounts
remaining in the Debt Service Fund for deposit in the Pledged Assessment Revenues Surplus Account until the
amount on deposit in the Pledged Assessment Revenues Surplus Account is equal to the Required Surplus
Amount which is 50% of the Maximum Annual Debt Service on all Senior Bonds and Subordinate Obligations.
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The Pledged Assessment Revenues Surplus Account will be funded on the date of issuance of the 2019
STID Bonds in an amount equal to the Required Surplus Amount.
The Pledged Assessment Revenues Surplus Account shall be held by the Trustee for the benefit of the
City and the Owners of the Senior Bonds, and, on a subordinate basis, the owner or holder of each Subordination
Obligation that is secured by the Pledged Assessment Revenues Surplus Account in accordance with the
instrument pursuant to which such Subordinate Obligation is issued or incurred. No deposit is being made to the
Pledged Assessment Revenues Surplus Account on the Closing Date for the 2019 STID Bonds. From time-totime, if amounts in the Pledged Assessment Revenues Surplus Account are less than the Required Surplus
Amount, amounts shall be deposited into the Pledged Assessment Revenues Surplus Account in accordance with
the priorities set forth in the Indenture and described above until such time as the amount on deposit therein
equals the Required Surplus Amount.
Transfers From Pledged Assessment Surplus Account. The Trustee will apply amounts in the Pledged
Assessment Revenues Surplus Account for the purpose of making transfers to (i) the Interest Account, (ii) the
Principal Account, (iii) the Reserve Account or any other reserve account established for Senior Bonds that are
not Participating Senior Bonds) or to a provider of a Qualified Reserve Account Credit Instrument deposited to
the Reserve Account (or any other reserve account established for Senior Bonds that are not Participating Senior
Bonds), (iv) pay interest on Subordinate Obligations secured by the Pledged Assessment Revenues Surplus
Account, (v) pay principal on Subordinate Obligations secured by the Pledged Assessment Revenues Surplus
Account and (vi) replenish reserve accounts or pay reserve policy providers for Subordinate Obligations secured
by the Pledged Assessment Revenues Surplus Account, in such order of priority, on the first Business Day of
each month in an amount needed to cure any deficiency in the amount of any deposit or transfer of amounts for
interest, principal or reserve replenishment or payment to a reserve policy provider that is required to be made
hereunder or under any instrument pursuant to which the applicable Subordinate Obligation is issued or incurred,
and for which the Trustee has been notified, if there is then a deficiency in any of such accounts or amounts.
Amounts in the Pledged Assessment Revenues Surplus Account may also be used at any time for the retirement
of all the Outstanding Senior Bonds and Subordinate Obligations secured by the Pledged Assessment Revenues
Surplus Account.
So long as no Event of Default has occurred and is continuing, and the Reserve Account (and each other
reserve account established for any series of Bonds) if the amount on deposit in the Pledged Assessment
Revenues Surplus Account at any time exceeds the Required Surplus Amount, the Trustee shall promptly notify
the City of that fact and transfer such excess amount to, or upon the direction of, the City, whereby such amount
shall be released from the pledge and lien which secures the Senior Bonds and may be applied by the City for
any lawful purposes.
The City may provide for the creation of additional surplus account(s) in connection with the issuance
or incurrence of Subordinate Obligations, but in no event shall any such surplus account(s) impair the priority
of the pledge of, and lien on, the Pledged Assessment Revenues in favor of the Senior Bonds established under
this Indenture.
Transfers of Excess Pledged Assessment Revenues. On the first Business Day of each month, Pledged
Assessment Revenues remaining in the Debt Service Fund following the transfer of all amounts required to be
Interest Account, the Principal Account, the Reserve Account (or any other reserve account established for
Senior Bonds that are not Participating Senior Bonds) as described above, shall be released from the pledge and
lien which secures the Senior Bonds, shall be transferred by the Trustee to, or upon the direction of, the City and
may be applied by the City for any lawful purposes, including the payment of costs and expenses of the City and
County incurred in collecting the Assessments and amounts payable in connection with any Subordinate
Obligation(s).

14

Page 124 of 167

Additional Senior Bonds
The City may issue or incur Additional Senior Bonds in such principal amount as it determines, that are
secured in whole or in part by a pledge of, and lien on, the Pledged Assessment Revenues on a parity with the
pledge in favor of the 2019 STID Bonds, subject to the following conditions precedent:
(a)
No Event of Default (and no event that would constitute an Event of Default if not corrected
after notice has been given and all grace periods have passed) has occurred and is continuing.
(b)
As shown by the City’s books for the latest Fiscal Year or for any other 12-month period
selected by the City and ending not more than 90 days before the date of issuance of the Additional
Senior Bonds, (i) Pledged Assessment Revenues are at least equal to 115% of Maximum Annual Debt
Service on all Senior Bonds that will be Outstanding following the issuance of the Additional Senior
Bonds and (ii) Pledged Assessment Revenues are at least equal to 100% Indenture of Trust of Maximum
Annual Debt Service on all Bonds and Subordinate Obligations that will be Outstanding following the
issuance of the Additional Bonds.
(c)
The purpose for which such Additional Bonds are issued is either to (i) provide funds for the
Project or (ii) refund some or all of the then-Outstanding Bonds.
(d)
The Supplemental Indenture authorizing the issuance of the Additional Senior Bonds must
provide that—
(i)
interest on the Additional Senior Bonds is payable on June 1 and December 1 in each
year of the term of the Additional Senior Bonds, except that interest during the first twelve-month period
may be payable on any June 1 or December 1; and
(ii)
the principal of the Additional Senior Bonds is payable on June 1 in any year in which
principal is payable, except that principal during the first 12-month period may be payable on any date
as determined by the City.
(d)
An amount of cash or a Qualified Reserve Account Credit Instrument is deposited in the Senior
Bonds Reserve Account or a separate reserve fund or account in an amount equal to the amount, if any, required
by the Supplemental Indenture or other document authorizing the issuance of the Additional Senior Bonds.
(e)
Notwithstanding the foregoing, if the Additional Senior Bonds are being incurred solely to
refund the Outstanding Senior Bonds, and if the resulting Annual Debt Service on all Senior Bonds for each
bond year is less than the Annual Debt Service on all Senior Bonds for each bond year before the issuance of the
refunding Senior Bonds, then the City need not comply with paragraph (b) above.
The Indenture does not require that that the Pledged Assessment Surplus Account be funded in an
amount equal to the Required Surplus Amount as a condition to the issuance of Additional Senior Bonds.
Subordinate Obligations
The Indenture also permits the issuance of Subordinate Obligations. “Subordinate Obligations” means
bonds, notes or other obligations secured, in whole or in part, by a pledge of, and lien on, the Pledged Assessment
Revenues on a basis that is subordinate to the pledge and lien securing the Senior Bonds, including any
Termination Payments. “Termination Payment” means, with respect to any Interest Rate Swap Agreement, the
amount payable by the City as a result of the termination of such Interest Rate Swap Agreement before its
scheduled expiration date, including any fees and expenses related thereto.
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The Indenture does not require that that the Pledged Assessment Surplus Account be funded in an
amount equal to the Required Surplus Amount as a condition to the issuance of Subordinate Obligations.
Other Covenants of the City
The Indenture contains additional provisions relating to the security for the 2019 STID Bonds, including
the following:
General. The Indenture requires the City to preserve and protect the security of the 2019 STID Bonds
and the rights of the owners. From and after the date of issuance of the 2019 STID Bonds, the City is prohibited
from contesting the validity or enforceability of the 2019 STID Bonds or the Indenture.
Non-Impairment. The City covenants that while the 2019 STID Bonds are Outstanding, the City (1)
will levy the Assessments and collect the Pledged Assessment Revenues on Lodging Businesses in the City, and
shall apply any Assessments received from the County in accordance with the Indenture and the Management
District Plan, to the fullest extent permitted by the Management District Plan and applicable law; and (2) will
not amend the Management District Plan in any way that would materially reduce the City’s receipt of Pledged
Assessment Revenues or otherwise impair the City’s ability to pay the Senior Bonds when due.
Maintenance of Priority of Pledges. Except for Trustee fees and indemnification, the City may not
create any pledge, lien, or security interest in any of the Pledged Assessment Revenues having priority over the
pledge, lien, and security interest granted in favor of the Senior Bonds.
Collection of Pledged Assessment Revenues. The City shall take all actions and shall execute and
deliver all documents as may be required to enable the City to collect the Pledged Assessment Revenues, and
apply the Pledged Assessment Revenues and such other revenues to pay debt service on the Senior Bonds when
due, replenish the Reserve Account or any other reserve account established for any series of Senior Bonds (and
pay to any provider of a Qualified Reserve Account Credit Instrument deposited therein amounts due as a result
of a draw thereon), and pay all other obligations secured by the Pledged Assessment Revenues when due.
Without limiting the foregoing, the City shall enforce the collection of the Pledged Assessment Revenues to the
fullest extent permitted by law, and levy and collect the penalties and delinquencies accruing with respect to any
late payments thereof, as applicable.
City Actions. If the STID Revenue Bond Law or any other law pursuant to which the Indenture is
entered into, the Senior Bonds are issued or the Pledged Assessment Revenues are levied or collected shall ever
be held to be invalid or unenforceable, the City shall take any action which is legally available to the City to
comply with the obligations of the City under the Indenture.
Punctual Payment. The City will punctually pay or cause to be paid the principal, premium (if any) and
interest to become due in respect of all the 2019 STID Bonds in strict conformity with the terms of the 2019
STID Bonds and this Indenture. The City will faithfully observe and perform all of the conditions, covenants,
and requirements of the Indenture and all Supplemental Indentures. Nothing in the Indenture prevents the City
from making advances of other legally available funds to make any such payment.
Budget and Appropriation. So long as any Senior Bonds remain Outstanding, the City shall adopt all
necessary budgets and make all necessary appropriations for the payment of principal of and interest and
premium (if any) on the Senior Bonds from the Pledged Assessment Revenues. If any payment of principal of
and interest and premium (if any) on the Senior Bonds requires the adoption by the City of a supplemental budget
or appropriation, the City shall promptly adopt the same. The Indenture provides that the covenants on the part
of the City described in this paragraph constitute duties imposed by law and it is the duty of each and every
public official of the City to take such actions and do such things as are required by law in the performance of
the official duty of such officials to enable the City to carry out and perform such covenants and agreements.
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Flow of Funds Summary Diagram
The following diagram illustrates in a summary fashion the flow of funds under the Indenture and is not
intended to be a complete or definitive description of the flow of funds. For a more complete description of the
flow of funds, see “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID BONDS – Flow of
Funds” and APPENDIX E – “SUMMARY OF THE INDENTURE.” See the Notes on the following page.
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*
This chart is a simplified version of the flow of funds. See “SECURITY AND SOURCE OF
PAYMENT FOR THE 2019 STID BONDS –Flow of Funds” for a more complete discussion.
(1)
Represents transfer to the City-held Pledged Assessment Revenue Account of the portion of
the Assessments which constitute Pledged Assessment Revenues. See “ASSESSMENTS; PLEDGED
ASSESSMENT REVENUES” and “SECURITY AND SOURCE OF PAYMENT FOR THE 2019 STID
BONDS –Flow of Funds – Transfer to the Pledged Revenue Assessment Account (Held by City)”
(2)
Represents transfer of Pledged Assessment Revenues to the Trustee of Pledged Assessment
Revenues for deposit in Debt Service Fund for payment of principal and interest, and replenishment of the Senior
Bond Debt Service Reserve Account “SECURITY AND SOURCE OF PAYMENT FOR THE 2019 STID
BONDS –Flow of Funds - Transfer to the Debt Service Fund (Held by Trustee),” “- Transfer to the Senior Bond
Interest Account (Held by Trustee),” “- Transfer to the Senior Bond Principal Account (Held by Trustee),” and
“- Transfer to the Senior Bond Reserve Account and Reserve Providers (Held by Trustee).”
(3)
Represents transfer of Pledged Assessment Revenues remaining for Subordinate Obligations.
See “SECURITY AND SOURCE OF PAYMENT FOR THE 2019 STID BONDS –Flow of Funds - Transfers
With Respect to Subordinate Obligations.”
(4)
Represents transfers of Pledged Assessment Revenues to the Pledged Assessment Revenue
Surplus Account. See “SECURITY AND SOURCE OF PAYMENT FOR THE 2019 STID BONDS –Flow of
Funds - Transfers to Pledged Assessment Revenues Surplus Account (Held by Trustee).”
(5)
Represents transfers from Pledged Assessment Revenues Surplus Account for payment of
Senior Bonds and Subordinate Obligations, if necessary. or Bonds and other Senior Parity Obligations. See
“SECURITY AND SOURCE OF PAYMENT FOR THE 2019 STID BONDS –Flow of Funds - Transfers From
Pledged Assessment Revenues Surplus Account.”
(6)
Represents transfers from Pledged Assessment Revenues Surplus Account for payment of
Senior Bonds. See “SECURITY AND SOURCE OF PAYMENT FOR THE 2019 STID BONDS –Flow of
Funds - Transfers From Pledged Assessment Revenues Surplus Account.”
(7)
Represents transfers from Pledged Assessment Revenues Surplus Account for payment of
Subordinate Obligations. See “SECURITY AND SOURCE OF PAYMENT FOR THE 2019 STID BONDS –
Flow of Funds - Transfers From Pledged Assessment Revenues Surplus Account.”
(8)
Represents transfer to City of Pledged Assessment Revenues not required in any month for the
transfers described in (1) through (7) above. See “SECURITY AND SOURCE OF PAYMENT FOR THE 2019
STID BONDS –Flow of Funds - Transfers of Excess Pledged Assessment Revenues.”
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PAYMENT SCHEDULE
Debt service with respect to the 2019 STID Bonds is set forth below.
Fiscal Year Ending
June 30

Interest

Principal

Total

19

Page 129 of 167

THE TOURISM DISTRICT
The Tourism District was formed to provide specific benefits to payors, by providing funding for the
construction of a ballroom as part of the Sacramento Convention Center and other infrastructure project and
marketing (if funds allow) designed to increase room night sales for assessed Lodging Businesses. The Tourism
District was formed pursuant to the Property and Business Improvement District Law of 1994 (California Streets
and Highways Code sections 36600 through 36671) (“PBID Law”), as augmented by Ordinance No. 2018-0025
adopted by the City Council pursuant to the City’s charter powers.
In connection with the formation of the Tourism District, Visit Sacramento commissioned the
preparation of a Management District Plan (the “Management District Plan”) which was reviewed and approved
by the City on behalf of Visit Sacramento. The Management District Plan describes the boundaries of the
Tourism District, its governance structure, the authority for the imposition of the Assessments, the benefits which
will accrue to the payors of the Assessment and other related matters. The Management District Plan was
developed to establish a new assessment revenue stream that can be used to issue bonds to finance capital
improvements, including primarily the Project. The Management District Plan is attached hereto as Appendix
A.
The Tourism District includes all Lodging Businesses located within the boundaries of the City of
Sacramento and a portion of the unincorporated areas of the County of Sacramento (as shown on a map in the
Management District Plan). The boundary of the Tourism District was chosen to ensure that the specific benefits
conferred by the Tourism District are provided only to the Lodging Businesses (as defined in the Management
District Plan, and set forth below) to be assessed and not to other lodging businesses located outside the
boundaries of the Tourism District which do not pay the Assessment. Although Lodging Business includes short
term vacation rentals by owners of homes through Airbnb, VRBO and similar services, “Pledged Assessment
Revenues” does not include Assessments imposed on Vacation Rental Owners.
Pursuant to the Management District Plan, the Tourism District is designed to provide specific benefits
directly to owners of Lodging Businesses by increasing room night sales. In addition, the capital improvements
financed through the Assessments and other activities of the Tourism District are expected to increase overnight
tourism and increase the desirability of the City as a tourist, meeting and event destination, thereby increasing
room night sales of Lodging Businesses.
See “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID BONDS” and “PLEDGED
ASSESSMENT REVENUES” and “VALIDATION.”
Visit Sacramento, a private non-profit organization (“Visit Sacramento”), will serve as the Tourism
District’s Owners’ Association in accordance with the PBID Law. Visit Sacramento is charged with managing
funds in accordance with the Management District Plan and the Indenture and must provide annual reports to
the City Council. As described herein, the City will collect Assessments, and will make the transfers of the
Assessments (including Assessments paid to the City by the County) in accordance with the provisions of the
Indenture. Visit Sacramento will only have custody or discretionary rights with respect to any Assessments paid
to Visit Sacramento from amounts available therefor in the Surplus Fund and transferred to Visit Sacramento in
accordance with the Indenture.
Pursuant to the Management District Plan, any Assessment amounts in excess of the amount necessary
for the payment of Senior Bonds, Subordinate Obligations and other requirements of the Indenture transferred
from the Surplus Account must be used in the following manner and order of priority:
1. Payments to the City and the County of Sacramento for the costs of collecting the assessment and
administering the STID;
2. Payments to the City for costs related to the design of the Project;
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3. Payments to the City of the difference between the proceeds of the 2019 STID Bonds and actual
construction costs for the Convention Center ballroom, or at the City’s election, repayments to the City of
Sacramento of a portion of the difference between bond proceeds and actual construction costs for the
Convention Center ballroom and a portion of the cost of Visit Sacramento marketing and sales programs; and
4. Other tourism infrastructure projects and Visit Sacramento marketing and sales programs designated
by the STID Tourism District Committee (if funds allow). Other tourism infrastructure projects and marketing
and sales programs will be supported by an analysis showing that they will increase overnight visitation and
room night sales at assessed businesses, which analysis will be included in each applicable annual report.
Tourism infrastructure projects are defined as capital improvements designed to increase overnight visitation
and room night sales at assessed businesses. The annual report shall be developed by the STID Tourism District
Committee and Visit Sacramento in consultation with the City of Sacramento.
ASSESSMENTS; PLEDGED ASSESSMENT REVENUES
As described herein, the 2019 STID Bonds (and any Additional Senior Bonds) are payable from all of
the Pledged Assessment Revenues and all of the moneys on deposit in the Pledged Assessment Revenue
Account, including amounts on deposit on the Reserve Account.
“Pledged Assessment Revenues” means the Assessments, excluding Assessments on Vacation Rental
Owners.
“Assessments” means the assessments, including taxes and penalties thereon, received by the City on
Lodging Businesses within the boundary of the Tourism District in accordance with the Management District
Plan, including assessments collected by the County and remitted to the City in accordance with the Management
District Plan.
“Lodging Business” means, pursuant to the Management District Plan, any structure, or any portion of
any structure that is permitted by the City or County of Sacramento in the Tourism District for short-term rentals,
which is occupied or intended or designed for occupancy by transients for dwelling, lodging or sleeping
purposes, and includes any hotel, inn, motel, vacation rental, home sharing unit, or other similar structure or
portion thereof.
“Vacation Rental Owner” means the owner of any Lodging Business that is within the Tourism District
and has either a short-term-rental permit issued under Sacramento City Code chapter 5.114 or a vacation-rental
permit issued under Sacramento County Zoning Code section 6.5.6, as those codes are amended from time to
time. For clarity, the owner of a residential property (e.g., single-family home, duplex, condominium) who
engages in short-term rentals using the services of online platforms such as Airbnb and VRBO will meet the
definition of Vacation Rental Owner if the owner holds a valid short-term-rental permit or a valid vacation-rental
permit for the property. As described herein, “Pledged Assessment Revenues” does not include Assessments
imposed on Vacation Rental Owners.
The annual Assessment rate is one percent (1%) of gross short-term room rental revenue. As defined
the Management District Plan “gross room rental revenue” means “the consideration charged whether or not
received, for the occupancy of space in a Lodging Business valued in money, whether to be received in money,
goods, labor or otherwise, includes all receipts, cash, credits and property and services of any kind or nature,
without any deduction therefrom whatsoever. Gross room rental shall not include and federal, state or local
taxes collected, including but not limited to transient occupancy taxes. Assessments will not be collected on
stays of more than thirty (30) consecutive days because the Tourism District programs are only intended to
increase short-term stays.
Each assessed Lodging Business shall, or on before the last day of the month, make a return to the City
or County for the prior month which includes the total short term room rental revenue charged and received by
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the assessed Lodging Business and the amount of the Assessment collected. At the time the return is filed, the
full amount of the Assessment is required to be remitted to the City or County. Returns and payments are due
immediately upon cessation of business for any reason. All Assessments collected by assessed Lodging
Businesses shall be held in trust for the City or County until payment thereof is made to the City or County. The
City and County will be responsible for collecting the Assessment on a monthly basis (including any
delinquencies, penalties and interest) from each Lodging Business located in their respective jurisdictions. The
City and County shall take all reasonable efforts to collect the assessments from each Lodging Business. If sums
in excess of the delinquent Assessment are sought to be recovered in the same collection action by the City or
the County, the Tourism District shall bear its pro rata share of such collection costs.
Collection of Delinquent Assessments. Pursuant to the Management District Plan, assessed businesses
which are delinquent in paying the Assessment shall be responsible for paying:
1. Original Delinquency: Any Lodging Business that fails to remit any Assessment imposed within the
time required by City or County shall pay a penalty of ten percent (10%) of the amount of the assessment in
addition to the amount of the Assessment.
2. Continued Delinquency: Any Lodging Business that fails to remit any delinquent remittance on or
before a period of thirty (30) days following the date on which the remittance first became delinquent shall pay
a second delinquency penalty of ten percent (10%) of the amount of the assessment in addition to the amount of
the assessment and the ten percent (10%) penalty first imposed.
3. Fraud: If the City or County determines that the nonpayment of any remittance due is due to fraud, a
penalty of twenty-five (25%) of the amount of the assessment shall be added thereto in addition to the penalties
described above in (1) and (2).
4. Interest: In addition to the penalties imposed, any Lodging Business that fails to remit any assessment
imposed shall pay interest at the rate of one-half of one percent (0.5%) per month or fraction thereof on the
amount of the assessment, exclusive of penalties, from the date on which the remittance first became delinquent
until paid.
5. Penalties Merged with Assessment: Every penalty imposed and such interest as accrues under the
provisions of this section shall become a part of the assessment herein required to be paid.
Collection of the Assessment by the City and the County will commence in August 2019. [[In
connection with the issuance of the Series 2019 STID Bonds, the City and County entered into a Protocol For
Implementation of the Sacramento Tourism Infrastructure District No. 2018-04 Management District Plan, dated
July 1, 2019 (the “City-County STID Protocol”) which sets forth certain matters relating to the collection of
Assessments by the County and payment thereof to the City in a manner consistent with the provisions of the
Indenture and the Management District Plan.]]
PRO FORMA DEBT-SERVICE COVERAGE PRESENTATION
As described herein, the Tourism District was formed in 2018, and will not begin to collect Assessments
until August, 2019. However, in 2012 the City and County established the Sacramento Tourism Marketing
District (the “STMD”). The STMD is also authorized to collect assessments on owners of lodging businesses.
The geographic boundaries of the STMD include a larger portion of the unincorporated area of the County than
the Tourism District and, as a result, there are currently six more lodging businesses in the STMD than there are
in the Tourism District. (Although the definition of “lodging businesses” in the Management District Plan and
the formation documents for the STMD differ somewhat, the City has concluded that the Lodging Businesses
which will be required to pay the Assessment in the Tourism District will be the same “lodging businesses”
located within the Tourism District (as defined in the STMD formation documents) which are obligated to pay
the STMD assessment. In addition, while the Tourism District Assessment is 1% of gross short-term room rental
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revenue, the STMD assessment rate structure is based on a percentage fee ranging from 1% to 3% of gross room
revenue from stays of 30 days or less, depending on the specific location of a particular lodging business within
the STMD for room revenue generated from stays of 30 days or less. Similar to the Assessments in the Tourism
District, the STMD assessment is an assessment on the lodging property, not the guest; however, the assessment
may be passed through to the guest at the discretion of the hotel operator.
As a result of the existence of the STMD since 2012, and the collection of assessment in the STMD
during that period, the City has records of the historical short term rental revenues of the Lodging Businesses in
the Tourism District that paid the STMD assessment, and has used that information to create the table of
hypothetical “Pro Forma Tourism District Assessments” set forth in Table 1. The table shows the Assessments
that theoretically would have been collected during the periods identified in the table, assuming that the
Assessments had been applicable during such period. The table does not include STMD assessments imposed
on owners of Vacation Rental Properties.
From time to time since 2012, lodging businesses have been delinquent in the payment of STMD
assessments. Delinquent STMD assessments have not exceeded 4% of total Assessments due in any month. As
of June 1, 2019, there were seven hotels with outstanding delinquencies with respect to STMD assessment
totaling approximately $30,000.
In addition to the Assessments, and the assessments imposed in the STMD described above, hotels in
the City also pay a transient occupancy tax (the “TOT”) equal to 12% of the rent charged by the hotels. The
City pledged a portion of the TOT in connection with the issuance on November 1, 2018 of $283,315,000
principal amount of City of Sacramento TOT Revenue Bonds.
The STMD assessments, the TOT and the Assessments will all be collected by the City from hotels and
lodging businesses within the City boundaries. The County will be responsible for collecting Assessments in
their boundaries and remitting such collections to the City. Although the filing requirements relating to each
imposition differ in some aspects, some hotels and lodging businesses pay each imposition in a single check. In
the event that a Lodging Business pays less than the amount due, the Lodging Business would be contacted and
notified of the discrepancy and be requested to immediately pay the difference. If payment is not made, then the
Lodging Business will be billed for penalties and interest as well. See “ASSESSMENTS; PLEDGED
ASSESSMENT REVENUES.”
Revenues of the STMD and the TOT are not pledged to, or otherwise available for, payment of
the 2019 STID Bonds. The 2019 STID Bonds are payable solely from the amounts pledged thereof
pursuant to the Indenture.
The table below contains the hypothetical amount of Assessments that would have been collected by
the City and the County during the stated period, if the Assessments had been imposed during such period. This
information was derived from City records compiled in connection with the collection of the STMD assessment
as well as information provided by the County of Sacramento (with respect to lodging businesses which paid the
STMD assessment in the unincorporated area and which are also within the Tourism District).
Imposition of the Assessment commences August 1, 2019. As described herein, Lodging Businesses
are not required to pay the Assessment for any month until the last day of the succeeding month. As described
in “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID BONDS - Flow of Funds,” the
Indenture provides that, on the 23rd day of each calendar month (or the following Business Day if the 23rd is not
a Business Day), the City shall withdraw from the Pledged Assessment Revenue Account and transfer to the
Trustee for deposit into the Debt Service Fund created pursuant to the Indenture of all of the Pledged Assessment
Revenues. As a result, the Trustee will not begin to receive Pledged Assessment Revenues from the City until
October 23, 2019. A portion of the proceeds of the 2019 STID Bonds will be used to fund capitalized interest
with respect to the 2019 STID Bonds through June 1, 2020.
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Table 1
Pro Forma Tourism District Assessments

Pro Forma City
Fiscal Year
Assessment
2013
$1,690,478
2014
1,837,963
2015
2,060,740
2016
2,265,029
2017
2,469,568
2018
2,771,927
2019*
2,188,975
June 2017May 2018
June 2018May 2019
*Data through May 2019.
Source: City of Sacramento

Change
n/a
8.7%
12.1
9.9
9.0
12.2
n/a

Pro Forma
County
Assessments
$285,285
337,623
376,620
424,311
492,738
503,611
413,459

Percent
Change
n/a
18.3%
11.6%
12.7%
16.1%
2.2%
n/a

Total
Pro Forma
Tourism District
Assessments
$1,975,763
2,175,586
2,437,360
2,689,341
2,962,307
3,275,538
2,602,434

Change
n/a
10.1%
12.0
10.3
10.1
10.6
n/a

Top Payors of STMD Assessments by Lodging Businesses in the Tourism District
The following table shows is a schedule of the top ten payors of STMD assessments in Fiscal Year
2017-18 (in alphabetical order), but only with respect to Lodging Businesses that are also located in the Tourism
District. The Lodging Businesses in the table paid approximately 45% of total collected STMD assessments for
such Fiscal Year with respect to Lodging Businesses in the Tourism District:
Table 2
Top STMD Assessment Payors by Lodging Businesses in the Tourism District
(Alphabetical Order)
Number of Rooms

Lodging Business
Citizen Hotel
Doubletree
Embassy Suites
Hilton Garden Inn
Hilton Sacramento
Holiday Inn
Hyatt Regency
Kimpton Sawyer Hotel
Residence Inn – Capital Park
Sheraton Grand

196
448
242
154
332
359
505
250
235
503

Source: City of Sacramento
The following table sets forth pro forma debt service coverage with respect to the 2019 STID Bonds
using the pro forma Pledged Assessment Revenues for June 2018 through May 2019 (Pro Forma Pledged
Assessment Revenues”), as set forth in Table 3.
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Table 3
Pro Forma Debt Service Coverage
Pro Forma Pledged Assessment
Revenues from June 2018 through May
2019(1)

2019 STID
Bonds MADS(2)*

Pro Forma
Coverage(3)

Remaining Pledged
Assessment Revenues(4)

Notes
1. Unaudited. Calculated using the methodology set forth in the Indenture. See Table 1.
2. Equal to Maximum Annual Debt Service (“MADS”) with respect to the 2019 STID Bonds.
3. Equal to Pro Forma Pledged Assessment Revenues divided by 2019 STID Bonds MADS.
4. As described in “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID Bonds - Flow of
Funds,” Pledged Assessment Revenues available in the Debt Service Fund not required for required transfers
with respect to the Senior Bonds are required to be transferred to the Pledged Assessment Revenues Surplus
Account until the amount on deposit therein equals the Required Surplus Amount. This figure equals Pro
Forma Pledged Assessment Revenues less MADS.
REPORT OF THE ASSESSMENT CONSULTANT
CBRE Group, Inc., San Francisco, California (the “Assessment Consultant”) has prepared its Revenue
Analysis of the Tourism District, dated July __, 2019 (the “Report of the Assessment Consultant”), which is
included in Appendix C. In preparing its report, the Assessment Consultant relied upon its existing general
knowledge of the City lodging market; additional interviews with local planning departments, major hotel
companies, and local hotel owners and developers; and its own market research. The Report of the Assessment
Consultant should be read in its entirety for a full understanding of the Assessment Consultant’s analysis and the
basis for its conclusions. From time to time the Assessment Consultant has provided appraisal and other related
services to the City.
The Report of the Assessment Consultant was prepared for City planning purposes to determine the
future potential availability of Assessments (in excess of Pledged Assessment Revenues required for the payment
of the 2019 STID Bonds) for additional projects eligible for Assessment funding. While the Report of the
Assessment Consultant includes forecasts, the 2019 STID Bonds have been structured utilizing Pro Forma
Pledged Assessment Revenues for the period from June 2018 through May 2019. See “PRO FORMA DEBTSERVICE COVERAGE PRESENTATION” herein. As described herein, there can be no assurances that
Pledged Assessment Revenues will not decline in the future below the Pro Forma Pledged Assessment Revenues
for the period from June 2018 through May 2019.
The Report of the Assessment Consultant is addressed solely to the City and may not be relied upon by
potential investors when making an investment decision or for any other purpose. The Report of the Assessment
Consultant does not constitute a recommendation to any person to purchase or sell the 2019 STID Bonds. The
conclusions reached in the Report of the Assessment Consultant are subject to certain assumptions, hypothetical
conditions and qualifications, which are set forth in the Report of the Assessment Consultant. For a more detailed
summary of the methodology used by the Assessment Consultant, see the “Methodology” section of the Report
of the Assessment Consultant.

*

Preliminary; subject to change.
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In connection with the preparation of the Report of the Assessment Consultant, the City has indemnified
the Assessment Consultant for any actions, losses, claims, damages, judgments, penalties, liabilities, costs and
expenses arising out of or in any way relating to the Report of the Assessment Consultant, the Official Statement,
or the offering of the 2019 STID Bonds.
THE REPORT OF THE ASSESSMENT CONSULTANT SHOULD BE READ IN ITS ENTIRETY
FOR AN UNDERSTANDING OF THE FINDINGS, UNDERLYING ASSUMPTIONS, HYPOTHETICAL
CONDITIONS AND QUALIFICATIONS, AND PROJECTIONS. ANY PROJECTION IS SUBJECT TO
UNCERTAINTIES. INEVITABLY, SOME ASSUMPTIONS USED TO DEVELOP PROJECTIONS WILL
NOT BE REALIZED, AND UNANTICIPATED EVENTS AND CIRCUMSTANCES MAY OCCUR.
THEREFORE, THERE ARE LIKELY TO BE DIFFERENCES BETWEEN PROJECTIONS AND ACTUAL
RESULTS, AND THOSE DIFFERENCES MAY BE MATERIAL AND ADVERSE. SEE APPENDIX C“REPORT OF THE ASSESSMENT CONSULTANT.”
CERTAIN RISK FACTORS
The following factors, which represent certain major risk factors, should be considered along with all
other information in this Official Statement by potential investors in evaluating the 2019 STID Bonds. There
can be no assurance that other risk factors do not currently exist or will not arise at any future time due to changed
circumstances or otherwise.
General
In considering the matters set forth in this Official Statement, prospective investors should carefully
review all investment considerations and bondholders’ risks set forth throughout this Official Statement and
should specifically consider certain risks associated with the 2019 STID Bonds. There follows a discussion of
some, but not necessarily all, of the possible risk factors that should be carefully evaluated by prospective
purchasers of the 2019 STID Bonds before purchasing any of the 2019 STID Bonds.
Limited Obligations
The 2019 STID Bonds are limited obligations of the City and are secured by a pledge of, and lien on,
the Pledged Assessment Revenues, moneys on deposit in the Pledged Assessment Revenue Account and the
accounts held by the Trustee under the Indenture. The 2019 STID Bonds are payable, both as to principal and
interest and as to any premiums upon the redemption thereof, solely as provided in the Indenture, and the City
is not obligated to pay the 2019 STID Bonds except as provided in the Indenture. The General Fund of the City
is not liable, and the credit or taxing power of the City is not pledged, for the payment of the 2019 STID Bonds
or the interest or premium thereon. The 2019 STID Bonds are not secured by a legal or equitable pledge of, or
by a charge, a lien, or an encumbrance upon, any of the property of the City or any of its income or receipts,
except as provided in the Indenture.
Economic and Market Conditions
The receipt of the Pledged Assessment Revenues depends on the economic activity that generates the
Assessment. The Pledged Assessment Revenues depend on the use of the Lodging Businesses in the City’s taxing
jurisdiction and the rent charged for the rooms. A reduction in the number of facilities or rooms rented, or a
decrease in the rent charged for rooms, would result in a reduction in the Pledged Assessment Revenues.
A number of factors, many of which might be beyond the control of the City, could have an adverse
impact on occupancy levels in the Sacramento hotel market, including adverse changes in the national economy
and levels of corporate travel and tourism, competition from other hotels, energy costs, governmental rules and
policies, potential environmental and other liabilities, and interest rates. Corporate travel and tourism are highly
dependent upon gasoline and other fuel prices, airline fares, and the national economy. The amount of Pledged
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Assessment Revenues will also be affected by economic factors such as the number of travelers to the area; the
opening or closing in the area of Lodging Businesses, car rental agencies, and restaurants; and pricing decisions
made by operators of such facilities. There can be no assurances that future changes in the local or national
economy or other factors will not result in material adverse reduction in the amount of Pledged Assessment
Revenues.
Potential Declines in Pledged Assessment Revenues
The collection of Pledged Assessment Revenues in amounts sufficient to pay debt service for the 2019
STID Bonds when due is affected by, and subject to, conditions that may change in the future to an extent and
with effects that cannot be determined at this time.
Actual imposition of the Assessment will not commence until August 1, 2019. As described herein,
Lodging Businesses are not required to pay the Assessment for any month until the last day of the succeeding
month. As described in “SECURITY AND SOURCES OF PAYMENT FOR THE 2019 STID BONDS - Flow
of Funds,” the Indenture provides that, on the 23rd day of each calendar month (or the following Business Day
if the 23rd is not a Business Day), the City shall withdraw from the Pledged Assessment Revenue Account and
transfer to the Trustee for deposit into the Debt Service Fund created pursuant to the Indenture of all of the
Pledged Assessment Revenues. As a result, the Trustee will not begin to receive Pledged Assessment Revenues
from the City until October 23, 2019.
The receipt of Pledged Assessment Revenues thereafter is subject to economic factors and other
conditions that are impossible to predict, and, in connection with the TOT (which is based on gross revenues of
hotels in a manner similar to the Assessment), the City has seen substantial variations in gross revenues from
year to year based on general economic conditions. For example, during the national economic recession that
began in 2007, general economic conditions caused a decline in the City’s TOT of approximately 20.2% over
the two-year period from Fiscal Year 2008-09 to 2009-10. In fiscal year 2014, TOT collections surpassed the
previous peak level achieved in fiscal year 2008.
No assurance can be given that Pledged Assessment Revenues will equal or exceed any projections or
forecasts contained herein or that the historical hotel-tax collections experienced by the City represent an accurate
indicator of future amounts of Pledged Assessment Revenues. A reduction in the amount of Pledged Assessment
Revenues could occur for several reasons, including but not limited to (i) a reduction in the demand for hotel
accommodations resulting from a reduction in the frequency or length of tourist or business visits to the City due
to a general recession or the decline of the City as a tourist destination, business center, or convention location;
(ii) competition from hotels in the general area not located within the area in which the Assessment is levied,
including hotels that may be built in the future; (iii) reductions in room rates due to such competition, recession,
or other economic factors; (iv) temporary closing of hotels for remodeling, maintenance, or repairs; (v) partial
or full conversion of hotel property to other purposes not subject to the Assessment (e.g., time shares or
condominiums); and (vi) temporary or permanent closings of hotels subject to the Assessment due to damage or
destruction or other reasons. These factors may affect only one or more hotels in the City from time to time or
may affect all of them at the same time. See also “– Change in Use” below.
Concentration of Revenues
The Pro Forma Assessment with respect to the top-ten hotel properties collectively constituted
approximately 45% of all Pro Forma Assessment in fiscal year 2017-18. The single highest property generated
approximately 8.2% of all Pro Forma Assessment in that period, the second highest property generated
approximately 7.3%, and the remainder of the top-ten properties each generated between 2.2% and 5.0% of all
Pro Forma Assessments. A significant adverse impact upon the continued operation of one or more of these
hotels would have a substantial impact on Pledged Assessment Revenues. No remedy is available to owners of
the 2019 STID Bonds if a shortfall occurs in Pledged Assessment Revenues due to non-operation in whole or in
part of any hotels or hotels.
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Report of the Assessment Consultant
The Report of the Assessment Consultant included as Appendix C to this Official Statement contains
certain assumptions, hypothetical conditions, qualifications and forecasts. The Report of the Assessment
Consultant should be read in its entirety for a full understanding of the Assessment Consultant’s analysis and the
basis for its conclusions underlying the information contained therein, including the forecasts of future growth
in the Assessments.
As described in “REPORT OF THE ASSESSMENT CONSULTANT,” the Report of the Assessment
Consultant was prepared for City planning purposes to determine the future potential availability of Assessments
(in excess of Pledged Assessment Revenues required for the payment of Senior Bonds and Subordinate
Obligations) for additional projects eligible for Assessment funding. Although the Report of the Assessment
Consultant includes forecasts, the 2019 STID Bonds have been structured utilizing Pro Forma Pledged
Assessment Revenues for the period from June 2018 through May 2019. See “PRO FORMA DEBT-SERVICE
COVERAGE PRESENTATION” herein. As described herein, there can be no assurances that Pledged
Assessment Revenues will not decline below Pro Forma Pledged Assessment Revenues in the future.
As noted in the Report of the Assessment Consultant, any forecast is subject to uncertainties. There will
usually be differences between actual and forecast results because not all events and circumstances occur as
expected, and those differences may be material.
Accordingly, the projections contained in the Report of the Assessment Consultant are not necessarily
indicative of future growth in the Pledged Assessment Revenues, and the Assessment Consultant, the City, and
the Underwriter do not assume any responsibility, collectively or individually, for the failure to meet those
projections. No representation is made or intended, nor should any representation be inferred, with respect to
the likely existence of any particular future set of facts or circumstances, and prospective purchasers of the 2019
STID Bonds are cautioned not to place undue reliance upon the Report of the Assessment Consultant or upon
any projections of future growth in the Pledged Assessment Revenues. If actual results are less favorable than
the results projected, or if the assumptions used in preparing such projections prove to be incorrect, then the
amount of Pledged Assessment Revenues may be materially less than expected. Consequently, the ability of the
City to make timely payments of the principal of and interest on the 2019 STID Bonds may be materially
adversely affected.
Neither the City’s independent auditors nor any other independent accountants have compiled,
examined, or performed any procedures with respect to the Assessment growth forecast.
Change in Use
The operators of the hotels in the City are obligated to collect the Assessments but are not obligated to
continue to use their facilities as hotels. A reduction in Pledged Assessment Revenues could result from the
permanent change in use of one or more of the hotels in the City such that such former hotel facility is used for
a purpose that does not include the occupancy of guest rooms and collection of the TOT, such as time-share
ownership. This permanent closing and or reutilization of a facility could result from various economic or
individual circumstances, including the determination by an owner of a hotel that another use represents a more
profitable use of its facility or land. The City cannot give any assurance that any or all of the hotels currently
located in the City will continue to be hotels during the entire period of time that 2019 STID Bonds are
Outstanding.
Bankruptcy or Insolvency of Hotel Owner
Payment of the Assessment may be limited or delayed by bankruptcy or insolvency of the owners of the
hotels in the Tourism District.
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Additional Senior Bonds and Subordinate Obligations
Subject to satisfaction of the conditions set forth therein, the Indenture permits the issuance of
Additional Senior Bonds payable from Pledged Assessment Revenues on a parity with the 2019 STID Bonds,
and of Subordinate Obligations.
Suitability of Investment
An investment in the 2019 STID Bonds involves elements of risk, and the 2019 STID Bonds are not
suitable investments for all persons. Prospective purchasers should evaluate the risks and merits of an investment
in the 2019 STID Bonds before considering such a purchase.
Earthquake, Flood, and Other Disasters or Calamities
The occurrence of a flood, earthquake, wildfires, other natural disaster or other calamity (including
terrorism or epidemics) could result in significant reductions in travel and hotel stays in the Tourism District,
and thereby result in significant reductions in Pledged Assessment Revenues.
Climate Change
The change in the earth’s average atmospheric temperature, generally referred to as “climate change,”
is, among other things, expected to increase the frequency and severity of extreme weather events and cause
substantial flooding. The City cannot predict the timing, extent, or severity of climate change or its effect on the
City’s operations and finances, or the State and local economies, and there can be no assurances such effects
will not be material and adverse with respect to the Assessments.
Cybersecurity
The City relies on computers and technology to conduct its operations. The City and its departments
face cyber threats from time to time, including but not limited to hacking, viruses, malware, and other attacks on
computers and other sensitive digital networks and systems. Recently, the City experienced a cyber event
relating to a fraudulently misdirected payment of a substantial amount. The City has recovered almost all of the
payment, and has instituted procedures intended to prevent a reoccurrence.
No assurances can be given that the City’s security and operational control measures will guard against
all cyber threats and attacks. The results of any attack on the City’s computer and information-technology
systems could adversely affect the City’s operations and damage its digital networks and systems, and potential
losses from such attacks, as well as the costs of defending against future attacks, could be substantial.
Effect of City Bankruptcy
The City is authorized to file for bankruptcy under certain circumstances. Should the City file for
bankruptcy, there could be adverse effects on the holders of the 2019 STID Bonds.
If the City is in bankruptcy, the parties (including the holders of the 2019 STID Bonds) may be
prohibited from taking any action to collect any amount from the City (including the Pledged Assessment
Revenues) or to enforce any obligation of the City unless the permission of the bankruptcy court is obtained.
These restrictions may also prevent the Trustee from making payments to the holders of the 2019 STID Bonds
from funds in the Trustee’s possession
The provisions of the Indenture that provide that the commencement of a bankruptcy case by the City
is an Event of Default and that certain other insolvency related events with respect to the City are also Events of
Default may be unenforceable. This may limit the ability of the Trustee to require the City to turn over to the
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Trustee Pledged Assessment Revenues and may allow the City to continue to spend Pledged Assessment
Revenues for any lawful purpose as provided in the Indenture free and clear of the lien of the Indenture,
notwithstanding that the City is in bankruptcy.
If the City files for bankruptcy, the City may not be required to turn over to the Trustee any Pledged
Assessment Revenues that are in its possession at the time of the bankruptcy filing and have been commingled
with other moneys. With respect to Pledged Assessment Revenues collected after the bankruptcy filing, if the
City does not voluntarily turn over such Pledged Assessment Revenues to the Trustee, it is not entirely clear
what procedures the Trustee and the holders of the 2019 STID Bonds would have to follow to attempt to obtain
possession of such Pledged Assessment Revenues, how much time it would take for such procedures to be
completed, or whether such procedures would ultimately be successful. Under such circumstances, there may be
delays or reductions in payments on the 2019 STID Bonds.
The City may be able to borrow additional money that is secured by a lien on any of its property
(including the Pledged Assessment Revenues), which lien could have priority over the lien of the Indenture, as
long as the bankruptcy court determines that the rights of the Trustee and the holders of the 2019 STID Bonds
will be adequately protected. The City may be able to cause some of the Pledged Assessment Revenues to be
released to it, free and clear of lien of the Indenture, as long as the bankruptcy court determines that the rights
of the Trustee and the holders of the 2019 STID Bonds will be adequately protected.
The City may be able, without the consent and over the objection of the Trustee and the holders of the
2019 STID Bonds, to alter the priority, interest rate, principal amount, payment terms, collateral, maturity dates,
payment sources, covenants (including tax-related covenants), and other terms or provisions of the Indenture
and the 2019 STID Bonds as long as the bankruptcy court determines that the alterations are fair and equitable.
There may be delays in payments on the 2019 STID Bonds while the bankruptcy court considers any of
these issues. There may be other possible effects of a bankruptcy of the City that could result in delays or
reductions in payments on the 2019 STID Bonds or result in losses to the holders of the 2019 STID Bonds.
Regardless of any specific adverse determinations in a City bankruptcy proceeding, the fact of a City bankruptcy
proceeding could have an adverse effect on the liquidity and value of the 2019 STID Bonds.
Further Initiatives
From time to time initiative measures could be adopted which may affect the City’s ability to levy and
collect the Assessment, or change the types of transactions subject to the Assessment.
Limitation on Remedies
If an Event of Default should occur, the Trustee and the holders of the 2019 STID Bonds would have
no ability to accelerate the maturity of the 2019 STID Bonds. This means that even after an Event of Default
occurs, the 2019 STID Bonds may be paid according to the regularly-scheduled due dates. This may result in
delays or reductions in payments on the 2019 STID Bonds compared to what would happen if the Trustee could
accelerate the maturity of the 2019 STID Bonds, and it could cause the market value of the 2019 STID Bonds to
decline after the occurrence of an Event of Default.
ABSENCE OF LITIGATION
There is no controversy or litigation of any nature now pending or threatened that seeks a court order
restraining or enjoining the issuance of the 2019 STID Bonds or in any way contesting or affecting the validity
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of the 2019 STID Bonds or any proceedings of the City taken with respect to the execution, delivery, or sale
thereof.
In addition, there is no litigation pending or threatened against the City that, in the opinion of the City
Attorney, would materially adversely affect the sources of payment for the 2019 STID Bonds.
VALIDATION
On June 26, 2019, a judgment (the “Validation Judgment”) was entered by the Superior Court of the
State of California for the County of Sacramento in a validation action entitled City of Sacramento v. All Persons
Interested et al., No. 34-2018-00243701, and the 30-day appeal period will expire on July 27, 2019. The City
initiated the validation action pursuant to the provisions of Sections 860 et seq. of the California Code of Civil
Procedure to confirm the validity of the Assessments and the issuance or incurrence of all long-term obligations
by the City payable from the Assessments (including the 2019 STID Bonds). Only one interested person, Briana
Monroe, responded to the summons posted in connection with the validation action, and, pursuant to a Settlement
Agreement, dated as of May 1, 2019 (the “Settlement Agreement”), among the City, Monroe and the Sacramento
Convention and Visitors Bureau, a California non-profit corporation (dba Visit Sacramento), Monroe stipulated
to the entry of final judgment in favor of the City in the form of the Validation Judgment. In addition, on
November 27, 2018, Monroe filed Briana Monroe v. City of Sacramento, et al., Sacramento Superior Court Case
No. 34-2018-80003021 (the “Writ Action”), a petition of writ of mandate and complaint for declaratory relief to
invalidate the City’s formation of the STID and authorization of the Assessments. The Settlement Agreement
and Validation Judgement in favor of the City also covered the Writ Action.
The Settlement Agreement generally provides that Visit Sacramento will pay the Assessments levied
on Vacation Rental Owners and that, so long as the Assessments are paid on behalf of a Vacation Rental Owner,
the City shall not collect the Assessments from the Vacation Rental Owner. The Settlement Agreement also
provides that, if the City contracts with an entity other than Visit Sacramento to serve as the “owners’
association” (as defined in Streets and Highways Code section 36612) that administers the Tourism District,
then the City shall require that entity to perform Visit Sacramento’s obligations under the Settlement Agreement.
In connection with the Settlement Agreement, the City, Visit Sacramento and the Downtown Sacramento
Revitalization Corporation, a non-profit public-benefit corporation (“DSRC”) entered into an agreement
whereby (i) DSRC agreed to pay Visit Sacramento $65,000 annually to be used for the payment of Assessments
payable by Vacation Rental Owners, and the City agreed to forgive a loan previously made to DSRC. In addition,
in years in which the payments made by Visit Sacramento exceed the amount paid by DSRC, the City agrees to
consider the payment of such excess amount to Visit Sacramento as part of the City’s annual appropriation and
budgeting process.
In general, the Validation Judgment provides that all of the proceedings related to the formation of the
STID, the adoption of the Management District Plan, and the issuance or incurrence of long-term obligations by
the City payable from the Assessments (including the 2019 STID Bonds) are in conformity with the laws in
force or controlling upon the proceedings at any time, including the PBID Law as augmented by the STID
Revenue Bond Law. More specifically, the Validation Judgment provides that the Assessments are a charge
imposed for a specific benefit conferred directly on the payors and not provided to those not charged, and they
do not exceed the City’s reasonable costs of conferring the benefit. As such, the Assessments are not “taxes” or
“special taxes” that are subject to the procedural and substantive requirements of Article XIIIC of the California
Constitution. In addition, because the Assessments are not levied against real property but instead are levied
against Lodging Businesses that benefit from the Convention Center ballroom project and other programs
authorized by the Management District Plan, the Validation Judgment provides that the Assessments are not
subject to the procedural and substantive requirements of Article XIIID of the California Constitution. Finally,
the Validation Judgment provides that the Settlement Agreement is a legal and valid obligation that binds the
City, Visit Sacramento and Briana Monroe in accordance with its terms.
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In connection with the issuance and delivery of the 2019 STID Bonds, the City Attorney will provide
certain opinions to the Underwriter as to the validity of the Assessments, which opinions will rely, in part, upon
the Validation Judgment. In addition, the opinion of Bond Counsel as to the validity of the 2019 STID Bonds
(attached as Appendix G), provides that, in rendering its opinion, Bond Counsel examined such law and such
certified proceedings, certifications and other documents as Bond Counsel deemed necessary to render its
opinion, including the Validation Judgment.
CONTINUING DISCLOSURE
The City will covenant for the benefit of owners of the 2019 STID Bonds to provide certain financial
information and operating data relating to the City by not later than the end of the ninth month after the end of
each fiscal year of the City (currently June 30th), commencing with the report for the 2018-19 fiscal year (each,
an “Annual Report”), and to provide notices of the occurrence of certain enumerated events. These Annual
Reports are required to be filed with the Municipal Securities Rulemaking Board through its Electronic
Municipal Market Access system, known as EMMA. The specific nature of the information to be contained in
an Annual Report or in the notices of enumerated events is described in “APPENDIX F– FORM OF
CONTINUING DISCLOSURE CERTIFICATE.” This continuing disclosure covenant has been made to assist
the underwriter of the 2019 STID Bonds in complying with Securities Exchange Commission Rule 15c212(b)(5).
The City has previously entered into a number of continuing disclosure undertakings under the Rule in
connection with the issuance of long-term obligations and has provided annual financial information and event
notices in accordance with those undertakings. Certain continuing disclosure filings during the past five years
were made after the required filing date, such as the City’s annual reports for two of the past five fiscal years
with respect to a certain prior issue, and certain required information supplementing the City’s annual reports
for certain prior issues (including the actuarial valuation reports for the Sacramento City Employees’ Retirement
System and the City’s Public Employees’ Retirement System plans for two prior issues). The City did not file
notices of late filings in the past five years. On one occasion in the last five years, the City inadvertently failed
to file a notice of an insurer-related rating change. On two occasions, the City filed annual reports with tables
determined later not to be entirely accurate. The City subsequently filed corrected tables.
The City believes it has established processes intended to ensure that in the future it will make its
continuing disclosure filings as required.
TAX MATTERS
Federal Tax Status. In the opinion of Jones Hall, A Professional Law Corporation, San Francisco,
California, Bond Counsel, subject, however to the qualifications set forth below, under existing law, the interest
on the 2019 STID Bonds is excluded from gross income for federal income tax purposes and such interest is not
an item of tax preference for purposes of the federal alternative minimum tax.
The opinions set forth in the preceding paragraph are subject to the condition that the City comply with
all requirements of the Internal Revenue Code of 1986, as amended (the “Tax Code”) that must be satisfied
subsequent to the issuance of the 2019 STID Bonds in order that the interest thereon be, and continue to be,
excludable from gross income for federal income tax purposes. The City has made certain representations and
covenants in order to comply with each such requirement. Inaccuracy of those representations, or failure to
comply with certain of those covenants, may cause the inclusion of such interest in gross income for federal
income tax purposes, which may be retroactive to the date of issuance of the 2019 STID Bonds.
Tax Treatment of Original Issue Discount and Premium. If the initial offering price to the public at
which a 2019 STID Bond is sold is less than the amount payable at maturity thereof, then such difference
constitutes “original issue discount” for purposes of federal income taxes and State of California personal income
taxes. If the initial offering price to the public at which a 2019 STID Bond is sold is greater than the amount
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payable at maturity thereof, then such difference constitutes “original issue premium” for purposes of federal
income taxes and State of California personal income taxes. De minimis original issue discount and original
issue premium are disregarded.
Under the Tax Code, original issue discount is treated as interest excluded from federal gross income
and exempt from State of California personal income taxes to the extent properly allocable to each owner thereof
subject to the limitations described in the first paragraph of this section. The original issue discount accrues over
the term to maturity of the 2019 STID Bond on the basis of a constant interest rate compounded on each interest
or principal payment date (with straight-line interpolations between compounding dates). The amount of original
issue discount accruing during each period is added to the adjusted basis of such 2019 STID Bonds to determine
taxable gain upon disposition (including sale, redemption, or payment on maturity) of such 2019 STID Bond.
The Tax Code contains certain provisions relating to the accrual of original issue discount in the case of
purchasers of the 2019 STID Bonds who purchase the Tax-Exempt Bonds after the initial offering of a substantial
amount of such maturity. Owners of such 2019 STID Bonds should consult their own tax advisors with respect
to the tax consequences of ownership of 2019 STID Bonds with original issue discount, including the treatment
of purchasers who do not purchase in the original offering, the allowance of a deduction for any loss on a sale
or other disposition, and the treatment of accrued original issue discount on such 2019 STID Bonds under federal
individual alternative minimum taxes.
Under the Tax Code, original issue premium is amortized on an annual basis over the term of 2019
STID Bond (said term being the shorter of the 2018 Tax-Exempt Bond’s maturity date or its call date). The
amount of original issue premium amortized each year reduces the adjusted basis of the owner of the 2018 TaxExempt Bond for purposes of determining taxable gain or loss upon disposition. The amount of original issue
premium on a 2019 STID Bond is amortized each year over the term to maturity of the 2019 STID Bond on the
basis of a constant interest rate compounded on each interest or principal payment date (with straight-line
interpolations between compounding dates). Amortized bond premium is not deductible for federal income tax
purposes. Owners of premium 2019 STID Bonds, including purchasers who do not purchase in the original
offering, should consult their own tax advisors with respect to State of California personal income tax and federal
income tax consequences of owning such 2019 STID Bonds.
California Tax Status. In the further opinion of Bond Counsel, interest on the 2019 STID Bonds is
exempt from California personal income taxes.
Other Tax Considerations. Current and future legislative proposals, if enacted into law, clarification
of the Tax Code or court decisions may cause interest on the 2019 STID Bonds to be subject, directly or
indirectly, to federal income taxation or the 2019 STID Bonds to be subject to state income taxation, or otherwise
prevent beneficial owners from realizing the full current benefit of the tax status of such interest. The
introduction or enactment of any such legislative proposals, clarification of the Tax Code or court decisions may
also affect the market price for, or marketability of, the 2019 STID Bonds or the 2018 Taxable Senior Bonds. It
cannot be predicted whether or in what form any such proposal might be enacted or whether, if enacted, such
legislation would apply to bonds issued prior to enactment.
The opinions expressed by Bond Counsel are based upon existing legislation and regulations as
interpreted by relevant judicial and regulatory authorities as of the date of such opinion, and Bond Counsel has
expressed no opinion with respect to any proposed legislation or as to the tax treatment of interest on the 2019
STID Bonds, or as to the consequences of owning or receiving interest on the 2019 STID Bonds, as of any future
date. Prospective purchasers of the 2019 STID Bonds should consult their own tax advisors regarding any
pending or proposed federal or state tax legislation, regulations or litigation, as to which Bond Counsel expresses
no opinion.
Owners of the 2019 STID Bonds should also be aware that the ownership or disposition of, or the accrual
or receipt of interest on, the 2019 STID Bonds may have federal or state tax consequences other than as described
above. Other than as expressly described above, Bond Counsel expresses no opinion regarding other federal or
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state tax consequences arising with respect to the 2019 STID Bonds, the ownership, sale or disposition of the
2019 STID Bond, or the amount, accrual or receipt of interest on the 2019 STID Bonds.
APPROVAL OF LEGALITY
The validity of the 2019 STID Bonds and certain other legal matters are subject to the approving opinion
of Jones Hall, A Professional Law Corporation, bond counsel to the City (“Bond Counsel”). A complete copy
of the proposed form of Bond Counsel’s opinion is contained in Appendix G hereto. Bond Counsel undertakes
no responsibility for the accuracy, completeness or fairness of this Official Statement. Certain legal matters will
be passed upon for the Underwriter by Schiff Hardin LLP, and for the City by the City Attorney and its
Disclosure Counsel, Stradling Yocca Carlson & Rauth, a Professional Corporation.
RATINGS
Moody’s Investors Service has assigned the 2019 STID Bonds the long-term rating of “__.”
The ratings reflect only the views of the rating agencies, and any explanation of the significance of the
ratings may be obtained only from the rating agencies. There is no assurance that the ratings will remain in effect
for any given period of time or that they will not be revised downward or withdrawn entirely by the rating
agencies, or either of them, if, in their respective judgments, circumstances so warrant. Any downward revision
or withdrawal of any rating may have an adverse effect on the market price of the 2019 STID Bonds.
UNDERWRITING
Morgan Stanley & Co. LLC (the “Underwriter”) has agreed, subject to certain conditions, to purchase
the 2019 STID Bonds at an aggregate price of $______ (consisting of the principal amount of the 2019 STID
Bonds plus original-issue premium of $_________ , less an underwriter’s discount of $___________). The
Purchase Contract relating to the 2019 STID Bonds provides that the Underwriter will purchase all of the 2019
STID Bonds if any are purchased. The 2019 STID Bonds may be offered and sold by the Underwriter to certain
dealers and others at prices lower than such public offering prices, and the public offering price may be changed,
from time to time, by the Underwriter.
The Underwriter has provided the following for inclusion in the Official Statement:
The Underwriter and its respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market making, brokerage, and other financial
and non-financial activities and services. In the various course of their various business activities, the
Underwriter and its respective affiliates, officers, directors and employees may purchase, sell, or hold a broad
array of investments and actively traded securities, derivatives, loans, commodities, currencies, credit default
swaps, and other financial instruments for their own account and for the accounts of their customers, and these
investment and trading activities might involve or relate to assets, securities, and instruments of the City
(directly, as collateral securing other obligations, or otherwise) and persons and entities with relationships with
the City. The Underwriter and its respective affiliates might also communicate independent investment
recommendations, market color, or trading ideas and might publish or express independent research views in
respect of the City’s assets, securities, or instruments and might at any time hold, or recommend to clients that
they should acquire, long or short positions in the assets, securities, and instruments.
Morgan Stanley & Co. LLC, has entered into a retail distribution arrangement with its affiliate Morgan
Stanley Smith Barney LLC. As part of this arrangement, Morgan Stanley & Co. LLC may distribute municipal
securities to retail investors through the financial advisor network of Morgan Stanley Smith Barney LLC. As
part of this arrangement, Morgan Stanley & Co. LLC may compensate Morgan Stanley Smith Barney LLC for
its selling efforts with respect to the 2019 STID Bonds.
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MUNICIPAL ADVISOR
Montague DeRose and Associates, LLC is retained as Municipal Advisor to the City in connection with
the issuance of the 2019 STID Bonds. The Municipal Advisor’s compensation for services rendered with respect
to the sale of the 2019 STID Bonds is not contingent upon the issuance and delivery of the 2019 STID Bonds.
Montague DeRose and Associates, LLC, in its capacity as Municipal Advisor, does not assume any responsibility
for the information, covenants, and representations contained in any of the legal documents with respect to the
federal income tax status of the 2019 STID Bonds or the possible impact of any present, pending, or future
actions taken by any legislative or judicial bodies.
The Municipal Advisor to the City has provided the following sentence for inclusion in this Official
Statement: The Municipal Advisor has reviewed the information in this Official Statement in accordance with,
and as part of, its responsibilities to the City and, as applicable, to investors under the federal securities laws as
applied to the facts and circumstances of this transaction, but the Municipal Advisor does not guarantee the
accuracy or completeness of such information.
INDEPENDENT AUDITOR
Audited financial statements of the City (including the Community Center Fund in which the
Assessments are expected to be accounted for in future financial statements of the City ) for the fiscal year ended
June 30, 2018, are attached hereto as Appendix B The City’s financial statements were audited by the
independent accounting firm of Vavrinek, Trine, Day & Co., LLP of Sacramento, California (the “Auditors”).
The Auditors have not reviewed or audited this Official Statement, and the City has not sought the consent of
the Auditors to the inclusion of the Auditors’ report in this Official Statement. The audited financial statements
include information concerning the City’s General Fund and other funds, including the Community Center Fund
and the enterprise funds relating to the City’s wastewater system, solid-waste system, and stormwater-drainage
system. The 2019 STID Bonds are special obligations of the City, secured by and payable solely from the
amounts set forth in the Indenture. No other funds of the City are available for payment of the 2019 STID Bonds.
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MISCELLANEOUS
This Official Statement contains brief summaries of certain documents and reports. These summaries
do not purport to be complete or definitive, and reference is made to the documents and reports for full and
complete statements of their contents. Any statements in this Official Statement involving matters of opinion,
whether or not expressly so stated, are intended as such and not as representations of fact. This Official Statement
is not a contract or agreement between the City and the purchasers or owners of any of the 2019 STID Bonds.
The execution and delivery of this Official Statement has been duly authorized by the City.

CITY OF SACRAMENTO

By:
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APPENDIX A
SACRAMENTO TOURISM INFRASTRUCTURE DISTRICT NO. 2018-04
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APPENDIX B
AUDITED FINANCIAL STATEMENTS OF THE CITY FOR THE
FISCAL YEAR ENDED JUNE 30, 2018
The audited financial statements of the City are included for background information only.
The audited financial statements include information concerning the City’s General Fund and other
funds. The 2019 STID Bonds are special obligations of the City, secured by and payable solely from the Pledged
Assessment Revenues as described herein. No other funds of the City are available for payment of the 2019
STID Bonds.
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APPENDIX C
REPORT OF THE ASSESSMENT CONSULTANT
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APPENDIX D
GENERAL ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING
THE CITY OF SACRAMENTO
[[TO BE UPDATED]]
Introduction
The City of Sacramento (the “City”) is located at the confluence of the Sacramento and American Rivers
in the northern part of California’s Central Valley. The City is approximately 75 air miles northeast of San
Francisco and benefits from a mild climate, with many days of sunshine each year and daily average high
temperatures ranging from 54º F in January to 92º F in July. The average elevation of the City is 25 feet above
sea level.
The City was settled in the late 1830s and incorporated in 1849. In 1854, the City became the capital
of the State of California (the “State”), a position made permanent by the State’s Constitutional Convention in
1879. Today, State government employees and government-related activities contribute substantially to the
City’s economy.
Government
The City operates under a City Charter that currently provides for an elected nine-member City Council
(the “Council”) including an elected Mayor. There are no other elected City officials. The Council appoints
the City Manager, the City Attorney, the City Treasurer, and the City Clerk to carry out its adopted policies. The
Council also appoints the City Auditor and the Independent Budget Analyst. The Independent Budget Analyst
position is a new position that was funded for the first time in the Adopted Fiscal Year 2015-16 City Budget.
The Mayor is chairperson of the Council, serves a four-year term, and is elected in at-large City elections. The
other members of the Council also serve four-year terms but are elected from one of eight districts.
The City provides a number of municipal services, including administration, police, fire, library,
recreation, parking, public works, and utilities services such as water production and distribution, refuse
collection, storm drainage, and maintenance.
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Population
A comparison of the City’s population growth to that of the County of Sacramento (the “County”) and
the State is provided in the table below. Population estimates are as of as of January 1 for each year.
POPULATION ESTIMATES(1)
CITY OF SACRAMENTO, COUNTY OF SACRAMENTO
AND THE STATE OF CALIFORNIA
FOR SELECTED CALENDAR YEARS 2010 THROUGH 2018

Year(2)
2010
2015
2016
2017
2018
2019

City of
Sacramento
466,488
482,714
486,111
493,025
501,344
508,172

Average
Annual
% Change
0.68%
0.70
1.42
1.40
1.36

County of
Sacramento
1,420,434
1,482,542
1,496,619
1,514,770
1,529,501
1,546,174

Average
Annual
% Change
0.85%
0.94
1.21
1.10
1.09

State of
California
37,309,382
38,915,880
39,189,035
39,523,613
39,809,693
39,927,315

Average
Annual
% Change
0.84%
0.70
0.90
0.80
0.30

________________________________
(1) Totals are estimates and may not add due to rounding.
(2) The population estimates incorporate the 2010 Census Population Benchmark.
Source: State of California, Department of Finance.

Industry and Employment
As the seat of State government, the City has traditionally had a large public-sector workforce. In recent
years, the employment base in Sacramento and the surrounding area has diversified as the relatively low cost of
living and the supply of skilled labor have drawn a number of technology, financial services, and healthcare
employers.
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Set forth below are data reflecting the civilian labor force, employment, and unemployment for the
Sacramento Metropolitan Statistical Area, which includes El Dorado, Placer, Sacramento, and Yolo Counties.
These figures might not accurately reflect employment trends in the City.
SACRAMENTO METROPOLITAN STATISTICAL AREA
CIVILIAN LABOR FORCE, EMPLOYMENT, AND
THE ANNUAL AVERAGE EMPLOYMENT BY INDUSTRY
FOR YEARS 2013 THROUGH 2017
LABOR FORCE:
(1)

Labor force
Employment
Unemployment
Unemployment Rate

2013

2014

2015

2016

2017

1,046,500
955,900
90,600
8.7%

1,046,700
972,200
74,500
7.1%

1,055,800
994,200
61,600
5.8%

1,073,300
1,017,300
56,000
5.2%

1,080,900
1,032,000
48,900
4.5%

878,200
8,900
869,300
400
43,300
34,100
141,700
14,800
49,400
114,600
130,700
88,700
29,000
222,500
13,500
209,100

898,800
9,200
889,600
400
45,500
35,400
143,400
13,900
48,900
118,200
134,300
91,800
30,200
227,800
13,600
214,200

927,200
9,400
917,800
400
50,200
36,400
147,200
14,100
50,800
120,200
140,100
95,400
30,900
232,000
13,700
218,200

958,700
9,700
949,000
400
54,900
36,200
152,100
13,800
51,700
128,000
145,600
99,800
31,700
234,700
14,000
220,600

977,700
9,200
968,500
500
58,600
35,500
154,400
12,500
52,100
130,500
152,200
103,400
32,300
236,600
14,200
222,500

EMPLOYMENT INDUSTRY:
Total All Industries(2)
Total Farm
Total Non-farm
Mining & Logging
Construction
Manufacturing
Trade, Transportation & Utilities
Information
Financial Activities
Professional & Business Services
Education & Health Services
Leisure & Hospitality
Other Services
Total Government
Federal Government
State and Local Government

__________________________________
(1)
Labor-force data are by place of residence and include self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.
(2)
Industry employment is by place of work and excludes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.
Source: Labor Market Information Division of the California State Employment Development Department.
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The table below identifies the major private-sector employers and the major public-sector employers
for the greater Sacramento area (Sacramento, El Dorado, Placer, Sutter, Yolo, and Yuba Counties). Major
private employers in the Sacramento area include those in health care, electronics, telecommunications, retail,
and financial services. Major public-sector employers include the State and the County. The data provided are
through December 2018 and may not reflect subsequent changes in work force.
SACRAMENTO COUNTY
MAJOR PRIVATE AND PUBLIC SECTOR EMPLOYERS IN 2018

Company
State of California
UC Davis Health System
Sacramento County
Kaiser Permanente
U.S. Government
Sutter Health
Dignity Health
Elk Grove Unified School District
Intel Corp.
Apple Inc.
City of Sacramento
San Juan Unified School District
Sacramento City Unified School District
Raley’s
Los Rios Community College District
California State University Sacramento
Health Net
VSP Global
Sacramento Municipal Utility District
Folsom Cordova Unified School District
Amazon – Sacramento Fulfillment Center
Wells Fargo & Company
Safeway
Golden 1 Credit Union
Siemens Industry

Type of Business
Government
Health Care
County Government
Healthcare
Government
Healthcare
Healthcare
School District
Semiconductor Manufacturer
Research and Development
Municipal Government
Public School District
Public School District
Grocery Store Chain
Two-year Community College
University
Healthcare
Vision Care
Municipal Electric Company
Public School District
Retail Distribution
Financial Services
Grocery Chain
Non-Profit Financial Institution
Manufacturing

No. of
Full-Time
Employees
75,801(1)
12,840
12,208
11,005
10,325
8,177
7,000
6,210
6,000
5,000(2)
4,556
4,365
4,364
3,374
3,363
3,130
3,000
2,700
2,230
2,012
2,000
1,761
1,586
1,315
1,200

(1)

Includes part-time and intermittent employees.
Source: Sacramento Business Journal, 2018 Book of Lists, December, 2018.
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Commercial Activity
The following table summarizes taxable sales within the City during calendar years 2013 through 2017.
CITY OF SACRAMENTO
TAXABLE TRANSACTIONS BY TYPE OF BUSINESS
FOR YEARS 2013 THROUGH 2017*
($ in Thousands)
Type of Business
Motor Vehicle and Parts Dealers
Home Furnishings & Appliance Stores
Building Materials
Food & Beverage
Gasoline Stations
Clothing & Accessories
General Merchandise
Food & Drinking
Other Retail
Total Retail & Food Services
All Other Outlets
TOTAL:

2013
$388,898
203,675
303,311
299,456
599,365
340,610
513,841
796,733
506,059
3,951,948
1,752,173

2014
$397,302
254,332
296,075
320,301
578,764
329,495
505,521
848,980
505,414
4,036,184
1,827,038

2015
$494,138
319,599
321,595
330,704
500,134
349,842
468,938
934,198
531,045
4,250,197
1,933,227

2016
$592,960
312,443
358,733
335,385
459,365
354,274
456,208
1,005,781
571,602
4,446,755
1,998,709

2017*
$605,178
304,978
393,822
351,094
508,858
345,913
466,679
1,073,794
588,475
4,638,795
2,112,225

$5,704,121

$5,863,222

$6,183,425

$6,445,464

$6,751,020

________________________________________
*
Most recent annual data available
Note:
Detail may not compute to total due to rounding.
Source: State Board of Equalization
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Sacramento International Airport Enplaned Passengers
The following table shows enplaned passengers at Sacramento International Airport.
Historical Enplaned Passengers
International Airport
Fiscal Years Ended June 30

Fiscal Year
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
_____________________

Domestic
5,246,380
5,210,409
4,640,030
4,491,300
4,462,616
4,432,762
4,373,066
4,311,133
4,546,641
4,846,744
5,079,011
5,648,522

International
Flights
60,909
84,328
64,828
58,609
17,125
47,241
46,479
65,104
81,956
96,441
119,173
113,064

Total
5,307,289
5,294,737
4,704,858
4,549,909
4,479,741
4,480,003
4,419,545
4,376,237
4,628,597
4,943,185
5,198,184
5,761,586

Percent
Change From
Prior Year
3.0%
(0.2)
(11.1)
(3.3)
(1.5)
0.0
(1.3)
(1.0)
5.8
6.8
5.2
10.8

Source: Sacramento County
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APPENDIX E
SUMMARY OF THE INDENTURE
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APPENDIX F
FORM OF CONTINUING DISCLOSURE CERTIFICATE
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APPENDIX G
PROPOSED FORM OF BOND COUNSEL OPINION
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APPENDIX H
BOOK-ENTRY ONLY SYSTEM
The information in this section regarding DTC and its book-entry system has been obtained from DTC’s
website, for use in securities offering documents, and the City and the Underwriter take no responsibility for the
accuracy or completeness thereof or for the absence of material changes in such information after the date hereof.
The Depository Trust Company (“DTC”), New York, New York, acts as securities depository for the
2019 STID Bonds. The 2019 STID Bonds 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 bond certificate will be issued for each maturity of the 2019 STID
Bonds, 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 under the provisions of Section 17A of the Securities
Exchange Act of 1934, as amended. 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 posttrade 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 a
Standard & Poor’s rating of AA+. The DTC Rules applicable to Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com.
Purchases of the 2019 STID Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the 2019 STID Bonds on DTC’s records. The ownership interest of
each actual purchaser of each of the 2019 STID Bonds (“Beneficial Owner”) is in turn to be recorded on the
Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation from DTC of
their purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through
which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the 2019 STID
Bonds 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 2019 STID Bonds, except in the event that use of the book-entry system for the 2019 STID Bonds is
discontinued.
To facilitate subsequent transfers, all of the 2019 STID Bonds 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 2019 STID Bonds with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not affect any change in beneficial
ownership. DTC has no knowledge of the actual Beneficial Owners of the 2019 STID Bonds; DTC’s records
reflect only the identity of the Direct Participants to whose accounts such 2019 STID Bonds are credited, which
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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 2019 STID Bonds may wish to take certain steps to augment the
transmission to them of notices of significant events with respect to the 2019 STID Bonds, such as redemptions,
tenders, defaults and proposed amendments to the Bond documents. For example, Beneficial Owners of the
2019 STID Bonds may wish to ascertain that the nominee holding the 2019 STID Bonds 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 the notices be provided directly to
them.
While the 2019 STID Bonds are in the book-entry-only system, redemption notices will be sent to DTC.
If less than all of the 2019 STID Bonds of a maturity 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
2019 STID Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under
its usual procedures, DTC mails an Omnibus Proxy to the City as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts
the 2019 STID Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).
Principal and interest payments on the 2019 STID Bonds will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the City or the
Trustee on the 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 City, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal and interest payments to
Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of the City or the 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.
DTC may discontinue providing its services as depository with respect to the 2019 STID Bonds at any
time by giving reasonable notice to the City or the Trustee. Under such circumstances, in the event that a
successor depository is not obtained, certificates representing the 2019 STID Bonds are required to be printed
and delivered.
The City may decide to discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depository). In that event, certificates representing the 2019 STID Bonds will be printed
and delivered to DTC.
The information in this Appendix G concerning DTC and DTC’s book-entry system has been obtained
from sources that the City and the Underwriter believe to be reliable, but the City and the Underwriter do not
take any responsibility for the accuracy thereof.
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SUPPLEMENT NO. 4 TO AGREEMENT FOR LEGAL SERVICES
Renovation of Sacramento Convention Center Complex
This Supplement No. 4 to Agreement for Legal Services is for legal services provided in
connection with the matter described below. It supplements City Agreement No. 2018-1326
between the CITY OF SACRAMENTO and JONES HALL (the “Agreement”). Terms not defined
below have the meanings set forth in the Agreement.
1.

Matter Description: 2019 Sacramento Tourism Infrastructure District Assessment Revenue
Bonds (Convention Center Ballroom) (the “Bonds”).

2.

Scope of Services:
2.1. Jones Hall shall serve as bond counsel for the Bonds and, to that end, shall perform
all of the services set forth in section 2.2 of the Agreement.
2.2. Jones Hall’s duties under this Supplement do not include any of the excluded services
set forth in section 3 of the Agreement.

3.

Compensation:
3.1 For the legal services described in this Supplement, the City shall pay Jones Hall a fee
equal to the sum of the following, subject to section 3.2:
(A) 2.0% of the first $1,250,000 par amount of the Bonds (with a minimum fee of
$25,000); plus
(B) 1.0% of the principal amount of the Bonds in excess of $1,250,000, but less than
or equal to $5,000,000; plus
(C) 0.5% of the principal amount of the Bonds in excess of $5,000,000, but less than
or equal to $10,000,000; plus
(D) 0.125% of the par amount of the Bonds in excess of $10,000,000.
3.2 The maximum fee payable to Jones Hall under this Supplement is $150,000. This
maximum is based on the following: Jones Hall’s understanding, as of the effective
date of this Supplement, of the terms, structure, size, and schedule of the financing
represented by the Bonds, which are expected to be issued in 2019 with a principal
amount of approximately $50 million; the scope of services set forth in section 2 of
this Supplement; and the time Jones Hall anticipates devoting to the financing. Jones
Hall’s fee may change if material changes in the structure or the schedule of the
financing occur or if unusual or unforeseen circumstances arise that require a
substantial increase in Jones Hall’s time or responsibility. If Jones Hall determines, at
any time, that circumstances require an adjustment of the maximum fee, then Jones
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Hall may advise the City of those circumstances and provide to the City an
amendment to this Supplement for the City’s review.
3.3 The City shall reimburse Jones Hall for all direct out-of-pocket expenses Jones Hall
incurs in connection with services provided under this Supplement, including
expenses for travel outside of California (if any), messenger and delivery services,
photocopying expenses, closing costs, and legal-publication expenses, in a total
amount not to exceed $3,000.
3.4 The City’s obligation to pay the fees and expenses due to Jones Hall under this
Supplement is entirely contingent on the successful issuance, sale, and delivery of the
Bonds. The fees and expenses will be payable exclusively from the proceeds of the
Bonds and will be due and payable only upon the delivery of the Bonds at the Closing
of the Bonds. Payment will be on the date of delivery or as soon afterward as is
practicable.
3.5 Jones Hall’s fees and expenses are not set by law but are negotiable between Jones
Hall and the City.
4.

Attorney-Client Relationship: With respect to the Bonds, the City will be Jones Hall’s
client, and an attorney-client relationship will exist between the City and Jones Hall from
the date Jones Hall commenced legal work on behalf of the City with respect to the
Bonds (regardless of the effective date or date of signature of this Supplement), through
the Closing for the Bonds or the earlier termination of the Agreement.

5.

Effective Date: This Supplement is effective on the date both parties have signed it, as
indicated by the dates in the signature blocks on the next page.
(Signature Page Follows)
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A

::·~Hall, Pr~;;~oration

City of Sacramento

By:
Susana Alcala Wood
City Attorney
Date:

ames A. Wawrzyniak Jr.
Vice President
2019

Date ~CA "'e.. Z ?. 2019

Attest
Sacramento City Clerk
By:
Signature

Approved as to Form
Sacramento City Attorney
By:
Senior Deputy City Attorney
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DISCLOSURE‐COUNSEL AGREEMENT
CITY OF SACRAMENTO 2019 SACRAMENTO TOURISM INFRASTRUCTURE DISTRICT
ASSESSMENT REVENUE BONDS (CONVENTION CENTER BALLROOM)
This Disclosure‐Counsel Agreement, dated July 1, 2019, for reference only, is between the
CITY OF SACRAMENTO, a California municipal corporation and charter city (the “City”), and
STRADLING YOCCA CARLSON & RAUTH, a California professional corporation (“SYCR”).
Background
The City is proceeding to construct various improvements to its Convention Center
Complex, consisting generally of a new ballroom (the “Project”). To finance the Project, the City
intends to issue, sell, and deliver one or more series of revenue bonds (the “Bonds”) secured by
a pledge of, and payable from, assessments levied in the Sacramento Tourism Infrastructure
District No. 2018‐04. To that end, the City desires to retain SYCR, on the terms and conditions
set forth below, as disclosure counsel in connection with the issuance, sale, and delivery of the
Bonds. SYCR represents that it is ready, willing, and able to perform as disclosure counsel.
With these background facts in mind, the City and SYCR agree as follows:
1.

Scope of Services. The City hereby retains SYCR to provide, and SYCR shall provide, the
following legal services in connection with the issuance, sale, and delivery of the Bonds:
(a)

Preparation of a preliminary official statement and a final official statement for the
issuance, sale, and delivery of the Bonds (collectively, the “Official Statement”). In
connection with the preparation of the Official Statement, SYCR’s services will also
include the following:
(1) researching applicable laws and ordinances relating to the issuance, sale, and
delivery of the Bonds;
(2) attending conferences and consulting with City staff, bond counsel, and
representatives of the City Attorney’s Office;
(3) providing disclosure training to City staff involved in the financing, describing
the obligations of the City under federal securities laws;
(4) participating in meetings, conferences, or discussions with any financial
advisors, underwriters, engineering consultants, feasibility consultants, or other
experts the City retains with respect to the issuance, sale, and delivery of the
Bonds (the “City Consultants”);
(5) reviewing resolutions, notices, rules, and regulations and other legal documents
required for the issuance, sale, and delivery of the Bonds, and all other
documents relating to the security of the Bonds, in consultation with the City,
bond counsel, and the City Consultants; and
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(6) rendering a 10b‐5 letter in customary form regarding the Official Statement to
the City and the underwriters of the Bonds.
(b) Preparation of a continuing‐disclosure certificate of the City in connection with the
issuance, sale, and delivery of the Bonds, to comply with Rule 15c2‐12.
2.

Excluded Services. SYCR’s services do not include participating in discussions or decisions
about, or advising the City about, the desirability of financing the Project by issuing,
selling, and delivering the Bonds. The Sacramento City Council, assisted by the City
Treasurer’s Office and the City’s independent financial advisor for the Bonds (Montague
DeRose and Associates LLC), but without advice or assistance from SYCR, will decide
whether authorizing the issuance of the Bonds to finance the Project is in the City’s best
interests. SYCR’s services also do not include work related to the issuance, sale, and
delivery of revenue bonds backed by a combined pledge of transient‐occupancy taxes
levied in the City and special assessments levied within a property‐and business‐
improvement district formed in the City.

3.

Compensation. The City shall pay SYCR the amounts set forth in sections 3(a) and 3(b) as
full compensation for services SYCR renders under this agreement. The City’s obligation to
pay these amounts is contingent on the successful issuance, sale, and delivery of the
Bonds (the “Closing”), with payment to come exclusively from the proceeds of the Bonds
at the Closing.
(a)

For the services SYCR renders under this agreement, the City shall pay SYCR at an
hourly rate of $500 for shareholders and an hourly rate ranging from $300 to $375
for associates (depending on seniority), with the total compensation under this
section 3(a) not to exceed $75,000 unless the parties agree otherwise in writing. If,
for any reason, the Closing does not occur, then the City will not be obligated to
compensate SYCR for any services rendered under this agreement.

(b) The City shall reimburse SYCR for any out‐of‐pocket expenses SYCR reasonably incurs
while rendering services under this agreement, including but not limited to
document‐reproduction costs, telecommunications charges, printing costs, filing
fees, fees for messenger services, fees for overnight‐delivery services, and travel
expenses.
4.

Personnel and Contract Administration. SYCR shall provide services under this agreement
primarily through Kevin Civale. If Mr. Civale is unable to provide the services because of
death, disability, or other similar event, then, with the City’s approval, SYCR may
substitute another of its attorneys to provide the services, and the substitution will not
affect in any way SYCR’s or the City’s other obligations under this agreement. The City
Attorney or the City Attorney’s designee will administer this agreement for the City.
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5.

Termination
(a)

Either party may terminate this agreement with or without cause by giving written
notice to the other party. The notice must state the termination date, which must be
at least three business days after the date the notice is delivered.

(b) Unless terminated sooner under section 6(a), this agreement terminates on the date
of the Closing.
6.

Miscellaneous
(a)

In performing under this agreement, SYCR and its shareholders and employees will
be acting in an independent capacity and not as officers or agents of the City.

(b) SYCR may not assign this agreement or any part of it without the City’s written
consent, which the City may withhold for any reason.
(c)

This agreement is solely for the benefit of the City and SYCR. It is not intended to
benefit any third parties.

(d) This agreement is effective on the date both parties have signed it, as indicated by
the dates in the signature blocks below.
(e) This agreement sets forth the parties’ entire understanding regarding the matters set
forth above and is intended to be their final, complete, and exclusive expression of
those matters. It may be modified only by another written agreement signed by both
parties.
(f)

The parties may execute this agreement in counterparts, each of which will be
considered an original, but all of which will constitute the same agreement.
(Signature Page Follows)
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City of Sacramento

Stradling Yocca Carlson & Rauth

By: __________________________________
Susana Alcala Wood, City Attorney
Date: July ___, 2019

By: __________________________________
Kevin M. Civale, Shareholder
Date: July ___, 2019

Attest
Sacramento City Clerk
By: ___________________________

Approved as to Form
Sacramento City Attorney
By: ___________________________
Joseph Cerullo Jr.
Senior Deputy City Attorney
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