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$195,815,000 
CITY OF SACRAMENTO 

2018 TOT REVENUE BONDS, SENIOR SERIES A 
(Convention Center Complex) 

MATURITY SCHEDULE 

$84,005,000 Serial Bonds 

Maturity 
(June 1) Principal Amount Interest Rate Yield Price 

CUSIP†

(786073) 
2025 $510,000 5.000% 2.360% 116.007 AF3 
2026 4,715,000 5.000 2.470 117.396 AG1 
2027 4,950,000 5.000 2.590 118.439 AH9 
2028 5,195,000 5.000 2.690 119.397 AJ5 
2029 5,455,000 5.000 2.830 118.100* AK2 
2030 5,730,000 5.000 2.930 117.184* AL0 
2031 6,015,000 5.000 3.030 116.276* AM8 
2032 6,315,000 5.000 3.130 115.377* AN6 
2033 6,635,000 5.000 3.230 114.486* AP1 
2034 6,965,000 5.000 3.320 113.690* AQ9 
2035 7,315,000 5.000 3.400 112.989* AR7 
2036 7,680,000 5.000 3.450 112.554* AS5 
2037 8,060,000 5.000 3.480 112.293* AT3 
2038 8,465,000 5.000 3.510 112.034* AU0 

 
$49,120,000 5.000% Term Bonds due June 1, 2043; Yield: 3.600%; Price: 111.259*; CUSIP†786073AV8 
$62,690,000 5.000% Term Bonds due June 1, 2048; Yield: 3.680%; Price: 110.575*; CUSIP† 786073AW6 

*Yield to par call on June 1, 2028 
  

                                                   
† 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 Underwriters and are included solely for the convenience of the registered owners of the 2018 Bonds.  Neither 
the City nor the Underwriters are responsible for the selection or uses of these CUSIP numbers, and no 
representation is made as to their correctness on the 2018 Bonds or as included herein.   



 

$20,610,000 
CITY OF SACRAMENTO 

2018 TOT REVENUE BONDS, SENIOR SERIES B 
(Convention Center Complex) (Federally Taxable) 

MATURITY SCHEDULE 

$20,610,000 Serial Bonds 

Maturity 
(June 1) Principal Amount Interest Rate Yield Price 

CUSIP†

(786073) 
2021 $3,930,000 3.455% 3.455% 100.000 AA4 
2022 4,070,000 3.574 3.574 100.000 AB2 
2023 4,215,000 3.674 3.674 100.000 AC0 
2024 4,370,000 3.758 3.758 100.000 AD8 
2025 4,025,000 3.858 3.858 100.000 AE6 

 
  

                                                   
† 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 Underwriters and are included solely for the convenience of the registered owners of the 2018 Bonds.  Neither 
the City nor the Underwriters are responsible for the selection or uses of these CUSIP numbers, and no 
representation is made as to their correctness on the 2018 Bonds or as included herein.   



 

$66,890,000 
CITY OF SACRAMENTO 

2018 TOT REVENUE BONDS, SUBORDINATE SERIES C 
(Convention Center Complex) 

MATURITY SCHEDULE 

$32,225,000 Serial Bonds 

Maturity 
(June 1) Principal Amount 

Interest 
Rate Yield Price 

CUSIP†

(786073) 
2021 $1,150,000 5.000% 1.990% 107.541 AX4 
2022 1,200,000 5.000 2.100 109.958 AY2 
2023 1,265,000 5.000 2.200 112.142 AZ9 
2024 1,325,000 5.000 2.300 114.069 BA3 
2025 1,390,000 5.000 2.410 115.677 BB1 
2026 1,460,000 5.000 2.570 116.644 BC9 
2027 1,535,000 5.000 2.710 117.430 BD7 
2028 1,615,000 5.000 2.820 118.192 BE5 
2029 1,695,000 5.000 2.940 117.093* BF2 
2030 1,775,000 5.000 3.040 116.186* BG0 
2031 1,865,000 5.000 3.130 115.377* BH8 
2032 1,960,000 5.000 3.230 114.486* BJ4 
2033 2,055,000 5.000 3.330 113.603* BK1 
2034 2,160,000 5.000 3.420 112.815* BL9 
2035 2,265,000 5.000 3.500 112.120* BM7 
2036 2,380,000 5.000 3.550 111.688* BN5 
2037 2,505,000 5.000 3.580 111.430* BP0 
2038 2,625,000 5.000 3.610 111.173* BQ8 

 
$15,230,000 5.000% Term Bonds due June 1, 2043; Yield: 3.740%; Price: 110.066*; CUSIP† 786073BR6 
$19,435,000 5.000% Term Bonds due June 1, 2048; Yield: 3.790%; Price: 109.644*; CUSIP† 786073BS4 

*Yield to par call on June 1, 2028 

 
  

                                                   
† 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 Underwriters and are included solely for the convenience of the registered owners of the 2018 Bonds.  Neither 
the City nor the Underwriters are responsible for the selection or uses of these CUSIP numbers, and no 
representation is made as to their correctness on the 2018 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 2018 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 2018 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 Underwriters may overallot or effect transactions that may 
stabilize or maintain the market price of the 2018 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 forward-
looking statements if or when its expectations, or events, conditions, or circumstances on which the statements 
are based occur or do not occur. 

The Underwriters have provided the following sentence for inclusion in this Official Statement:  The 
Underwriters have reviewed the information in this Official Statement in accordance with, and as a part of, 
their responsibilities to investors under the federal securities laws as applied to the facts and circumstances of 
this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information. 

The 2018 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 

$283,315,000 
CITY OF SACRAMENTO 

$195,815,000 
2018 TOT Revenue Bonds, 

Senior Series A 
(Convention Center Complex) 

$20,610,000 
2018 TOT Revenue Bonds, 

Senior Series B 
(Convention Center Complex)

(Federally Taxable) 

$66,890,000 
2018 TOT Revenue Bonds, 

Subordinate Series C 
(Convention Center Complex) 

INTRODUCTION 

This introduction contains only a brief summary of certain of the terms of the 2018 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 D – “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 $195,815,000 City of Sacramento 2018 TOT Revenue Bonds, Senior Series A (Convention Center 
Complex) (the “2018 Tax-Exempt Senior Bonds”) and $20,610,000 Senior Series B (Convention Center 
Complex)(Federally Taxable) (the “2018 Taxable Senior Bonds” and, together with the 2018 Tax-Exempt 
Senior Bonds, the “2018 Senior Bonds”) and the $66,890,000 City of Sacramento 2018 TOT Revenue Bonds, 
Subordinate Series C (Convention Center Complex) (the “2018 Subordinate Bonds”). The 2018 Senior Bonds 
and the 2018 Subordinate Bonds are referred to collectively as the “2018 Bonds.”  The 2018 Bonds are being 
issued under an Indenture of Trust, dated as of November 1, 2018 (the “Indenture”), between the City and 
U.S. Bank National Association, as trustee (the “Trustee”). 

The 2018 Senior Bonds are being issued to finance a portion of the costs of renovating the City’s 
Convention Center, Community Center Theater, and Memorial Auditorium as well as all or a portion of the 
costs of other projects eligible for TOT funding (collectively, the “Project”); to fund capitalized interest with 
respect to the 2018 Senior Bonds through June 1, 2019; pay the cost of a debt service reserve insurance policy 
to satisfy the Reserve Requirement for the 2018 Senior Bonds (the “2018 Senior Bond Reserve Policy”) to be 
issued by Assured Guaranty Municipal Corp. (the “Surety Provider”); and to pay the costs of issuance of the 
2018 Senior Bonds. The 2018 Subordinate Bonds are also being issued to finance a portion of the costs of the 
Project; to fund capitalized interest with respect to the 2018 Subordinate Bonds through June 1, 2019; pay the 
cost of a debt service reserve insurance policy to satisfy the Reserve Requirement for the 2018 Subordinate 
Bonds (the “2018 Subordinate Bond Reserve Policy”) to be issued by the Surety Provider; and to pay the 
costs of issuance of the 2018 Subordinate 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, 2018, the 
City had an estimated population of about 500,000.  See APPENDIX C – “GENERAL ECONOMIC AND 
DEMOGRAPHIC INFORMATION REGARDING THE CITY OF SACRAMENTO.” 
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Security and Sources of Payment for the 2018 Bonds 

The 2018 Senior Bonds are secured by a first pledge of and lien on, and a security interest in, all of the 
TOT Revenues and all of the moneys on deposit in the TOT Revenue Account, which pledge, lien, and 
security interest are on a parity with the pledge, lien, and security interest that secures any Senior Parity 
Obligations.  In addition, the 2018 Senior Bonds are secured by a first pledge of and lien on, and a security 
interest in, all of the moneys on deposit in the Senior Bonds Debt Service Fund, the Senior Bonds Interest 
Account, the Senior Bonds Principal Account, the Senior Bonds Reserve Account and the TOT Revenues 
Surplus Account.  See “SECURITY AND SOURCES OF PAYMENT FOR THE 2018 BONDS – Senior 
Bonds.” 

The 2018 Subordinate Bonds are secured by a pledge of and lien on, and a security interest in, all of 
the TOT Revenues and all of the moneys on deposit in the TOT Revenue Account on a basis subordinate to the 
payment of debt service on the 2018 Senior Bonds and any Senior Parity Obligations, and amounts required to 
be transferred for the benefit of the 2018 Senior Bonds and the Senior Parity Obligations under the Indenture 
or under any instrument pursuant to which a Senior Parity Obligation is issued or incurred, which pledge, lien, 
and security interest are on a parity with the pledge, lien, and security interest that secures any Subordinate 
Parity Obligations.  In addition, the 2018 Subordinate Bonds are secured by a first pledge of and lien on, and a 
security interest in, all of the moneys on deposit in the Subordinate Bonds Debt Service Fund, the Subordinate 
Bonds Interest Account, the Subordinate Bonds Principal Account and the Subordinate Bonds Reserve 
Account.  In addition, the 2018 Subordinate Bonds are secured by amounts on deposit in TOT Revenues 
Surplus Account, on a basis subordinate to 2018 Senior Bonds and any Senior Parity Obligations.  See 
“SECURITY AND SOURCES OF PAYMENT FOR THE 2018 BONDS – Subordinate Bonds.” 

“TOT” means the transient occupancy taxes levied under chapter 3.28 of the Sacramento City Code 
(the “City Code”) as now in effect and as amended hereafter from time to time, and “TOT Ordinance” means 
City Code chapter 3.28. 

“TOT Revenues” means the TOT that are levied under City Code sections 3.28.030 and 3.28.040 (as 
now in effect and as amended hereafter from time to time) and collected by the Revenue Division of the City 
Department of Finance (referred to in the City Code and in this Official Statement as the “assessor-collector”), 
including taxes and penalties thereon, but excluding specified amounts that are required to fund the 
Sacramento Convention and Visitors Bureau (known since 2016 as “Visit Sacramento”).  TOT Revenues do 
not include TOT levied under section 3.28.050 of the Sacramento City Code.  See “TOT REVENUES.” 

The 2018 Bonds are limited obligations of the City and are secured by a pledge of, and lien on, 
the TOT Revenues and are payable, as to principal and interest and as to any redemption premiums, 
solely from the TOT Revenues as and to the extent provided in the Indenture, and from amounts 
available in the funds and accounts as provided in the Indenture. The City is not obligated to pay the 
2018 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 (except to the extent described herein) is not pledged, for the payment 
of the 2018 Bonds or the interest or premium thereon.  The 2018 Bonds are not secured by a legal or 
equitable pledge of, or charge, lien or encumbrance upon, any of the property of the City or any of its 
income or receipts, except as provided in the Indenture. 

Additional Obligations Secured by TOT Revenues 

The Indenture provides that the City may issue additional Senior Parity Obligations, subject to the 
terms and conditions of the Indenture, as more fully described herein. “Senior Parity Obligations” means any 
bonds, notes, loans, advances, or other indebtedness issued or incurred by the City that are secured by a pledge 
of, and lien on, the TOT Revenues on a parity with the 2018 Senior Bonds under the Indenture. See 
“SECURITY AND SOURCES OF PAYMENT FOR THE 2018 BONDS – Additional Senior Parity 
Obligations.” 
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The Indenture provides that the City may incur additional Subordinate Parity Obligations, subject to 
the terms and conditions of the Indenture. “Subordinate Parity Obligations” means any bonds, notes, loans, 
advances, or other indebtedness issued or incurred by the City that are secured by a pledge of, and lien on, the 
TOT Revenues on a parity with the 2018 Subordinate Bonds under the Indenture. See “SECURITY AND 
SOURCES OF PAYMENT FOR THE 2018 BONDS – Additional Subordinate Parity Obligations.” 

The Indenture provides that the City may incur additional bonds, notes, or other obligations secured 
by a pledge of, and lien on, the TOT Revenues subordinate to the pledge and lien for the Senior Bonds, the 
Senior Parity Obligations, the Subordinate Bonds, and the Subordinate Parity Obligations (“Third Lien Parity 
Obligations” or, for such bonds issued under a Supplemental Indenture, “Third Lien Bonds”). See 
“SECURITY AND SOURCES OF PAYMENT FOR THE 2018 BONDS – Additional Third Lien 
Obligations.”   

Reserve Accounts 

The Indenture provides that the 2018 Senior Bonds (and any other Participating Senior Bonds) will be 
secured by amounts on deposit in the Senior Bonds Reserve Account established under the Indenture, and the 
2018 Subordinate Bonds (and any other Participating Subordinate Bonds) will be secured by amounts on 
deposit in the Subordinate Bonds Reserve Account established under the Indenture.  The Senior Bonds 
Reserve Account and the Subordinate Bonds Reserve Account will each be funded at the time of issuance of 
the 2018 Bonds through the use of the 2018 Senior Bonds Reserve Policy and the 2018 Subordinate Bonds 
Reserve Policy, respectively, each in an amount equal to the respective Reserve Requirement.  See “THE 
SURETY PROVIDER.”  See APPENDIX D – “SUMMARY OF THE INDENTURE.” 

The Senior Bonds Reserve Account only secures payment of principal, redemption price, and interest 
on the 2018 Senior Bonds (and on any other Participating Senior Bonds), and the Subordinate Bonds Reserve 
Account only secures payment of principal, redemption price, and interest on the 2018 Subordinate Bonds (and 
on any other Participating Subordinate Bonds) as more described in for which each such Reserve Account was 
established, and does not secure any other Bonds. 

See “SECURITY AND SOURCES OF PAYMENT FOR THE 2018 BONDS – Senior Bonds Reserve 
Account” and “– Subordinate Bonds Reserve Account.” 

TOT Revenues Surplus Account 

The Indenture provides for the establishment of a TOT Revenues Surplus Account, to be funded from 
TOT Revenues or other sources not required for (i) the payment of debt service with respect to Senior Parity 
Obligations, Subordinate Parity Obligations, Third Lien Bonds, and Third Lien Parity Obligations; or (ii) for 
the payment of required deposits to the Senior Bonds Reserve Account, Subordinate Bonds Reserve Account, 
and any additional reserve accounts for Senior Parity Obligations, Subordinate Parity Obligations, and Third 
Lien Parity Obligations (including Third Lien Bonds).  The transfers to the TOT Revenues Surplus Account 
will be made until the amount on deposit in the TOT Revenues Surplus Account is equal to the Required TOT 
Surplus Amount.  The “Required TOT Surplus Amount” means an amount equal to 10% of the Maximum 
Annual Debt Service on all Senior Bonds, Senior Parity Obligations, Subordinate Bonds, Subordinate Parity 
Obligations, Third Lien Bonds and Third Lien Parity Obligations.  As of the date of issuance of the 2018 
Bonds, the Required TOT Surplus Amount is equal to $1,897,211.82.  The TOT Revenues Surplus Account 
Amounts will be funded on the date of issuance of the 2018 Bonds in an amount equal to the Required TOT 
Surplus Amount.  Amounts on deposit in the TOT Revenues Surplus Account will be used to make up any 
deficiencies in required monthly deposits with respect to Senior Parity Obligations (including 2018 Senior 
Bonds), Subordinate Parity Obligations (including 2018 Subordinate Bonds), or Third Lien Parity Obligations 
(including Third Lien Bonds), in that order of priority. 
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The Project 

The Project generally consists of various improvements needed to renovate the City’s Convention 
Center, Community Center Theater, and Memorial Auditorium together with other projects that are eligible for 
TOT funding. See “THE PROJECT.” 

Report of the TOT Consultant 

CBRE Group, Inc., San Francisco, California (the “TOT Consultant”) has prepared its Transient 
Occupancy Tax Forecast, dated October 5, 2018 (the “Report of the TOT Consultant”), which is included in 
Appendix B.  The Report of the TOT Consultant should be read in its entirety for a full understanding of the 
TOT Consultant’s analysis and the basis for its conclusions.  The Report of the TOT Consultant does not 
constitute a recommendation to any person to purchase or sell the 2018 Bonds.  The conclusions reached in the 
Report of the TOT Consultant are subject to certain assumptions, hypothetical conditions and qualifications, 
which are set forth in the Report of the TOT Consultant.  In addition, the City has agreed to indemnify the 
TOT Consultant against certain liabilities arising out of its engagement to provide the Report. For a more 
detailed summary of the methodology utilized by the TOT Consultant, including with respect to applicable 
assumptions, hypothetical conditions and qualifications, see the “Methodology” section of the Report of the 
TOT Consultant. See APPENDIX B- “REPORT OF THE TOT CONSULTANT” and “CERTAIN RISK 
FACTORS - Report of the TOT Consultant.” 

Continuing Disclosure 

The City has covenanted for the benefit of the holders and beneficial owners of the 2018 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 2017-18, and to provide notices of the 
occurrence of certain enumerated events.  The Annual Report and notices of the enumerated events will be 
filed 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 E – “FORM OF CONTINUING DISCLOSURE 
CERTIFICATE” hereto.  This covenant has been made to assist the Underwriters 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 2018 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. 
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ESTIMATED SOURCES AND USES OF FUNDS 

The estimated sources and uses of funds for the 2018 Bonds are as follows: 

 2018 Tax-Exempt 
Senior Bonds 

2018 Taxable 
Senior Bonds 

2018 Subordinate 
Bonds Total 

Sources:     
Principal Amount $195,815,000.00 $20,610,000.00 $66,890,000.00 $283,315,000.00 
Original Issue Premium 24,742,648.25  7,812,240.55 32,554,888.80 
Total $220,557,648.25 $20,610,000.00 $74,702,240.55 $315,869,888.80 
Uses:     
Project Fund(1) $213,059,201.21 $20,000,000.00 $72,140,798.79 305,200,000.00 
Capitalized Interest(2) 5,711,270.83 440,773.38 1,950,958.33 8,103,002.54 
Costs of Issuance(3) 1,787,176.21 169,226.62 610,483.43 2,566,886.26 
Total $220,557,648.25 $20,610,000.00 $74,702,240.55 $315,869,888.80 

________________ 
(1) Includes reimbursement to the City of approximately $8.75 million of previously expended costs.  The City 

expects to use a portion of this reimbursement to make a deposit to the TOT Revenues Surplus Account on the 
date of issuance of the 2018 Bonds in an amount equal to the Required TOT Surplus Amount. 

(2) Equals capitalized interest with respect to the 2018 Senior Bonds and 2018 Subordinate Bonds through June 1, 
2019. 

(3) Represents funds to be used to pay costs of issuance, which include legal fees, municipal advisor fees, the 
Underwriters’ discount, printing costs, rating agency fees, the Surety Policies and other miscellaneous expenses.  
For details regarding the Underwriters’ discount, see “UNDERWRITING.” 

THE PROJECT 

The Project generally consists of improvements needed to renovate the City’s Convention Center, 
Community Center Theater, and Memorial Auditorium together with other projects that are eligible for TOT 
funding, all as more particularly described below. The following tables show the aggregate costs of the Project 
components, as well as the expected funding sources. 
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Estimated Project Costs 

Project Components Cost 

Convention Center Renovation and Expansion $196,715,000 
Community Center Theater Renovation 85,673,000 
Memorial Auditorium Renovation 16,170,000 
Other TOT Eligible Projects 20,000,000 
Total $318,558,000 

 
Estimated Sources of Project Funds 

Funding Source Amount 

Bonds(1) $305,200,000 
Available City Funds 13,358,000 
Total $318,558,000 

________________ 
(1) Represents net proceeds available for expenditure on the Project. 

The City is currently contemplating the issuance of Third Lien Parity Obligation in 2019 in an amount 
sufficient to potentially fund approximately $50 million of additional projects.  The City currently anticipates 
that the Third Lien Parity Obligations will be secured by additional revenues consisting of assessments payable 
by lodging operators in the City and in limited portions of the unincorporated area of the County.  (The City 
and the County of Sacramento are currently in the process of forming an assessment district to impose the 
assessments.) The City may elect not to issue the Third Lien Parity Obligations.  Matters related to the 
potential Third Lien Parity Obligations are preliminary in nature, and the timing, amount, additional security, 
and other matters remain subject to change.   

Convention Center Renovation and Expansion 

The Convention Center Renovation and Expansion consists of the expansion of the existing 397,311 
square foot facility through renovation of portions of the facility, demolition of obsolete components, and 
construction of new facilities in their place. It will include construction of 62,260 square feet of additional 
event space (exhibit halls, meeting rooms, and ballrooms); 15,954 square feet of additional pre-function space 
(e.g., lobbies, landings); a 92-square-foot increase of retail/cafe space; a 2,390-square-foot reduction of 
outdoor terrace space; and 33,563 square feet of additional support space (e.g., administrative office, kitchen, 
store rooms). The Convention Center Renovation and Expansion will also include the demolition of an 
adjacent 36,085-square-foot commercial office building. When complete the facility is anticipated to be 
506,699 square feet. 

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.  

The Convention Center Renovation is expected to commence in December 2018 and be completed in 
March 2021.  During the Convention Center Renovation, the Convention Center is expected to be closed from 
July 2019 to November 2020.  There can be no assurances that the temporary closure of the Convention Center 
will not result in a temporary reduction of TOT Revenues. 
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Community Center Theater Renovation 

The Community Center Theater Renovation element of the Project (the “Community Center 
Theater Renovation”) consists of a complete renovation of the City’s Community Center Theater, which is 
located in Downtown Sacramento at 1301 L Street between 13th and 14th Streets adjacent to the City’s 
Convention Center.  The Community Center Theater is home to wide variety of performing-arts events 
including Broadway Sacramento, the Sacramento Philharmonic and Opera, the Sacramento Speakers Series, 
Sacramento Ballet and the Sacramento Choral Society, among others.  In addition, the Community Center 
Theater is host to variety of concerts, comedy shows, and other events. 

Built in 1974, the Community Center Theater is antiquated and needs substantial improvements to 
enable to host more events and better serve the arts groups and patrons that currently use the Theater.  The 
Community Center Theater Renovation will improve accessibility and will address Americans with 
Disabilities Act issues.  In addition, it will enhance the patron experience through better acoustics and will 
meet basic modern operational and performance standards. Other improvements include expanding the loading 
docks and key front-of-house spaces including restrooms, lobbies, and concession areas. In addition to 
renovations, the Community Center Theater will be expanded, with most of the new spaces built to the south 
of the existing Theater to provide more lobby space. This will result in a prominent main entrance along L 
Street.  The renovation work will commence in February 2019, focusing on the exterior, and then the 
Community Center Theater will close in June 2019 for the interior improvements.  Certain events that 
otherwise would be held at the Community Center Theater are expected to be held at the Memorial Auditorium 
while the Community Center Theater is temporarily closed.  The Community Center Theater is expected to 
reopen for events in September 2020.  Some remaining exterior work will continue with completion by May 
2021. 

Memorial Auditorium Renovation 

The Memorial Auditorium Renovation element of the Project (the “Memorial Auditorium 
Renovation”) includes temporary and permanent improvements, focusing on improving the facility’s 
functional and technical capacity to host performing arts events traditionally held at the Community Center 
Theater.  The Sacramento Memorial Auditorium was constructed in 1926 and opened in February 1927.  The 
Memorial Auditorium is listed on the National Historic Register.  The Memorial Auditorium is a multi-purpose 
venue that has that has hosted entertainment and sporting events as well as meetings, conferences, banquets, 
receptions, and speaking engagements. Specific improvements include enhanced acoustics, new audience 
seating, upgraded audiovisual equipment, upgraded structural capacity for the stage and audience chamber, and 
mechanical and electrical upgrades.  

Renovation of the Memorial Auditorium commenced on June 20, 2018, and the building is expected 
to reopen in May 2019.  The Memorial Auditorium will then serve as a temporary home for the events 
relocated from the Community Center Theater during the 2019-2020 season while that building is renovated.   

THE 2018 BONDS 

General 

The 2018 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, 2018 (each, an “Interest Payment Date”).  
Interest on the 2018 Bonds will be computed on the basis of a 360-day year, composed of twelve 30-day 
months. 
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The 2018 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 2018 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 2018 
Bonds, references herein to Bondholders, Holders, or owners of the 2018 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 2018 Bonds, principal of, and interest on, the 
2018 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 2018 Bonds.  See APPENDIX G – “BOOK-ENTRY ONLY SYSTEM.” 

If the use of the book-entry system is discontinued, principal of the 2018 Bonds will be payable upon 
surrender thereof at the designated office of the Trustee.  All interest payable on the 2018 Bonds will 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 

2018 Senior Bonds 

Optional Redemption of 2018 Tax-Exempt Senior Bonds. The 2018 Tax-Exempt Senior Bonds 
maturing on or before June 1, 2028 are not subject to optional redemption before maturity. The 2018 Tax-
Exempt Senior Bonds maturing on and after June 1, 2029 are subject to redemption, at the City’s option on any 
date on or after June 1, 2028, 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 2018 
Tax-Exempt Senior Bonds to be redeemed, together with accrued interest thereon to the date fixed for 
redemption, without premium. 

Optional Redemption of 2018 Taxable Senior Bonds. The 2018 Taxable Senior Bonds are subject 
to redemption, at the City’s option on any date, as a whole or in part, by such maturities as the City determines, 
and pro rata within a maturity, from any available source of funds, at a redemption price equal to the Make-
Whole Redemption Price, together with accrued interest thereon to the date fixed for redemption.  

The “Make-Whole Redemption Price” is the greater of (A) 100% of the principal amount of the 2018 
Taxable Senior Bonds to be redeemed and (B) the sum of the present value of the remaining scheduled 
payments of principal and interest on the 2018 Taxable Senior Bonds to be redeemed, not including any 
portion of those payments of interest accrued and unpaid as of the date on which such 2018 Taxable Senior 
Bonds are to be redeemed, discounted to the date on which the 2018 Taxable Senior Bonds are to be redeemed 
on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, at the Treasury Rate 
plus 15 basis points.  

“Treasury Rate” means, as of any redemption date for a particular 2018 Taxable Senior Bond, the 
yield to maturity as of such redemption date of United States Treasury securities with a constant maturity (as 
compiled and published in the most recent Federal Reserve Statistical Release H.15 (519) that has become 
publicly available at least two business days prior to the redemption date (excluding inflation indexed 
securities) (or, if such Statistical Release is no longer published, any publicly available source of similar 
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market data)) most nearly equal to the period from the redemption date to the maturity date of the 2018 
Taxable Senior Bond to be redeemed; provided, however, that if the period from the redemption date to such 
maturity date is less than one year, the weekly average yield on actually traded United States Treasury 
securities adjusted to a constant maturity of one year will be used. 

Mandatory Sinking-Fund Redemption.  The 2018 Tax-Exempt Senior 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 principal amounts and on June 1 in the years as set forth in the 
following tables. If, however, some but not all of the 2018 Tax-Exempt Senior Term 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 2018 Tax-Exempt Senior Term Bonds so redeemed, to be allocated among 
the sinking-fund payments in integral multiples of $5,000 as selected by the City. 

2018 Tax-Exempt Senior Term Bonds 
Maturing June 1, 2043 

Sinking Fund 
Redemption Date 

(June 1) 
Principal Amount 
To Be Redeemed 

2039 $8,890,000 
2040 9,335,000 
2041 9,800,000 
2042 10,290,000 
2043* 10,805,000 

* Final Maturity  

2018 Tax-Exempt Senior Term Bonds 
Maturing June 1, 2048 

Sinking Fund 
Redemption Date 

(June 1) 

 
Principal Amount 
To Be Redeemed 

2044 $11,345,000 
2045 11,910,000 
2046 12,510,000 
2047 13,135,000 
2048* 13,790,000 

* Final Maturity  

Subordinate Bonds Redemption 

Optional Redemption.  The 2018 Subordinate Bonds maturing on or before June 1, 2028, are not 
subject to optional redemption before maturity.  The 2018 Subordinate Bonds maturing on and after 
June 1, 2029, are subject to redemption, at the City’s option, on any date on or after June 1, 2028, 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 2018 Subordinate Bonds to be redeemed, 
together with accrued interest thereon to the date fixed for redemption, without premium. 

Mandatory Sinking Fund Redemption.  The 2018 Subordinate 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 principal amounts and on June 1 in the years as set forth in the following 
tables. If, however, some but not all of the 2018 Subordinate Term Bonds have been optionally redeemed, then 
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the total amount of all future sinking-fund payments will be reduced by the aggregate principal amount of the 
2018 Subordinate Term Bonds so redeemed, to be allocated among the sinking-fund payments in integral 
multiples of $5,000 as selected by the City. 

2018 Subordinate Term Bonds 
Maturing June 1, 2043 

Sinking Fund 
Redemption Date 

(June 1) 

 
Principal Amount 
To Be Redeemed 

2039 $2,755,000 
2040 2,895,000 
2041 3,040,000 
2042 3,190,000 
2043* 3,350,000 

*Final maturity  

2018 Subordinate Term Bonds 
Maturing June 1, 2048 

Sinking Fund 
Redemption Date 

(June 1) 

 
Principal Amount 
To Be Redeemed 

2044 $3,520,000 
2045 3,695,000 
2046 3,875,000 
2047 4,070,000 
2048* 4,275,000 

*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 2018 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 2018 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 2018 Bonds to be 
redeemed; state the individual number of each 2018 Bond to be redeemed or state that all 2018 Bonds of a 
particular series between two stated numbers, both inclusive, or all of the 2018 Bonds outstanding of a 
particular series are to be redeemed; require that the 2018 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 2018 
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 2018 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 2018 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 2018 Bonds or to any other party 
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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 2018 Bonds 

If only a portion of any 2018 Bond is called for redemption, then upon surrender of such 2018 Bond 
the City will execute, and the Trustee will authenticate and deliver to the Owner thereof, at the expense of the 
City, a new 2018 Bond or 2018 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. 

Redemption by Lot. Whenever any 2018 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 2018 Bonds are no longer held in book-entry form. In the event of 
redemption by lot of 2018 Bonds of a particular series, the Trustee shall assign to each 2018 Bond then 
Outstanding of the particular series a distinctive number for each $5,000 of the principal amount of each such 
2018 Bond. The 2018 Bonds to be redeemed shall be the 2018 Bonds to which were assigned numbers so 
selected, but only so much of the principal amount of each such 2018 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 2018 Bonds 
redeemed or purchased shall be cancelled and destroyed. 

Pro Rata Redemption. Notwithstanding anything in the Indenture to the contrary, in the event of a 
redemption of the 2018 Taxable Senior Bonds in part, the following provisions shall apply, subject to the 
requirement that all 2018 Taxable Senior Bonds after any partial redemption thereof must remain in 
denominations of $5,000 or any integral multiple thereof.  If the 2018 Taxable Senior Bonds are registered in 
book-entry only form and so long as the Depository is the sole registered Owner of such 2018 Taxable Senior 
Bonds, if less than all of the 2018 Taxable Senior Bonds of a maturity are called for redemption, the particular 
2018 Taxable Senior Bonds or portions thereof to be redeemed shall be allocated on a pro rata pass-through 
distribution of principal basis in accordance with the procedures of the Depository, provided that, so long as 
the 2018 Taxable Senior Bonds are held in book-entry form, the selection for redemption of such 2018 Taxable 
Senior Bonds shall be made in accordance with the operational arrangements of the Depository then in effect, 
and, if the Depository’s operational arrangements do not allow for redemption on a pro rata pass-through 
distribution of principal basis, the 2018 Taxable Senior Bonds will be selected for redemption, in accordance 
with the Depository’s procedures, by lot.  

The City intends that redemption allocations for the 2018 Taxable Senior Bonds made by the 
Depository be made on a pro rata pass-through distribution of principal basis as described above. However, 
neither the City, the Original Purchasers of the 2018 Taxable Senior Bonds nor the Trustee assumes any 
liability in the event that the Depository, any Depository System Participant or any other intermediary allocates 
the redemption of 2018 Taxable Senior Bonds on other than such basis. In connection with any repayment of 
principal, including mandatory sinking fund payments, if any, the Trustee will direct the Depository to make a 
pass-through distribution of principal to the beneficial owners of the 2018 Taxable Senior Bonds. For purposes 
of calculation of the “pro rata pass-through distribution of principal,” “pro rata” means, for any amount of 
principal to be paid, the application of a fraction to each denomination of the respective 2018 Taxable Senior 
Bonds where (i) the numerator is equal to the amount due to the respective beneficial owners on a payment 
date, and (ii) the denominator is equal to the total original par amount of the respective 2018 Taxable Senior 
Bonds. 

If the 2018 Taxable Senior Bonds are no longer registered in book-entry-only form, each Owner will 
receive an amount of 2018 Taxable Senior Bonds equal to the original face amount then beneficially held by 
that Owner, registered in such Owner’s name. Thereafter, any redemption of less than all of the 2018 Taxable 
Senior Bonds of any maturity will continue to be paid to the Owners of such 2018 Taxable Senior Bonds on a 
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pro-rata basis, based on the portion of the original face amount of any such 2018 Taxable Senior Bonds to be 
redeemed. 

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 2018 Bonds so called for redemption have been duly deposited with 
the Trustee, then the 2018 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 2018 BONDS 

Certain Definitions 

Following are certain defined terms used in this section: 

“Senior Bonds” means the 2018 Senior Bonds and, if the context requires, any Senior Parity 
Obligations issued under a Supplemental Indenture of Trust (a “Supplemental Indenture”). 

“Senior Parity Obligations” means any bonds, notes, loans, advances, or other indebtedness issued 
or incurred by the City that are secured by a pledge of, and lien on, the TOT Revenues on a parity with the 
2018 Senior Bonds under the Indenture.  

“Subordinate Bonds” means the 2018 Subordinate Bonds and, if the context requires, any 
Subordinate Parity Obligations issued under a Supplemental Indenture. 

“Subordinate Parity Obligations” means any bonds, notes, loans, advances, or other indebtedness 
issued or incurred by the City that are secured by a pledge of, and lien on, the TOT Revenues on a parity with 
the 2018 Subordinate Bonds under the Indenture. 

“Parity Obligations” means the Senior Bonds, Senior Parity Obligations, Subordinate Bonds, 
Subordinate Parity Obligations, and Third Lien Parity Obligations. 

“TOT Revenue Account” means the account to be established and held by the City for the deposit of 
the TOT Revenues. 

“TOT Revenues” means the TOT that are levied under City Code sections 3.28.030 and 3.28.040 (as 
now in effect and as amended hereafter from time to time) and collected by the Revenue Division of the City 
Department of Finance (referred to in the City Code and in this Official Statement as the “assessor-collector”), 
including taxes and penalties thereon, but excluding specified amounts that are required to fund the 
Sacramento Convention and Visitors Bureau (known since 2016 as “Visit Sacramento”).  TOT Revenues do 
not include TOT levied under section 3.28.050 of the Sacramento City Code.   

TOT Revenue Account 

In accordance with City Code section 3.28.180, the City has previously established the Transient 
Occupancy Tax Account, which, under the Indenture, the City will continue to hold and maintain for 
depositing all TOT collected by the City. For the benefit of the holders of the 2018 Bonds and any additional 
Senior Parity Obligations, Subordinate Parity Obligations, or Third Lien Parity Obligations, the City will 
establish and maintain the TOT Revenue Account. After setting aside amounts collected under City Code 
section 3.28.040 that must be used to fund Visit Sacramento, and amounts payable to the General Fund of the 
City under section 3.28.050, the City will deposit all remaining TOT constituting TOT Revenues in the TOT 
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Revenue Account promptly upon the receipt thereof and will apply amounts in the TOT Revenue Account 
solely for the uses and purposes set forth in the Indenture and in the documents relating to any issue of Senior 
Parity Obligations, Subordinate Parity Obligations, or Third Lien Bonds or other Third Lien Parity 
Obligations. 

Senior Bonds 

The Senior Bonds (including the 2018 Senior Bonds) are secured by a first pledge of and lien on, and 
a security interest in, all of the TOT Revenues and all of the moneys on deposit in the TOT Revenue Account, 
and the pledge, lien, and security interest are on a parity with the pledge, lien, and security interest that secure 
any Senior Parity Obligations.   

The pledge, lien, and security interest are for the equal security of the Senior Bonds and any Senior 
Parity Obligations without preference or priority for number, date of execution, or date of delivery.   

In addition, the Senior Bonds (but not any Senior Parity Obligation, unless set forth in a Supplemental 
Indenture or instrument pursuant to which the Senior Parity Obligation is issued or incurred) are secured by a 
first pledge of and lien on, and a security interest in, all of the moneys on deposit in the Senior Bonds Debt 
Service Fund, and the Senior Bonds Interest Account, the Senior Bonds Principal Account. 

In addition, the 2018 Senior Bonds (and any other Participating Senior Bonds) are secured by a first 
pledge of and lien on, and a security interest in, the Senior Bonds Reserve Account.   

In addition, the Senior Bonds and the Senior Parity Obligations are secured by a first pledge of and 
lien on, and a security interest in, all of the moneys on deposit in the TOT 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 Parity Obligations, subject to the 
terms and conditions of the Indenture, as more fully described herein. See “SECURITY AND SOURCES OF 
PAYMENT FOR THE 2018 BONDS – Additional Senior Parity Obligations.” 

Subordinate Bonds 

The Subordinate Bonds (including the 2018 Subordinate Bonds) are secured by a pledge of and lien 
on, and a security interest in, all of the TOT Revenues and all of the moneys on deposit in the TOT Revenue 
Account on a basis subordinate to the payment of debt service on the Senior Bonds and the Senior Parity 
Obligations and amounts required to be transferred for the benefit of the Senior Bonds and the Senior Parity 
Obligations under the Indenture, and the pledge, lien, and security interest will be on a parity with the pledge, 
lien, and security interest that secure any Subordinate Parity Obligations.   

The pledge, lien, and security interest are for the equal security of the Subordinate Bonds and any 
Subordinate Parity Obligations without preference or priority for number, date of execution, or date of 
delivery.   

In addition, the Subordinate Bonds (but not any Subordinate Parity Obligation, unless set forth in a 
Supplemental Indenture or instrument pursuant to which the Subordinate Parity Obligation is issued or 
incurred) are secured by a first pledge of and lien on, and a security interest in, all of the moneys on deposit in 
the Subordinate Bonds Debt Service Fund and the Subordinate Bonds Interest Account, and the Subordinate 
Bonds Principal Account.  

In addition, the 2018 Subordinate Bonds (and any other Participating Subordinate Bonds) are secured 
by a first pledge of and lien on, and a security interest in, all of the moneys on deposit in the Subordinate 
Bonds Reserve Account.   
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In addition, the Subordinate Bonds and the Subordinate Parity Obligations are secured by a pledge of 
and lien on, and a security interest in, all of the moneys on deposit in the TOT Revenues Surplus Account, on a 
basis subordinate to the payment of debt service on the Senior Bonds and the Senior Parity Obligations and 
amounts required to be transferred for the benefit of the Senior Bonds and the Senior Parity Obligations under 
the Indenture or under any instrument by which any Senior Parity Obligation is issued or incurred.   

The Indenture provides that the City may incur additional Subordinate Parity Obligations, subject to 
the terms and conditions of the Indenture. See “SECURITY AND SOURCES OF PAYMENT FOR THE 2018 
BONDS – Additional Subordinate Parity Obligations.” 

Third Lien Parity Bonds 

The Indenture provides for the issuance of Third Lien Bonds, to be secured by a pledge of and lien on, 
and a security interest in, all of the TOT Revenues and all of the moneys on deposit in the TOT Revenue 
Account on a basis subordinate to the payment of debt service on the Senior Parity Obligations (including the 
Senior Bonds), the Subordinate Parity Obligations (including the Subordinate Bonds), and amounts required 
by the Indenture to be transferred for the benefit of the Senior Parity Obligations and the Subordinate Parity 
Obligations.  The Third Lien Bonds and the Third Lien Parity Obligations are also secured by a pledge of and 
lien on, and a security interest in, all of the moneys on deposit in the TOT Revenues Surplus Account, on a 
basis subordinate to the payment of debt service on the Senior Bonds, Senior Parity Obligations, Subordinate 
Bonds, and Subordinate Parity Obligations and amounts required to be transferred for the benefit of the Senior 
Bonds, Senior Parity Obligations, Subordinate Bonds, and Subordinate Parity Obligations. 

The City is currently contemplating the issuance of Third Lien Parity Obligation in 2019 in an amount 
sufficient to potentially fund approximately $50 million of additional projects.  The Third Lien Parity Bonds 
are currently expected to be secured by a pledge of additional revenues consisting of certain assessments 
expected to be imposed on lodging businesses within an assessment district expected to be formed in the City 
and in portions of the unincorporated area of the County before the issuance of the Third Lien Parity Bonds. 
Any such additional revenues pledged as security for the Third Lien Bonds will not be pledged to, or 
otherwise available for payment of debt service on, any Senior Parity Obligations (including the Senior 
Bonds) or any Subordinate Parity Obligations (including the Subordinate Bonds).  

See “SECURITY AND SOURCES OF PAYMENT FOR THE 2018 BONDS —Additional Third 
Lien Obligations.” 

Senior Bonds Reserve Account 

The Indenture provides that the 2018 Senior Bonds (and any other Participating Senior Bonds) will be 
secured by a Senior Bonds Reserve Account established under the Indenture and held by the Trustee.  The 
Senior Bonds Reserve Account will be funded at the time of issuance of the 2018 Senior Bonds through the 
use of the 2018 Senior Bonds Reserve Policy in an amount equal to the Reserve Requirement for the 2018 
Senior Bonds which is $14,481,750.00.  See “THE SURETY PROVIDER.”    

“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 Senior Bonds, 
Subordinate Bonds, or Third Lien Bonds, as applicable), 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 Senior Bonds, Subordinate Bonds, or Third Lien 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 
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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 2018 Senior Bonds and any other Senior Bonds that, under 
the terms of a Supplemental Indenture, are secured by amounts in the Senior Bonds Reserve Account. 

The Trustee will apply amounts in the Senior Bonds Reserve Account solely (i) for the purpose of 
making transfers to the Senior Bonds Interest Account and the Senior Bonds 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 TOT 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 Senior 
Bonds Reserve Account concurrently with such Qualified Reserve Account Credit Instrument.  The Senior 
Bonds Reserve Policy constitutes a Qualified Reserve Account Credit Instrument.  See APPENDIX D – 
“SUMMARY OF THE INDENTURE.”  

The City may establish separate reserve funds or accounts upon the issuance of additional Senior 
Parity Obligations, in the amounts set forth in the Supplemental Indenture providing for the issuance of the 
additional Senior Parity Obligations, that will not secure payment of principal of, or redemption price for, or 
interest on, the Participating Senior Bonds. In addition, the Indenture permits reserve funds and accounts to be 
established for Subordinate Parity Obligations and Third Lien Parity Obligations. These reserve funds and 
accounts will not secure payment of principal of, or redemption price for, or interest on, the Senior Bonds.  
The Senior Bonds Reserve Account does not secure payment of principal of, redemption price for, or 
interest on, the Subordinate Bonds, any other Participating Subordinate Bonds, or any Third Lien TOT 
Bonds or Third Lien Parity Obligations. 

Subordinate Bonds Reserve Account 

The Indenture provides that the 2018 Subordinate Bonds (and any other Participating Bonds) will be 
secured by a Subordinate Bonds Reserve Account established under the Indenture and held by the Trustee.  
The Subordinate Bonds Reserve Account will be established in an amount equal to the Reserve Requirement 
for the 2018 Subordinate Bonds.  Upon issuance of the 2018 Subordinate Bonds, the Reserve Requirement for 
the 2018 Subordinate Bonds is $4,494,750.00.  The Subordinate Bonds Reserve Account will be funded at the 
time of issuance of the 2018 Subordinate Bonds through the use of the 2018 Subordinate Bonds Reserve 
Policy in an amount equal to the Reserve Requirement for the 2018 Subordinate Bonds.  See “THE SURETY 
PROVIDER.”   

“Participating Subordinate Bonds” means the 2018 Subordinate Bonds and any other Subordinate 
Bonds that, under the terms of a Supplemental Indenture, are secured by amounts in the Subordinate Bonds 
Reserve Account. 
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The Trustee will apply amounts in the Subordinate Bonds Reserve Account solely (i) for the purpose 
of making transfers to the Subordinate Bonds Interest Account and the Subordinate Bonds 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 Subordinate Bonds is due and payable under the Indenture, if there is then a 
deficiency in either of those accounts (after taking into account transfers from the TOT Revenues Surplus 
Account, if any); or (ii) at any time for the retirement of all the outstanding Participating Subordinate Bonds.   

The Indenture permits the City to satisfy the Reserve Requirement for the Subordinate Bonds by 
depositing in the Reserve Account for the Subordinate 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 
Subordinate Bonds and the sums, if any, then on deposit in the Reserve Account for the Subordinate Bonds or 
being deposited in the Subordinate Bonds Reserve Account concurrently with the Qualified Reserve Account 
Credit Instrument.  The 2018 Subordinate Bonds Reserve Policy constitutes a Qualified Reserve Account 
Credit Instrument.  See “THE SURETY PROVIDER.”  See APPENDIX D – “SUMMARY OF THE 
INDENTURE.”  

The City may establish separate reserve funds or accounts upon the issuance of additional Subordinate 
Parity Obligations in the amounts set forth in the Supplemental Indenture providing for the issuance of the 
additional Subordinate Parity Obligations that will not secure payment of principal of, or redemption price for, 
of interest on, the Subordinate Bonds or any additional Subordinate Parity Obligations.  In addition, the 
Indenture permits reserve funds or accounts to be established for Senior Parity Obligations and Third Lien 
Parity Obligations. These reserve funds and accounts will not secure payment of principal of, or redemption 
price for, or interest on, the Subordinate Bonds or any other additional Participating Subordinate Bonds.  The 
Senior Bonds Reserve Account does not secure payment of principal of, redemption price for, or interest 
on, the 2018 Subordinate Bonds, any other Senior Parity Obligations (other than Participating Senior 
Bonds), any other Subordinate Parity Obligations, or any Third Lien Parity Obligations that may be 
issued in the future. 

Flow of Funds 

Under the Indenture, the City must deposit all TOT Revenues in the TOT Revenue Account promptly 
upon the receipt thereof and must apply amounts in the TOT Revenue Account solely for the uses and 
purposes set forth in the Indenture and in the documents relating to any issue of Senior Parity Obligations, 
Subordinate Parity Obligations, or Third Lien Parity Obligations.   

Transfers to Trustee with Respect to Senior Bonds and Senior Parity Obligations 

On a pro rata basis with any transfers required to be made in respect of outstanding Senior Parity 
Obligations (which will be made from TOT Revenues in the TOT Revenue Account for the benefit of the 
holders of Senior Parity Obligations on the first Business Day of each month on substantially the same basis as 
transfers are made to the Trustee for owners of Senior Bonds, i.e., 1/6 interest, 1/12 principal, and reserve 
replenishment), the City will withdraw from the TOT Revenue Account and transfer to the Trustee the 
following amounts at the following times, for deposit by the Trustee in the following special accounts, in the 
following order of priority, the requirements of each such fund or account (including the making up of any 
deficiencies in the fund or account resulting from lack of moneys transferred from the City sufficient to make 
any earlier required deposit) at the time of deposit to be satisfied before any deposit is made to any fund or 
account subsequent in priority; if, however, amounts then on deposit in the TOT Revenue Account are 
insufficient to provide all deposits required as of any date by the Indenture and the corresponding provisions of 
any instrument under which the Senior Parity Obligation is issued or incurred, then transfers will be made by 
the City for the benefit of the Senior Bonds and the Senior Parity Obligations on a pro rata basis between them: 

(a) Senior Bonds Interest Account.  For each Interest Payment Date through and including 
June 1, 2019, the Trustee will use amounts deposited to the Senior Bonds Capitalized Interest Subaccount 
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under the Indenture to make interest payments on the Senior Bonds. For the Interest Payment Date of 
December 1, 2019, and each December 1st Interest Payment Date thereafter, on the first Business Day of each 
June, July, August, September, October, and November (commencing in June 2019), the City will transfer to 
the Trustee for deposit in the Senior Bonds Interest Account an amount that, taking into account any deficiency 
in any previous monthly deposit or surplus then on deposit in the Senior Bonds Interest Account, equals 1/6th 
of the aggregate amount of the interest coming due and payable on the outstanding Senior Bonds on that 
December 1st Interest Payment Date. For the Interest Payment Date of June 1, 2020, 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 2019), the City will transfer to the Trustee for deposit in the Senior Bonds 
Interest Account an amount that, taking into account any deficiency in any previous monthly deposit or surplus 
then on deposit in the Senior Bonds Interest Account, equals 1/6th of the aggregate amount of the interest 
coming due and payable on the outstanding Senior Bonds on that June 1st Interest Payment Date. The Trustee 
will apply amounts in the Senior Bonds Interest Account solely for the purpose of paying the interest on the 
Senior Bonds when due and payable. 

(b) Senior Bonds Principal Account.  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 City will transfer to the Trustee for deposit in the Senior 
Bonds Principal Account an amount that, taking into account any deficiency in any previous monthly deposit 
or surplus then on deposit in the Senior Bonds Principal Account, equals 1/12th of the aggregate amount of 
principal coming due and payable on the outstanding Senior Bonds on that June 1st Interest Payment Date. The 
Trustee will apply amounts in the Senior Bonds Principal Account solely for the purpose of paying the 
principal of the Senior Bonds, either at the maturity thereof or in accordance with the mandatory sinking fund 
redemption thereof. 

(c) Senior Bonds Reserve Account.  Upon notice from the Trustee that the amount on deposit in 
the Senior Bonds 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 City will transfer to the Trustee on the first Business Day of each subsequent month an amount of 
TOT Revenues equal to 1/12th of the aggregate amount needed to cure the deficiency.  If any transfers are 
required to be made to the provider of a Qualified Reserve Account Credit Instrument deposited to the Senior 
Bonds Reserve Account (or any other reserve account established for any series of Senior Bonds) following a 
draw thereon, the City will transfer to the provider of the Qualified Reserve Account Credit Instrument on the 
first Business Day of each subsequent month an amount of TOT Revenues equal to 1/12th of the aggregate 
amount due to the provider. 

Transfers to Trustee with Respect to Subordinate Bonds and Subordinate Parity Obligations   

On a pro rata basis with any transfers required to be made in respect of outstanding Subordinate Parity 
Obligations (which will be made from TOT Revenues in the TOT Revenue Account for the benefit of the 
holders of Subordinate Parity Obligations on the first Business Day of each month on substantially the same 
basis as transfers are made to the Trustee for owners of Subordinate Bonds, i.e., 1/6 interest, 1/12 principal, 
and reserve replenishment), the City will withdraw from the TOT Revenue Account and transfer to the Trustee 
the following amounts at the following times, for deposit by the Trustee in the following special accounts, in 
the following order of priority, the requirements of each such fund or account (including the making up of any 
deficiencies in any such fund or account resulting from lack of moneys transferred from the City sufficient to 
make any earlier required deposit) at the time of deposit to be satisfied before any deposit is made to any fund 
or account subsequent in priority; if, however, amounts then on deposit in the TOT Revenue Account are 
insufficient to provide all deposits required as of any date by the Indenture and the corresponding provisions of 
any instrument under which the Subordinate Parity Obligation is issued or incurred, then transfers will be 
made by the City for the benefit of the Subordinate Bonds and the Subordinate Parity Obligations on a pro rata 
basis between them, subject to the requirement that for each date on which transfers are required, all amounts 
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required to have been transferred with respect to the Senior Bonds and Senior Parity Obligations have 
occurred: 

(a) Subordinate Bonds Interest Account.  For each Interest Payment Date through and including 
June 1, 2019, the Trustee will use amounts deposited to the Subordinate Bonds Capitalized Interest Subaccount 
under the Indenture to make interest payments on the Subordinate Bonds. For the Interest Payment Date of 
December 1, 2019, 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 2019), the City will transfer 
to the Trustee for deposit in the Subordinate Bonds Interest Account an amount that, taking into account any 
deficiency in any previous monthly deposit or surplus then on deposit in the Subordinate Bonds Interest 
Account, equals 1/6th of the aggregate amount of the interest coming due and payable on the Outstanding 
Subordinate Bonds on such December 1st Interest Payment Date. For the Interest Payment Date of June 1, 
2020, 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 2019), the City will transfer to the 
Trustee for deposit in the Subordinate Bonds Interest Account an amount that, taking into account any 
deficiency in any previous monthly deposit or surplus then on deposit in the Subordinate Bonds Interest 
Account, equals 1/6th of the aggregate amount of the interest coming due and payable on the Outstanding 
Subordinate Bonds on such June 1st Interest Payment Date. The Trustee will apply amounts in the Subordinate 
Bonds Interest Account solely for the purpose of paying the interest on the Subordinate Bonds when due and 
payable. 

(b) Subordinate Bonds Principal Account.  For the Interest Payment Date of June 1, 2021, and 
each June 1st Interest Payment Date thereafter on which principal is due on the Subordinate Bonds, on the first 
Business Day of each month (commencing with June 2020), the City will transfer to the Trustee for deposit in 
the Subordinate Bonds Principal Account an amount that, taking into account any deficiency in any previous 
monthly deposit or surplus then on deposit in the Subordinate Bonds Principal Account, equals 1/12th of the 
aggregate amount of principal coming due and payable on the Outstanding Subordinate Bonds on that June 1st 
Interest Payment Date. The Trustee will apply amounts in the Subordinate Bonds Principal Account solely for 
the purpose of paying the principal of the Subordinate Bonds, either at the maturity thereof or in accordance 
with the mandatory sinking fund redemption thereof. 

(c) Subordinate Bonds Reserve Account.  Upon notice from the Trustee that the amount on 
deposit in the Subordinate Bonds Reserve Account (or any other reserve account established for any series of 
Subordinate Bonds) is less than the Reserve Requirement for the Participating Subordinate Bonds (or other 
applicable series of Subordinate Bonds), the City will transfer to the Trustee on the first Business Day of each 
subsequent month an amount of TOT Revenues equal to 1/12th of the aggregate amount needed to cure the 
deficiency.  If any transfers are required to be made to the provider of a Qualified Reserve Account Credit 
Instrument deposited to the Subordinate Bonds Reserve Account (or any other reserve account established for 
any series of Subordinate Bonds) following a draw thereon, the City will transfer to the provider of the 
Qualified Reserve Account Credit Instrument on the first Business Day of each subsequent month an amount 
of TOT Revenues equal to 1/12th of the aggregate amount due to the provider. 

Transfers to Trustee with Respect to Third Lien Bonds and Third Lien Parity Obligations 

On a pro rata basis with any transfers required to be made in respect of outstanding Third Lien Parity 
Obligations (which will be made from TOT Revenues in the TOT Revenue Account for the benefit of the 
holders of Third Lien Parity Obligations on the first Business Day of each month on substantially the same 
basis as transfers are made to the Trustee for owners of Third Lien Bonds, i.e., 1/6 interest, 1/12 principal, and 
reserve replenishment), the City will withdraw from the TOT Revenue Account and any other accounts 
pledged to the Third Lien Bonds and transfer to the Trustee the following amounts at the following times, for 
deposit by the Trustee in the following special accounts, in the following order of priority, the requirements of 
each fund or account (including the making up of any deficiencies in the fund or account resulting from lack of 
moneys transferred from the City sufficient to make any earlier required deposit) at the time of deposit to be 
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satisfied before any deposit is made to any fund or account subsequent in priority; if, however, amounts then 
on deposit in the TOT Revenue Account are insufficient to provide all deposits required as of any date by the 
Indenture and the corresponding provisions of any instrument under which the Third Lien Parity Obligation is 
issued or incurred, transfers will be made by the City for the benefit of the Third Lien Bonds and the Third 
Lien Parity Obligations on a pro rata basis between them, subject to the requirement that for each date on 
which withdrawals from the TOT Revenue Account are required, all amounts required to have been transferred 
with respect to Senior Bonds, Senior Parity Obligations, Subordinate Bonds, and Subordinate Parity 
Obligations under the Indenture have occurred: 

(a) Third Lien Bonds Interest Account.  Subject to amounts on deposit in the Third Lien Bonds 
Capitalized Interest Subaccount, with respect to each December 1st Interest Payment Date on which interest is 
due on any Third Lien Bonds, on the first Business Day of each June, July, August, September, October, and 
November, the City will transfer to the Trustee for deposit in the Third Lien Bonds Interest Account an amount 
that, taking into account any deficiency in any previous monthly deposit or surplus then on deposit in the Third 
Lien Interest Account, equals 1/6th of the aggregate amount of the interest coming due and payable on the 
Outstanding Third Lien Bonds on such December 1st Interest Payment Date. Subject to amounts on deposit in 
the Third Lien Bonds Capitalized Interest Subaccount, with respect to each June 1st Interest Payment Date on 
which interest is due on any Third Lien Bonds, on the first Business Day of each December, January, 
February, March, April, and May, the City will transfer to the Trustee for deposit in the Third Lien Bonds 
Interest Account an amount that, taking into account any deficiency in any previous monthly deposit or surplus 
then on deposit in the Third Lien Bonds Interest Account, equals 1/6th of the aggregate amount of the interest 
coming due and payable on the Outstanding Third Lien Bonds on such June 1st Interest Payment Date. The 
Trustee will apply amounts in the Third Lien Bonds Interest Account solely for the purpose of paying the 
interest on the Third Lien Bonds when due and payable. 

(b) Third Lien Bonds Principal Account.  With respect to each June 1st Interest Payment Date on 
which principal is due on any Third Lien Bonds, on the first Business Day of each month, the City will transfer 
to the Trustee for deposit in the Third Lien Bonds Principal Account an amount which, taking into account any 
deficiency in any previous monthly deposit or surplus then on deposit in the Third Lien Bonds Principal 
Account, equals 1/12th of the aggregate amount of principal coming due and payable on the Outstanding Third 
Lien Bonds on that June 1st Interest Payment Date.  The Trustee will apply amounts in the Third Lien Bonds 
Principal Account solely for the purpose of paying the principal of the Third Lien Bonds, either at the maturity 
thereof or in accordance with the mandatory sinking fund redemption thereof. 

(c) Third Lien Bonds Reserve Account.  Upon notice from the Trustee that the amount on deposit 
in the Third Lien Bonds Reserve Account (or any other reserve account established for any series of Third 
Lien Bonds) is less than the Reserve Requirement for the Participating Third Lien Bonds (or other applicable 
series of Third Lien Bonds), the City will transfer to the Trustee on the first Business Day of each subsequent 
month an aggregate amount of TOT Revenues and other revenues pledged to the Third Lien Bonds equal to 
1/12th of the aggregate amount needed to cure the deficiency.  If any transfers are required to be made to the 
provider of a Qualified Reserve Account Credit Instrument deposited to the Third Lien Bonds Reserve 
Account (or any other reserve account established for any series of Third Lien Bonds) following a draw 
thereon, the City will transfer to the provider of the Qualified Reserve Account Credit Instrument on the first 
Business Day of each subsequent month an aggregate amount of TOT Revenues and other revenues pledged to 
the Third Lien Bonds equal to 1/12th of the aggregate amount due to the provider. 

Transfers to Trustee with Respect to TOT Revenues Surplus Account; Excess TOT Revenues   

Following the transfer of all amounts required to be transferred under the sections described above, on 
the first Business Day of each month the City will transfer any TOT Revenues remaining in the TOT Revenue 
Account to the Trustee for deposit in the TOT Revenues Surplus Account until the amount on deposit in the 
TOT Revenues Surplus Account is equal to the Required TOT Surplus Amount. The “Required TOT Surplus 
Amount” means an amount equal to 10% of the Maximum Annual Debt Service on all Senior Bonds, Senior 
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Parity Obligations, Subordinate Bonds, Subordinate Parity Obligations, Third Lien Bonds, and Third Lien 
Parity Obligations.  As of the date of issuance of the 2018 Bonds, the Required TOT Surplus Amount is equal 
to $1,897,211.82.  TOT Revenues remaining in the TOT Revenue Account following this transfer on the first 
Business Day of each month will be released from the pledge and lien that secures the 2018 Bonds and the 
Parity Obligations and may be applied by the City for any lawful purposes, including the payment of any 
Termination Payments and any other obligations of the City that constitute fees, expenses, and similar charges 
of the City that are not Senior Parity Obligations, Subordinate Parity Obligations, or Third Lien Parity 
Obligations. 

TOT Revenues Surplus Account 

The Trustee will hold the TOT Revenues Surplus Account for the benefit of the City and the Owners 
of the 2018 Bonds and Parity Obligations. Amounts will be deposited into the TOT Revenues Surplus Account 
in accordance with the Indenture as described above until the amount on deposit therein equals the Required 
TOT Surplus Amount. 

The Trustee will apply amounts in the TOT Revenues Surplus Account solely (i) for the purpose of 
making transfers to the Senior Bonds Interest Account, the Senior Bonds Principal Account, the Senior Bonds 
Reserve Account (or any other reserve account established for Senior Bonds that are not Participating Senior 
Bonds), the Subordinate Bonds Interest Account, the Subordinate Bonds Principal Account, the Subordinate 
Bonds Reserve Account (or any other reserve account established for Subordinate Bonds that are not 
Participating Subordinate Bonds), the Third Lien Bonds Interest Account, the Third Lien Bonds Principal 
Account, the Third Lien Bonds Reserve Account (or any other reserve account established for Third Lien 
Bonds that are not Participating Third Lien Bonds), and the corresponding accounts or set-asides for the Parity 
Obligations, in such order of priority, without preference between the 2018 Bonds and the Parity Obligations, 
on the Business Day immediately following each date on which a deposit of 1/6th interest, 1/12th principal or 
reserve replenishment is required to be made under the Indenture or under any instrument by which the 
applicable Parity Obligation is issued or incurred, if there is then a deficiency in any of such accounts or 
amounts, or (ii) at any time for the retirement of all the Outstanding Bonds and Parity Obligations.  So long as 
no Event of Default has occurred and is continuing and the Senior Bonds Reserve Account, Subordinate Bonds 
Reserve Account, Third Lien Bonds Reserve Account, and each other reserve account established for any 
series of Bonds or any Parity Obligations are fully funded, if the amount on deposit in the TOT Revenues 
Surplus Account at any time equals or exceeds the Required TOT Surplus Amount, the Trustee will promptly 
notify the City of that fact and, at the direction of the City, transfer the excess amount to the City, whereby the 
amount will be released from the pledge and lien that secures the 2018 Bonds and the Parity Obligation and 
may be applied by the City for any lawful purposes. 

If amounts on deposit in the TOT Revenues Surplus Account are used to make up any deficiencies in 
required monthly deposits with respect to Senior Parity Obligations, Subordinate Parity Obligations, or Third 
Lien Parity Obligations, there can be no assurances that TOT Revenues will be available thereafter (after all 
required deposits with respect to Senior Parity Obligations, Subordinate Parity Obligations, and Third Lien 
Parity Obligations are made) in amounts sufficient to make future deposits into the TOT Revenues Surplus 
Account. 

Additional Senior Parity Obligations 

The City may issue or incur Senior Parity Obligations in such principal amount as it determines, that 
are secured in whole or in part by a pledge of, and lien on, the TOT Revenues on a parity with the pledge in 
favor of the 2018 Senior 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. 
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(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 Senior Parity 
Obligation, TOT Revenues are at least equal to: (i) 175% of Maximum Annual Debt Service on all 
Senior Bonds and other Senior Parity Obligations that will be Outstanding following the issuance of 
the Senior Parity Obligation and (ii) 115% of Maximum Annual Debt Service on all Senior Bonds, 
Senior Parity Obligations, Subordinate Bonds and Subordinate Parity Obligations that will be 
Outstanding following the issuance of the Senior Parity Obligation. 

(c) The Supplemental Indenture or other document authorizing the issuance of the Senior Parity 
Obligations must provide that— 

(i) interest on the Senior Parity Obligations is payable on June 1 and December 1 in 
each year of the term of the Senior Parity Obligations, except that interest during the first twelve-
month period may be payable on any June 1 or December 1;  

(ii) the principal of the Senior Parity Obligations 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; and  

(iii) interest and principal will be transferred or set aside from TOT Revenues in the TOT 
Revenue Account on the first Business Day of each month on substantially the same basis as transfers 
are made to the Trustee for Owners of Senior Bonds as described in the Indenture. 

(b) 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 Senior Parity 
Obligations. 

(c) Notwithstanding the foregoing, if the Senior Parity Obligations are being incurred solely to 
refund Senior Bonds or Senior Parity Obligations, and if the resulting Annual Debt Service on all Senior 
Bonds and Senior Parity Obligations for each bond year is less than the Annual Debt Service on all Senior 
Bonds and Senior Parity Obligations for each bond year before the issuance of the refunding Senior Parity 
Obligations, then the City need not comply with paragraph (b) above.   

(d) Notwithstanding the foregoing, if the Senior Parity Obligations are being incurred as a State 
Loan, the City need not comply with the provisions set forth in paragraph (c)(i) or (c)(ii) above. “State Loan” 
means any Senior Parity Obligation, Subordinate Parity Obligation, or Third Lien Parity Obligation with the 
California Infrastructure Economic Development Bank, or similar entity.  

(e) Any Senior Parity Obligations issued by the City will be secured by a pledge of and lien on 
the TOT Revenues on a parity with the pledge and lien that secures the Senior Bonds.  Senior Parity 
Obligations issued by the City will not be secured by or payable from amounts held in the Senior Bonds 
Interest Account, the Senior Bonds Principal Account, or the Senior Bonds Reserve Account that are 
established under the Indenture for the Senior Bonds, unless otherwise provided in a Supplemental Indenture. 

Additional Subordinate Parity Obligations 

The City may issue or incur Subordinate Parity Obligations, in such principal amount as it determines, 
that are secured in whole or in part by a pledge of, and lien on, the TOT Revenues on a parity with the pledge 
in favor of the 2018 Subordinate Bonds, subject to the following conditions precedent, compliance with which 
shall be set forth in a Certificate of the City delivered to the Trustee: 
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(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 any other 12-month period selected 
by the City and ending not more than 90 days before the date of issuance of the Subordinate Parity Obligation, 
TOT Revenues are at least equal to 115% of Maximum Annual Debt Service on all Senior Bonds, Senior 
Parity Obligations, Subordinate Bonds and Subordinate Parity Obligations that will be Outstanding following 
the issuance of the Subordinate Parity Obligation. 

(c) The Supplemental Indenture or other document authorizing the issuance of the Subordinate 
Parity Obligations must provide that— 

(i) interest on the Subordinate Parity Obligations is payable on June 1 and December 1 
in each year of the term of the Subordinate Parity Obligations, except that interest during the first 
twelve-month period may be payable on any June 1 or December 1;  

(ii) the principal of the Subordinate Parity Obligations 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; and 

(iii) interest and principal will be transferred or set-aside from TOT Revenues in the TOT 
Revenue Account on the first Business Day of each month on substantially the same basis as transfers 
are made to the Trustee for Owners of Subordinate Bonds as described in the Indenture. 

(d) An amount of cash or a Qualified Reserve Account Credit Instrument is deposited in the 
Subordinate 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 such Subordinate 
Parity Obligations. 

(e) Notwithstanding the foregoing, if the Subordinate Parity Obligations is being incurred solely 
to refund Subordinate Bonds or any outstanding Subordinate Parity Obligations, and the resulting Annual Debt 
Service on all Senior Bonds, Senior Parity Obligations, Subordinate Bonds. and Subordinate Parity Obligations 
for each bond year is less than Annual Debt Service on all Senior Bonds, Senior Parity Obligations, 
Subordinate Bonds, and Subordinate Parity Obligations for each bond year before the issuance of the refunding 
Subordinate Parity Obligations, the City need not comply with the provisions set forth in paragraph (b) above.   

(f) Notwithstanding the foregoing, if the Subordinate Parity Obligations are being incurred as a 
State Loan, the City need not comply with the provisions set forth in paragraph (c)(i) or (c)(ii) above. 

(g) Any Subordinate Parity Obligations issued by the City will be secured by a pledge of and lien 
on the TOT Revenues on a parity with the pledge and lien that secures the Subordinate Bonds.  But 
Subordinate Parity Obligations will not be secured by, or payable from, amounts held in the Subordinate 
Bonds Interest Account, the Subordinate Bonds Principal Account, or the Subordinate Bonds Reserve Account 
established under the Indenture for the Subordinate Bonds, unless otherwise provided in a Supplemental 
Indenture. 

Additional Third Lien Obligations 

The City may from time to time issue or incur bonds, notes, or other obligations that are secured, in 
whole or in part, by a pledge of, and lien on, the TOT Revenues subordinate to the pledge and lien securing the 
Senior Bonds and Subordinate Bonds, including Third Lien Bonds and Third Lien Parity Obligations, in such 
principal amount as the City may determine, subject to the following conditions precedent:  
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(a) The bonds, notes, or other obligations are secured by a pledge of, or lien on, TOT Revenues 
that is subordinate to the pledge and lien that secures the Senior Bonds and Subordinate Bonds. 

(b) 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. 

(c) The Supplemental Indenture or other document authorizing the issuance of the 2018 Bonds, 
notes, or other obligations must provide that— 

(i) interest thereon is payable on June 1 and December 1 in each year of the term 
thereof, except that interest during the first twelve-month period may be payable on any June 1 or 
December 1;  

(ii) the principal thereof 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; and 

(iii) interest and principal will be transferred or set-aside from TOT Revenues in the TOT 
Revenue Account on the first Business Day of each month on substantially the same basis as transfers 
are made to the Trustee for owners of Third Lien Bonds as described in the Indenture or on a basis 
that is further subordinated. 

(d) Notwithstanding the foregoing, if the bond, note, or other obligation is being incurred as a 
State Loan, the City need not comply with the provisions set forth in paragraph (c)(i) or (c)(ii) above. 

Other Covenants of the City 

The Indenture contains additional provisions relating to the security for the 2018 Bonds, including the 
following: 

General. The Indenture requires the City to preserve and protect the security of the 2018 Bonds and 
the rights of the owners.  From and after the date of issuance of the 2018 Bonds, the City is prohibited from 
contesting the validity or enforceability of the 2018 Bonds or the Indenture.   

Non-Impairment.  The City covenants that while the 2018 Bonds are Outstanding, the City (1) will 
levy the transient occupancy tax authorized by Sacramento City Code chapter 3.28 and collect the TOT 
Revenues to the fullest extent permitted by law; and (2) will not either repeal Sacramento City Code chapter 
3.28 or amend it in any way that would materially reduce the City’s receipt of TOT Revenues or otherwise 
impair the City’s ability to pay the 2018 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 TOT Revenues having priority over the pledge, lien, 
and security interest granted in favor of the Senior Bonds. The City may not create any pledge, lien, or security 
interest in any of the TOT Revenues having priority over the Subordinate Bonds, except for Trustee fees and 
indemnification and except for the pledge, lien, and security interest granted in favor of the Senior Bonds and 
Senior Parity Obligations. The City may not create any pledge, lien, or security interest in any of the TOT 
Revenues having priority over the Third Lien Bonds, except for the Trustee fees and indemnification and 
except for the pledge, lien, and security interest granted in favor of the Senior Bonds, Senior Parity 
Obligations, Subordinate Bonds, and Subordinate Parity Obligations in accordance with the Indenture. 

Collection of TOT Revenues.  The City must take all actions and must execute and deliver all 
documents as may be required to enable the City to collect the TOT Revenues and any other revenues pledged 
to any series of Senior Bonds and Subordinate Bonds, and must apply the TOT Revenues and the other 
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revenues to pay debt service on the Senior Bonds and Subordinate Bonds when due, replenish the Senior 
Bonds Reserve Account, the Subordinate Bonds Reserve Account, the Third Lien Bonds 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 TOT Revenues or the other revenues, as applicable.  Without limiting the foregoing, 
the City must enforce the collection of the TOT Revenues and any other revenues pledged to any series of 
Bonds to the fullest extent permitted by law and must levy and collect the penalties and delinquencies accruing 
with respect to any late payments thereof, as applicable. 

Amounts Transferred for Particular Bonds or Parity Obligations.  Amounts transferred by the City to 
the Trustee or set aside by the City for benefit of any particular series of Bonds or Parity Obligations in 
accordance with the terms of the Indenture or any instrument under which a Parity Obligation is issued or 
incurred, including payment of interest, principal, or redemption price due with respect thereto, will, upon the 
transfer or set-aside and pending the payment, be held in trust for the owners of the applicable Bonds or the 
holders of the applicable Parity Obligations with no other owners of Bonds or holders of Parity Obligations 
having a claim thereon. 

City Actions.  If the TOT Revenue Bond Law or any other law under which this Indenture is entered 
into, the 2018 Bonds are issued, or the TOT Revenues or any other revenues pledged to any series of Bonds 
are levied or collected is ever be held to be invalid or unenforceable, the City will take any action that is 
legally available to the City to comply with the obligations of the City under this 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 2018 Bonds in strict conformity with the terms of the 2018 
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 Bonds remain Outstanding under the Indenture, the City 
will adopt all necessary budgets and make all necessary appropriations for the payment of principal of and 
interest and premium (if any) on the 2018 Bonds from the TOT 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 
2018 Bonds requires the adoption by the City of a supplemental budget or appropriation, the City will 
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 that 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 the 
officials to enable the City to carry out and perform the 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 – Flow of Funds” and APPENDIX D – 
“SUMMARY OF THE INDENTURE.” 

Flow of Funds Diagram* 
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* This chart reflects a simplified version of the flow of funds. See “SECURITY AND 
SOURCE OF PAYMENT FOR THE 2018 BONDS –Flow of Funds” for a more complete discussion. 

(1) Represents transfer to the City General Fund of the portion of TOT collected under section 
3.28.050 of the City Code, which does not constitute TOT Revenues.  See “TOT REVENUES.” 

(2) Represents transfer to Visit Sacramento of the portion of the TOT collected under section 
3.28.040 that are required to be paid to Visit Sacramento.  See “TOT REVENUES.” 

(3) Represents transfer of TOT Revenues to the TOT Revenue Account.  See “TOT 
REVENUES.” 

(4) Represents transfers with respect to Senior Bonds and Senior Parity Obligations.  The 
Indenture requires these transfers to be made on the first Business Day of each month.  See “SECURITY AND 
SOURCE OF PAYMENT FOR THE 2018 BONDS – Flow of Funds - Transfers to Trustee with Respect to 
Senior Bonds and Senior Parity Obligations.”  

(5) Represents transfers with respect to Subordinate Bonds and Subordinate Parity Obligations.  
The Indenture requires these transfers to be made on the first Business Day of each month after required 
transfers with respect to Senior Bonds and other Senior Parity Obligations.  See “SECURITY AND SOURCE 
OF PAYMENT FOR THE 2018 BONDS – Flow of Funds - Transfers to Trustee with Respect to Subordinate 
Bonds and Subordinate Parity Obligations.” 

(6) Represents transfers with respect to Third Lien Bonds and Third Lien Parity Obligations.  The 
Indenture requires these transfers to be made on the first Business Day of each month after required transfers 
with respect to Senior Bonds, other Senior Parity Obligations, Subordinate Bonds, and other Subordinate 
Parity Obligations.  See “SECURITY AND SOURCE OF PAYMENT FOR THE 2018 BONDS – Flow of 
Funds - Transfers to Trustee with Respect to Third Lien Bonds and Third Lien Parity Obligations.” 

(7) Represents transfer with respect to the TOT Revenues Surplus Account.  The Indenture 
requires this transfer to be made on the first Business Day of each month after required transfers with respect 
to Senior Bonds, other Senior Parity Obligations, Subordinate Bonds, other Subordinate Parity Obligation, 
Third Lien Bonds, and other Third Lien Parity Obligations.  See “SECURITY AND SOURCE OF PAYMENT 
FOR THE 2018 BONDS – Flow of Funds - Transfers to Trustee with Respect to TOT Revenues Surplus 
Account; Excess TOT Revenues.” 

(8) Represents potential transfers from the Surplus Account.  The Indenture requires these 
transfers to be made on the first Business Day of each month.  The Indenture also requires the Trustee to apply 
amounts in the Surplus Account solely (i) for the purpose of making transfers to the Senior Bonds Interest 
Account, the Senior Bonds Principal Account, the Subordinate Bonds Interest Account, the Subordinate Bonds 
Principal Account, the Third Lien Bonds Interest Account, and the Third Lien Bonds Principal Account, in that 
order of priority, on the Business Day immediately following each date on which a deposit of 1/6 interest and 
1/12 principal must be made under the Indenture, if there is then a deficiency in any of the accounts, after 
required transfers with respect to Senior Bonds, other Senior Parity Obligations, Subordinate Bonds, other 
Subordinate Parity Obligation, Third Lien Bonds, and other Third Lien Parity Obligations.  See “SECURITY 
AND SOURCE OF PAYMENT FOR THE 2018 BONDS – Flow of Funds - Transfers to Trustee with Respect 
to TOT Revenues Surplus Account; Excess TOT Revenues.” 

(9) The Indenture provides that, so long as no Event of Default under the Indenture has occurred 
and is continuing, if the amount on deposit in the TOT Revenues Surplus Account at any time equals or 
exceeds the Required TOT Surplus Amount, the Trustee will promptly notify the City of that fact and, at the 
direction of the City, transfer the excess amount to the City, whereby that amount will be released from the 
pledge and lien that secures the 2018 Bonds and may be applied by the City for any lawful purposes.  See 
“SECURITY AND SOURCE OF PAYMENT FOR THE 2018 BONDS – Flow of Funds - Transfers to Trustee 
with Respect to TOT Revenues Surplus Account; Excess TOT Revenues.” 
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THE SURETY PROVIDER 

The information in this section has been provided by the Surety Provider. Neither the City nor the 
Underwriters is responsible for the information, and no representation is made by the City or the Underwriters 
as to its accuracy or completeness. 

Reserve Surety Policies 

Concurrently with the issuance of the 2018 Bonds, Assured Guaranty Municipal Corp. ("AGM") will 
issue the 2018 Senior Bonds Reserve Policy and the 2018 Subordinate Bonds Reserve Policy (together, the 
“Surety Policies”). 

The Surety Policies are not covered by any insurance security or guaranty fund established under New 
York, California, Connecticut or Florida insurance law. 

Assured Guaranty Municipal Corp.  

AGM is a New York domiciled financial guaranty insurance company and an indirect subsidiary of 
Assured Guaranty Ltd. (“AGL”), a Bermuda-based holding company whose shares are publicly traded and are 
listed on the New York Stock Exchange under the symbol “AGO”.  AGL, through its operating subsidiaries, 
provides credit enhancement products to the U.S. and global public finance, infrastructure and structured 
finance markets.  Neither AGL nor any of its shareholders or affiliates, other than AGM, is obligated to pay 
any debts of AGM or any claims under any insurance policy issued by AGM.   

AGM’s financial strength is rated “AA” (stable outlook) by S&P Global Ratings, a business unit of 
Standard & Poor’s Financial Services LLC (“S&P”), “AA+” (stable outlook) by Kroll Bond Rating Agency, 
Inc. (“KBRA”) and “A2” (stable outlook) by Moody’s Investors Service, Inc. (“Moody’s”).  Each rating of 
AGM should be evaluated independently.  An explanation of the significance of the above ratings may be 
obtained from the applicable rating agency.  The above ratings are not recommendations to buy, sell or hold 
any security, and such ratings are subject to revision or withdrawal at any time by the rating agencies, 
including withdrawal initiated at the request of AGM in its sole discretion.  In addition, the rating agencies 
may at any time change AGM’s long-term rating outlooks or place such ratings on a watch list for possible 
downgrade in the near term.  Any downward revision or withdrawal of any of the above ratings, the 
assignment of a negative outlook to such ratings or the placement of such ratings on a negative watch list may 
have an adverse effect on the market price of any security guaranteed by AGM.  AGM only guarantees 
scheduled principal and scheduled interest payments payable by the issuer of bonds insured by AGM on the 
date(s) when such amounts were initially scheduled to become due and payable (subject to and in accordance 
with the terms of the relevant insurance policy), and does not guarantee the market price or liquidity of the 
securities it insures, nor does it guarantee that the ratings on such securities will not be revised or withdrawn. 

Current Financial Strength Ratings 

On June 26, 2018, S&P announced it had affirmed AGM’s financial strength rating of “AA” (stable 
outlook).  AGM can give no assurance as to any further ratings action that S&P may take. 

On May 7, 2018, Moody’s announced it had affirmed AGM’s insurance financial strength rating of 
“A2” (stable outlook).  AGM can give no assurance as to any further ratings action that Moody’s may take. 

On January 23, 2018, KBRA announced it had affirmed AGM’s insurance financial strength rating of 
“AA+” (stable outlook). AGM can give no assurance as to any further ratings action that KBRA may take. 

For more information regarding AGM’s financial strength ratings and the risks relating thereto, see 
AGL’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017. 
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Capitalization of AGM 

At June 30, 2018: 

• The policyholders’ surplus of AGM was approximately $2,221 million.  

• The contingency reserves of AGM and its indirect subsidiary Municipal Assurance Corp. 
(“MAC”) (as described below) were approximately $1,166 million. Such amount includes 100% 
of AGM’s contingency reserve and 60.7% of MAC’s contingency reserve.  

• The net unearned premium reserves and net deferred ceding commission income of AGM and its 
subsidiaries (as described below) were approximately $1,898 million. Such amount includes (i) 
100% of the net unearned premium reserve and deferred ceding commission income of AGM, (ii) 
the consolidated net unearned premium reserves and net deferred ceding commissions of AGM’s 
wholly owned subsidiary Assured Guaranty (Europe) plc (“AGE”), and (iii) 60.7% of the net 
unearned premium reserve of MAC. 

The policyholders’ surplus of AGM and the contingency reserves, net unearned premium reserves and 
deferred ceding commission income of AGM and MAC were determined in accordance with statutory 
accounting principles. The net unearned premium reserves and net deferred ceding commissions of AGE were 
determined in accordance with accounting principles generally accepted in the United States of America.   

Incorporation of Certain Documents by Reference 

Portions of the following documents filed by AGL with the Securities and Exchange Commission (the 
“SEC”) that relate to AGM are incorporated by reference into this Official Statement and shall be deemed to 
be a part hereof:  

(i) the Annual Report on Form 10-K for the fiscal year ended December 31, 2017 (filed by AGL with 
the SEC on February 23, 2018);  

(ii) the Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018 (filed by AGL 
with the SEC on May 4, 2018); and 

(iii) the Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2018 (filed by AGL 
with the SEC on August 2, 2018).  

All consolidated financial statements of AGM and all other information relating to AGM included in, 
or as exhibits to, documents filed by AGL with the SEC pursuant to Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934, as amended, excluding Current Reports or portions thereof “furnished” under Item 2.02 
or Item 7.01 of Form 8-K, after the filing of the last document referred to above and before the termination of 
the offering of the 2018 Bonds shall be deemed incorporated by reference into this Official Statement and to be 
a part hereof from the respective dates of filing such documents.  Copies of materials incorporated by reference 
are available over the internet at the SEC’s website at http://www.sec.gov, at AGL’s website at 
http://www.assuredguaranty.com, or will be provided upon request to Assured Guaranty Municipal Corp.:  
1633 Broadway, New York, New York 10019, Attention:  Communications Department (telephone (212) 974-
0100).  Except for the information referred to above, no information available on or through AGL’s website 
shall be deemed to be part of or incorporated in this Official Statement. 

Any information regarding AGM included herein under the caption “THE SURETY PROVIDER – 
Assured Guaranty Municipal Corp.” or included in a document incorporated by reference herein (collectively, 
the “AGM Information”) shall be modified or superseded to the extent that any subsequently included AGM 
Information (either directly or through incorporation by reference) modifies or supersedes such previously 
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included AGM Information.  Any AGM Information so modified or superseded shall not constitute a part of 
this Official Statement, except as so modified or superseded. 

Miscellaneous Matters 

AGM makes no representation regarding the 2018 Bonds or the advisability of investing in the 2018 
Bonds.  In addition, AGM has not independently verified, makes no representation regarding, and does not 
accept any responsibility for the accuracy or completeness of this Official Statement or any information or 
disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the information 
regarding AGM supplied by AGM and presented under the heading “THE SURETY PROVIDER.” 

TOT REVENUES 

The City imposes the TOT on operators of hotels in the City in an amount equal to 12% of the rent 
charged by the operator of the hotel. For purposes of the imposition of the TOT, “hotels” includes “any 
structure, or any portion of any structure, which is occupied or intended or designed for occupancy by 
transients for dwelling, lodging or sleeping purposes, and includes any hotel, inn, tourist home or house, motel, 
studio hotel, bachelor hotel, lodginghouse, rooming house, apartment house, dormitory, public or private club, 
mobilehome or house trailer at a fixed location or other similar structure or portion thereof.” The TOT is 
imposed on “transients,” defined to mean any person who occupies a hotel for a period of 30 days or less. 
Historically, most of the TOT has been collected from traditional hotels. In recent years, a portion of the TOT 
collected has been from individual homeowners renting all or a portion of their homes through AirBnB and 
similar organizations. See “– Short Term Home/Apartment Rentals” below. 

As described herein, under the Indenture “TOT Revenues” means the transient occupancy taxes of the 
City collected by the assessor-collector that are levied under sections 3.28.030 and 3.28.040 of the City Code, 
as now in effect and as it may from time to time hereafter be amended or supplemented, including taxes and 
penalties thereon, excluding amounts collected under section 3.28.040 that are required to fund Visit 
Sacramento in accordance with that section.  In addition, TOT Revenues do not include amounts collected by 
the City pursuant to section 3.28.050 of the City Code.   

The City Code requires that operators of hotels collect the TOT at the same time as the rent is 
collected from a transient. The City Code requires that the amount of tax must be separately stated from the 
amount of the rent charged. Employees of federal, state, county, and city governments and tax-exempt 
governmental instrumentalities who are attending to government business are exempt from paying TOT.  Hotel 
operators are required to remit the TOT to the City assessor-collector monthly by mail or in person.  The TOT 
is due on or before the last day of the month following the month in which the TOT was collected.  Any 
operator who fails to remit required taxes is required to pay a penalty of 10% of the amount of the tax in 
addition to the amount of the tax. In addition, any operator who fails to remit any delinquent remittance within 
30 days after the date on which the remittance first became delinquent must pay a second delinquency penalty 
equal to 10% of the amount of the tax in addition to the amount of the tax and the 10% penalty first imposed. If 
the assessor-collector determines that the nonpayment of any remittance due under this chapter is due to fraud, 
a penalty of 25% of the amount of the tax will be added thereto in addition to the penalties described above.  
Interest of 6% is also collected on unpaid TOT. 

As of October 1, 2018, there are three hotels with outstanding delinquencies totaling approximately 
$424,000: 

• One hotel owes $114,000 in TOT from a previous payment plan that it defaulted on, and 
$70,000 in the prior fiscal year. 

• A second hotel owes about $20,000. 
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• A third hotel ceased operations in June of 2015 and the operator owes $220,000 in TOT. A 
judgement has been reached in the City’s lawsuit against that hotel operator; however, since 
that hotel operator may not have significant assets of value, it seems unlikely that the City 
will be able to collect on the delinquent $220,000. 

The TOT Ordinance provides that a specific amount of the TOT collected each year must be paid to 
Visit Sacramento and is therefore not subject to the pledge of the Indenture or otherwise available for the 
payment of debt service with respect to the 2018 Bonds. For fiscal year 2017-18 this amount is $1,307,388. 
The amount paid to Visit Sacramento is subject to increase in future years by percentage equal to the lesser of 
the annual increase in the consumer price index or 10%. For purposes of the calculation “consumer price 
index” means the U.S. Department of Labor, Bureau of Labor Statistics’ Consumer Price Index (all urban) for 
the San Francisco-Oakland area (or the Sacramento area if the index is established for the Sacramento area). 
The amount payable to Visit Sacramento will increase whether or not there are increases in the amount of TOT 
collected, which may result in a reduction in TOT Revenues, since the amount paid to Visit Sacramento will 
increase, even if TOT collections decrease, resulting in lower TOT Revenues. 

The City has previously established the Transient Occupancy Tax Account, which the City is required 
to continue to hold and maintain for the purpose of depositing all TOT collected by the City. Promptly upon 
receipt, the City will set aside amounts collected under section 3.28.040 of the City Code that are required to 
fund the Visitors Bureau, which amounts are not pledged to the 2018 Bonds or any Parity Obligations. On the 
first business day of each January, April, July, and October, or such other dates as determined by the City, the 
City will transfer from the Transient Occupancy Tax Account one-quarter of the amount required to fund the 
Visit Sacramento under section 3.28.040 of the City Code. 
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Historical Revenue 

The 2018 Bonds are the first obligations of the City to which the TOT Revenues are being pledged.  
The following pro forma table shows the amount of TOT Revenues that would have been available annually 
since fiscal year 2006-07, using the conventions described in the Indenture, if the Indenture had been in effect.  

Table 1 
Historical TOT; Pro Forma TOT Revenues 

Fiscal Year 
Ending 
June 30 

Transient 
Occupancy 

Taxes(1) 
General Fund 

Portion(2) 
Visitors Bureau 

Payments(3) 
Pro Forma TOT 

Revenues(4) 
Percentage 
Change(5) 

2007 $20,587,247 $(3,341,208) $(993,016) $16,163,023 - 
2008 21,023,451 (3,503,909) (1,028,468) 16,491,075 2.0% 
2009 18,949,541 (3,158,257) (1,059,012) 14,732,272 (10.7) 
2010 16,983,775 (2,830,629) (1,087,500) 13,065,646 (11.3) 
2011 18,431,604 (3,071,934) (1,097,832) 14,261,838 9.2 
2012 18,815,879 (3,135,980) (1,112,320) 14,567,579 2.1 
2013 19,756,679 (3,292,780) (1,144,132) 15,319,767 5.2 
2014 21,444,451 (3,574,075) (1,173,536) 16,696,840 9.0 
2015 23,810,447 (3,968,407) (1,200,060) 18,641,979 11.6 
2016 26,002,688 (4,333,781) (1,234,380) 20,434,527 9.6 
2017 28,502,945 (4,750,490) (1,267,340) 22,485,114 10.0 
2018 31,981,041 (5,330,173) (1,307,388) 25,343,481 12.7 

____________________ 
(1) Equals total TOT revenues on an accrual basis. 
(2) Equals amount required to be paid to the City General Fund and not available for payment of Senior Bonds or Subordinate 

Bonds. Amounts represent 1/6th of the figures in the (Transient Occupancy Tax) column. This portion of the TOT is 
assessed in accordance with section 3.28.050 of the City Code. 

(3) Equals the amount required to be paid to Visit Sacramento, and not available for the payment of Senior Bonds or 
Subordinate Bonds. As described above, such amount is subject to escalation annually under City law. 

(4) Equals the amount of TOT Revenues that would have been available annually since fiscal year 2006-07, using the 
conventions of the Indenture, if the Indenture had been in effect. 

(5) Year over year change in Pro Forma TOT Revenues. 
Source: City of Sacramento 

Over the last ten years on average, March has been the highest month for TOT collections at 9.7% of 
the annual total and December has been the lowest month at 6.3% of the annual total.  
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Top TOT Generating Properties 

As of October 1, 2018, TOT is collected by approximately 78 traditional hotels in the City with nearly 
8,500 hotel rooms.  The following table is an alphabetical list of the top ten hotel properties in the City in 
terms of TOT in fiscal year 2017-18, and the number of rooms in each.  The TOT with respect to these 
properties collectively constituted approximately 51% of all TOT in fiscal year 2017-18.  The single highest 
property generated approximately 10.2% of all TOT collected in such period; the second highest property 
generated approximately 8.1%, and the remainder of the top-ten properties generated each generated between 
2.7% and 5.9% of all TOT collections. 

Table 2 
Top Ten TOT Generating Properties Fiscal Year 2017-18 

(Alphabetical Order) 

Hotel Number of Rooms 
Citizen Hotel 196 
Doubletree 448 
Embassy Suites 242 
Hilton Garden Inn 154 
Hilton Sacramento 332 
Holiday Inn 359 
Hyatt Regency 505 
Kimpton Sawyer Hotel 250 
Residence Inn - Capital Park 235 
Sheraton Grand 503 

_________________ 
Source:  The City. 

A number of hotel properties have recently opened in the City, and others are in various stages of 
approval.  These include the Kimpton Sawyer Hotel in the downtown area, which opened in October 2017, and 
the Hampton Inn & Suites on 65th Street in the City, which opened in December 2017.   

Short-Term Home and Apartment Rentals 

In recent years, owners of private homes or apartments have increasingly rented their homes or 
apartments on a short-term basis through services such as AirBnB and VRBO. Under the TOT Ordinance, 
these rentals are subject to payment of the TOT. Owners are responsible for payment of the TOT, although the 
City believes that a significant number of owners historically may not have collected the TOT with respect to 
these short-term home/apartment rentals.   

On August 1, 2017, the City entered into an agreement with AirBnB under which AirBnB agreed to 
collect the TOT with respect to properties rented through the AirBnB service commencing September 1, 2017. 
In fiscal year 2017-18, TOT with respect to short-term home/apartment rentals constituted approximately 
$603,000 (or approximately 1.9% of total TOT). Of that amount, approximately $581,000 (or approximately 
1.8% of total TOT collections) was collected by AirBnB from September 1, 2017, when AirBnB collections 
commenced, accrued through June 30, 2018. 

PRO FORMA DEBT-SERVICE COVERAGE PRESENTATION 

The following table sets forth pro forma debt service coverage with respect to the 2018 Bonds using 
the pro forma TOT Revenues for fiscal year 2017-18, as set forth in Table 3. 
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REPORT OF THE TOT CONSULTANT 

CBRE Group, Inc., San Francisco, California (the “TOT Consultant”) has prepared its Transient 
Occupancy Tax Forecast, dated October 5, 2018 (the “Report of the TOT Consultant”), which is included in 
Appendix B. In preparing its report, the TOT 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 TOT Consultant should be read in its 
entirety for a full understanding of the TOT Consultant’s analysis and the basis for its conclusions.  From time 
to time the TOT Consultant has provided appraisal and other related services to the City. 

The Report of the TOT Consultant was prepared for City planning purposes to determine the future 
potential availability of TOT (in excess of TOT Revenues required for the payment of Senior Parity 
Obligations, Subordinate Parity Obligations, and Third Lien Parity Obligations) for additional projects eligible 
for TOT funding.  While the Report of the TOT Consultant includes forecasts, the 2018 Bonds have been 
structured utilizing actual TOT Revenues in Fiscal Year 2017-18.  See “PRO FORMA DEBT-SERVICE 
COVERAGE PRESENTATION” herein.  As described herein, there can be no assurances that TOT Revenues 
will not decline below actual Fiscal Year 2017-18 TOT Revenues in the future.   

The Report of the TOT 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 TOT 
Consultant does not constitute a recommendation to any person to purchase or sell the 2018 Bonds.  The 
conclusions reached in the Report of the TOT Consultant are subject to certain assumptions, hypothetical 
conditions and qualifications, which are set forth in the Report of the TOT Consultant.  For a more detailed 
summary of the methodology used by the TOT Consultant, see the “Methodology” section of the Report of the 
TOT Consultant. 

In connection with the preparation of the Report of the TOT Consultant, the City indemnified the TOT 
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 TOT Consultant, the Official Statement, or the offering of the 
2018 Bonds.  

THE REPORT OF THE TOT 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 B- 
“REPORT OF THE TOT 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 2018 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 2018 Bonds. There follows a discussion of some, 
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but not necessarily all, of the possible risk factors that should be carefully evaluated by prospective purchasers 
of the 2018 Bonds before purchasing any of the 2018 Bonds. 

Limited Obligations 

The 2018 Bonds are limited obligations of the City and are secured by a pledge of, and a lien on, TOT 
Revenues and are payable, as to principal and interest and any redemption premiums, solely as provided in the 
Indenture, and the City is not obligated to pay the 2018 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 2018 Bonds or the interest or premium thereon.  The 2018 Bonds are not secured by a legal or 
equitable pledge of, or charge, lien or 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 TOT Revenues depends on the economic activity that generates the TOT collected 
under the TOT Ordinance. The TOT Revenues depend on the use of the lodging facilities 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 TOT 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 TOT 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 facilities, 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 TOT Revenues. 

Potential Declines in TOT Revenues  

The collection of TOT Revenues in amounts sufficient to pay debt service for the 2018 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. The receipt of TOT Revenues is subject to economic factors and other 
conditions that are impossible to predict, and the City has seen substantial variations in TOT 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 TOT Revenues of approximately 20.2% over 
the two-year period from Fiscal Year 2008-09 to 2009-10.  However, in fiscal year 2014, TOT collections 
surpassed the previous peak level achieved in fiscal year 2008. The effect of future declines in TOT Revenues 
on the payment of debt service for the 2018 Bonds will be exacerbated by required payments to Visit 
Sacramento from the TOT before determination of TOT Revenues; those payments increase each year (even in 
years in which TOT collections decline). 

No assurance can be given that TOT 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 TOT Revenues. A reduction in the amount of TOT 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 TOT 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 
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property to other purposes not subject to the TOT (e.g., time shares or condominiums); and (vi) temporary or 
permanent closings of hotels subject to the TOT 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 TOT with respect to the top-ten hotel properties collectively constituted approximately 51% of all 
TOT in fiscal year 2017-18. The single highest property generated approximately 10.2% of all TOT in that 
period, the second highest property generated approximately 8.1%, and the remainder of the top-ten properties 
each generated between 2.7% and 5.9% of all TOT. A significant adverse impact upon the continued operation 
of one or more of these hotels would have a substantial impact on TOT Revenues. No remedy is available to 
owners of the 2018 Bonds if a shortfall occurs in TOT Revenues due to non-operation in whole or in part of 
any hotels or hotels. 

Report of the TOT Consultant 

The Report of the TOT Consultant included as Appendix B to this Official Statement contains certain 
assumptions and forecasts.  The Report of the TOT Consultant should be read in its entirety for the 
assumptions and rationale underlying the information contained therein, including the forecasts of future 
growth in the TOT.   

As described in “REPORT OF THE TOT CONSULTANT,” the Report of the TOT Consultant was 
prepared for City planning purposes to determine the future potential availability of TOT (in excess of TOT 
Revenues required for the payment of Senior Parity Obligations, Subordinate Parity Obligations, and Third 
Lien Parity Obligations) for additional projects eligible for TOT funding.  Although the Report of the TOT 
Consultant includes forecasts, the 2018 Bonds have been structured utilizing actual TOT Revenues in Fiscal 
Year 2017-18.  See “PRO FORMA DEBT-SERVICE COVERAGE PRESENTATION” herein.  As described 
herein, there can be no assurances that TOT Revenues will not decline below actual Fiscal Year 2018 TOT 
Revenues in the future. 

As noted in the Report of the TOT 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 TOT Consultant are not necessarily 
indicative of future growth in the TOT, and the TOT 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 2018 Bonds are cautioned not 
to place undue reliance upon the Report of the TOT Consultant or upon any projections of future growth in the 
TOT.  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 TOT 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 2018 
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 TOT growth forecast. 

Change in Use 

The operators of the hotels in the City are obligated to collect the TOT but are not obligated to 
continue to use their facilities as hotels. A reduction in TOT Revenues could result from the permanent change 
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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 2018 Bonds are Outstanding. 

Bankruptcy or Insolvency of Hotel Owner 

The TOT is generally imposed by the TOT Ordinance upon occupants occupying a guest room in a 
hotel in the taxing jurisdiction of the City, and each occupant is required to pay the TOT to the operator of the 
hotel along with the rent for occupancy.  The obligation of the occupant to pay is not satisfied until the TOT 
has been paid to the City; however, the occupant satisfies his or her obligation upon obtaining a receipt 
indicating payment of the rent from the operator of the hotel. 

The remittance of the TOT to the City may be limited or delayed by bankruptcy or insolvency of the 
owners of the hotels in the City. A bankruptcy or other insolvency proceeding of the owner of a hotel within 
the City could result in the TOT to be remitted by the owner not being remitted on a timely basis or in the full 
amount. 

Additional Senior Parity Obligations and Subordinate Parity Obligations 

Subject to satisfaction of the conditions set forth therein, the Indenture permits the issuance of 
additional Senior Parity Obligations payable from TOT Revenues on a parity with the 2018 Senior Bonds and 
the issuance of additional Subordinate Parity Obligations payable from TOT Revenues on a parity with the 
2018 Subordinate Bonds. 

The holders of any additional Parity Obligations would be entitled to share ratably with the holders of 
the 2018 Senior Bonds or the 2018 Subordinate Bonds, as applicable. 

Suitability of Investment 

An investment in the 2018 Bonds involves elements of risk, and the 2018 Bonds are not suitable 
investments for all persons. Prospective purchasers should evaluate the risks and merits of an investment in the 
2018 Bonds before considering such a purchase. 

Earthquake, Flood, and Other Disasters or Calamities 

The occurrence of a flood, earthquake, other natural disaster or other calamity (including terrorism or 
epidemics) could result in significant reductions in travel and hotel stays in the City, and thereby result in 
significant reductions in TOT Revenues. 

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 2018 Bonds. 

If the City is in bankruptcy, the parties (including the holders of the 2018 Bonds) may be prohibited 
from taking any action to collect any amount from the City (including the TOT 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 2018 Bonds from funds in the Trustee’s 
possession 
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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 Trustee TOT Revenues and may allow the City to continue to spend TOT 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 TOT 
Revenues that are in its possession at the time of the bankruptcy filing and have been commingled with other 
moneys. With respect to TOT Revenues collected after the bankruptcy filing, if the City does not voluntarily 
turn over such TOT Revenues to the Trustee, it is not entirely clear what procedures the Trustee and the 
holders of the 2018 Bonds would have to follow to attempt to obtain possession of such TOT 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 2018 Bonds. 

The City may be able to borrow additional money that is secured by a lien on any of its property 
(including the TOT 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 2018 Bonds will be adequately 
protected. The City may be able to cause some of the TOT 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 
2018 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 
2018 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 2018 Bonds as long as the bankruptcy court determines that the alterations are fair and equitable. 

There may be delays in payments on the 2018 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 2018 Bonds or result in losses to the holders of the 2018 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 2018 Bonds. 

Proposition 218 

On November 5, 1996, voters in the State approved an initiative known as the Right to Vote on Taxes 
Act (“Proposition 218”).  Proposition 218 added Articles XIIIC and XIIID to the California Constitution. 
Article XIIIC requires majority voter approval for the imposition, extension or increase of general taxes and 
two-thirds voter approval for the imposition, extension or increase of special taxes by a local government, 
including the City.  The City has imposed a transient occupancy tax since 1965. The TOT is currently being 
levied at the rate that was in place at the time of enactment of Proposition 218; any future increases in the rate 
would require 2/3 voter approval.  Article XIIIC also removes limitations that may have applied to the voter 
initiative power with regard to reducing or repealing previously authorized local taxes, even previously voter-
approved taxes like the TOT.  In the view of the City, however, any attempt by the voters to use the initiative 
provisions of Proposition 218 to rescind or reduce the levy and collection of the TOT in a manner which would 
prevent the payment of debt service on the 2018 Bonds, would violate the Contracts Clause of the United 
States Constitution and, accordingly, would be precluded.  The interpretation and application of Proposition 
218 will ultimately be determined by the courts. 
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Further Initiatives 

Proposition 218 was adopted as a measure that qualified for the ballot pursuant to California’s 
initiative process.  From time to time other initiative measures could be adopted, which may affect the City’s 
ability to levy and collect the TOT, or change the types of transactions subject to the TOT. 

Limitation on Remedies 

If an Event of Default should occur, the Trustee and the holders of the 2018 Bonds would have no 
ability to accelerate the maturity of the 2018 Bonds. This means that even after an Event of Default occurs, the 
2018 Bonds may be paid according to the regularly-scheduled due dates. This may result in delays or 
reductions in payments on the 2018 Bonds compared to what would happen if the Trustee could accelerate the 
maturity of the 2018 Bonds, and it could cause the market value of the 2018 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 2018 Bonds or in any way contesting or affecting the validity of the 
2018 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 2018 Bonds. 

CONTINUING DISCLOSURE 

The City will covenant for the benefit of owners of the 2018 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 2017-18 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 E – FORM OF 
CONTINUING DISCLOSURE CERTIFICATE.”  This continuing disclosure covenant has been made to 
assist the underwriters of the 2018 Bonds in complying with Securities Exchange Commission Rule 15c2-
12(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.  In certain continuing disclosure filings during the past five 
years, certain filings were made after the required filing date, such as the City’s audited financial statements 
for fiscal year 2013 with respect to some prior issues, the City’s annual reports for each of the past five fiscal 
years with respect to some prior issues, and certain required information supplementing the City’s annual 
reports for certain prior issues (including the City’s budget in at least two instances). 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.   

The City believes it has established processes intended to ensure that in the future it will make its 
continuing disclosure filings as required. 
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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 2018 Tax-Exempt 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, although, in 
the case of tax years beginning prior to January 1, 2018, for the purpose of computing the alternative minimum 
tax imposed on certain corporations, such interest earned by a corporation prior to the end of its tax year in 
2018 is taken into account in determining certain income and earnings. Interest on the 2018 Taxable Senior 
Bonds is not intended to be excluded from gross income for federal income tax purposes. 

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”) relating to the 
exclusion from gross income for federal income tax purposes of interest on obligations such as the 2018 Tax-
Exempt Bonds.  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 2018 Tax-Exempt Bonds.  

Tax Treatment of Original Issue Discount and Premium.  If the initial offering price to the public 
at which a 2018 Tax-Exempt 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 2018 Tax-Exempt Bond is sold is 
greater than the amount payable at maturity thereof, then such difference constitutes “original issue premium” 
for purposes of federal income taxes and State of California personal income taxes.  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 2018 Tax-Exempt 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 2018 Tax-Exempt Bonds to determine taxable gain upon disposition (including sale, 
redemption, or payment on maturity) of such Tax-Exempt Bond.  The Tax Code contains certain provisions 
relating to the accrual of original issue discount in the case of purchasers of the 2018 Tax-Exempt Bonds who 
purchase the Tax-Exempt Bonds after the initial offering of a substantial amount of such maturity.  Owners of 
such 2018 Tax-Exempt Bonds should consult their own tax advisors with respect to the tax consequences of 
ownership of 2018 Tax-Exempt 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 2018 Tax-Exempt Bonds under 
federal individual alternative minimum taxes. 

Under the Tax Code, original issue premium is amortized on an annual basis over the term of the 2018 
Tax-Exempt 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 
Tax-Exempt Bond for purposes of determining taxable gain or loss upon disposition.  The amount of original 
issue premium on a 2018 Tax-Exempt Bond is amortized each year over the term to maturity of the 2018 Tax-
Exempt 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 2018 Tax-Exempt 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 2018 Tax-Exempt Bonds. 
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California Tax Status.  In the further opinion of Bond Counsel, interest on the 2018 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 2018 Tax-Exempt Bonds to be subject, directly or 
indirectly, to federal income taxation or the 2018 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 2018 Tax-Exempt 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 2018 
Bonds, or as to the consequences of owning or receiving interest on the 2018 Bonds, as of any future date.  
Prospective purchasers of the 2018 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 2018 Bonds should also be aware that the ownership or disposition of, or the accrual or 
receipt of interest on, the 2018 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 
state tax consequences arising with respect to the 2018 Bonds, the ownership, sale or disposition of the 2018  
Bonds, or the amount, accrual or receipt of interest on the 2018 Bonds. 

APPROVAL OF LEGALITY 

The validity of the 2018 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 F 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 Underwriters 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 2018 Senior Bonds the long-term rating of “A1” and 
assigned the 2018 Subordinate Bonds the long-term rating of “A2.” 

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 2018 Bonds. 

UNDERWRITING 

The underwriters listed on the cover page of this Official Statement (the “Underwriters”) have 
agreed, subject to certain conditions, to purchase the 2018 Bonds at an aggregate price of $314,646,907.19  
(consisting of the principal amount of the 2018 Bonds plus original-issue premium of $32,554,888.80 , less an 
underwriter’s discount of $1,222,981.61).  The Purchase Contract relating to the 2018 Bonds provides that the 
Underwriters will purchase all of the 2018 Bonds if any are purchased.  The 2018 Bonds may be offered and 
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sold by the Underwriters to certain dealers and others at prices lower than such public offering price, and the 
public offering price may be changed, from time to time, by the Underwriters. 

The Underwriters have provided the following for inclusion in the Official Statement: 

The Underwriters and their 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 underwriters and their 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 underwriters and their 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 2018 Bonds. 

Citigroup Global Markets Inc., an underwriter of the 2018 Bonds, has entered into a retail distribution 
agreement with Fidelity Capital Markets, a division of National Financial Services LLC (together with its 
affiliates, “Fidelity”).  Under this distribution agreement, Citigroup Global Markets Inc. may distribute 
municipal securities to retail investors at the original issue price through Fidelity.  As part of this arrangement, 
Citigroup Global Markets Inc. will compensate Fidelity for its selling efforts. 

MUNICIPAL ADVISOR 

Montague DeRose and Associates, LLC is employed as Municipal Advisor to the City in connection 
with the issuance of the 2018 Bonds.  The Municipal Advisor’s compensation for services rendered with 
respect to the sale of the 2018 Bonds is not contingent upon the issuance and delivery of the 2018 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 2018 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 TOT is 
accounted for) for the fiscal year ended June 30, 2017, are attached hereto as Appendix A. The City’s financial 
statements were audited by the independent accounting firm of Vavrinek, Trine, Day & Co., LLP of 
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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 2018 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 2018 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 2018 
Bonds. 

The execution and delivery of this Official Statement has been duly authorized by the City. 

CITY OF SACRAMENTO 

By:   /s/John P. Colville Jr.    
City Treasurer 



MISCELLANEOUS 

This Official Statement contains brief summaries of certain documents and repo1ts. These summaries 
do not purpmt 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 2018 
Bonds. 

The execution and delivery of this Official Statement has been duly authorized by the City. 

CITY OF SACRAMENTO 

By: p;// c:2.-v J 
/ ' City trellSmer 
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APPENDIX A 

AUDITED FINANCIAL STATEMENTS OF THE CITY FOR THE 
FISCAL YEAR ENDED JUNE 30, 2017 

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, including the Community Center Fund in which the TOT is accounted for.  The 2018 Bonds are special 
obligations of the City, secured by and payable solely from the TOT Revenues as described herein.  No other 
funds of the City are available for payment of the 2018 Bonds. 
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 r
ed

uc
e 

w
as

te
.

(4
) 

In
 F

Y
11

, t
he

 r
ea

so
n 

fo
r 

th
e 

si
gn

ifi
ca

nt
 d

ro
p 

in
 th

e 
nu

m
be

r 
of

 tr
af

fic
 in

ve
st

ig
at

io
ns

 c
om

pl
et

ed
 w

as
 d

ue
 to

 th
e 

de
cr

ea
se

 in
 c

al
ls

 fr
om

 th
e 

G
en

er
al

 P
ub

lic
.  

   
   

In
 a

dd
iti

on
, F

Y
11

 o
nw

ar
ds

, M
ai

nt
en

an
ce

 C
al

ls
 w

er
e 

ex
cl

ud
e

d.
(5

) 
In

 F
Y

11
, t

he
 r

ea
so

ns
 fo

r 
th

e 
si

gn
ifi

ca
nt

 d
ro

p 
in

 th
e 

nu
m

be
r 

of
 c

ita
tio

ns
 w

rit
te

ns
 w

er
e 

du
e 

to
 a

) 
th

e 
de

pr
es

se
d 

ec
on

om
y;

 
   

   
(b

) 
th

er
e 

w
er

e 
4 

fe
w

er
 p

ar
ki

ng
 e

nf
or

ce
m

en
t o

ffi
ce

rs
; a

nd
 c

) 
th

e 
st

af
f w

er
e 

fu
rlo

ug
he

d.
(6

) 
In

 F
Y

11
, t

he
 r

ea
so

n 
fo

r 
th

e 
si

gn
ifi

ca
nt

 d
ro

p 
in

 th
e 

co
m

m
er

ci
al

 g
ar

ba
ge

 c
ol

le
ct

ed
 w

as
 p

rim
ar

ily
 d

ue
 to

 lo
ss

 o
f t

w
o 

m
aj

or
 a

cc
ou

nt
s,

 
   

   
i.e

. S
ac

ra
m

en
to

 C
ity

 U
ni

fie
d 

S
ch

oo
l D

is
tr

ic
t t

o 
A

tla
s 

D
is

po
sa

l a
nd

 C
al

ifo
rn

ia
 S

ta
te

 U
ni

ve
rs

ity
, S

ac
ra

m
en

to
 to

 A
lli

ed
 W

as
te

.
(7

) 
In

 F
Y

12
, t

he
 n

um
be

r 
of

 s
ch

oo
l s

ite
s 

th
e 

C
ity

 o
f S

ac
ra

m
en

to
 s

er
ve

d 
un

de
r 

S
T

A
R

T
 p

ro
gr

am
 w

as
 r

ed
uc

ed
 fr

om
 5

7 
to

 4
6,

 th
us

 r
ed

uc
in

g 
th

e 
to

ta
l n

um
be

r 
of

 s
tu

de
nt

s 
en

ro
lle

d.
(8

) 
In

 F
Y

12
, t

he
 n

um
be

r 
of

 lu
nc

he
s 

se
rv

ed
 th

ro
ug

h 
fo

od
 p

ro
gr

am
s 

de
cr

ea
se

d 
si

gn
ifi

ca
nt

ly
 b

ec
au

se
 th

e 
fe

de
ra

l g
ra

nt
 fo

r 
th

is
 p

ro
gr

am
 e

nd
ed

 in
 S

ep
te

m
be

r 
20

11
.

(9
) 

T
he

 n
um

be
r 

of
 s

tu
de

nt
s 

en
ro

lle
d 

in
 4

th
 R

 p
ro

gr
am

 h
as

 b
ee

n 
d

ec
lin

in
g 

si
nc

e 
F

Y
09

 d
ue

 to
 s

ub
st

an
tia

l d
ec

lin
e 

in
 th

e 
su

bs
id

y-
si

de
 o

f e
nr

ol
le

es
. 

   
   

D
ue

 to
 th

e 
re

ce
ss

io
n 

m
an

y 
pa

re
nt

s/
gu

ar
di

an
s 

lo
st

 th
ei

r 
em

pl
oy

m
en

t a
nd

 w
er

e 
no

t p
ur

su
in

g 
po

st
 s

ec
on

da
ry

 e
du

ca
tio

n/
sk

ill
 t

ra
in

in
g 

w
hi

ch
 m

ak
e 

th
em

 
   

   
in

el
ig

ib
le

 to
 r

ec
ei

ve
 th

es
e 

su
bs

id
ie

s 
be

ca
us

e 
th

e 
re

qu
ire

m
en

t f
or

 e
lig

ib
ili

ty
 is

 e
ith

er
 e

m
pl

oy
m

en
t o

r 
po

st
 s

ec
on

da
ry

 e
du

ca
tio

n/
sk

ill
 tr

ai
ni

ng
. 

   
   

In
 a

dd
iti

on
, t

he
re

 w
as

 a
ls

o 
so

m
e 

de
cl

in
e 

in
 fe

e 
ba

se
d 

en
ro

llm
en

t.
(1

0)
 In

 F
Y

12
, t

he
 n

um
be

r 
of

 v
eh

ic
le

s 
ab

at
ed

 b
y 

C
ity

 d
ec

re
as

ed
 s

ig
ni

fic
an

tly
 d

ue
 to

 th
e 

sl
ow

 e
co

no
m

ic
 c

on
di

tio
ns

 w
hi

ch
 le

d 
to

 p
eo

pl
e 

ho
ld

in
g 

on
to

 th
ei

r 
ve

hi
cl

es
 lo

ng
er

 a
s 

w
el

l a
s 

   
   

  t
ur

ni
ng

 in
 v

eh
ic

le
s 

fo
r 

th
e 

co
st

 o
f p

ar
ts

 o
r 

sc
ra

p 
m

et
al

.
(1

1)
 In

 F
Y

12
, t

he
 n

um
be

r 
of

 c
om

pl
ai

nt
s 

fo
r 

ho
us

in
g 

an
d 

da
ng

er
ou

s 
bu

ild
in

gs
 d

ec
lin

ed
 la

rg
el

y 
du

e 
to

 p
ro

ac
tiv

e 
in

sp
ec

tio
ns

 p
er

fo
rm

ed
 u

nd
er

 th
e 

C
ity

's
 R

en
ta

l H
ou

si
ng

 In
sp

ec
tio

n 
   

   
 P

ro
gr

am
 w

hi
ch

 le
d 

to
 d

ec
re

as
e 

in
 n

ot
ic

e 
an

d 
or

de
rs

 is
su

ed
 o

n 
ho

us
in

g 
an

d 
da

ng
er

ou
s 

bu
ild

in
gs

.
(1

2)
 F

ire
 P

re
ve

nt
io

n 
ha

s 
be

en
 w

or
ki

ng
 d

el
ig

en
tly

 to
 im

pr
ov

e 
th

e
 w

ay
 th

ey
 tr

ac
k 

in
sp

ec
tio

n 
da

ta
. T

he
re

fo
re

, c
ur

re
nt

 y
ea

r 
da

ta
 is

 m
or

e 
ac

cu
ra

te
 th

an
 p

rio
r 

ye
ar

s 
da

ta
.  

 
(1

3)
 In

 F
Y

13
, t

he
 n

um
be

r 
of

 a
ni

m
al

 li
ce

ns
es

 is
su

ed
 d

ec
lin

ed
 la

rg
el

y 
du

e 
to

 e
co

no
m

ic
 d

ow
nt

ur
n 

as
 p

et
 o

w
ne

rs
 m

ak
e 

to
ug

h 
ch

oi
ce

s 
lic

en
si

ng
 s

uf
fe

re
d.

(1
4)

 P
ar

tn
er

sh
ip

 w
ith

 o
ut

si
de

 a
ge

nc
ie

s 
in

 C
al

ifo
rn

ia
 a

nd
 o

th
er

 s
ta

te
s 

re
su

lte
d 

in
 a

n 
in

cr
ea

se
 in

 th
e 

nu
m

be
r 

of
 a

ni
m

al
 o

ut
pl

ac
e

m
en

ts
 in

 F
Y

13
.

(1
5)

 In
 F

Y
13

, t
he

 n
um

be
r 

of
 e

nt
er

ta
in

m
en

t e
ve

nt
s 

at
 M

em
or

ia
l A

ud
ito

riu
m

 d
ec

lin
ed

 la
rg

el
y 

du
e 

to
 a

 m
aj

or
 s

ta
ge

 e
xt

en
si

on
 m

ai
nt

e
na

nc
e/

re
pl

ac
em

en
t p

ro
je

ct
 th

at
 li

m
ite

d 
its

 u
se

 fo
r 

   
   

 a
pp

ro
xi

m
at

el
y 

fo
ur

 m
on

th
s,

 n
o 

so
ld

-o
ut

 a
nd

 e
xt

en
de

d-
ru

n 
pe

rf
or

m
an

ce
s.

 F
Y

12
 in

cl
ud

ed
 s

ol
d 

ou
t e

xt
en

de
d 

ru
n 

pe
rf

or
m

an
ce

s 
of

 W
ic

ke
d.

(1
6)

 In
 F

Y
13

, t
he

 s
um

m
er

 fo
od

 p
ro

gr
am

 is
 te

rm
in

at
ed

.
(1

7)
 T

he
 r

ed
uc

tio
n 

in
 fl

ow
s 

ha
ve

 o
cc

ur
re

d 
du

e 
to

 w
at

er
 c

on
se

rv
a

tio
n 

ef
fo

rt
s 

an
d 

re
du

ce
d 

sy
st

em
 in

fil
tr

at
io

n 
ca

us
ed

 b
y 

th
e 

be
lo

w
 n

or
m

al
 r

ai
nf

al
l i

nf
lu

en
ce

 o
n 

th
e 

w
at

er
 ta

bl
e.

 T
he

re
 w

as
 

   
   

 le
ss

 r
ai

nf
al

l i
n 

F
Y

13
 th

an
 in

 F
Y

12
.

(1
8)

 P
rio

r 
to

 F
Y

13
, r

ep
or

te
d 

as
 D

ev
el

op
m

en
t a

nd
 C

od
e 

E
nf

or
ce

m
en

t D
ep

ar
tm

en
ts

.
(1

9)
 A

m
ou

nt
 o

f s
to

rm
 d

ra
in

ag
e 

di
st

rib
ut

ed
/p

um
pe

d 
is

 d
ep

en
de

nt
 o

n 
ra

in
fa

ll.
 T

he
re

 w
as

 le
ss

 r
ai

nf
al

l i
n 

F
Y

14
 th

an
 in

 F
Y

13
 a

nd
 F

Y
12

.
(2

0)
 S

ol
id

 W
as

te
 c

om
m

er
ci

al
 g

ar
ba

ge
 c

ol
le

ct
io

n 
w

as
 d

is
co

nt
in

ue
d

 in
 O

ct
ob

er
 2

01
2.

(2
1)

 In
 F

Y
16

, t
he

 n
um

be
r 

of
 a

ni
m

al
 li

ce
ns

es
 is

su
ed

 in
cr

ea
se

d 
du

e 
to

 th
e 

im
pl

em
en

ta
tio

n 
of

  w
eb

 li
ce

ns
in

g.
(2

2)
 In

 F
Y

16
 a

tte
nd

en
ce

 fo
r 

th
e 

S
T

A
R

T
 p

ro
gr

am
 d

ec
re

as
ed

 d
ue

 to
 E

lk
 G

ro
ve

 S
ch

oo
l D

is
tr

ic
t n

ot
 p

ar
tic

ip
at

in
g 

in
 th

e 
pr

og
ra

m
(2

3)
 In

 F
Y

17
, t

he
 n

um
be

r 
of

 c
on

st
ru

ct
io

n 
in

sp
ec

tio
ns

 d
ou

bl
ed

 
(2

4)
 In

 F
Y

17
, t

he
 n

um
be

r 
of

 a
tte

nd
ac

e 
in

cr
ea

se
d 

du
e 

to
 in

cr
ea

se
 in

 e
ve

nt
s 

he
ld

 a
t t

he
 c

en
te

r 
(2

5)
 In

 F
Y

17
, t

he
 n

um
be

r 
of

 s
tu

de
nt

s 
en

ro
lle

d 
in

 S
T

A
R

T
 d

ec
re

as
ed

 d
ue

 to
 th

e 
cl

os
ur

e 
of

 1
8 

si
te

s 
(1

0 
S

ac
ra

m
en

to
 C

ity
 U

ni
fie

d 
S

ch
oo

l D
is

tr
ic

t a
nd

 8
 T

w
in

 R
iv

er
s 

U
ni

fie
d 

S
ch

oo
l D

st
ric

t s
ite

s)
(2

6)
 A

m
ou

nt
 o

f s
tr

om
 d

ra
in

ag
e 

di
st

rib
ut

ed
/p

um
pe

d 
is

 d
ep

en
de

nt
 o

n 
ra

in
fa

ll.
 T

he
re

 w
as

 m
or

e 
ra

in
fa

ll 
in

 F
Y

17
 th

an
 in

 p
re

vi
ou

s 
ye

ar
s.

S
ou

rc
e:

 V
ar

io
us

 C
ity

 o
f S

ac
ra

m
en

to
 D

ep
ar

tm
en

ts
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F
u

n
ct

io
n

/p
ro

g
ra

m
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20

13
20

14
20

15
20

16
20
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P
o

lic
e

N
um

be
r 

of
 s
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tio

ns
 (1

)
4

4
4

   
   

   
 

4
   

   
   

 
4

   
   

   
 

4
   

   
   

 
4

   
   

   
 

4
   

   
   

 
4

   
   

   
  

4
   

   
   

  

N
um

be
r 

of
 p

at
ro

l u
ni

ts
 (2

)
21

0
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0
24

2
   

  
 

24
2

   
  

 
24

2
   

  
 

26
3

   
  

 
24

3
   

  
 

22
6

   
  

 
23

1
   

   
  

23
4

   
   

  
N

um
be

r 
of

 a
irc
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N
A

3
3

   
   

   
 

3
   

   
   

 
4

   
   

   
 

4
   

   
   

 
4

   
   

   
 

4
   

   
   

 
4

   
   

   
  

4
   

   
   

  

N
um

be
r 

of
 w

at
er

cr
af

t
N

A
2

2
   

   
   

 
2

   
   

   
 

3
   

   
   

 
3

   
   

   
 

3
   

   
   

 
2

   
   

   
 

(1
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2
   

   
   

  
5

   
   

   
  

F
ir

e N
um
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r 
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 s
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23
23
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24

   
   

  
24

   
   

  
24

   
   

  
24
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N
um

be
r 

of
 fi

re
 s

up
pr

es
si
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, s

up
po
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 o

r 
pr

ev
en

tio
n 

ve
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cl
es

15
1

15
0

16
0

   
  

 
16

0
   

  
 

15
9

   
  

 
15

9
   

  
 

15
9

   
  

 
15

9
   

  
 

16
2

   
   

  
16

2
   

   
  

N
um

be
r 

of
 w

at
er

cr
af

t
N

A
N

A
N

A
N

A
N

A
N

A
N

A
1

   
   

   
 

(1
2)

1
   

   
   

  
1

   
   

   
  

P
u

b
lic

 W
o

rk
s

M
ile

s 
of

 s
tr

ee
ts

3,
04

5
3,

04
4
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06

3
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10
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10

8
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06
5

  
 

3,
07
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N
um

be
r 

of
 s
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N
um

be
r 
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 C
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8
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4
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48

4
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48
4

  
 

8,
48

4
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48
4

  
 

8,
48

4
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4,
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5
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77
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M
ile
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of

 o
ff-
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P
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n
d
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at
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N
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r 
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 p
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6
20

8
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2
   

  
 

21
3

   
  

 
21

3
   

  
 

22
2

   
  

 
22

2
   

  
 

22
2

   
  

 
22

5
   

   
  

22
7

   
   

  

P
ar

k 
ac

re
ag

e 
(4

)
3,

12
6

3,
16

7
3,

17
1

  
 

3,
17

1
  

 
3,

15
0

  
 

(1
0)

3,
16

1
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1)
3,

16
1

  
 

3,
16

1
  

 
3,

18
3

   
  

3,
17

7
   

  

N
um

be
r 

of
 c

om
m

un
ity

 c
en

te
rs

 (5
)

16
13

13
   

   
  

13
   

   
  

13
   

   
  

13
   

   
  

13
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13
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27
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W
at

er

M
ile

s 
of

 w
at

er
 m

ai
ns

 a
nd

 d
is

tr
ib

ut
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n 
lin

es
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6)
 (

7)
1,

85
9

1,
72

0
1,

72
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1,
59

6
  

 
1,

59
9

  
 

1,
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9
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59
7

  
 

1,
72

7
  

 
1,

59
9

   
  

1,
60

4
   

  

S
ew

er
s 

an
d

 s
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rm
 d

ra
in

ag
e

1,
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9
1,
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3

1,
95

0
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1,
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95
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1
  

 
1,
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3

  
 

1,
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O
ff
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t 

p
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n

g
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10

10
   

   
  

10
   

   
  

10
   

   
  

10
   

   
  

10
   

   
  

7
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3)
7
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G
o

lf N
um

be
r 

of
 g

ol
f c
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es
6

6
6

   
   

   
 

6
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6
   

   
   

 
6
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M
ar

in
a

N
um

be
r 

of
 b
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r 
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s

47
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5
47
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5
   

  
 

47
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47

5
   

  
 

47
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47
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N
ot

es
: 

(1
) 

  F
ro

m
 F

Y
20

08
 o

nw
ar

ds
, p

ol
ic

e 
st

at
io

ns
 r

ef
er

 to
 s

ta
tio

ns
 p

lu
s 

po
lic

e 
he

ad
qu

ar
te

rs
.

(2
) 

  F
ro

m
 F

Y
20

10
 o

nw
ar

ds
, p

at
ro

l u
ni

ts
 in

cl
ud

e 
ca

rs
 a

nd
 m

ot
or

cy
cl

es
.

(3
) 

  F
ro

m
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C O M ME R C I A L  R E A L  E S T A T E  S E R V I C E S  

October 5, 2018 
 
 
 
Mr. Brian Wong 
Debt Manager – Office of the City Treasurer 
City of Sacramento 
Historic City Hall 
915 I Street, 3rd Floor 
Sacramento, California 95814 
 
 
Re: City of Sacramento 
 Transient Occupancy Tax Forecast 
 CBRE, Inc. File No. 18-490SF-0064 
 

Dear Mr. Wong: 

Pursuant to the terms of our engagement contract, we have developed an annual forecast of future 

Transient Occupancy Tax (the “TOT”) revenues for the City of Sacramento (the “City”) under the 
specific assumption that the Sacramento Convention Center (“SCC”) is expanded by +/-68,000 

net useable square feet. The purpose of our forecast is to project TOT revenues that will be available 
for the City of Sacramento over the projection period. Specifically, our projections and supporting 
report will be utilized by the City of Sacramento and their underwriters and consultants for inclusion 

in a TOT revenue bond offering used to raise funds for the construction of the Sacramento 
Convention Center expansion. However, we acknowledge that the City will not rely upon our future 
forecast of TOT revenues for the bonding capacity as this is determined by the actual TOT revenues 

received in 2017/18. 

Our analysis includes a forecast of TOT revenue, by year, for the 40-year fiscal period (beginning 
July 1) 2018/19 to 2057/58. The conclusions set forth in this report are based on an analysis of 

the existing and potential future supply and demand for the City of Sacramento lodging market, as 
of the completion of our fieldwork in September 2018.   

Pursuant to your request, we have provided our forecast for the Downtown Hotels, Primary hotels 

(excluding the major downtown hotels) and Secondary hotels based on our outlook for future 
supply, demand, and average daily room rate growth.  In addition, due to an ordinance that was 
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passed in February 2016 that requires Airbnb hosts to register their units, obtain a permit, and pay 
TOT on rentals lasting fewer than 30 days, we have also provided a forecast of Airbnb rental 

revenues in the City of Sacramento.  While the ordinance was passed in February, the City of 
Sacramento began collecting TOT receipts on Airbnb rentals in September 2017. 

As will be stated later in this report, we have also assumed the TOT rate will remain constant at 12 

percent of total hotel room and Airbnb rental revenues throughout the projection period.  

Since the future performance of the City of Sacramento lodging market is based on estimates and 
assumptions that are subject to uncertainty and variation, we do not present them as results that 

will actually be achieved. However, our analysis has been conscientiously prepared on the basis of 
information obtained during the course of this assignment and our experience in the industry.   

The terms of our engagement are such that we have no obligation to revise our conclusions to 
reflect events or conditions that occur subsequent to the date of completion of our fieldwork. 
However, we are available to discuss the necessity for revisions in view of changes in the economy 

or market factors impacting the Sacramento lodging market.   
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A. OVERVIEW 

CBRE Hotels Advisory was formally retained on September 20, 2018 by the City of Sacramento to 
develop an annual forecast of transient occupancy tax for the next 40 fiscal years (July to June), or 

from July 2018/19 through 2057/58. As we understand it, the City of Sacramento is in the final 
planning stages for an extensive expansion of the convention center (herein referred to as the “SCC 
Expansion”). In order to fund the expansion, the City of Sacramento, through its underwriters, plans 

to sell bonds to raise the necessary funds for the project. We understand that while the City has 
requested a projection of the future transient occupancy tax revenues for the next 40 years, only 
the actual historical revenues from fiscal year 2017/18 is anticipated to be adequate to repay these 

bonds. 

We have performed our analysis under the assumption that initial construction on the Convention 
Center expansion project will commence in December 2018, with the center being fully closed 

between July 2019 and November 2020. With construction completed on the existing building, the 
SCC will be partially operational by November 2020, with full completion of the West Lobby, Exhibit 
Halls, Meeting Rooms, and Ballroom in March 2021.   

In the following pages, we have provided an overview of our analysis, methodology, and summary 
of findings, followed by a more in-depth discussion of our projections of transient occupancy tax 

revenue generated from hotels and Airbnb units located in the City of Sacramento.   

B. METHODOLOGY 

In conducting our analysis of TOT revenues for the City of Sacramento, we: 

� Worked with the City of Sacramento and Visit Sacramento and utilized our knowledge of 
the local market to identify the current supply of hotels and motels in the City of Sacramento 

and categorized these properties into the Downtown, Primary (excluding Downtown) and 
Secondary markets; 

� Reviewed the actual historical annual collection of lodging tax revenues over the last 25 

fiscal years (1993/94 to 2017/18) as reported by the City of Sacramento; 

� Worked with local planning departments, major hotel companies, and local hotel owners 

and developers to identify hotels in the City that are in the construction, development, or 
planning stages in order to identify potential additions to supply over the next +/- five years; 

� Through our own market research, reviewed the long run average change in supply, 

demand, occupancy, average daily room rates (ADR) and revenue per available room 
(RevPAR) throughout the City of Sacramento and Sacramento MSA over the last 25 years; 

� Conducted research with a representative sample of hotel professionals throughout the City 

of Sacramento; 
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� Analyzed current economic conditions including airport utilization and convention statistics 
in the City of Sacramento and Sacramento County to determine the trends’ impact on future 

lodging demand within the market; 

� Collected data from representatives of Visit Sacramento to review the historical performance 
and booking pace of events, attendees, and hotel room nights on the books for the next 

five years; 

� Reviewed a report titled “2016 Conv Calendar Prospects 200k SF Option v021 Ballroom” 
prepared by Halo Hospitality and then provided to us by the City; 

� Based on all the information gathered, we developed a detailed annual forecast of future 
supply, demand, ADR, the resulting total hotel and Airbnb room revenue for the Sacramento 

lodging market, and resulting TOT revenues for the City through June 30, 2058.   

Several sources were used in compiling the background information and preparing the analyses 
contained in this report. These sources include CBRE’s Trends® in the Hotel Industry, data gathered 

through direct interviews with representatives of local businesses, data provided by sources in the 
lodging chains with which the competitive properties are affiliated, and data from various local 
government agencies. 

C.   SUMMARY OF FINDINGS 

We have reviewed historical TOT revenues generated by hotels throughout the City of Sacramento 
for the 25-year period 1993/94 through 2017/18, which were provided to us by the City of 
Sacramento.  We then prepared a forecast of TOT revenue for the Downtown Hotel Market, Primary 

Hotel Market (excluding Downtown), Secondary Hotel Market, Airbnb Market, and the Total Hotel 
Market, which collectively represents the City of Sacramento lodging market.  

Presented in the following table are the historical TOT revenues for the Total Hotel Market, which 

includes the hotels and motels in the City of Sacramento, from the fiscal year 1993/94 through 
2017/18.  As noted, TOT revenue is calculated at 112 percent of the total hotel room revenue. 
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TTable C--11  
CCity of Sacramento Historical Transient Occupancy Tax  

FFiscal Year 1993/94 --  22017/18  
FFiscal Year  RRoom Revenue  TTOT Revenue  PPercent Change  
1993/94 $71,665,300 $8,599,836 - 
1994/95 $78,975,708 $9,477,085 10.2% 
1995/96 $81,880,492 $9,825,659 3.7% 
1996/97 $87,008,767 $10,441,052 6.3% 
1997/98 $99,503,083 $11,940,370 14.4% 
1998/99 $106,627,550 $12,795,306 7.2% 
1999/00 $115,347,950 $13,841,754 8.2% 
2000/01 $131,548,017 $15,785,762 14.0% 
2001/02 $131,353,825 $15,762,459 -0.1% 
2002/03 $134,992,167 $16,199,060 2.8% 
2003/04 $134,218,292 $16,106,195 -0.6% 
2004/05 $143,651,117 $17,238,134 7.0% 
2005/06 $154,126,575 $18,495,189 7.3% 
2006/07 $171,560,392 $20,587,247 11.3% 
2007/08 $175,195,425 $21,023,451 2.1% 
2008/09 $157,912,842 $18,949,541 -9.9% 
2009/10 $141,531,458 $16,983,775 -10.4% 
2010/11 $153,596,700 $18,431,604 8.5% 
2011/12 $156,798,992 $18,815,879 2.1% 
2012/13 $164,638,992 $19,756,679 5.0% 
2013/14 $178,703,758 $21,444,451 8.5% 
2014/15 $198,420,392 $23,810,447 11.0% 
2015/16 $216,689,067 $26,002,688 9.2% 
2016/17 $237,524,542 $28,502,945 9.6% 
2017/18 $266,508,675 $31,981,041 12.2% 

CCAGR  55.6%  55.6%  --  
CAGR - Compound Annual Growth Rate   
Transient Occupancy Tax Rate 12%     
Permitted Airbnb Collections began in September 2017 and totaled $580,796 
between September and June 2017/18 
SSource: City of Sacramento      

As noted, total room revenue for the Total Hotel Market in the City of Sacramento increased from 

approximately $71.7 million in fiscal year 1993/94 to approximately $266.5 million in fiscal year 
2017/18, representing an increase of nearly 272 percent. The TOT revenue for the City of 

Sacramento increased at a compound annual growth rate (“CAGR”) of 5.6 percent over the past 
25 years, or from approximately $8.6 million in fiscal year 1993/94 to approximately $32 million 
in fiscal year 2017/18. More specifically, since the last recession that occurred in 2009, the TOT 

revenue has nearly doubled from $17.0 million in fiscal year 2009/10 to $32.0 million in the last 
fiscal year 2017/18 reflecting the strength of the greater City of Sacramento lodging market during 
this time period. It should be noted that the City of Sacramento began collecting TOT revenues in 
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September 2017 on short term (fewer than 30 day) permitted Airbnb rentals and during the 10-
month fiscal year 2017/18, these revenues totaled $580,796. 

Over the past 25 years, TOT collections have only declined in four years generally coinciding with 
national recessions. Additionally, the annual collections have exceeded seven percent annual 
growth (over prior year) in 14 years, with double digit growth in six years. 

As a point of comparison, presented in the following table are the supply growth, demand growth, 
and annual average occupancy levels, ADR growth, and revenue growth for the Sacramento MSA 
lodging market as well as the Sacramento Central Business District (“CBD”) lodging market for the 

past 25 years (1993-2017) as tracked by Smith Travel Research (“STR”) and reported by CBRE 
Hotels’ Americas Research.  It should be noted that the Sacramento MSA, which includes properties 

outside the City’s limits, represents approximately 24,800 rooms, while the Sacramento CBD 
represents approximately 4,000 rooms and is most synonymous with the Downtown Lodging 
Market. 

TTable C--22  
HHistorical Annual Average Occupancy and ADR Growth --  SSacramento  

11993 --  22017  
MMarket  SSupply Growth  DDemand Growth  OOccupancy  AADR Growth  RRevenue Growth  

Sacramento MSA 0.8% 1.5% 61.4% 2.8% 4.3% 
Sacramento CBD 2.3% 3.2% 66.1% 4.0% 7.5% 
SSource: CBRE Hotels  AAdvisory            

As can be noted, demand growth has exceeded supply growth in both the Sacramento MSA as well 
as the Sacramento CBD from 1993 through 2017.  Supply growth in the Sacramento MSA was 0.8 

percent versus demand growth of 1.5 percent and supply growth in the Sacramento CBD was 2.3 
percent compared to demand growth of 3.2 percent.  The Sacramento MSA lodging market 

achieved a historical annual average occupancy of 61.4 percent with ADR growth of 2.8 percent 
and revenue growth of 4.3 percent.  The Sacramento CBD achieved an annual average occupancy 
level of 66.1 percent, with considerably stronger average annual ADR growth of 4.0 percent, and 

revenue growth of 7.5 percent, indicating the strength of downtown Sacramento when compared 
to the broader MSA.   

Based on the historical data summarized in the prior tables and our market research associated 

with this assignment, we have projected TOT revenue for the Total Hotel Market (including Airbnb) 
in the City of Sacramento, as summarized in the following table.  As noted, we have estimated the 
annual market supply, demand, ADR, total room revenue, and resulting TOT revenue for the Total 

Hotel Market (calculated at 12 percent of room revenue) from fiscal year 2018/19 through 
2057/58.  The actual room revenue and resulting TOT revenue for 2017/18 have been included 
as a point of comparison, along with our estimates of annual supply, demand, and average daily 

room rate for the Total Hotel Market. 
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SSacramento Transient Occupancy Tax
Total Market

Fiscal 
Year

Annual 
Supply

Percent 
Change

Occupied 
Rooms

Percent 
Change

Market 
Occupancy ADR

Percent 
Change

Total Room 
Revenue

Percent 
Change TOT Revenue

2017/18 3,149,343 2,288,972 73% $116 $266,508,000 $31,981,000
2018/19 3,220,395 2.3% 2,319,734 1.3% 72% $120 3.2% $278,664,000 4.6% $33,441,000
2019/20 3,318,343 3.0% 2,331,484 0.5% 70% $122 1.6% $284,431,000 2.1% $34,131,000
2020/21 3,481,757 4.9% 2,435,343 4.5% 70% $126 3.2% $306,512,000 7.8% $36,782,000
2021/22 3,620,457 4.0% 2,585,019 6.1% 71% $133 5.7% $343,916,000 12.2% $41,270,000
2022/23 3,684,332 1.8% 2,678,729 3.6% 73% $139 4.4% $371,953,000 8.2% $44,634,000
2023/24 3,739,082 1.5% 2,734,970 2.1% 73% $144 3.7% $393,732,000 5.9% $47,248,000
2024/25 3,793,832 1.5% 2,784,650 1.8% 73% $149 3.6% $415,131,000 5.4% $49,815,000
2025/26 3,793,832 0.0% 2,784,650 0.0% 73% $153 2.8% $426,861,000 2.8% $51,224,000
2026/27 3,793,832 0.0% 2,784,650 0.0% 73% $158 2.8% $438,927,000 2.8% $52,671,000
2027/28 3,875,957 2.2% 2,807,585 0.8% 72% $162 3.0% $455,615,000 3.8% $54,673,000
2028/29 3,958,082 2.1% 2,863,234 2.0% 72% $167 3.0% $478,506,000 5.0% $57,421,000
2029/30 3,958,082 0.0% 2,895,360 1.1% 73% $172 2.8% $497,574,000 4.0% $59,710,000
2030/31 3,958,082 0.0% 2,895,360 0.0% 73% $177 2.8% $511,680,000 2.8% $61,402,000
2031/32 3,958,082 0.0% 2,895,360 0.0% 73% $182 2.8% $526,193,000 2.8% $63,143,000
2032/33 3,958,082 0.0% 2,895,360 0.0% 73% $187 2.8% $541,123,000 2.8% $64,935,000
2033/34 3,958,082 0.0% 2,895,360 0.0% 73% $192 2.8% $556,485,000 2.8% $66,777,000
2034/35 3,958,082 0.0% 2,895,360 0.0% 73% $198 2.8% $572,291,000 2.8% $68,675,000
2035/36 3,958,082 0.0% 2,895,360 0.0% 73% $203 2.8% $588,553,000 2.8% $70,626,000
2036/37 3,958,082 0.0% 2,895,360 0.0% 73% $209 2.8% $605,284,000 2.8% $72,633,000
2037/38 4,040,207 2.1% 2,920,481 0.9% 72% $215 3.1% $629,281,000 4.0% $75,514,000
2038/39 4,122,332 2.0% 2,982,975 2.1% 72% $222 3.0% $662,035,000 5.2% $79,444,000
2039/40 4,122,332 0.0% 3,020,813 1.3% 73% $228 2.8% $689,057,000 4.1% $82,687,000
2040/41 4,122,332 0.0% 3,020,813 0.0% 73% $235 2.9% $708,698,000 2.9% $85,044,000
2041/42 4,122,332 0.0% 3,020,813 0.0% 73% $241 2.9% $728,906,000 2.9% $87,469,000
2042/43 4,122,332 0.0% 3,020,813 0.0% 73% $248 2.9% $749,700,000 2.9% $89,964,000
2043/44 4,122,332 0.0% 3,020,813 0.0% 73% $255 2.9% $771,095,000 2.9% $92,532,000
2044/45 4,122,332 0.0% 3,020,813 0.0% 73% $263 2.9% $793,112,000 2.9% $95,173,000
2045/46 4,122,332 0.0% 3,020,813 0.0% 73% $270 2.9% $815,767,000 2.9% $97,892,000
2046/47 4,122,332 0.0% 3,020,813 0.0% 73% $278 2.9% $839,078,000 2.9% $100,689,000
2047/48 4,204,457 2.0% 3,042,609 0.7% 72% $286 3.1% $871,372,000 3.8% $104,564,000
2048/49 4,286,582 2.0% 3,107,900 2.1% 73% $295 3.0% $916,994,000 5.2% $110,040,000
2049/50 4,286,582 0.0% 3,142,898 1.1% 73% $304 2.9% $953,875,000 4.0% $114,465,000
2050/51 4,286,582 0.0% 3,142,898 0.0% 73% $312 2.9% $981,202,000 2.9% $117,745,000
2051/52 4,286,582 0.0% 3,142,898 0.0% 73% $321 2.9% $1,009,323,000 2.9% $121,119,000
2052/53 4,286,582 0.0% 3,142,898 0.0% 73% $330 2.9% $1,038,261,000 2.9% $124,591,000
2053/54 4,286,582 0.0% 3,142,898 0.0% 73% $340 2.9% $1,068,042,000 2.9% $128,166,000
2054/55 4,286,582 0.0% 3,142,898 0.0% 73% $350 2.9% $1,098,687,000 2.9% $131,843,000
2055/56 4,286,582 0.0% 3,142,898 0.0% 73% $360 2.9% $1,130,224,000 2.9% $135,627,000
2056/57 4,286,582 0.0% 3,142,898 0.0% 73% $370 2.9% $1,162,679,000 2.9% $139,522,000
2057/58 4,368,707 1.9% 3,184,340 1.3% 73% $381 3.0% $1,212,884,000 4.3% $145,546,000

CAGR 0.8% 0.8% 3.0% 3.8% 3.8%
Source :  CBRE Hote l s Advi sory

Table C-3
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D. SACRAMENTO LODGING MARKET 

 1. OVERVIEW OF LODGING SUPPLY 

The overall Sacramento MSA lodging market incorporates downtown Sacramento, as well as areas 
extending north along Interstate 5 to Natomas and the Sacramento International Airport (SMF); 
east along Highways 50 and 80 to Roseville, Rancho Cordova, and Folsom; west along Highway 

80 to Davis; and south along Interstate 5 and Highway 99 to Laguna and Elk Grove.  Lodging 
facilities represented in the sample include first class/convention (Hyatt Regency and Sheraton 
Grand), mid-market (Embassy Suites Hotel and Courtyard Midtown), and extended-stay hotels 

(Residence Inn), as well as a number of value-oriented motels.  

 

For the purpose of our analysis, we have broken the City of Sacramento lodging market down into 
four subsets consisting of the Downtown Hotel Market, Primary Hotel Market (excluding Downtown), 

Secondary Hotel Market, and Airbnb Market.     
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The Downtown Hotel Market represents the major full-service and investment grade hotels located 
in downtown Sacramento generally consisting of upscale, upper-upscale, and luxury hotels.  The 

hotels included in the Downtown Hotel Market contain 2,391 rooms and represent 27.4 percent of 
the Total Hotel Market as of September 2018. The following table summarizes the Downtown Hotel 
Market, listed from the newest hotel to the oldest hotel. 

TTable D--11  
CCity of Sacramento --  DDowntown Hotel Market  

HHotel Name  YYear Open  
NNumber of 

RRooms  
Kimpton Sawyer Hotel Oct 2017 250 
Citizen Hotel -Autograph Collection Nov 2008 196  
Westin Sacramento Feb 2008 101  
Residence Inn at Capitol Park Jul 2007 235  
Embassy Suites Jun 2002 242  
Sheraton Grand Apr 2001 503 
Hyatt Regency Apr 1988 505  
Holiday Inn Capital Plaza Aug 1979 359  

TTotal      22,391   

Based on information provided by the City of Sacramento and our own research, the Primary Hotel 
Market includes 16 hotels totaling 2,656 rooms and 30.4 percent of the Total Hotel Market. The 

following table summarizes the hotels comprising the Primary Hotel Market, listed from the newest 
hotel to the oldest hotel, excluding the Downtown Hotel Market.   

TTable D--22  
CCity of Sacramento --  PPrimary Hotel Market (Excluding Downtown)  

HHotel Name  YYear Open  NNumber of Rooms  
Hampton Inn & Suites Sacramento @ CSUS Jan 2018 116  
Homewood Suites Sacramento Airport Natomas Nov 2008 123  
Staybridge Suites Sacramento Airport Natomas Nov 2007 117  
Four Points by Sheraton Sacramento International Airport Sep 2007 100  
Courtyard Sacramento Cal Expo Nov 2006 152  
Holiday Inn Express & Suites Sacramento Airport Natomas Nov 2006 100  
Hampton Inn Suites Sacramento North Natomas May 2006 100  
Springhill Suites Sacramento Airport Natomas Apr 2005 95  
Holiday Inn Express Sacramento Convention Center Jan 2003 132  
Courtyard Sacramento Midtown Jan 2001 139  
Hilton Garden Inn Sacramento South Natomas May 1999 153  
Residence Inn Sacramento Airport Natomas Jun 1992 126  
Courtyard Sacramento South Natomas Feb 1990 149  
Hawthorn Suites by Wyndham Sacramento Jun 1988 271  
Hilton Sacramento Arden West Sep 1985 335  
Doubletree Sacramento Jun 1977 448  

TTotal      22,656   
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The Secondary Hotel Market represents the balance of the City of Sacramento’s hotel lodging 
supply and is primarily comprised of midscale and economy hotels and motels, both nationally 

affiliated and independent.  The Secondary Hotel market contains a total of 3,428 hotel rooms 
representing approximately 39.2 percent of the Total Hotel Market. The following table presents 
the hotels in the Secondary Hotel Market, listed in alphabetical order.   
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Based on the Hotel Horizons Airbnb Insights publication, we understand that there was an 
average of 260 web-based units, 3 percent of the Total Hotel Market located within the City 

of Sacramento for period July 2017 through June 2018. However, as presented below, the 
supply of these units fluctuates drastically between months given the ease of adding or 
removing your unit from the site. As such, we have projected a fluctuation in the supply of the 

Airbnb units over the first three years of our projections followed by a stabilization of supply.  
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As of the date of our research in September 2018, the Total Lodging Market consists of 8,735 

rooms (including Airbnb), as summarized in the following table. We have also included the 
total TOT revenues contributed by each sector as of fiscal year-end 2017/18. 
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TTable D--44  
SSummary of Supply and TOT Receipts --  FFY 2017/18  

MMarket Properties  Rooms  
% of 
Total 

Rooms  

FY 2017/18 
TOT Rev 

% of Total 
TOT 

Downtown 8 2,391  27.4% $13,399,373 41.9% 
Primary (Excluding Downtown) 16 2,656  30.4% $10,418,810 32.6% 
Secondary 54 3,428  39.2% $7,582,062  23.7% 
     SSubtotal 78  8,475  97.0%  $31,400,245   98.2%  
Airbnb (Sep '17 to Jun '18) N/A 260* 3.0% $580,796**  1.8% 
Total  78   8,735   100.0%  $31,981,041   100.0%  
*Based on Horizons Airbnb Insights Publication          
**Based on permitted Airbnb units         

Presented in the following paragraphs is a summary of the historical performance of the overall 
Sacramento lodging market.   

2. HISTORICAL AND PROJECTED MARKET PERFORMANCE OF 
SACRAMENTO AREA HOTELS 

Presented in the following chart are the historical occupancy and ADR levels for the overall 

Sacramento MSA lodging market since 2013, which includes hotels both in the City and 
surrounding market areas and represents a sample size of 24,790 rooms.  Additionally, we 
have included CBRE Hotels Americas Research performance projections for years 2018 

through 2022.   
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Occupancy has steadily increased from 2013 to 2017 as the Sacramento lodging market has 
rebounded from the most recent recession.  During this five-year period, occupancy has 

increased from 60.3 percent in 2013 to a record high of 71.6 percent in 2017, well above the 
long run average of 61.4 percent as presented earlier in this report.  Occupancy is projected 
to remain in the high 60 percent range over the next five years, with a modest drop to 68.1 

percent in 2021 as supply growth throughout the MSA is absorbed into the market.   

As demand for hotels rooms has remained strong in the Sacramento region, ADR growth rates 
have been extremely strong, increasing between 3.6 and 6.4 percent annually over the last 

five years, or at a compound annual growth rate of 5.9 percent.  This average annual growth 
rate has exceeded both the national average annual ADR growth rate of 3.5 percent, as well 

as that achieved by the San Francisco MSA of 5.1 percent, during the same time period. 

Furthermore, as a point of comparison, the hotels comprising the Sacramento CBD lodging 
sub-market of Sacramento, most synonymous with the Downtown Hotel Market, achieved an 

occupancy level ranging from 68 to 75 percent over the last five years with an average of 
nearly 72 percent, and these hotels finished 2017 with an ADR of approximately $136, nearly 
$20 above the overall Sacramento MSA.   

  3. MARKET SEGMENTATION 

The demand captured by the Sacramento lodging market is oriented predominately towards 
the commercial market segment with the leisure and group market segments generating the 
balance.  The estimated market mix for the City of Sacramento lodging market is presented in 

the following table. 

TTable D--55  
SSacramento Market Segmentation  

SSubmarket  CCommercial  LLeisure  GGroup  TTotal  
Downtown 70% 1,674 15% 359 15% 359 2,391 100% 
Primary 45% 1,195 15% 398 40% 1062 2,656 100% 
Secondary 65% 2,228 25% 857 10% 343 3,428 100% 

TTootal  660%  55,097  119%  11,614  221%  11,764  88,475  1100%  

The transient commercial market is comprised of government-related travelers, managers, 
sales representatives, lawyers, investors, potential employees, and other travelers visiting local 
companies based in Sacramento.   

The transient leisure market is comprised of visitors from around the state and region visiting 
nearby attractions and local events.  The transient leisure market is also driven by visitors to 

residents in the local area and tends to peak during the summer months.   
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The group market segment consists primarily of demand generated from citywide conventions 
and self-contained conventions; corporate group meetings; social, military, educational, 

religious, and fraternal groups (“SMERF”); special events such as weddings; and tour and 
airline crew contracts. 

Combined, the mix of the Total Lodging Market consists of approximately 79 percent transient 

demand and 21 percent group demand. 

E. SACRAMENTO AREA REVIEW 

OOverview:  The Sacramento region is the largest metropolitan statistical area (“MSA”) in 
Central California.  The valley continues to attract thousands of new residents every year based 

on a strategic location, which combines a high quality of living with low housing costs (relative 
to the San Francisco Bay Area) and expanding job opportunities.  Sacramento is a major stop 
along both Interstate 5 (“I-5”) and Highway 99, the two freeways that service Central Valley 

cities, as well as Interstate 80 (“I-80”) and Highway 50, which provide important east-west 
accessibility. 

Population:  According to the California Department of Finance, Sacramento County had an 

estimated population of 1,530,000 people as of 2018.  The county’s population has grown at 
a compounded annual growth rate (“CAGR”) of 1.2 percent since 2000.  Sacramento is the 

largest city in Sacramento County with an estimated 2018 population of approximately 
501,300, which has grown at a CAGR of 1.1 percent since 2000.  

Economy:  While government activity is a major contributor to the local economy, the 

manufacturing and service industries have become increasingly important.  Economic growth 
is further supported by proximity to relatively inexpensive land, housing, and development 
costs.  Sacramento County’s unemployment rate has historically fallen near statewide 

averages.  According to the Bureau of Labor Statistics, Sacramento County had an 
unemployment rate of 3.9 percent as of July 2018, slightly below statewide figures of 4.2 
percent for the same time period.   

Amazon.com is bringing 1,000 warehouse jobs to Sacramento. The 855,000-square-foot 
customer fulfillment center is located at Metro Air Park, adjacent to the Sacramento 
International Airport.  The center will help diversify the region, which is still heavily dependent 

on state workers.  Metro Air Park is an 1,800-acre development shelved during the latest 
recession and a longstanding building moratorium in the Natomas basin because of flooding 
concerns raised by FEMA officials.  The moratorium ended in 2015. 

Government:  Due to Sacramento’s designation as the State Capitol, the government sector 
plays a prominent role in Sacramento’s economy and is a large, consistent generator of room 
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nights for the local hotel market.  However, the per diem government expense has a limiting 
effect on the city’s average daily rate growth.  In addition to numerous state departments, other 

sources of government activity include the State Legislature, which typically convenes during 
the spring and fall, the State Supreme and U.S. Federal Courts, and county government offices.   

CCommercial Office Market:  Sacramento’s office market continued the trend of steady activity 

by closing Q2 2018 with just over 228,000 square feet of positive net absorption. Asking rental 
rates experienced growth across all submarkets, and the Sacramento overall average 
increased by $0.02 per square foot from the previous quarter. Q2 2018 set a new post-

recession high of $1.88 per square foot/month, and although still below 2007’s pre-recession 
high of $1.95 per square foot, Sacramento’s current vacancy rate of 13.2 percent is below 

2007 levels.  

With the office market continuing to perform at a high level, no new speculative office buildings 
breaking ground and Sacramento becoming an increasingly popular destination for those 

wanting to escape higher prices markets and/or more congested environments, we expect the 
market to finish 2018 with more positive net absorption, record sale prices and steady rent 
growth. 

A chart depicting the trend in net absorption and vacancy over the last four years is presented 
below.  

VACANCY RATE VS. NET ABSORPTION 

Source: CBRE Research, Q2  2018  

Sacramento Convention Center:  The Sacramento Convention Center hosts over 600 events 
and one million visitors annually, and enhances the economic and cultural vitality of the 

Sacramento community.  Originally opening its doors in 1974, the complex underwent a 
significant expansion in March 1996 which tripled the size of its facilities and contributed to a 
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significant increase in attendants.  The complex now features 134,000 square feet of exhibit 
space with convertible arena seating for 6,500 persons, 31 meeting rooms, and an elegant 

25,000-square foot ballroom.  Attendance increased again with the opening of the Sheraton 
Grand Sacramento Hotel in April 2001, which has attracted major convention groups due to 
the hotel’s high quality and proximity to the convention center.   

SSacramento Convention Center Statistics: Presented in the following table are the actual and 
projected room night bookings throughout the City of Sacramento based on convention activity 
booked by Visit Sacramento.  It should be noted that Visit Sacramento books groups for 

Sacramento Convention Center as well as self-contained meetings at various hotels.  

Table E--1  
Visit Sacramento  

Room Night Statistics  

Calendar  
Year  

Definite Room 
Night 

Bookings  Pace Target** Pace %  
2005 141,221 - - 
2006 160,017 - - 
2007 161,448 - - 
2008 149,553 - - 
2009 141,205 - - 
2010 158,987 - - 
2011 150,247 - - 
2012 154,800 - - 
2013 200,206 - - 
2014 250,601 - - 
2015 279,787 - - 
2016 270,236 - - 
2017 288,226 - - 
2018 238,309 220,730 108% 
2019 160,801 126,017 128% 
2020 85,526 58,116 147% 
2021 42,580 29,168 146% 
2022 32,885 12,497 263% 
2023 21,097 4,294 491% 

*Historical pace targets not relevant 
Source:  Visit Sacramento, Period Ending July 31, 2018  

For the period ending July 31, 2018, convention center definite room nights exceeded the 
pace target by approximately 14,700 and are expected to exceed the pace target by 

approximately 17,600 by year-end 2018 and 34,800 in 2019. It should be noted that since 
Pace targets change each month (for future years), historical Pace targets are not applicable 
to review. 
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SSacramento Convention Center Expansion: In May of 2017, in order to keep Sacramento 
competitive in the convention industry, the City of Sacramento approved an expansion and 

renovation to the existing convention facilities. To ensure funding was available, Visit 
Sacramento and the Sacramento Hotel Association agreed to help finance the ballroom with 
an additional assessment on hotel overnight stays by creating the Sacramento Tourism 

Infrastructure District (“STID”). The STID has not yet been formed and may not be formed, in 
which case, the ballroom project would be postponed. In June 2018, City Council unanimously 
approved the design, planning and entitlements, and the environmental impact report for the 

expansion and renovation. Also approved were the design and entitlements for the 
Sacramento Convention Center Renovation and Expansion Project and Community Center 

Theater Renovation Project.  

The expansion is part of a three-project renovation and modernization that also includes the 
Memorial Auditorium. The project will increase the rentable function space in the Convention 

Center from approximately 159,000 to 226,000 square feet.  Upon completion, the facilities 
will feature a 160,000-square-foot of exhibit space, a 40,000-square-foot ballroom (if the 
STID is formed), and 22,000 square feet of new meeting space. According to Visit Sacramento, 

construction on the Memorial Auditorium began in June 2018 and construction on the 
Convention Center will begin in December 2018 with a staged completion between November 
2020 and March 2021. The Convention Center is expected to be fully closed from July 2019 

through November 2020.  

Renderings and floor plans with schedules of the project are presented on the following page.  
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In estimating the decline in room night demand and subsequent “ramp-up” in room night 
demand associated with the expansion of the Convention Center (only events at the 

Convention Center), we have relied upon the following analysis prepared by Halo Hospitality 
and Visit Sacramento. Since the City runs on fiscal years, we have converted Halo Hospitality’s 
finding to fiscal years.  

TTable E--22  
SSummary of Sacramento Convention Center Expansion Projections   

YYear  CCitywide Groups  
PProjected 

RRoom Nights  FFiscal Year  CCitywide Groups  
PProjected 

RRoom Nights  
2015 35 162,500 2015/16 36 164,125 
2016 36 165,750 2016/17 37 167,408 
2017 37 169,065 2017/18 38 170,756 
2018 38 172,446 2018/19 32 166,381 
2019 25 160,315 2019/20 19 149,690 
2020 13 139,065 2020/21 23 184,065 
2021 33 229,065 2021/22 43 274,065 
2022 53 319,065 2022/23 58 344,065 
2023 63 369,065 2023/24 68 394,065 
2024 73 419,065 2024/25 75 429,065 
2025 77 439,065       

CChange from 2019 --  22025  278,750 CChange ffrom 2019/20 --  22024/25  279,375 
All figures are projections, actual performance from 2015-2018 not presented 
SSource: Halo Hospitality  

In preparing our forecast for future demand growth, we have relied upon the analysis 
presented above as it relates to the convention group demand in the Downtown Market.  
However, we also acknowledge that Visit Sacramento is actively trying to relocate groups to 

other venues in Sacramento that would otherwise use the convention center during the 
expansion project.  

TTourism: According to the Sacramento Convention and Visitor Bureau, the city attracts 

approximately 15 million visitors annually.  Large annual events include the California State 
Fair, and historical commemorative events.  Area attractions include the Golden 1 Center, the 

State Railroad Museum, the Sacramento Zoo, the State Capitol building, and the Crocker Art 
Museum, among other points of interest.  Hiking and biking are found in the 5,000-acre 
American River Parkway, and many amateur sports teams and their families travel to the 

Capitol annually to compete for state titles.  Local professional teams include the National 
Basketball Association’s Sacramento Kings and a Triple-A baseball team, the Sacramento River 
Cats. 
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TThe Railyards, which encompasses more than 240 acres, is located immediately north of 
downtown Sacramento and south of the River District and once served as the western terminus 

of the 1860s Transcontinental Railroad.  As the nation’s largest infill development project, the 
Railyards plans to transform the historically significant land into a thriving, mixed-use 
community that will function as an employment center, a cultural and entertainment 

destination, and a vibrant place to live.  Current anticipated projects include a Major League 
Soccer stadium, Kaiser Permanente Hospital, Central Shops district, up to 1,100 hotel rooms, 
and a mixed-use residential housing project.  The Major League Soccer stadium will 

accommodate approximately 20,000 sport or concert attendees.  The Kaiser Permanente 
Hospital will add approximately 1.2 million square feet of state-of-the-art medical space with 

a target opening date in the year 2024.  The Central Shops will consist of eight historic 
buildings that will be adaptively reused as a home to over 500,000 square feet of eateries, 
entertainment venues, art galleries, museums, and distinctive retail shops.  The mixed-use 

residential housing project will consist of 277 residential rental units with another 5,000 square 
feet of ground floor retail space, and will become a modern interpretation of the historical 
elements inspired by the site.  

Downtown Commons (“DoCo”), formerly known as the Westfield Downtown Plaza, is an two-
level outdoor mixed-use entertainment and shopping complex operated by JMA Ventures, LLC, 
located along K Street in downtown Sacramento, California near the State Capitol building.  

The complex is bordered by J Street to the north, L Street to the south, 7th Street to the east 
and 4th Street to the west.  The majority of the site is being redeveloped, centering on the 
Golden 1 Center, which opened in October 2016 and is home of the NBA's Sacramento Kings.  

The section between 5th and 7th Streets was demolished in 2014 to make room for the Golden 
1 Center, as well as a mixed-use residential, office, retail and hotel complex which includes 

the 250-room Sawyer Hotel operated by Kimpton Hotels.  As will be discussed, the Kimpton 
Sawyer Hotel opened in October 2017 and represents the most recent addition to the 
downtown Sacramento lodging market.  

Sutter Medical Center:  The 592-room Sutter Medical Center recently completed an $812 
million renovation in 2016.  The center spans more than two full city blocks and includes the 
Ose Adams Medical Pavilion (281 beds), the Anderson Lucchetti Women’s and Children’s 

Center (242 beds), and the Sutter Center for Psychiatry (69 beds).  The Ose Adams hospital 
provides emergency services, acute medical/surgical care as well as advanced services for 
cancer, orthopedics, spine, neurology and neurosurgery.  The Anderson Lucchetti Women’s 

and Children’s Center specializes in pediatrics and women’s services including labor and 
delivery.   
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The Sutter Medical Center received eight top-50 awards amongst 25 total adult specialty 
categories in the most recent national review by the U.S. News & World Report.  Only 3.0 

percent of the 4,500 U.S. hospitals ranked nationally received a top-50 recognition in at least 
one adult specialty.   

UUC Davis Medical Center:  The 631-bed hospital, which is ranked among the top 50 in North 

America, serves a 65,000-square-mile area that includes 33 counties and six million residents.  
Further, it is the primary teaching hospital affiliated with the UC Davis School of Medicine, and 
operates the only level one trauma center in inland Northern California.  Specialty centers 

within the hospital include the UC Davis Comprehensive Cancer Center, the UC Davis 
Vascular Center, the UC Davis MIND Institute, the UC Davis Stem Cell Program, and the UC 

Davis Children’s Hospital.  UC Davis Health employs more than 12,800 people.   

The UC Davis Chancellor, Gary May, is pushing for rapid development of the Aggie Square 
research and innovation center in Sacramento, which is positioned to make a tremendous 

economic impact on the region.  Plans for the proposed research park, slated to be developed 
on approximately 25 acres next to UC Davis Medical Center, call for mid-rise, mixed-use 
buildings along Stockton Boulevard, which would replace parking lots, empty lots and old 

buildings.  The center, a mix of research labs, office space, and residential areas for academics 
and graduate students, will foster collaboration between the university, established private 
industry and entrepreneurs.  The development will also feature retail, art, and entertainment 

venues.  Construction on the first phase of the development could commence at the end of 
2019; the first phase could eventually represent a 2.0 million square-foot development.   

Mercy General Hospital: Mercy General Hospital is a nationally recognized not-for-profit 

private community hospital located in the East Sacramento neighborhood.  The hospital has 
342 beds and over 2,000 clinical staff, and serves as the Major Cardiac Surgery referral center 

for the Greater Sacramento Service Area Dignity Hospitals, as well as for Kaiser Permanente.  
The Mercy Heart Institute and the Mercy Stroke Center are key features of the hospital.  Mercy 
General Hospital is a member of the Dignity Health network.   

California State University, Sacramento (“Sacramento State University” or “CSUS”): This 300-
acre public university is located approximately six miles east of Downtown Sacramento.  As of 
Fall 2017, enrollment was approximately 28,100 undergraduates, 2,600 graduate students 

and 2,750 administrative and academic staff were employed.  The university offers 151 
Bachelor’s degrees, 69 Master’s degrees, and two Doctoral degrees in addition to 21 
intercollegiate sports. 

Sutter’s Fort:  Sutter’s Fort State Historic Park is located at 2701 L Street.  Sutter’s Fort was a 
19th-century agricultural and trade colony in the Mexican Alta California province.  It was built 
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in 1839 and originally called New Helvetia by its builder John Sutter.  The fort was the first 
non-indigenous community in the California Central Valley and is famous for its association 

with the Donner Party, the California Gold Rush, and the formation of Sacramento.  It is 
notable for its proximity to the end of the California Trail and Siskiyou Trails, which served as 
a waystation.  After gold was discovered at Sutter’s Mill in Coloma, the fort was abandoned.  

The adobe structure has been restored to its original condition and is now administered by the 
California Department of Parks and Recreation.  It was designated a National Historic 
Landmark in 1961.  

TTransportation:  The Sacramento region is served by I-5 and 80, US-50, and State Route 99.  
The Sacramento MSA is also serviced by the Sacramento International Airport.  This airport 

offers more than 155 daily nonstop flights on 12 domestic and international carriers to 36 
destinations.  Airline carriers include Alaska, Delta, Southwest Airlines, American Airlines, Air 
Canada, United Airlines, Frontier, Hawaiian Airlines, Horizon, JetBlue, AeroMexico, and 

Volaris.  The Airport recently underwent an extensive modernization plan focused primarily on 
a new Terminal B modernization project.  This project has the capacity to accommodate 16 
million passengers and includes the new 740,000-square-foot Terminal, 19-gate airside 

concourse, a landside terminal totaling 424,000 square feet, and more than 42,000 square 
feet of concessions.  The development is LEED Silver certified.  In 2017, the Sacramento 
International Airport accommodated approximately 10.9 million passengers, an increase of 

7.8 percent over prior year levels.  Through year-to-date (“YTD”) August 2018, passenger 
volume has increased 11.4 percent over prior year levels.  

Conclusion: After review of the general economic and demographic information for the City 

of Sacramento, it can be concluded that the market is performing very strongly due to the 
presence of strong corporate, government and leisure demand generators in the local market.  

Owing to the strength and anticipated growth of the Sacramento market, we are of the opinion 
that the market is poised for long-term success. 

F. FORECAST OF FUTURE TOT REVENUE 

 1. INTRODUCTION 

In forecasting future TOT revenue for the City of Sacramento, we reviewed the historical 
performance of the Sacramento lodging market with regard to supply, demand, ADR, 

occupancy, and the resulting room revenue.  We then projected hotel supply, demand and 
ADR growth for the Downtown, Primary, Secondary, and Airbnb Markets based on our analysis 
of economic growth indicators and discussions with hotel representatives.   
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2. DOWNTOWN HOTEL MARKET 

As presented previously, the Downtown Hotel Market consists of eight hotels, containing 2,391 
guestrooms as of September 2018. The market contributed approximately $13.4 million to 

the fiscal year 2017/18 City of Sacramento TOT collections. We have projected the annual 
supply, demand, ADR, and resulting lodging revenues for the Downtown Hotel Market from 
2018/19 through 2057/58. Based on these projections, we have estimated the future TOT 

revenue for the next 40 years to be collected from the downtown market. A discussion of the 
assumptions used in analyzing this segment is provided in the following text.  

AAdditions to Supply: For the Downtown Hotel Market, we have accounted for the annualized 

additions of the following hotels: 

� Kimpton Sawyer Hotel: 250-room hotel located at 500 J Street, which opened October 
2017. 

� Tapestry Hotel Midtown: 105-room hotel located at 1308 28th Street, scheduled to 
open February 2020. 

� Hyatt Centric: 162-room hotel located at 1122 7th Street, scheduled to open March 

2020. 

� California Fruit Hotel: 100-room hotel located at 1006 4th Street, scheduled to open 
August 2020.  

� 10K Hotel: 205-room hotel located at 930 K Street, scheduled to open July 2021. 

� Convention Center Hotel: 350-room hotel located at 1418 K Street, scheduled to open 
January 2022. 

� Railyards Hotel: While the Railyards are entitled for up to 1,100 guestrooms, we have 

accounted for the opening of 300 guestrooms in January 2024.  

A summary of these supply additions is presented in the following table.  

 

2017/18 2018/19 2019/20 2020/21 2021/22 2022/23 2023/24 2024/25
Beginning Supply 2,141 2,329 2,391 2,488 2,758 3,138 3,313 3,463
Additions:
   Assumed addition of 250-room Kimpton Hotel (10/17) 188 62
   Assumed addition of 105-room Tapestry Hotel (2/20) 44 61
   Assumed addition of 162-room Hyatt Centric (3/20) 54 108

   Assumed addition of 100-room California Fruit Hotel (8/20) 100

   Assumed addition of 205-room 10K Hotel (7/21) 205

   Assumed addition of 350-room Convention Hotel (1/22) 175 175

   Assumed addition of 300-room Railyards Hotel (1/24) 150 150

Cumulative Number of Additional Rooms 188 62 98 269 380 175 150 150

Percent Change From Prior Year 8.8% 2.7% 4.1% 10.8% 13.8% 5.6% 4.5% 4.3%

Ending Supply 2,329 2,391 2,488 2,758 3,138 3,313 3,463 3,613

Projected Changes in the  Compet i t i ve  Supply - Downtown Hote l  Marke t
Table  F -1
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Beginning on January 1, 2028 we have accounted for the addition of 200 rooms in the 
Downtown Hotel Market every ten years. We have subsequently accounted for an additional 

200-rooms in this market on January 1, 2038, 2048, and 2058. It should be noted that these 
periodic additions have been annualized and are, therefore, reflected in 2027/28 and 
2028/29, 2037/38 and 2038/39, 2047/48 and 2048/49, and 2057/58. These supply 

additions will add 2,172 new hotel rooms to the Downtown Market, resulting in a compounded 
annual growth rate of 1.5 percent over the 40-year period. This growth rate is slightly below 
the long-term growth rate of the CBD of 2.3 percent presented previously.  

DDemand: Demand for the Downtown Hotel Market is projected to increase at a compounded 
annual growth rate of 1.5 percent from the fiscal year 2018/19 to 2057/58. During the first 

seven years of the projection period, demand is expected to fluctuate given the anticipated 
supply additions and construction at the Convention Center. We estimate that during this time, 
the Downtown Hotel Market will decrease to a low occupancy of 74 percent followed by a 

“ramp-up” to a stabilized level of 78 percent occupancy.  

Room Rate Growth: Based on discussions with hotel representatives and Visit Sacramento, we 
project ADR for the Downtown Market to increase throughout the projection period. However, 

during the construction at the Convention Center we project ADR to increase at 2.0 percent 
annually, slightly below inflationary levels of 3.0 percent, given the shift in focus to reduce 
room rates in order to maintain relationships with groups during the renovation and increase 

discounted transient business to fill hotels while the Convention Center is closed. Following the 
completion of the renovation, we project a rate increase of 5.0 percent in 2021/22 and 4.0 
percent in 2022/23. Thereafter, ADR is projected to increase at approximately 3.0 percent per 

a year for the remainder of the projection period.  

Transient Occupancy Tax Rate: We have assumed that all hotel and lodging properties will be 

subject to a uniform 12.0 percent tax rate throughout the analysis period.  

Presented in the following table are our projections of TOT revenues generated by the 
Downtown Hotel Market in the City of Sacramento.   
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3. PRIMARY HOTEL MARKET (EXCLUDING DOWNTOWN) 

As presented previously, the Primary Hotel Market, excluding the eight Downtown hotels, 
consists of 16 hotels, containing 2,656 guestrooms as of September 2018. The market 

contributed approximately $10.4 million to the fiscal year 2017/18 City of Sacramento TOT 
collections. We have projected the annual supply, demand, ADR, and resulting lodging 

SSacramento Transient Occupancy Tax    
Downtown Hotel Market     

FFiscal Year
AAnnual 
Supply

PPercent 
Change

OOccupied 
Rooms

PPercent 
Change

MMarket 
Occupancy AADR

PPercent 
Change

TTotal Room 
Revenue

PPercent 
Change

TTOT 
Revenue

2017/18 849,903 675,186 79% $165 $111,661,000 $13,399,000
2018/19 872,715 2.7% 681,938 1.0% 78% $172 4.0% $117,289,000 5.0% $14,075,000
2019/20 908,394 4.1% 668,299 -2.0% 74% $175 2.0% $117,242,000 0.0% $14,069,000
2020/21 1,006,670 10.8% 741,812 11.0% 74% $179 2.0% $132,742,000 13.2% $15,929,000
2021/22 1,145,370 13.8% 867,920 17.0% 76% $188 5.0% $163,073,000 22.8% $19,569,000
2022/23 1,209,245 5.6% 937,353 8.0% 78% $195 4.0% $183,164,000 12.3% $21,980,000
2023/24 1,263,995 4.5% 993,595 6.0% 79% $201 3.0% $199,978,000 9.2% $23,997,000
2024/25 1,318,745 4.3% 1,043,274 5.0% 79% $207 3.0% $216,276,000 8.1% $25,953,000
2025/26 1,318,745 0.0% 1,043,274 0.0% 79% $214 3.0% $222,765,000 3.0% $26,732,000
2026/27 1,318,745 0.0% 1,043,274 0.0% 79% $220 3.0% $229,448,000 3.0% $27,534,000
2027/28 1,355,245 2.8% 1,053,707 1.0% 78% $227 3.0% $238,694,000 4.0% $28,643,000
2028/29 1,391,745 2.7% 1,080,050 2.5% 78% $233 3.0% $252,002,000 5.6% $30,240,000
2029/30 1,391,745 0.0% 1,090,850 1.0% 78% $240 3.0% $262,157,000 4.0% $31,459,000
2030/31 1,391,745 0.0% 1,090,850 0.0% 78% $248 3.0% $270,022,000 3.0% $32,403,000
2031/32 1,391,745 0.0% 1,090,850 0.0% 78% $255 3.0% $278,123,000 3.0% $33,375,000
2032/33 1,391,745 0.0% 1,090,850 0.0% 78% $263 3.0% $286,466,000 3.0% $34,376,000
2033/34 1,391,745 0.0% 1,090,850 0.0% 78% $270 3.0% $295,060,000 3.0% $35,407,000
2034/35 1,391,745 0.0% 1,090,850 0.0% 78% $279 3.0% $303,912,000 3.0% $36,469,000
2035/36 1,391,745 0.0% 1,090,850 0.0% 78% $287 3.0% $313,030,000 3.0% $37,564,000
2036/37 1,391,745 0.0% 1,090,850 0.0% 78% $296 3.0% $322,420,000 3.0% $38,690,000
2037/38 1,428,245 2.6% 1,107,213 1.5% 78% $304 3.0% $337,074,000 4.5% $40,449,000
2038/39 1,464,745 2.6% 1,134,893 2.5% 77% $314 3.0% $355,866,000 5.6% $42,704,000
2039/40 1,464,745 0.0% 1,146,242 1.0% 78% $323 3.0% $370,208,000 4.0% $44,425,000
2040/41 1,464,745 0.0% 1,146,242 0.0% 78% $333 3.0% $381,314,000 3.0% $45,758,000
2041/42 1,464,745 0.0% 1,146,242 0.0% 78% $343 3.0% $392,753,000 3.0% $47,130,000
2042/43 1,464,745 0.0% 1,146,242 0.0% 78% $353 3.0% $404,536,000 3.0% $48,544,000
2043/44 1,464,745 0.0% 1,146,242 0.0% 78% $364 3.0% $416,672,000 3.0% $50,001,000
2044/45 1,464,745 0.0% 1,146,242 0.0% 78% $374 3.0% $429,172,000 3.0% $51,501,000
2045/46 1,464,745 0.0% 1,146,242 0.0% 78% $386 3.0% $442,047,000 3.0% $53,046,000
2046/47 1,464,745 0.0% 1,146,242 0.0% 78% $397 3.0% $455,309,000 3.0% $54,637,000
2047/48 1,501,245 2.5% 1,163,436 1.5% 77% $409 3.0% $476,003,000 4.5% $57,120,000
2048/49 1,537,745 2.4% 1,192,522 2.5% 78% $421 3.0% $502,540,000 5.6% $60,305,000
2049/50 1,537,745 0.0% 1,204,447 1.0% 78% $434 3.0% $522,792,000 4.0% $62,735,000
2050/51 1,537,745 0.0% 1,204,447 0.0% 78% $447 3.0% $538,476,000 3.0% $64,617,000
2051/52 1,537,745 0.0% 1,204,447 0.0% 78% $460 3.0% $554,630,000 3.0% $66,556,000
2052/53 1,537,745 0.0% 1,204,447 0.0% 78% $474 3.0% $571,269,000 3.0% $68,552,000
2053/54 1,537,745 0.0% 1,204,447 0.0% 78% $489 3.0% $588,407,000 3.0% $70,609,000
2054/55 1,537,745 0.0% 1,204,447 0.0% 78% $503 3.0% $606,059,000 3.0% $72,727,000
2055/56 1,537,745 0.0% 1,204,447 0.0% 78% $518 3.0% $624,241,000 3.0% $74,909,000
2056/57 1,537,745 0.0% 1,204,447 0.0% 78% $534 3.0% $642,968,000 3.0% $77,156,000
2057/58 1,574,245 2.4% 1,222,514 1.5% 78% $550 3.0% $672,191,000 4.5% $80,663,000

CCAGR 1.5% 1.5% 3.0% 4.6% 4.6%

TTable F-2

SSource :  CBRE Hote l s Advi sory
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revenues for the Primary Hotel Market from 2018/19 through 2057/58. Based on these 
projections, we have estimated the future TOT revenue for the next 40 years to be collected 

from the Primary Market. A discussion of the assumptions used in analyzing this segment is 
provided in the following text.  

AAdditions to Supply: For the Primary Hotel Market, we have accounted for the annualized 

additions of the following hotels: 

� Hilton Garden Inn Natomas: 124-room hotel located at 20 Advantage Court, 
scheduled to open January 2019. 

� Element Airport: 120-room hotel located at 3681 North Freeway Boulevard, scheduled 
to open October 2019. 

� Home2 Suites CSUS: 107-room hotel located at 1865 65th Street, scheduled to open 

June 2020. 

A summary of these supply additions is presented in the following table. 

 

Beginning on January 1, 2028 we have accounted for the addition of 150 rooms in the Primary 

Hotel Market every ten years. We have subsequently accounted for an additional 150 rooms 
in this market on January 1, 2038, 2048, and 2058. It should be noted that these additions 
have been annualized and are, therefore, reflected in 2027/28 and 2028/29, 2037/38 and 

2038/39, 2047/48 and 2048/49, and 2057/58. These supply additions will add 876 new 
hotel rooms to the Primary Hotel Market, excluding Downtown, resulting in a compounded 
annual growth rate of 0.7 percent over the 40-year period.  

Demand: Demand for the Primary Hotel Market is projected to increase at a compounded 
annual growth rate of 0.7 percent from the fiscal year 2018/19 to 2057/58. Similar to the 
Downtown Market, during the first five years of the projection period, demand is expected to 

fluctuate given the anticipated supply additions and construction at the Convention Center. We 
estimate that during this time, the market will decrease to a low occupancy of 72 percent 

followed by a “ramp-up” to a stabilized level of 76 percent occupancy.  

2017/18 2018/19 2019/20 2020/21
Beginning Supply 2,656 2,656 2,718 2,860
Additions:
   Assumed addition of 124-room Hilton Garden Inn (1/19) 62 62
   Assumed addition of 120-room Element Airport (10/19) 80 40
   Assumed addition of 107-room Home2 Suites (6/20) 107
Cumulative Number of Additional Rooms 0 62 142 147
Percent Change From Prior Year 0.0% 2.3% 5.2% 5.1%
Ending Supply 2,656 2,718 2,860 3,007

Projected Changes in the  Compet i t i ve  Supply - P r imary Hote l  Marke t
Table  F -3
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RRoom Rate Growth: Based on discussions with hotel representatives and Visit Sacramento, we 
project ADR for the Primary Market to increase throughout the projection period. However, 

during the construction at the Convention Center we project ADR to increase at 1.5 percent 
annually, below inflationary levels of 3.0 percent, given the increased competition in the 
Downtown Market during the construction at the Convention Center. Following the completion 

of the renovation, we project a rate increase of 2.5 percent in 2021/22. Thereafter, ADR is 
projected to increase at approximately 3.0 percent per a year for the remainder of the 
projection period.  

Transient Occupancy Tax Rate: We have assumed that all hotel and lodging properties will be 
subject to a uniform 12.0 percent tax rate throughout the analysis period.  

Presented in the following table are our projections of TOT revenues generated by the Primary 
Hotel Market Excluding Downtown in the City of Sacramento.   
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3. SECONDARY HOTEL MARKET 

As presented previously, the Secondary Hotel Market, consists of 54 hotels, containing 3,428 
guestrooms as of September 2018. The market contributed approximately $7.6 million to the 

SSacramento Transient Occupancy Tax
Primary Hotel Market (Excluding Downtown)

Fiscal 
Year

Annual 
Supply

Percent 
Change

Occupied 
Rooms

Percent 
Change

Market 
Occupancy ADR

Percent 
Change

Total Room 
Revenue

Percent 
Change

TOT 
Revenue

2017/18 969,440 736,774 76% $118 $86,823,000 $10,419,000
2018/19 992,070 2.3% 744,142 1.0% 75% $121 3.0% $90,322,000 4.0% $10,839,000
2019/20 1,043,900 5.2% 762,746 2.5% 73% $123 1.5% $93,969,000 4.0% $11,276,000
2020/21 1,097,555 5.1% 785,628 3.0% 72% $125 1.5% $98,240,000 4.5% $11,789,000
2021/22 1,097,555 0.0% 809,197 3.0% 74% $128 2.5% $103,717,000 5.6% $12,446,000
2022/23 1,097,555 0.0% 833,473 3.0% 76% $132 3.0% $110,033,000 6.1% $13,204,000
2023/24 1,097,555 0.0% 833,473 0.0% 76% $136 3.0% $113,334,000 3.0% $13,600,000
2024/25 1,097,555 0.0% 833,473 0.0% 76% $140 3.0% $116,734,000 3.0% $14,008,000
2025/26 1,097,555 0.0% 833,473 0.0% 76% $144 3.0% $120,236,000 3.0% $14,428,000
2026/27 1,097,555 0.0% 833,473 0.0% 76% $149 3.0% $123,843,000 3.0% $14,861,000
2027/28 1,124,930 2.5% 845,975 1.5% 75% $153 3.0% $129,472,000 4.5% $15,537,000
2028/29 1,152,305 2.4% 862,894 2.0% 75% $158 3.0% $136,023,000 5.1% $16,323,000
2029/30 1,152,305 0.0% 875,838 1.5% 76% $162 3.0% $142,206,000 4.5% $17,065,000
2030/31 1,152,305 0.0% 875,838 0.0% 76% $167 3.0% $146,472,000 3.0% $17,577,000
2031/32 1,152,305 0.0% 875,838 0.0% 76% $172 3.0% $150,866,000 3.0% $18,104,000
2032/33 1,152,305 0.0% 875,838 0.0% 76% $177 3.0% $155,392,000 3.0% $18,647,000
2033/34 1,152,305 0.0% 875,838 0.0% 76% $183 3.0% $160,054,000 3.0% $19,206,000
2034/35 1,152,305 0.0% 875,838 0.0% 76% $188 3.0% $164,855,000 3.0% $19,783,000
2035/36 1,152,305 0.0% 875,838 0.0% 76% $194 3.0% $169,801,000 3.0% $20,376,000
2036/37 1,152,305 0.0% 875,838 0.0% 76% $200 3.0% $174,895,000 3.0% $20,987,000
2037/38 1,179,680 2.4% 884,596 1.0% 75% $206 3.0% $181,943,000 4.0% $21,833,000
2038/39 1,207,055 2.3% 906,711 2.5% 75% $212 3.0% $192,087,000 5.6% $23,050,000
2039/40 1,207,055 0.0% 920,312 1.5% 76% $218 3.0% $200,817,000 4.5% $24,098,000
2040/41 1,207,055 0.0% 920,312 0.0% 76% $225 3.0% $206,842,000 3.0% $24,821,000
2041/42 1,207,055 0.0% 920,312 0.0% 76% $231 3.0% $213,047,000 3.0% $25,566,000
2042/43 1,207,055 0.0% 920,312 0.0% 76% $238 3.0% $219,438,000 3.0% $26,333,000
2043/44 1,207,055 0.0% 920,312 0.0% 76% $246 3.0% $226,021,000 3.0% $27,123,000
2044/45 1,207,055 0.0% 920,312 0.0% 76% $253 3.0% $232,802,000 3.0% $27,936,000
2045/46 1,207,055 0.0% 920,312 0.0% 76% $261 3.0% $239,786,000 3.0% $28,774,000
2046/47 1,207,055 0.0% 920,312 0.0% 76% $268 3.0% $246,980,000 3.0% $29,638,000
2047/48 1,234,430 2.3% 924,913 0.5% 75% $276 3.0% $255,661,000 3.5% $30,679,000
2048/49 1,261,805 2.2% 948,036 2.5% 75% $285 3.0% $269,914,000 5.6% $32,390,000
2049/50 1,261,805 0.0% 962,257 1.5% 76% $293 3.0% $282,182,000 4.5% $33,862,000
2050/51 1,261,805 0.0% 962,257 0.0% 76% $302 3.0% $290,647,000 3.0% $34,878,000
2051/52 1,261,805 0.0% 962,257 0.0% 76% $311 3.0% $299,366,000 3.0% $35,924,000
2052/53 1,261,805 0.0% 962,257 0.0% 76% $320 3.0% $308,347,000 3.0% $37,002,000
2053/54 1,261,805 0.0% 962,257 0.0% 76% $330 3.0% $317,598,000 3.0% $38,112,000
2054/55 1,261,805 0.0% 962,257 0.0% 76% $340 3.0% $327,126,000 3.0% $39,255,000
2055/56 1,261,805 0.0% 962,257 0.0% 76% $350 3.0% $336,940,000 3.0% $40,433,000
2056/57 1,261,805 0.0% 962,257 0.0% 76% $361 3.0% $347,048,000 3.0% $41,646,000
2057/58 1,289,180 2.2% 976,691 1.5% 76% $371 3.0% $362,821,000 4.5% $43,539,000

CAGR 0.7% 0.7% 2.9% 3.6% 3.6%

Table F-4

Source :  CBRE Hote l s Advi sory
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fiscal year 2017/18 City of Sacramento TOT collections. We have projected the annual supply, 
demand, ADR, and resulting lodging revenues for the Secondary Hotel Market from 2018/19 

through 2057/58. Based on these projections, we have estimated the future TOT revenue for 
the next 40 years to be collected from the Secondary Market. A discussion of the assumptions 
used in analyzing this segment is provided in the following text.  

AAdditions to Supply: Given the quality level and nature of this sample of properties in the City, 
there are no existing future supply additions in the development pipeline. Further, it is unlikely 
that there will be many new properties in this category over the projection period; however, 

beginning on January 1, 2028 we have accounted for the addition of 100 rooms in the 
Secondary Hotel Market. We have subsequently accounted for an additional 100 rooms in this 

market on January 1, 2038, 2048, and 2058. It should be noted that these additions have 
been annualized and are, therefore, reflected in 2027/28 and 2028/29, 2037/38 and 
2038/39, 2047/48 and 2048/49, and 2057/58. These supply additions will add 350 new 

hotel rooms to the Secondary Hotel Market, resulting in a compounded annual growth rate of 
0.2 percent over the 40-year period.  

Demand: Demand for the Secondary Hotel Market is projected to increase at a compounded 

annual growth rate of 0.2 percent from the fiscal year 2018/19 to 2057/58. Based on our 
understanding of this market, we estimate the market will remain at approximately 66 percent 
occupancy throughout the projection period, with minor fluctuations as new hotels open.  

Room Rate Growth: We have estimated that ADR in the Secondary Hotel Market will increase 
at 2.0 percent throughout the projection period, slightly below the long-term average of 2.8 
percent presented previously for the MSA.   

Transient Occupancy Tax Rate: We have assumed that all hotel and lodging properties will be 
subject to a uniform 12.0 percent tax rate throughout the analysis period.  

Presented in the following table are our projections of TOT revenues generated by the 
Secondary Hotel Market in the City of Sacramento.   
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4. AIRBNB MARKET 

As presented previously, we have estimated there were 260 permitted Airbnb rooms available 

as of July 2018. The market contributed approximately $581,000 to the fiscal year 2017/18 
City of Sacramento TOT collections. However, the City only started collecting TOT from 
permitted Airbnb units in September 2017, reflecting 10 months of the fiscal year 2017/18. 

FFiscal 
Year

AAnnual 
Supply

PPercent 
Change

OOccupied 
Rooms

PPercent 
Change

MMarket 
Occupancy AADR

PPercent 
Change

TTotal Room 
Revenue

PPercent 
Change

TTOT 
Revenue

2017/18 1,251,220 825,805 66% $77 $63,184,000 $7,582,000
2018/19 1,251,220 0.0% 825,805 0.0% 66% $78 2.0% $64,448,000 2.0% $7,734,000
2019/20 1,251,220 0.0% 825,805 0.0% 66% $80 2.0% $65,736,000 2.0% $7,888,000
2020/21 1,251,220 0.0% 825,805 0.0% 66% $81 2.0% $67,051,000 2.0% $8,046,000
2021/22 1,251,220 0.0% 825,805 0.0% 66% $83 2.0% $68,392,000 2.0% $8,207,000
2022/23 1,251,220 0.0% 825,805 0.0% 66% $84 2.0% $69,760,000 2.0% $8,371,000
2023/24 1,251,220 0.0% 825,805 0.0% 66% $86 2.0% $71,155,000 2.0% $8,539,000
2024/25 1,251,220 0.0% 825,805 0.0% 66% $88 2.0% $72,578,000 2.0% $8,709,000
2025/26 1,251,220 0.0% 825,805 0.0% 66% $90 2.0% $74,030,000 2.0% $8,884,000
2026/27 1,251,220 0.0% 825,805 0.0% 66% $91 2.0% $75,511,000 2.0% $9,061,000
2027/28 1,269,470 1.5% 825,805 0.0% 65% $93 2.0% $77,021,000 2.0% $9,242,000
2028/29 1,287,720 1.4% 838,192 1.5% 65% $95 2.0% $79,740,000 3.5% $9,569,000
2029/30 1,287,720 0.0% 846,574 1.0% 66% $97 2.0% $82,148,000 3.0% $9,858,000
2030/31 1,287,720 0.0% 846,574 0.0% 66% $99 2.0% $83,791,000 2.0% $10,055,000
2031/32 1,287,720 0.0% 846,574 0.0% 66% $101 2.0% $85,467,000 2.0% $10,256,000
2032/33 1,287,720 0.0% 846,574 0.0% 66% $103 2.0% $87,176,000 2.0% $10,461,000
2033/34 1,287,720 0.0% 846,574 0.0% 66% $105 2.0% $88,919,000 2.0% $10,670,000
2034/35 1,287,720 0.0% 846,574 0.0% 66% $107 2.0% $90,698,000 2.0% $10,884,000
2035/36 1,287,720 0.0% 846,574 0.0% 66% $109 2.0% $92,512,000 2.0% $11,101,000
2036/37 1,287,720 0.0% 846,574 0.0% 66% $111 2.0% $94,362,000 2.0% $11,323,000
2037/38 1,305,970 1.4% 846,574 0.0% 65% $114 2.0% $96,249,000 2.0% $11,550,000
2038/39 1,324,220 1.4% 859,273 1.5% 65% $116 2.0% $99,647,000 3.5% $11,958,000
2039/40 1,324,220 0.0% 872,162 1.5% 66% $118 2.0% $103,164,000 3.5% $12,380,000
2040/41 1,324,220 0.0% 872,162 0.0% 66% $121 2.0% $105,228,000 2.0% $12,627,000
2041/42 1,324,220 0.0% 872,162 0.0% 66% $123 2.0% $107,332,000 2.0% $12,880,000
2042/43 1,324,220 0.0% 872,162 0.0% 66% $126 2.0% $109,479,000 2.0% $13,137,000
2043/44 1,324,220 0.0% 872,162 0.0% 66% $128 2.0% $111,668,000 2.0% $13,400,000
2044/45 1,324,220 0.0% 872,162 0.0% 66% $131 2.0% $113,902,000 2.0% $13,668,000
2045/46 1,324,220 0.0% 872,162 0.0% 66% $133 2.0% $116,180,000 2.0% $13,942,000
2046/47 1,324,220 0.0% 872,162 0.0% 66% $136 2.0% $118,503,000 2.0% $14,220,000
2047/48 1,342,470 1.4% 872,162 0.0% 65% $139 2.0% $120,873,000 2.0% $14,505,000
2048/49 1,360,720 1.4% 885,244 1.5% 65% $141 2.0% $125,140,000 3.5% $15,017,000
2049/50 1,360,720 0.0% 894,097 1.0% 66% $144 2.0% $128,919,000 3.0% $15,470,000
2050/51 1,360,720 0.0% 894,097 0.0% 66% $147 2.0% $131,498,000 2.0% $15,780,000
2051/52 1,360,720 0.0% 894,097 0.0% 66% $150 2.0% $134,128,000 2.0% $16,095,000
2052/53 1,360,720 0.0% 894,097 0.0% 66% $153 2.0% $136,810,000 2.0% $16,417,000
2053/54 1,360,720 0.0% 894,097 0.0% 66% $156 2.0% $139,547,000 2.0% $16,746,000
2054/55 1,360,720 0.0% 894,097 0.0% 66% $159 2.0% $142,338,000 2.0% $17,081,000
2055/56 1,360,720 0.0% 894,097 0.0% 66% $162 2.0% $145,184,000 2.0% $17,422,000
2056/57 1,360,720 0.0% 894,097 0.0% 66% $166 2.0% $148,088,000 2.0% $17,771,000
2057/58 1,378,970 1.3% 903,038 1.0% 65% $169 2.0% $152,560,000 3.0% $18,307,000

CCAGR 0.2% 0.2% 2.0% 2.2% 2.2%

TTable F-5

SSource :  CBRE Hote l s Advi sory
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We have projected the annual supply, demand, ADR, and resulting lodging revenues for the 
permitted Airbnb Market from 2018/19 through 2057/58. Based on these projections, we 

have estimated the future TOT revenue for the next 40 years to be collected from the permitted 
Airbnb Market. A discussion of the assumptions used in analyzing the permitted Airbnb Market 
is provided in the following text.  

AAdditions to Supply: As mentioned previously, the supply of Airbnb units varies drastically each 
month, with increases over 20 percent for the last 18 months. However, given the uncertainty 
surrounding the future of the Airbnb platform and the ease for owners to add and remove 

their units from the platform, we have projected a conservative increase in supply of 10 percent 
for the first three fiscal years of the projection period. It should be noted that the first fiscal year 

presents a supply increase of 32.5 percent due to 2018/19 being the first full year that the 
City of Sacramento will collect TOT revenues from this segment, as well as accounting for a 
10 percent increase in supply. These supply additions over the first 3 years will add 86 new 

permitted Airbnb rooms to the market, resulting in a compounded annual growth rate of 0.5 
percent over the 40-year period.  

Demand: Demand for the permitted Airbnb Market is projected to increase at a compounded 

annual growth rate of 0.5 percent from the fiscal year 2018/19 to 2057/58, in-line with the 
growth in supply. Based on our understanding of this market, we estimate the market will 
remain at 65 percent occupancy throughout the projection period.  

Room Rate Growth: We have estimated that ADR in the permitted Airbnb Market will increase 
at 3.0 percent throughout the projection period.   

Transient Occupancy Tax Rate: We have assumed that all hotel and lodging properties will be 

subject to a uniform 12.0 percent tax rate throughout the analysis period.  

Presented in the following table are our projections of TOT revenues generated by the 

permitted Airbnb Market in the City of Sacramento.   
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5. TOTAL MARKET 

Based on the previously presented projections for each market within the City of Sacramento 

lodging market, we have estimated the supply, demand, ADR, total room revenue, and 

FFiscal Year
AAnnual 
Supply

PPercent 
Change

OOccupied 
Rooms

PPercent 
Change

MMarket 
Occupancy AADR

PPercent 
Change

TTotal Room 
Revenue

PPercent 
Change

TTOT 
Revenue

2017/18 78,780   51,207    65% $95 $4,840,000 $581,000
2018/19 104,390 32.5% 67,849    32.5% 65% $97 3.0% $6,605,000 36.5% $793,000
2019/20 114,829 10.0% 74,634    10.0% 65% $100 3.0% $7,484,000 13.3% $898,000
2020/21 126,312 10.0% 82,098    10.0% 65% $103 3.0% $8,479,000 13.3% $1,018,000
2021/22 126,312 0.0% 82,098    0.0% 65% $106 3.0% $8,734,000 3.0% $1,048,000
2022/23 126,312 0.0% 82,098    0.0% 65% $110 3.0% $8,996,000 3.0% $1,079,000
2023/24 126,312 0.0% 82,098    0.0% 65% $113 3.0% $9,265,000 3.0% $1,112,000
2024/25 126,312 0.0% 82,098    0.0% 65% $116 3.0% $9,543,000 3.0% $1,145,000
2025/26 126,312 0.0% 82,098    0.0% 65% $120 3.0% $9,830,000 3.0% $1,180,000
2026/27 126,312 0.0% 82,098    0.0% 65% $123 3.0% $10,125,000 3.0% $1,215,000
2027/28 126,312 0.0% 82,098    0.0% 65% $127 3.0% $10,428,000 3.0% $1,251,000
2028/29 126,312 0.0% 82,098    0.0% 65% $131 3.0% $10,741,000 3.0% $1,289,000
2029/30 126,312 0.0% 82,098    0.0% 65% $135 3.0% $11,063,000 3.0% $1,328,000
2030/31 126,312 0.0% 82,098    0.0% 65% $139 3.0% $11,395,000 3.0% $1,367,000
2031/32 126,312 0.0% 82,098    0.0% 65% $143 3.0% $11,737,000 3.0% $1,408,000
2032/33 126,312 0.0% 82,098    0.0% 65% $147 3.0% $12,089,000 3.0% $1,451,000
2033/34 126,312 0.0% 82,098    0.0% 65% $152 3.0% $12,452,000 3.0% $1,494,000
2034/35 126,312 0.0% 82,098    0.0% 65% $156 3.0% $12,826,000 3.0% $1,539,000
2035/36 126,312 0.0% 82,098    0.0% 65% $161 3.0% $13,210,000 3.0% $1,585,000
2036/37 126,312 0.0% 82,098    0.0% 65% $166 3.0% $13,607,000 3.0% $1,633,000
2037/38 126,312 0.0% 82,098    0.0% 65% $171 3.0% $14,015,000 3.0% $1,682,000
2038/39 126,312 0.0% 82,098    0.0% 65% $176 3.0% $14,435,000 3.0% $1,732,000
2039/40 126,312 0.0% 82,098    0.0% 65% $181 3.0% $14,868,000 3.0% $1,784,000
2040/41 126,312 0.0% 82,098    0.0% 65% $187 3.0% $15,314,000 3.0% $1,838,000
2041/42 126,312 0.0% 82,098    0.0% 65% $192 3.0% $15,774,000 3.0% $1,893,000
2042/43 126,312 0.0% 82,098    0.0% 65% $198 3.0% $16,247,000 3.0% $1,950,000
2043/44 126,312 0.0% 82,098    0.0% 65% $204 3.0% $16,734,000 3.0% $2,008,000
2044/45 126,312 0.0% 82,098    0.0% 65% $210 3.0% $17,236,000 3.0% $2,068,000
2045/46 126,312 0.0% 82,098    0.0% 65% $216 3.0% $17,754,000 3.0% $2,130,000
2046/47 126,312 0.0% 82,098    0.0% 65% $223 3.0% $18,286,000 3.0% $2,194,000
2047/48 126,312 0.0% 82,098    0.0% 65% $229 3.0% $18,835,000 3.0% $2,260,000
2048/49 126,312 0.0% 82,098    0.0% 65% $236 3.0% $19,400,000 3.0% $2,328,000
2049/50 126,312 0.0% 82,098    0.0% 65% $243 3.0% $19,982,000 3.0% $2,398,000
2050/51 126,312 0.0% 82,098    0.0% 65% $251 3.0% $20,581,000 3.0% $2,470,000
2051/52 126,312 0.0% 82,098    0.0% 65% $258 3.0% $21,199,000 3.0% $2,544,000
2052/53 126,312 0.0% 82,098    0.0% 65% $266 3.0% $21,835,000 3.0% $2,620,000
2053/54 126,312 0.0% 82,098    0.0% 65% $274 3.0% $22,490,000 3.0% $2,699,000
2054/55 126,312 0.0% 82,098    0.0% 65% $282 3.0% $23,164,000 3.0% $2,780,000
2055/56 126,312 0.0% 82,098    0.0% 65% $291 3.0% $23,859,000 3.0% $2,863,000
2056/57 126,312 0.0% 82,098    0.0% 65% $299 3.0% $24,575,000 3.0% $2,949,000
2057/58 126,312 0.0% 82,098    0.0% 65% $308 3.0% $25,312,000 3.0% $3,037,000
CAGR 00.5% 0.5% 3.0% 3.5% 3.5%

SSacramento Transient Occupancy Tax
AA irbnb Market

TTable F-6
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resulting TOT revenue for the total lodging market in the City of Sacramento for the 40-year 
projection period from 2018/19 through 2057/58. Presented in the following table are our 

projections of TOT revenues generated by the Total Market. The actual revenues from 2017/18 
have been included as a point of comparison. As presented below, we have estimated TOT 
revenues for the City to increase by a CAGR of 3.8 percent over the 40-year projection period, 

below the 5.6 percent CAGR achieved over the previous 25 years. 

  

SSacramento Transient Occupancy Tax
Total Market

Fiscal 
Year

Annual 
Supply

Percent 
Change

Occupied 
Rooms

Percent 
Change

Market 
Occupancy ADR

Percent 
Change

Total Room 
Revenue

Percent 
Change TOT Revenue

2017/18 3,149,343 2,288,972 73% $116 $266,508,000 $31,981,000
2018/19 3,220,395 2.3% 2,319,734 1.3% 72% $120 3.2% $278,664,000 4.6% $33,441,000
2019/20 3,318,343 3.0% 2,331,484 0.5% 70% $122 1.6% $284,431,000 2.1% $34,131,000
2020/21 3,481,757 4.9% 2,435,343 4.5% 70% $126 3.2% $306,512,000 7.8% $36,782,000
2021/22 3,620,457 4.0% 2,585,019 6.1% 71% $133 5.7% $343,916,000 12.2% $41,270,000
2022/23 3,684,332 1.8% 2,678,729 3.6% 73% $139 4.4% $371,953,000 8.2% $44,634,000
2023/24 3,739,082 1.5% 2,734,970 2.1% 73% $144 3.7% $393,732,000 5.9% $47,248,000
2024/25 3,793,832 1.5% 2,784,650 1.8% 73% $149 3.6% $415,131,000 5.4% $49,815,000
2025/26 3,793,832 0.0% 2,784,650 0.0% 73% $153 2.8% $426,861,000 2.8% $51,224,000
2026/27 3,793,832 0.0% 2,784,650 0.0% 73% $158 2.8% $438,927,000 2.8% $52,671,000
2027/28 3,875,957 2.2% 2,807,585 0.8% 72% $162 3.0% $455,615,000 3.8% $54,673,000
2028/29 3,958,082 2.1% 2,863,234 2.0% 72% $167 3.0% $478,506,000 5.0% $57,421,000
2029/30 3,958,082 0.0% 2,895,360 1.1% 73% $172 2.8% $497,574,000 4.0% $59,710,000
2030/31 3,958,082 0.0% 2,895,360 0.0% 73% $177 2.8% $511,680,000 2.8% $61,402,000
2031/32 3,958,082 0.0% 2,895,360 0.0% 73% $182 2.8% $526,193,000 2.8% $63,143,000
2032/33 3,958,082 0.0% 2,895,360 0.0% 73% $187 2.8% $541,123,000 2.8% $64,935,000
2033/34 3,958,082 0.0% 2,895,360 0.0% 73% $192 2.8% $556,485,000 2.8% $66,777,000
2034/35 3,958,082 0.0% 2,895,360 0.0% 73% $198 2.8% $572,291,000 2.8% $68,675,000
2035/36 3,958,082 0.0% 2,895,360 0.0% 73% $203 2.8% $588,553,000 2.8% $70,626,000
2036/37 3,958,082 0.0% 2,895,360 0.0% 73% $209 2.8% $605,284,000 2.8% $72,633,000
2037/38 4,040,207 2.1% 2,920,481 0.9% 72% $215 3.1% $629,281,000 4.0% $75,514,000
2038/39 4,122,332 2.0% 2,982,975 2.1% 72% $222 3.0% $662,035,000 5.2% $79,444,000
2039/40 4,122,332 0.0% 3,020,813 1.3% 73% $228 2.8% $689,057,000 4.1% $82,687,000
2040/41 4,122,332 0.0% 3,020,813 0.0% 73% $235 2.9% $708,698,000 2.9% $85,044,000
2041/42 4,122,332 0.0% 3,020,813 0.0% 73% $241 2.9% $728,906,000 2.9% $87,469,000
2042/43 4,122,332 0.0% 3,020,813 0.0% 73% $248 2.9% $749,700,000 2.9% $89,964,000
2043/44 4,122,332 0.0% 3,020,813 0.0% 73% $255 2.9% $771,095,000 2.9% $92,532,000
2044/45 4,122,332 0.0% 3,020,813 0.0% 73% $263 2.9% $793,112,000 2.9% $95,173,000
2045/46 4,122,332 0.0% 3,020,813 0.0% 73% $270 2.9% $815,767,000 2.9% $97,892,000
2046/47 4,122,332 0.0% 3,020,813 0.0% 73% $278 2.9% $839,078,000 2.9% $100,689,000
2047/48 4,204,457 2.0% 3,042,609 0.7% 72% $286 3.1% $871,372,000 3.8% $104,564,000
2048/49 4,286,582 2.0% 3,107,900 2.1% 73% $295 3.0% $916,994,000 5.2% $110,040,000
2049/50 4,286,582 0.0% 3,142,898 1.1% 73% $304 2.9% $953,875,000 4.0% $114,465,000
2050/51 4,286,582 0.0% 3,142,898 0.0% 73% $312 2.9% $981,202,000 2.9% $117,745,000
2051/52 4,286,582 0.0% 3,142,898 0.0% 73% $321 2.9% $1,009,323,000 2.9% $121,119,000
2052/53 4,286,582 0.0% 3,142,898 0.0% 73% $330 2.9% $1,038,261,000 2.9% $124,591,000
2053/54 4,286,582 0.0% 3,142,898 0.0% 73% $340 2.9% $1,068,042,000 2.9% $128,166,000
2054/55 4,286,582 0.0% 3,142,898 0.0% 73% $350 2.9% $1,098,687,000 2.9% $131,843,000
2055/56 4,286,582 0.0% 3,142,898 0.0% 73% $360 2.9% $1,130,224,000 2.9% $135,627,000
2056/57 4,286,582 0.0% 3,142,898 0.0% 73% $370 2.9% $1,162,679,000 2.9% $139,522,000
2057/58 4,368,707 1.9% 3,184,340 1.3% 73% $381 3.0% $1,212,884,000 4.3% $145,546,000

CAGR 0.8% 0.8% 3.0% 3.8% 3.8%
Source :  CBRE Hote l s Advi sory
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This completes our forecast of Transient Occupancy Tax (TOT) revenue for the City of 
Sacramento.  It has a pleasure working with you on this interesting assignment.  After you have 

had an opportunity to review this letter, please feel free to contact us with any questions or 
comments.   

Yours sincerely, 
   
CCBRE Hotels Advisory  
 

 
By:  Chris Kraus 
      Managing Director 
      chris.kraus@cbre.com | 415.652.4483 
 

 
By:  Amanda Hanson 
      Senior Consultant 
      amanda.hanson@cbre.com | 303.583.2037 
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APPENDIX C 

GENERAL ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING 
THE CITY OF SACRAMENTO 

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. 



C-2 

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) 
City of 

Sacramento 

Average 
Annual 

% Change 
County of 

Sacramento 

Average 
Annual 

% Change 
State of 

California 

Average 
Annual 

% Change 
2010 466,488 - 1,420,434 - 37,309,382 - 
2015 482,714 0.68% 1,482,542 0.85% 38,915,880 0.84% 
2016 486,111 0.70 1,496,619 0.94 39,189,035 0.70 
2017 493,025 1.42 1,514,770 1.21 39,523,613 0.90 
2018 501,344 1.40 1,529,501 1.10 39,809,693 0.80 

________________________________ 
(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: 2013 2014 2015 2016 2017 
Labor force(1) 1,046,500 1,046,700 1,055,800 1,073,300 1,080,900 
Employment 955,900 972,200 994,200 1,017,300 1,032,000 
Unemployment 90,600 74,500 61,600 56,000 48,900 
Unemployment Rate 8.7% 7.1% 5.8% 5.2% 4.5% 

EMPLOYMENT INDUSTRY:      
Total All Industries(2) 878,200 898,800 927,200 958,700 977,700 

Total Farm 8,900 9,200 9,400 9,700 9,200 
Total Non-farm 869,300 889,600 917,800 949,000 968,500 

Mining & Logging 400 400 400 400 500 
Construction  43,300 45,500 50,200 54,900 58,600 
Manufacturing  34,100 35,400 36,400 36,200 35,500 
Trade, Transportation & Utilities  141,700 143,400 147,200 152,100 154,400 
Information 14,800 13,900 14,100 13,800 12,500 
Financial Activities 49,400 48,900 50,800 51,700 52,100 
Professional & Business Services 114,600 118,200 120,200 128,000 130,500 
Education & Health Services 130,700 134,300 140,100 145,600 152,200 
Leisure & Hospitality 88,700 91,800 95,400 99,800 103,400 
Other Services 29,000 30,200 30,900 31,700 32,300 

Total Government 222,500 227,800 232,000 234,700 236,600 
Federal Government 13,500 13,600 13,700 14,000 14,200 
State and Local Government 209,100 214,200 218,200 220,600 222,500 

__________________________________ 
(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 2017 and may not reflect subsequent changes in work force. 

SACRAMENTO COUNTY 
MAJOR PRIVATE AND PUBLIC SECTOR EMPLOYERS IN 2017 

Company Type of Business 

No. of 
Full-Time 
Employees  

State of California Government 74,462(1)

Sacramento County County Government 12,514 
Kaiser Permanente Healthcare 10,517 
UC Davis Health System Health Care 10,467 
U.S. Government Government 10,322 
Sutter Health Healthcare 9,911 
Dignity Health Healthcare 8,039 
Intel Corp. Semiconductor Manufacturer 6,000 
Apple Inc. Research and Development 5,000(2) 
Elk Grove Unified School District School District 4,620 
City of Sacramento Municipal Government 4,458 
Sacramento City Unified School District Public School District 4,200 
San Juan Unified School District Public School District 4,156 
Los Rios Community College District Two-year Community College 3,223 
Raley’s Grocery Store Chain 3,147 
Health Net Healthcare 3,000 
VSP Global Vision Care 2,927 
California State University College University 2,516 
Sacramento Municipal Utility District Municipal Electric Company 2,022 
Wells Fargo & Company Financial Services 1,804 

  
(1) Includes contract employees. 
Source: Sacramento Business Journal, 2017 Book of Lists, December, 2017. 
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Commercial Activity 

The following table summarizes taxable sales within the City during calendar years 2012 through 
2016. 

CITY OF SACRAMENTO 
TAXABLE TRANSACTIONS BY TYPE OF BUSINESS 

FOR YEARS 2012 THROUGH 2016 
($ in Thousands) 

Type of Business 2012 2013 2014 2015 2016 
Motor Vehicle and Parts Dealers $338,082 $388,898 $397,302 $494,138 $592,960 
Home Furnishings & Appliance Stores 203,543 203,675 254,332 319,599 312,443 
Building Materials 258,469 303,311 296,075 321,595 358,733 
Food & Beverage 295,149 299,456 320,301 330,704 335,385 
Gasoline Stations 612,199 599,365 578,764 500,134 459,365 
Clothing & Accessories 339,108 340,610 329,495 349,842 354,274 
General Merchandise 504,732 513,841 505,521 468,938 456,208 
Food & Drinking 762,531 796,733 848,980 934,198 1,005,781 
Other Retail 487,314 506,059 505,414 531,045 571,602 
Total Retail & Food Services 3,801,126 3,951,948 4,036,184 4,250,197 4,446,755 
All Other Outlets 1,670,192 1,752,173 1,827,038 1,933,227 1,998,709 

TOTAL: $5,471,319 $5,704,121 $5,863,222 $6,183,425 $6,445,464 
________________________________________ 
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 Domestic 
International 

Flights Total 

Percent 
Change From 

Prior Year 
2007 5,246,380 60,909 5,307,289 3.0% 
2008 5,210,409 84,328 5,294,737 (0.2) 
2009 4,640,030 64,828 4,704,858 (11.1) 
2010 4,491,300 58,609 4,549,909 (3.3) 
2011 4,462,616 17,125 4,479,741 (1.5) 
2012 4,432,762 47,241 4,480,003 0.0 
2013 4,373,066 46,479 4,419,545 (1.3) 
2014 4,311,133 65,104 4,376,237 (1.0) 
2015 4,546,641 81,956 4,628,597 5.8 
2016 4,846,744 96,441 4,943,185 6.8 
2017 5,079,011 119,173 5,198,184 5.2 
2018 5,648,522 113,064 5,761,586 10.8 

_____________________ 
Source: Sacramento County 
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APPENDIX D 
 

SUMMARY OF THE INDENTURE 
 
 The following is a brief summary of certain provisions of the Indenture which are not described 
elsewhere in this Official Statement.  This summary is not intended to be definitive, and reference is made to the 
complete copy of the Indenture for the terms thereof. 
 
Certain Definitions 
 

“Annual Debt Service” means, with respect to any Outstanding Bonds or Parity Obligations, the 
amount of Debt Service coming due with respect to the applicable Outstanding Bonds or Parity Obligations 
during the current or any future Bond Year. 

 
“Balloon Indebtedness” means, with respect to any Bond or Parity Obligation 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 
or Parity Obligation 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 and 
ends on June 1, 2019. 

 
“Bonds” means, collectively, (a) the 2018 Bonds, and (b) any other series of Senior Bonds, Subordinate 

Bonds or Third Lien Bonds issued under the Indenture. 
 
“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. 
 
“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. 

 
“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. 

 
“Debt Service,” when used with respect to any Bond or Parity 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 Parity 
Obligation during such period, (b) the principal (including mandatory sinking fund payments) due on such Bond 



 D-2

or Parity Obligation during such period, and (c) any other regularly scheduled payments due on such Bond or 
Parity 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 Parity Obligation; 

 
(iii) if such Bond or Parity Obligation bears, or any proposed Bond or Parity 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 Parity 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 Parity 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 Parity 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 Parity Obligation bears, or any proposed Bond or Parity 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 Parity 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 Parity 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 Parity 
Obligations, the City determines most closely approximates LIBOR as designated in writing by the City to the 
Trustee; and 

 
(v) if such Bond or Parity Obligation bears, or any proposed Bond or Parity 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 Parity Obligation shall be 
assumed to be the synthetic fixed interest rate specified in such Interest Rate Swap Agreement for such term. 

 
“Depository” means (a) initially, DTC, and (b) any other Securities Depository acting as Depository 

under the Indenture. 
 
“Depository System Participant” means any participant in the Depository’s book-entry system. 
 
“DTC” means The Depository Trust Company, and its successors and assigns. 
 
“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 
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(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 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 the 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 thereof. 
 
“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 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 Parity 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 
Parity Obligation. 

 
“Maximum Annual Debt Service” means, with respect to any Outstanding Bond or Parity Obligation, 

the maximum amount of Debt Service coming due with respect to such Bond or Parity Obligation during the 
current or any future Bond Year in which any Debt Service for such Bond or Parity Obligation is due. 

 
“Moody’s” means Moody’s Investors Services, and its successors. 
 
“Nominee” means (a) initially, Cede & Co. as nominee of DTC, and (b) any other nominee of the 

Depository designated under the Indenture. 
 
“Office” means, with respect to the Trustee, the corporate trust office of the Trustee at the address set 

forth in the Indenture, 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 the Indenture) 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 the Indenture; 
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and (c) Bonds in lieu of or in substitution for which other Bonds have been authorized, executed, issued and 
delivered by the City thereunder. 

 
“Owner” means, with respect to any Bond, the person in whose name the ownership of such Bond is 

registered on the Registration Books. 
 
“Parity Obligation” means any Senior Parity Obligation, Subordinate Parity Obligation and/or Third 

Lien Parity Obligation, as the context requires. 
 
“Participating Senior Bonds” means (a) the 2018 Senior Bonds and (b) any other Senior Bonds which, 

pursuant to the terms of a Supplemental Indenture, are secured by amounts in the Senior Bonds Reserve Account. 
 
“Participating Subordinate Bonds” means (a) the 2018 Subordinate Bonds and (b) any other 

Subordinate Bonds which, pursuant to the terms of a Supplemental Indenture, are secured by amounts in the 
Subordinate Bonds Reserve Account. 

 
“Participating Third Lien Bonds” means any Third Lien Bonds which, pursuant to the terms of a 

Supplemental Indenture, are secured by amounts in the Third Lien Bonds Reserve Account. 
 
“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 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 
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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. 

 
“Project” means, collectively, the acquisition, construction, completion, operation, repair and 

maintenance of capital improvements authorized by Section 3.28.180 of the Sacramento City Code, which are 
anticipated to consist of construction and repair projects for the Memorial Auditorium, the Community Center 
Theater, and the Convention Center as well as the acquisition or construction of other capital improvements 
eligible for TOT funding. 

 
“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. 

 
“Project Fund” means the fund by that name established and held by the City under the Indenture. 
 
“Qualified Reserve Account Credit Instrument” means (a) the 2018 Senior Bonds Reserve Policy, 

(b) the 2018 Subordinate Bonds Reserve Policy, or (c) 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 the Indenture, 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 claims-paying 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 the Indenture, 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 under the Indenture for the benefit of any series of Bonds covered thereby. 

 
“Redemption Fund” means the fund by that name established and held by the Trustee under the 

Indenture. 
 
“Registration Books” means the records maintained by the Trustee under the Indenture 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. 

 
“S&P” means S&P Global Ratings, a division of Standard & Poor’s Financial Services LLC, and its 

successors. 
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“Sacramento Convention and Visitors Bureau” means the Sacramento Convention and Visitors 
Bureau, also known as “Visit Sacramento,” as recipient of a portion of the transient occupancy taxes levied 
pursuant to Section 3.28.040 of the Sacramento City Code, or any successor thereto. 

 
“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 Request of the City 
delivered by the City to the Trustee. 

 
“Senior Bonds” means the 2018 Senior Bonds and, if the context requires, any Senior Parity Obligation 

issued under the Indenture pursuant to a Supplemental Indenture. 
 
“Senior Bonds Capitalized Interest Subaccount” means the subaccount by that name established and 

held by the Trustee within the Senior Bonds Interest Account under the Indenture. 
 
“Senior Bonds Debt Service Fund” means the fund by that name established and held by the Trustee 

under the Indenture. 
 
“Senior Bonds Interest Account” means the account by that name established and held by the Trustee 

under the Indenture. 
 
“Senior Bonds Principal Account” means the account by that name established and held by the Trustee 

under the Indenture. 
 
“Senior Bonds Reserve Account” means the account by that name established and held by the Trustee 

under the Indenture. 
 
“Senior Parity Obligation” means any bonds, notes, loans, advances or other indebtedness issued or 

incurred by the City which are secured by a pledge of and lien on the TOT Revenues on a parity with the 2018 
Senior Bonds pursuant to the Indenture. 

 
“State Loan” means any Senior Parity Obligation, Subordinate Parity Obligation or Third Lien Parity 

Obligation with the State of California Department of Water Resources, the California Infrastructure Economic 
Development Bank or similar entity. 

 
“Subordinate Bonds” means the 2018 Subordinate Bonds and, if the context requires, any Subordinate 

Parity Obligation issued under the Indenture pursuant to a Supplemental Indenture. 
 
“Subordinate Bonds Capitalized Interest Subaccount” means the subaccount by that name 

established and held by the Trustee within the Subordinate Bonds Interest Account under the Indenture. 
 
“Subordinate Bonds Debt Service Fund” means the fund by that name established and held by the 

Trustee under the Indenture. 
 
“Subordinate Bonds Interest Account” means the account by that name established and held by the 

Trustee under the Indenture. 
 
“Subordinate Bonds Principal Account” means the account by that name established and held by the 

Trustee under the Indenture. 
 
“Subordinate Bonds Reserve Account” means the account by that name established and held by the 

Trustee under the Indenture. 
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“Subordinate Parity Obligations” means any bonds, notes, loans, advances or other indebtedness 
issued or incurred by the City which are secured by a pledge of and lien on the TOT Revenues on a parity with 
the 2018 Subordinate Bonds pursuant to the Indenture. 

 
“Supplemental Indenture” means any indenture, agreement or other instrument which amends, 

supplements or modifies the 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 under the Indenture. 

 
“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. 

 
“Third Lien Bonds” means any Third Lien Parity Obligation issued under the Indenture pursuant to a 

Supplemental Indenture and designated therein as “Third Lien Bonds”. 
 
“Third Lien Bonds Capitalized Interest Subaccount” means the subaccount by that name established 

and held by the Trustee within the Third Lien Bonds Interest Account under the Indenture. 
 
“Third Lien Bonds Debt Service Fund” means the fund by that name established and held by the 

Trustee under the Indenture. 
 
“Third Lien Bonds Interest Account” means the account by that name established and held by the 

Trustee under the Indenture. 
 
“Third Lien Bonds Principal Account” means the account by that name established and held by the 

Trustee under the Indenture. 
 
“Third Lien Bonds Reserve Account” means the account by that name established and held by the 

Trustee under the Indenture. 
 
“Third Lien Parity Obligation” means any bonds, notes, or other obligations issued or incurred by the 

City pursuant to the Indenture secured by a pledge of, and lien on, the TOT Revenues on a basis subordinate to 
the Subordinate Bonds. 

 
“TOT Revenue Account” means the account to be established and held by the City for the deposit by 

the TOT Revenues pursuant to the Indenture. 
 
“TOT Revenue Bond Law” means Section 3.154 of the Sacramento City Code, which was enacted by 

Ordinance No. 2018-0041 adopted by the City Council on August 21, 2018. 
 
“TOT Revenues Surplus Account” means the account by that name established and held by the Trustee 

under the Indenture. 
 
“Transient Occupancy Tax Account” means the Transient Occupancy Tax Account within the 

Community Center Fund previously established and held by the City for the deposit by the assessor-collector of 
transient occupancy taxes pursuant to Section 3.28.180 of the Sacramento City Code. 

 
“2018 Senior Bonds Late Payment Rate” has the meaning given it in the Indenture. 
 
“2018 Senior Bonds Policy Costs” has the meaning given it in the Indenture. 
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“2018 Senior Bonds Reserve Account Agreement” means the Debt Service Reserve Agreement, dated 
the Closing Date with respect to the 2018 Senior Bonds, by and between the City and the 2018 Senior Bonds 
Reserve Insurer. 

 
“2018 Senior Bonds Reserve Insurer” means Assured Guaranty Municipal Corp., as issuer of the 2018 

Senior Bonds Reserve Policy, or any successor thereto. 
 
“2018 Senior Bonds Reserve Policy” means the Municipal Bond Debt Service Reserve Insurance 

Policy issued by the 2018 Senior Bonds Reserve Insurer guaranteeing payments to be applied to the payment of 
principal and interest on the 2018 Senior Bonds and any Participating Senior Bonds, as provided in such policy 
and in the 2018 Senior Bonds Reserve Account Agreement. 

 
“2018 Subordinate Bonds Late Payment Rate” has the meaning given it in the Indenture. 
 
“2018 Subordinate Bonds Policy Costs” has the meaning given it in the Indenture. 
 
“2018 Subordinate Bonds Reserve Account Agreement” means the Debt Service Reserve 

Agreement, dated the Closing Date with respect to the 2018 Subordinate Bonds, by and between the City and 
the 2018 Subordinate Bonds Reserve Insurer. 

 
“2018 Subordinate Bonds Reserve Insurer” means Assured Guaranty Municipal Corp., as issuer of 

the 2018 Subordinate Bonds Reserve Policy, or any successor thereto. 
 
“2018 Subordinate Bonds Reserve Policy” means the Municipal Bond Debt Service Reserve 

Insurance Policy issued by the 2018 Subordinate Bonds Reserve Insurer guaranteeing payments to be applied to 
the payment of principal and interest on the 2018 Subordinate Bonds and any Participating Subordinate Bonds, 
as provided in such policy and in the 2018 Subordinate Bonds Reserve Account Agreement. 

 
“2018 Tax-Exempt Bonds Account of the Costs of Issuance Fund” means the account by that name 

established and held by the Trustee under the Indenture. 
 
“2018 Tax-Exempt Bonds Account of the Project Fund” means the account by that name established 

and held by the City under the Indenture. 
 
“2018 Taxable Bonds Account of the Costs of Issuance Fund” means the account by that name 

established and held by the Trustee under the Indenture. 
 
“2018 Taxable Bonds Account of the Project Fund” means the account by that name established and 

held by the Trustee under the Indenture. 
 
General Provisions of Bonds; Redemption 
  

General provisions of the 2018 Bonds, including terms of payment and redemption, are set forth in the 
main body of the Official Statement. 

 
In lieu of redemption of 2018 Bonds under the Indenture, the Trustee may purchase Outstanding 2018 

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 2018 
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 2018 Bonds were to be redeemed in accordance 
with the Indenture. 
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Transfer and Exchange of Bonds 
 

 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 the Indenture.  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. 
 
 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.  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. 
 
 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. 

 
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. 

 
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 and of the expenses which may be 
incurred by the Trustee in connection therewith.  Any Bond issued under these provisions 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 the Indenture with all other Bonds issued under 
the Indenture. Notwithstanding the foregoing, 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. 
 
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,” and within such fund the “2018 Tax-Exempt Bonds Account of the Costs of Issuance Fund” 
and the “2018 Taxable Bonds Account of the Costs of Issuance Fund,” into which the Trustee shall deposit a 
portion of the proceeds of sale of the 2018 Bonds under the Indenture.  The Trustee shall disburse amounts in 
the 2018 Tax-Exempt Bonds Account of the Costs of Issuance Fund from time to time to pay the Costs of 
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Issuance of the 2018 Tax-Exempt 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 shall disburse amounts in the 2018 Taxable Bonds 
Account of the Costs of Issuance Fund from time to time to pay the Costs of Issuance of the 2018 Taxable Senior 
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 May 1, 2019, or upon the earlier Request of the City, the Trustee shall transfer (a) all 
amounts remaining in the 2018 Tax-Exempt Bonds Account of the Costs of Issuance Fund to the City for deposit 
in the 2018 Tax-Exempt Bonds Account of the Project Fund and (b) all amounts remaining in the 2018 Taxable 
Bonds Account of the Costs of Issuance Fund to the City for deposit in the 2018 Taxable Bonds Account of the 
Project Fund.  After making such transfers, the Trustee shall close the 2018 Bonds Tax-Exempt Account of the 
Costs of Issuance Fund and the 2018 Bonds Taxable Account of the Costs of Issuance Fund. 
 
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 “2018 Tax-Exempt Bonds Account of the Project Fund” and the “2018 Taxable Bonds 
Account of the Project Fund,” into which the City shall deposit the portion of the proceeds of sale of the 2018 
Bonds transferred to the City under the Indenture.  The City shall disburse amounts in the 2018 Tax-Exempt 
Bonds Account of the Project Fund and 2018 Taxable 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 the payment of Debt Service on the Bonds, in 
accordance with a Certificate of the City related thereto.  After making such transfer, the City shall close the 
Project Fund.  
 
Issuance of Parity Obligations 
 
 Provisions regarding the issuance of Senior Parity Obligations, Subordinate Parity Obligations and 
Parity Obligations issued on a basis that is subordinate to Subordinate Parity Obligations are set forth in the main 
body of the Official Statement. 
 
Security for the Bonds; Flow of Funds 
 
 Provisions regarding the security for the Bonds and the flow of funds under the Indenture are set forth 
in the main body of the Official Statement. 
 

The City has previously established the Transient Occupancy Tax Account, which the City will continue 
to hold and maintain for the purpose of depositing all transient occupancy taxes collected by the City.  Promptly 
upon receipt, the City shall set aside amounts collected pursuant to Section 3.28.040 of the City Code that are 
required to fund the Sacramento Convention and Visitors Bureau in accordance with said section, which amounts 
are not pledged to the Senior Bonds, Senior Parity Obligations, Subordinate Bonds, Subordinate Parity 
Obligations, Third Lien Bonds or Third Lien Parity Obligations.  On the first business day of each January, 
April, July and October, or such other dates as determined by the City, the City shall transfer from the Transient 
Occupancy Tax Account, one-quarter of the amount required to fund the Sacramento Convention and Visitors 
Bureau pursuant to Section 3.28.040 of the City Code.   
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Redemption Fund 
 

Upon the determination by the City to optionally redeem any Bonds under the 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 entitled to conclusively rely on any Request 
of the City received under the Indenture and is fully protected in relying thereon. 
 
Investment of Moneys in Funds 

 
The Trustee shall invest moneys in the funds and accounts established and held by it under the Indenture 

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 under the Indenture and held by the Trustee.  In the absence of any direction from the City 
concerning the investment of amounts held by the Trustee under the Indenture, the Trustee shall invest any such 
amounts solely in Permitted Investments described in subsection (f) of the definition thereof. 

 
Moneys held in the TOT Revenues Surplus Account shall be invested at a yield not in excess of the 

yield on the 2018 Tax-Exempt Bonds or yield reduction payments under section 148 of the Tax Code shall be 
made to the federal government. 

 
The City shall invest amounts held by it under the 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. 
 
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 the 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 under the Indenture 
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 (i) the Senior Bonds Reserve Account into 
the Senior Bonds Interest Account, (ii) the Subordinate Bonds Reserve Account into the Subordinate Bonds 
Interest Account, and (iii) the Third Lien Bonds Reserve Account into the Third Lien Bonds Interest Account, 
in each case, 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. 
 
Valuation and Disposition of Investments 

 
 Except as otherwise provided in the following paragraph, the City covenants that all investments of 
amounts deposited in any fund or account created by or under the Indenture, or otherwise containing gross 
proceeds of the 2018 Tax-Exempt 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 the Indenture or the Tax Code) at Fair Market 
Value as such term is defined 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. 
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 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.  
 
 Except as provided in the preceding paragraph, 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.  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. 

 
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. 
 
Qualified Reserve Account Credit Instruments 
 

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 Senior Bonds Reserve Account, Subordinate Bonds Reserve Account or Third Lien Bonds 
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 under the Indenture.  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 TOT 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 
the foregoing, 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. 
 
 The 2018 Senior Bonds Reserve Policy and the 2018 Subordinate Bonds Reserve Policy each constitute 
a Qualified Reserve Account Credit Instrument. 



 D-13

 
Provisions Relating to 2018 Senior Bonds Reserve Policy 
 

Notwithstanding anything to the contrary in the Indenture, the following provisions shall apply with respect 
to the 2018 Senior Bonds Reserve Policy: 

 
(a) Amounts drawn under the 2018 Senior Bonds Reserve Policy shall be available only for the 

payment of scheduled principal and interest on the 2018 Senior Bonds and any Participating Senior Bonds when 
due. The prior written consent of the 2018 Senior Bonds Reserve Insurer shall be a condition precedent to the 
deposit of any Qualified Reserve Account Credit Instrument credited to the Senior Bonds Reserve Account in 
lieu of a cash deposit thereto or in substitution of a cash deposit therein. 
 

(b) The City shall repay any draws under the 2018 Senior Bonds Reserve Policy and pay all related 
reasonable expenses incurred by the 2018 Senior Bonds Reserve Insurer and shall pay interest thereon from the 
date of payment by the 2018 Senior Bonds Reserve Insurer at the 2018 Senior Bonds Late Payment Rate. “2018 
Senior Bonds Late Payment Rate” means the lesser of (x) the greater of (i) the per annum rate of interest, publicly 
announced from time to time by JPMorgan Chase Bank at its principal office in the City of New York, as its 
prime or base lending rate (“Prime Rate”) (any change in such Prime Rate to be effective on the date such change 
is announced by JPMorgan Chase Bank) plus 5%, and (ii) the then applicable highest rate of interest on the 2018 
Senior Bonds and (y) the maximum rate permissible under applicable usury or similar laws limiting interest 
rates. The 2018 Senior Bonds Late Payment Rate shall be computed on the basis of the actual number of days 
elapsed over a year of 360 days. In the event JPMorgan Chase Bank ceases to announce its Prime Rate publicly, 
Prime Rate shall be the publicly announced prime or base lending rate of such national bank as the 2018 Senior 
Bonds Reserve Insurer shall specify. If the interest provisions of this clause (b) shall result in an effective rate 
of interest which, for any period, exceeds the limit of the usury or any other laws applicable to the indebtedness 
created herein, then all sums in excess of those lawfully collectible as interest for the period in question shall, 
without further agreement or notice between or by any party hereto, be applied as additional interest for any later 
periods of time when amounts are outstanding under the Indenture to the extent that interest otherwise due under 
the Indenture for such periods plus such additional interest would not exceed the limit of the usury or such other 
laws, and any excess shall be applied upon principal immediately upon receipt of such moneys by the 2018 
Senior Bonds Reserve Insurer, with the same force and effect as if the City had specifically designated such extra 
sums to be so applied and the 2018 Senior Bonds Reserve Insurer had agreed to accept such extra payment(s) as 
additional interest for such later periods. In no event shall any agreed-to or actual exaction as consideration for 
the indebtedness created herein exceed the limits imposed or provided by the law applicable to this transaction 
for the use or detention of money or for forbearance in seeking its collection. 
 

(c)  Repayment of draws and payment of expenses and accrued interest thereon at the 2018 Senior 
Bonds Late Payment Rate (collectively, “2018 Senior Bonds Policy Costs”) shall commence in the first month 
following each draw, and each such monthly payment shall be in an amount at least equal to 1/12 of the aggregate 
of 2018 Senior Bonds Policy Costs related to such draw. 

 
(d) Amounts in respect of 2018 Senior Bonds Policy Costs paid to the 2018 Senior Bonds Reserve 

Insurer shall be credited first to interest due, then to the expenses due and then to principal due. As and to the 
extent that payments are made to the 2018 Senior Bonds Reserve Insurer on account of principal due, the 
coverage under the 2018 Senior Bonds Reserve Policy will be increased by a like amount, subject to the terms 
of the 2018 Senior Bonds Reserve Policy. The obligation to pay 2018 Senior Bonds Policy Costs shall be secured 
by a valid lien on, and payable solely from, the TOT Revenues and other amounts pledged as security for the 
2018 Senior Bonds (subject only to the priority of payment provisions set forth in the Indenture). 

 
(e) All cash and investments in the Senior Bonds Reserve Account shall be transferred to the Senior 

Bonds Debt Service Fund for payment of debt service on the 2018 Senior Bonds and any Participating Senior 
Bonds before any drawing may be made on the 2018 Senior Bonds Reserve Policy or any other Qualified Reserve 
Account Credit Instrument credited to the Senior Bonds Reserve Account in lieu of cash. Payment of any 2018 
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Senior Bonds Policy Costs shall be made prior to replenishment of any such cash amounts.  Draws on all 
Qualified Reserve Account Credit Instruments deposited to the Senior Bonds Reserve Account (including the 
2018 Senior Bonds Reserve Policy) on which there is available coverage shall be made on a pro-rata basis 
(calculated by reference to the coverage then available thereunder) after applying all available cash and 
investments in the Senior Bonds Reserve Account. Payment of 2018 Senior Bonds Policy Costs and 
reimbursement of amounts with respect to other Qualified Reserve Account Credit Instruments shall be made 
on a pro-rata basis prior to replenishment of any cash drawn from the Senior Bonds Reserve Account. For the 
avoidance of doubt, “available coverage” means the coverage then available for disbursement pursuant to the 
terms of the 2018 Senior Bonds Reserve Policy and the terms of any other Qualified Reserve Account Credit 
Instrument on deposit in the Senior Bonds Reserve Account, without regard to the legal or financial ability or 
willingness of the provider of such instrument to honor a claim or draw thereon or the failure of such provider 
to honor any such claim or draw. 

 
(f) Upon a failure to pay 2018 Senior Bonds Policy Costs when due or any other breach of the 

terms of the Indenture, the 2018 Senior Bonds Reserve Insurer shall be entitled to exercise any and all legal and 
equitable remedies available to it, including those provided under the Indenture, other than (i) acceleration of 
the maturity of the 2018 Senior Bonds or (ii) remedies which would adversely affect owners of the 2018 Senior 
Bonds. 

 
(g) The Indenture shall not be discharged until all 2018 Senior Bonds Policy Costs owing to the 

2018 Senior Bonds Reserve Insurer shall have been paid in full. The City’s obligation to pay such amounts shall 
expressly survive payment in full of the 2018 Senior Bonds. 

 
(h) The City shall include any 2018 Senior Bonds Policy Costs then due and owing to the 2018 

Senior Bonds Reserve Insurer in the calculation for the issuance of Senior Parity Obligations in the Indenture. 
 
(i) The Trustee shall ascertain the necessity for a claim upon the 2018 Senior Bonds Reserve Policy 

in accordance with the provisions of clause (b) and to provide notice to the 2018 Senior Bonds Reserve Insurer 
in accordance with the terms of the 2018 Senior Bonds Reserve Policy at least five business days prior to each 
date upon which interest or principal is due on the 2018 Senior Bonds.  So long as deposits are required to be 
made by the City to the Trustee to the Senior Bonds Debt Service Fund more often than semi-annually, the 
Trustee shall give notice to the 2018 Senior Bonds Reserve Insurer of any failure of the City to make timely 
payment in full of such deposits within two business days of the date due. 

 
(j) The City will pay or reimburse the 2018 Senior Bonds Reserve Insurer any and all charges, 

fees, costs, losses, liabilities and expenses which the 2018 Senior Bonds Reserve Insurer may pay or incur, 
including, but not limited to, fees and expenses of attorneys, accountants, consultants and auditors and reasonable 
costs of investigations, in connection with (i) any accounts established to facilitate payments under the 2018 
Senior Bonds Reserve Policy, (ii) the administration, enforcement, defense or preservation of any rights in 
respect of the Indenture or the 2018 Senior Bonds Reserve Account Agreement, including defending, monitoring 
or participating in any litigation or proceeding (including any bankruptcy proceeding in respect of the City) 
relating to the Indenture or the 2018 Senior Bonds Reserve Account Agreement, any party to the Indenture or 
the 2018 Senior Bonds Reserve Account Agreement or the transactions contemplated thereby, (iii) the 
foreclosure against, sale or other disposition of any collateral securing any obligations under the Indenture or the 
2018 Senior Bonds Reserve Account Agreement, if any, or the pursuit of any remedies under the Indenture or 
the 2018 Senior Bonds Reserve Account Agreement, to the extent such costs and expenses are not recovered 
from such foreclosure, sale or other disposition, (iv) any amendment, waiver or other action with respect to, or 
related to the Indenture, the 2018 Senior Bonds Reserve Policy or the 2018 Senior Bonds Reserve Account 
Agreement, whether or not executed or completed, or (v) any action taken by the 2018 Senior Bonds Reserve 
Insurer to cure a default or termination or similar event (or to mitigate the effect thereof) under the Indenture or 
the 2018 Senior Bonds Reserve Account Agreement.  Costs and expenses shall include a reasonable allocation 
of compensation and overhead attributable to time of employees of the 2018 Senior Bonds Reserve Insurer spent 
in connection with the actions described in clauses (ii) through (v) above.  The 2018 Senior Bonds Reserve 
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Insurer reserves the right to charge a reasonable fee as a condition to executing any amendment, waiver or 
consent proposed in respect of the Indenture or the 2018 Senior Bonds Reserve Account Agreement. Amounts 
payable by the City under the Indenture shall bear interest at the 2018 Senior Bonds Late Payment Rate from the 
date such amount is paid or incurred by the 2018 Senior Bonds Reserve Insurer until the date the 2018 Senior 
Bonds Reserve Insurer is paid in full. 

 
(k) The obligation of the City to pay all amounts due to the 2018 Senior Bonds Reserve Insurer 

shall be an absolute and unconditional obligation of the City and will be paid or performed strictly in accordance 
with the provisions of the Indenture, irrespective of (i) any lack of validity or enforceability of or any amendment 
or other modifications of, or waiver with respect to, the 2018 Senior Bonds, the Indenture or the 2018 Senior 
Bonds Reserve Account Agreement; (ii) any amendment or other modification of, or waiver with respect to the 
2018 Senior Bonds Reserve Policy; (iii) any exchange, release or non-perfection of any security interest in the 
TOT Revenues and other amounts securing the 2018 Senior Bonds, the Indenture or the 2018 Senior Bonds 
Reserve Account Agreement; (iv) whether or not the 2018 Senior Bonds are contingent or matured, disputed or 
undisputed, liquidated or unliquidated; (v) any amendment, modification or waiver of or any consent to departure 
from the 2018 Senior Bonds Reserve Policy, the Indenture or the 2018 Senior Bonds Reserve Account 
Agreement; (vi) the existence of any claim, setoff, defense (other than the defense of payment in full), reduction, 
abatement or other right which the City may have at any time against the Trustee or any other person or entity 
other than the 2018 Senior Bonds Reserve Insurer, whether in connection with the transactions contemplated 
herein or the 2018 Senior Bonds Reserve Account Agreement or any unrelated transactions; (vii) any statement 
or any other document presented under or in connection with the 2018 Senior Bonds Reserve Policy proving in 
any and all respects invalid, inaccurate, insufficient, fraudulent or forged or any statement therein being untrue 
or inaccurate in any respect; or (viii) any payment by the 2018 Senior Bonds Reserve Insurer under the 2018 
Senior Bonds Reserve Policy against presentation of a certificate or other document which does not strictly 
comply with the terms of the 2018 Senior Bonds Reserve Policy. 

 
(l) The City shall fully observe, perform, and fulfill each of the provisions (as each of those 

provisions may be amended, supplemented, modified or waived with the prior written consent of the 2018 Senior 
Bonds Reserve Insurer) of the Indenture applicable to it, each of the provisions thereof being expressly 
incorporated herein by reference solely for the benefit of the 2018 Senior Bonds Reserve Insurer as if set forth 
directly herein. No provision of the Indenture or the 2018 Senior Bonds Reserve Account Agreement shall be 
amended, supplemented, modified or waived, without the prior written consent of the 2018 Senior Bonds 
Reserve Insurer, in any material respect or otherwise in a manner that could adversely affect the payment 
obligations of the City to the 2018 Senior Bonds Reserve Insurer, or the priority accorded to the reimbursement 
of 2018 Senior Bonds Policy Costs, under the Indenture.  

 
(m) The 2018 Senior Bonds Reserve Insurer is expressly made a third party beneficiary of the 

Indenture. 
 
(n) The City covenants to provide to the 2018 Senior Bonds Reserve Insurer, promptly upon 

request, any information regarding the 2018 Senior Bonds or the financial condition and operations of the City 
as reasonably requested by the 2018 Senior Bonds Reserve Insurer. The City will permit the 2018 Senior Bonds 
Reserve Insurer to discuss the affairs, finances and accounts of the City or any information the 2018 Senior 
Bonds Reserve Insurer may reasonably request regarding the security for the 2018 Senior Bonds with appropriate 
officers of the City, and will use commercially reasonable efforts to enable the 2018 Senior Bonds Reserve 
Insurer to have access to the facilities, books and records of the City on any Business Day, upon reasonable prior 
notice. 
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Provisions Relating to 2018 Subordinate Bonds Reserve Policy 
 

Notwithstanding anything to the contrary in the Indenture, the following provisions shall apply with 
respect to the 2018 Subordinate Bonds Reserve Policy:  

 
(a) Amounts drawn under the 2018 Subordinate Bonds Reserve Policy shall be available only for 

the payment of scheduled principal and interest on the 2018 Subordinate Bonds and any Participating 
Subordinate Bonds when due. The prior written consent of the 2018 Subordinate Bonds Reserve Insurer shall be 
a condition precedent to the deposit of any Qualified Reserve Account Credit Instrument credited to the 
Subordinate Bonds Reserve Account in lieu of a cash deposit thereto or in substitution of a cash deposit therein. 

 
(b) The City shall repay any draws under the 2018 Subordinate Bonds Reserve Policy and pay all 

related reasonable expenses incurred by the 2018 Subordinate Bonds Reserve Insurer and shall pay interest 
thereon from the date of payment by the 2018 Subordinate Bonds Reserve Insurer at the 2018 Subordinate Bonds 
Late Payment Rate. “2018 Subordinate Bonds Late Payment Rate” means the lesser of (x) the greater of (i) the 
per annum rate of interest, publicly announced from time to time by JPMorgan Chase Bank at its principal office 
in the City of New York, as its prime or base lending rate (“Prime Rate”) (any change in such Prime Rate to be 
effective on the date such change is announced by JPMorgan Chase Bank) plus 5%, and (ii) the then applicable 
highest rate of interest on the 2018 Subordinate Bonds and (y) the maximum rate permissible under applicable 
usury or similar laws limiting interest rates. The 2018 Subordinate Bonds Late Payment Rate shall be computed 
on the basis of the actual number of days elapsed over a year of 360 days. In the event JPMorgan Chase Bank 
ceases to announce its Prime Rate publicly, Prime Rate shall be the publicly announced prime or base lending 
rate of such national bank as the 2018 Subordinate Bonds Reserve Insurer shall specify. If the interest provisions 
of this clause (b) shall result in an effective rate of interest which, for any period, exceeds the limit of the usury 
or any other laws applicable to the indebtedness created herein, then all sums in excess of those lawfully 
collectible as interest for the period in question shall, without further agreement or notice between or by any 
party hereto, be applied as additional interest for any later periods of time when amounts are outstanding under 
the Indenture to the extent that interest otherwise due under the Indenture for such periods plus such additional 
interest would not exceed the limit of the usury or such other laws, and any excess shall be applied upon principal 
immediately upon receipt of such moneys by the 2018 Subordinate Bonds Reserve Insurer, with the same force 
and effect as if the City had specifically designated such extra sums to be so applied and the 2018 Subordinate 
Bonds Reserve Insurer had agreed to accept such extra payment(s) as additional interest for such later periods. 
In no event shall any agreed-to or actual exaction as consideration for the indebtedness created herein exceed 
the limits imposed or provided by the law applicable to this transaction for the use or detention of money or for 
forbearance in seeking its collection. 

 
(c) Repayment of draws and payment of expenses and accrued interest thereon at the 2018 

Subordinate Bonds Late Payment Rate (collectively, “2018 Subordinate Bonds Policy Costs”) shall commence 
in the first month following each draw, and each such monthly payment shall be in an amount at least equal to 
1/12 of the aggregate of 2018 Subordinate Bonds Policy Costs related to such draw. 

 
(d) Amounts in respect of 2018 Subordinate Bonds Policy Costs paid to the 2018 Subordinate 

Bonds Reserve Insurer shall be credited first to interest due, then to the expenses due and then to principal due. 
As and to the extent that payments are made to the 2018 Subordinate Bonds Reserve Insurer on account of 
principal due, the coverage under the 2018 Subordinate Bonds Reserve Policy will be increased by a like amount, 
subject to the terms of the 2018 Subordinate Bonds Reserve Policy. The obligation to pay 2018 Subordinate 
Bonds Policy Costs shall be secured by a valid lien on, and payable solely from, the TOT Revenues and other 
amounts pledged as security for the 2018 Subordinate Bonds (subject only to the priority of payment provisions 
set forth in the Indenture). 

 
(e) All cash and investments in the Subordinate Bonds Reserve Account shall be transferred to the 

Subordinate Bonds Debt Service Fund for payment of debt service on the 2018 Subordinate Bonds and any 
Participating Subordinate Bonds before any drawing may be made on the 2018 Subordinate Bonds Reserve 
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Policy or any other Qualified Reserve Account Credit Instrument credited to the Subordinate Bonds Reserve 
Account in lieu of cash. Payment of any 2018 Subordinate Bonds Policy Costs shall be made prior to 
replenishment of any such cash amounts.  Draws on all Qualified Reserve Account Credit Instruments deposited 
to the Subordinate Bonds Reserve Account (including the 2018 Subordinate Bonds Reserve Policy) on which 
there is available coverage shall be made on a pro-rata basis (calculated by reference to the coverage then 
available thereunder) after applying all available cash and investments in the Subordinate Bonds Reserve 
Account. Payment of 2018 Subordinate Bonds Policy Costs and reimbursement of amounts with respect to other 
Qualified Reserve Account Credit Instruments shall be made on a pro-rata basis prior to replenishment of any 
cash drawn from the Subordinate Bonds Reserve Account. For the avoidance of doubt, “available coverage” 
means the coverage then available for disbursement pursuant to the terms of the 2018 Subordinate Bonds Reserve 
Policy and the terms of any other Qualified Reserve Account Credit Instrument on deposit in the Subordinate 
Bonds Reserve Account, without regard to the legal or financial ability or willingness of the provider of such 
instrument to honor a claim or draw thereon or the failure of such provider to honor any such claim or draw. 

 
(f) Upon a failure to pay 2018 Subordinate Bonds Policy Costs when due or any other breach of 

the terms of the Indenture, the 2018 Subordinate Bonds Reserve Insurer shall be entitled to exercise any and all 
legal and equitable remedies available to it, including those provided under the Indenture, other than (i) 
acceleration of the maturity of the 2018 Subordinate Bonds or (ii) remedies which would adversely affect owners 
of the 2018 Subordinate Bonds. 

 
(g) The Indenture shall not be discharged until all 2018 Subordinate Bonds Policy Costs owing to 

the 2018 Subordinate Bonds Reserve Insurer shall have been paid in full. The City’s obligation to pay such 
amounts shall expressly survive payment in full of the 2018 Subordinate Bonds. 

 
(h) The City shall include any 2018 Subordinate Bonds Policy Costs then due and owing to the 

2018 Subordinate Bonds Reserve Insurer in the calculation for the issuance of Subordinate Parity Obligations in 
the Indenture. 

 
(i) The Trustee shall ascertain the necessity for a claim upon the 2018 Subordinate Bonds Reserve 

Policy in accordance with the provisions of clause (b) and to provide notice to the 2018 Subordinate Bonds 
Reserve Insurer in accordance with the terms of the 2018 Subordinate Bonds Reserve Policy at least five business 
days prior to each date upon which interest or principal is due on the 2018 Subordinate Bonds.  So long as 
deposits are required to be made by the City to the Trustee to the Subordinate Bonds Debt Service Fund more 
often than semi-annually, the Trustee shall give notice to the 2018 Subordinate Bonds Reserve Insurer of any 
failure of the City to make timely payment in full of such deposits within two business days of the date due. 

 
(j) The City will pay or reimburse the 2018 Subordinate Bonds Reserve Insurer any and all 

charges, fees, costs, losses, liabilities and expenses which the 2018 Subordinate Bonds Reserve Insurer may pay 
or incur, including, but not limited to, fees and expenses of attorneys, accountants, consultants and auditors and 
reasonable costs of investigations, in connection with (i) any accounts established to facilitate payments under 
the 2018 Subordinate Bonds Reserve Policy, (ii) the administration, enforcement, defense or preservation of any 
rights in respect of the Indenture or the 2018 Subordinate Bonds Reserve Account Agreement, including 
defending, monitoring or participating in any litigation or proceeding (including any bankruptcy proceeding in 
respect of the City) relating to the Indenture or the 2018 Subordinate Bonds Reserve Account Agreement, any 
party to the Indenture or the 2018 Subordinate Bonds Reserve Account Agreement or the transactions 
contemplated thereby, (iii) the foreclosure against, sale or other disposition of any collateral securing any 
obligations under the Indenture or the 2018 Subordinate Bonds Reserve Account Agreement, if any, or the 
pursuit of any remedies under the Indenture or the 2018 Subordinate Bonds Reserve Account Agreement, to the 
extent such costs and expenses are not recovered from such foreclosure, sale or other disposition, (iv) any 
amendment, waiver or other action with respect to, or related to the Indenture, the 2018 Subordinate Bonds 
Reserve Policy or the 2018 Subordinate Bonds Reserve Account Agreement, whether or not executed or 
completed, or (v) any action taken by the 2018 Subordinate Bonds Reserve Insurer to cure a default or 
termination or similar event (or to mitigate the effect thereof) under the Indenture or the 2018 Subordinate Bonds 
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Reserve Account Agreement.  Costs and expenses shall include a reasonable allocation of compensation and 
overhead attributable to time of employees of the 2018 Subordinate Bonds Reserve Insurer spent in connection 
with the actions described in clauses (ii) through (v) above.  The 2018 Subordinate Bonds Reserve Insurer 
reserves the right to charge a reasonable fee as a condition to executing any amendment, waiver or consent 
proposed in respect of the Indenture or the 2018 Subordinate Bonds Reserve Account Agreement. Amounts 
payable by the City under the Indenture shall bear interest at the 2018 Subordinate Bonds Late Payment Rate 
from the date such amount is paid or incurred by the 2018 Subordinate Bonds Reserve Insurer until the date the 
2018 Subordinate Bonds Reserve Insurer is paid in full. 

 
(k) The obligation of the City to pay all amounts due to the 2018 Subordinate Bonds Reserve 

Insurer shall be an absolute and unconditional obligation of the City and will be paid or performed strictly in 
accordance with the provisions of the Indenture, irrespective of (i) any lack of validity or enforceability of or 
any amendment or other modifications of, or waiver with respect to, the 2018 Subordinate Bonds, the Indenture 
or the 2018 Subordinate Bonds Reserve Account Agreement; (ii) any amendment or other modification of, or 
waiver with respect to the 2018 Subordinate Bonds Reserve Policy; (iii) any exchange, release or non-perfection 
of any security interest in the TOT Revenues and other amounts securing the 2018 Subordinate Bonds, the 
Indenture or the 2018 Subordinate Bonds Reserve Account Agreement; (iv) whether or not the 2018 Subordinate 
Bonds are contingent or matured, disputed or undisputed, liquidated or unliquidated; (v) any amendment, 
modification or waiver of or any consent to departure from the 2018 Subordinate Bonds Reserve Policy, the 
Indenture or the 2018 Subordinate Bonds Reserve Account Agreement; (vi) the existence of any claim, setoff, 
defense (other than the defense of payment in full), reduction, abatement or other right which the City may have 
at any time against the Trustee or any other person or entity other than the 2018 Subordinate Bonds Reserve 
Insurer, whether in connection with the transactions contemplated herein or the 2018 Subordinate Bonds Reserve 
Account Agreement or any unrelated transactions; (vii) any statement or any other document presented under or 
in connection with the 2018 Subordinate Bonds Reserve Policy proving in any and all respects invalid, 
inaccurate, insufficient, fraudulent or forged or any statement therein being untrue or inaccurate in any respect; 
or (viii) any payment by the 2018 Subordinate Bonds Reserve Insurer under the 2018 Subordinate Bonds Reserve 
Policy against presentation of a certificate or other document which does not strictly comply with the terms of 
the 2018 Subordinate Bonds Reserve Policy. 

 
(l) The City shall fully observe, perform, and fulfill each of the provisions (as each of those 

provisions may be amended, supplemented, modified or waived with the prior written consent of the 2018 
Subordinate Bonds Reserve Insurer) of the Indenture applicable to it, each of the provisions thereof being 
expressly incorporated herein by reference solely for the benefit of the 2018 Subordinate Bonds Reserve Insurer 
as if set forth directly herein. No provision of the Indenture or the 2018 Subordinate Bonds Reserve Account 
Agreement shall be amended, supplemented, modified or waived, without the prior written consent of the 2018 
Subordinate Bonds Reserve Insurer, in any material respect or otherwise in a manner that could adversely affect 
the payment obligations of the City to the 2018 Subordinate Bonds Reserve Insurer, or the priority accorded to 
the reimbursement of 2018 Subordinate Bonds Policy Costs, under the Indenture.  

 
(m) The 2018 Subordinate Bonds Reserve Insurer is expressly made a third party beneficiary of the 

Indenture. 
 
(n) The City covenants to provide to the 2018 Subordinate Bonds Reserve Insurer, promptly upon 

request, any information regarding the 2018 Subordinate Bonds or the financial condition and operations of the 
City as reasonably requested by the 2018 Subordinate Bonds Reserve Insurer. The City will permit the 2018 
Subordinate Bonds Reserve Insurer to discuss the affairs, finances and accounts of the City or any information 
the 2018 Subordinate Bonds Reserve Insurer may reasonably request regarding the security for the 2018 
Subordinate Bonds with appropriate officers of the City, and will use commercially reasonable efforts to enable 
the 2018 Subordinate Bonds Reserve Insurer to have access to the facilities, books and records of the City on 
any Business Day, upon reasonable prior notice. 
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Certain Covenants of the City 
 
 Certain covenants of the City are set forth in the main body of the Official Statement. 
 

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 TOT 
Revenues or any other revenues pledged to any series of Bonds or any part thereof, or upon any funds held by 
the Trustee under the Indenture, 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. 
 

Compliance with Parity Obligation Documents. The City will faithfully observe and perform all of the 
conditions, covenants and requirements of the documents authorizing the issuance of any Parity Obligation.  The 
City shall not take any action, or omit to take any action within its control, which constitutes or which with the 
passage of time if not cured would constitute, an Event of Default under the Indenture of an event of default 
under and within the meaning of the documents authorizing the issuance of any Parity Obligation. 

 
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 TOT 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. 

 
Protection of Rights of Security Holders.  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 the Indenture.   

 
Maintenance of Priority of Pledges.  Except as set forth in the Indenture, the City shall not create any 

pledge, lien, or security interest in any of the TOT Revenues having priority over the pledge, lien and security 
interest granted in favor of the Senior Bonds.  The City shall not create any pledge, lien or security interest in 
any of the TOT Revenues having priority over the Subordinate Bonds, except as set forth in the Indenture and 
except for the pledge, lien and security interest granted in favor of the Senior Bonds and Senior Parity 
Obligations.  The City shall not create any pledge, lien or security interest in any of the TOT Revenues having 
priority over the Third Lien Bonds, except as set forth in the Indenture and except for the pledge, lien and security 
interest granted in favor of the Senior Bonds, Senior Parity Obligations, Subordinate Bonds and Subordinate 
Parity Obligations. 

 
City Actions.  If the TOT Revenue Bond Law or any other law pursuant to which the Indenture is entered 

into, the Bonds are issued or the TOT Revenues or any other revenues pledged to any series of Bonds 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. 
 

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 the Indenture, and for the better assuring and confirming unto the Bond Owners 
the rights and benefits provided in the Indenture. 
 
Tax Covenants Relating to 2018 Tax-Exempt Bonds 
 

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 2018 Tax-Exempt Bonds 
to become includable in gross income for federal income tax purposes. 
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Private Activity Bond Limitation.  The City shall assure that the proceeds of the 2018 Tax-Exempt 
Bonds are not used in a manner which would cause the 2018 Tax-Exempt 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. 

 
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 2018 Tax-Exempt Bonds to be “federally guaranteed” within 
the meaning of Section 149(b) of the Tax Code. 

 
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 2018 Tax-Exempt 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 
2018 Tax-Exempt Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Tax Code.  

 
Rebate of Excess Investment Earnings.  The City shall calculate or cause to be calculated all amounts 

of excess investment earnings with respect to the 2018 Tax-Exempt 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 2018 Tax-
Exempt Bonds, records of the determinations made under this subsection. 
 
Duties, Immunities and Liabilities of Trustee 
 

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 the Indenture and no implied covenants or duties will be read into the 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 the Indenture and use the same degree of care and skill in their exercise, 
as a reasonable corporate trustee would exercise or use. 

 
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 the Indenture, (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. 

 
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. 

 
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 the Indenture shall signify its acceptance of such appointment by executing and delivering to the City and 
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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 under the Indenture, 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 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 the 
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, 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 under the Indenture 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. 

 
Any Trustee appointed under the provisions of the Indenture 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 the Indenture 
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 the Indenture, the Trustee shall resign immediately in the manner 
and with the effect specified in the Indenture. 

 
The City shall maintain a Trustee qualified under the provisions of the foregoing provisions, so long as 

any Bonds are Outstanding. 
 

Merger or Consolidation of Trustee 
 

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 the Indenture, 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. 

 
Liability of Trustee 

 
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 the 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 under the Indenture, except for its own 
negligence or willful misconduct.  The Trustee is not liable for the acts of any agents of the Trustee selected by 
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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. 

 
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 the Indenture with respect to such 
series of the Bonds. 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 the Indenture, except for actions 
arising from the negligence or willful misconduct of the Trustee.  The permissive right of the Trustee to do things 
enumerated under the Indenture shall not be construed as a mandatory duty.   

 
The Trustee will not be deemed to have knowledge of any Event of Default under the Indenture 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 under the Indenture 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 the Indenture and may rely conclusively on the Certificate of the City accompanying such 
financial statements to establish the City’s compliance with its covenants under the Indenture, including, without 
limitation, its covenants regarding the deposit and investment of amounts under the Indenture (other than its 
covenants to transfer such moneys to the Trustee when due under the Indenture). 

 
No provision in the Indenture requires the Trustee to risk or expend its own funds or otherwise incur 

any financial liability under the Indenture. The Trustee is entitled to receive interest on any moneys advanced 
by it under the Indenture, at the maximum rate permitted by law. The Trustee may establish additional accounts 
or subaccounts of the funds established under the Indenture as the Trustee deems necessary or prudent in 
furtherance of its duties under the Indenture. 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. 

 
Before taking any action under the Indenture, 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 under the Indenture.  The immunities extended to the Trustee also extend to its directors, 
officers, employees and agents. The permissive right of the Trustee to do things enumerated in the Indenture 
shall not be construed as a duty. 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. 

 
The Trustee will not be considered in breach of or in default in its obligations under the Indenture 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 
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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. 

 
Trustee Right to Rely on Documents   

 
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 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 
under the Indenture in accordance therewith. 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. Whenever in the administration of the trusts imposed upon it by the 
Indenture the Trustee deems it necessary or desirable that a matter be proved or established before taking or 
suffering any action under the Indenture, 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 
the 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. 

 
Trustee Preservation and Inspection of Documents 
 

The Trustee shall retain in its possession all documents received by it under the provisions of the 
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. 

 
Trustee Compensation and Indemnification 

 
Absent any agreement to the contrary, the City shall pay to the Trustee from time to time compensation 

for all services rendered under the 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 the Indenture.  The Trustee has 
a first lien on revenues pledged to any series of Bonds under the Indenture and all funds and accounts held by 
the Trustee under the Indenture 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 the Indenture.  Any such expenses incurred by the Trustee will be deemed to 
constitute a substantial contribution to the trust estate which secures the Bonds. 

 
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 under the Indenture, including the costs and expenses 
of defending against any claim of liability and of enforcing any remedies under the Indenture 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 
the Indenture shall survive resignation or removal of the Trustee under the Indenture and payment of the Bonds 
and discharge of the Indenture. 
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Trustee 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 the 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 the Indenture. 
 
Amendment with Bond Owner Consent 
 

The 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 the Indenture.  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 TOT 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 the 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 (1) with respect to a modification or 

amendment relating solely to the rights or obligations of the Owners of the Senior Bonds, a majority in aggregate 
principal amount of the Senior Bonds then Outstanding; (2) with respect to a modification or amendment relating 
solely to the rights or obligations of the Owners of the Subordinate Bonds, a majority in aggregate principal 
amount of the Subordinate Bonds then Outstanding; (3) with respect to a modification or amendment relating 
solely to the rights or obligations of the Owners of the Third Lien Bonds, a majority in aggregate principal 
amount of the Third Lien Bonds then Outstanding; and (4) with respect to a modification or amendment relating 
to the rights or obligations of the Owners of all Bonds, a majority in aggregate principal amount of the Bonds 
then Outstanding. 

 
Amendment Without Bond Owner Consent 
 

The 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 the 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 

the 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 2018 Tax-Exempt 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 Parity Obligation or any other bonds, notes or 

obligations under the Indenture, and to provide the terms and conditions under which such Parity Obligation or 
other bonds, notes or obligations may be issued or incurred, 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 the applicable provisions of the Indenture; or 

 
(v) to provide for the issuance of a Qualified Reserve Account Credit Instrument under the 

Indenture, including but not limited to provisions securing such Qualified Reserve Account Credit Instrument 
and providing for the repayment of any draws made thereunder. 

 
Effect of Supplemental Indenture 
 

From and after the time any Supplemental Indenture becomes effective under the Indenture, the 
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 under the Indenture 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 the Indenture for any and all purposes. 

 
Endorsement or Replacement of Bonds After Amendment 
 

After the effective date of any amendment or modification hereof under the Indenture, 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. 

 
Amendment by Mutual Consent 
 

The provisions of the Indenture do not prevent any Owner from accepting any amendment as to the 
particular Bond held by such Owner. 

 
Events of Default 
 

The following events shall constitute Events of Default under the Indenture: 
 
(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 
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expressed, by declaration or otherwise, provided that if such default only relates to the payment of the principal 
of and interest on the Subordinate Bonds or Third Lien Bonds, such Event of Default shall relate only to the 
Subordinate Bonds or Third Lien Bonds, as applicable; 

 
(b) if default shall be made by the City in the observance of any of the covenants, agreements or 

conditions on its part in the Indenture or in the Bonds, or any instrument pursuant to which Senior Parity 
Obligation, Subordinate Parity Obligation or Third Lien Parity Obligation is issued or incurred, 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 with respect to the Senior Bonds 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 Senior Bonds then 
Outstanding, the Trustee shall (i) subject to the provisions of the Indenture, exercise any remedies available to 
the Trustee and the Owners of the Senior Bonds in law or at equity; and (ii) not take any action that could 
materially adversely affect the interests of the Owners of the Senior 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 the Indenture.  

 
If an Event of Default with respect to the Subordinate Bonds (but not affecting the Senior Bonds) 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 Subordinate Bonds then Outstanding, the Trustee shall, subject to the provisions of the 
Indenture, exercise any remedies available to the Trustee and the Subordinate Bond Owners in law or at equity.  
Upon the occurrence and during the continuance of such an Event of Default, the Trustee shall not take any 
action that could materially adversely affect the interest of the Owners of the Senior Bonds.  

 
If an Event of Default relating solely to the Third Lien Bonds 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 Third Lien 
Bonds then Outstanding, the Trustee shall, subject to the provisions of the Indenture, exercise any remedies 
available to the Trustee and the Third Lien Bond Owners in law or at equity. Upon the occurrence and during 
the continuance of such an Event of Default, the Trustee shall not take any action that could materially adversely 
affect the interest of the Owners of the Senior Bonds or Subordinate Bonds.  

 
Application of Funds After Event of Default 
 

All of the TOT Revenues and other revenues pledged to any series of Bonds and all sums in the funds 
and accounts established and held by the Trustee under the Indenture, and all sums thereafter received by the 
Trustee under the Indenture pursuant to any right given or action taken by the Trustee under the provisions of 
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the 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: 

 
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 the Indenture, 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;  

  
Second, to the payment of the whole amount then owing and unpaid upon the Senior 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 Senior 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 Senior 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;  

 
Third, to the payment of any amounts due to any provider of a Qualified Reserve Account Credit 

Instrument with respect to the Senior Bonds, including the 2018 Senior Bonds Reserve Insurer. 
 
Fourth, to the payment of the whole amount then owing and unpaid upon the Subordinate 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 Subordinate 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 Subordinate 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; and 

 
Fifth, to the payment of any amounts due to any provider of a Qualified Reserve Account Credit 

Instrument with respect to the Subordinate Bonds, including the 2018 Subordinate Bonds Reserve Insurer. 
 
Sixth, to the payment of the whole amount then owing and unpaid upon the Third Lien 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 Third Lien 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 Third Lien 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. 

 
Seventh, to the payment of any amounts due to any provider of a Qualified Reserve Account Credit 

Instrument with respect to the Third Lien Bonds. 
 
Eighth, to the payment of any amounts due with respect to any other obligations secured by, or payable 

from, the TOT Revenues and/or any other revenues pledged to any series of Bonds, including any Termination 
Payments. 

 
Power of Trustee to Control Proceedings 
 

Subject to the Indenture, 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 under the Indenture, whether upon its own 
discretion or upon the request of the Owners of a majority in principal amount of the applicable Series of 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 
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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 applicable series of Bonds Outstanding under the Indenture opposing such 
discontinuance, withdrawal, compromise, settlement or other disposal of such litigation.  

 
Limitation on Owner’s Right to Sue   
 

No Owner of any Bond issued under the Indenture shall have the right to institute any suit, action or 
proceeding at law or in equity, for any remedy under or upon the 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 under the Indenture; 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 the Indenture, except in the manner herein provided, and that all proceedings 
at law or in equity to enforce any provision of the Indenture shall be instituted, had and maintained in the manner 
herein provided and for the equal benefit of all Owners of the Outstanding Bonds; provided, however, that (i) 
the rights of the Owners of the Senior Bonds to receive such payments as shall then be due and owing shall be 
prior and superior in all cases to the rights of the Owners of the Subordinate Bonds to receive such payments, 
and (ii) the rights of the Owners of the Subordinate Bonds to receive such payments as shall then be due and 
owing shall be prior and superior in all cases to the rights of the Owners of the Third Lien Bonds to receive such 
payments. 

 
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 or any other provision of the Indenture. 

 
Non-Waiver 
 

Nothing in the Indenture or in any other provision of the Indenture or in the Bonds, shall affect or impair 
the obligation of the City, which is absolute and unconditional, to pay from the TOT Revenues and other amounts 
pledged under the Indenture, the principal of and interest on the Senior Bonds, the Subordinate Bonds and the 
Third Lien 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 the Indenture 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. 
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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 under the Indenture may be brought by the Trustee for the equal benefit and protection of all Owners 
similarly situated and the Trustee is hereby appointed (and the successive respective Owners by taking and 
holding the 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). 

 
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 under the 
Indenture 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. 

 
Owner Control of Proceedings 
 

Upon the occurrence and during the continuance of an Event of Default affecting the Senior Bonds, the 
Owners of a majority of the principal amount of the then-Outstanding Senior 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 under the Indenture; but such direction shall not be otherwise than 
in accordance with the provisions of law and the Indenture and shall not relate to an Event of Default relating 
solely to the Subordinate Bonds or the Third Lien Bonds.  

 
Upon the occurrence and during the continuance of an Event of Default affecting the Subordinate Bonds, 

the Owners of a majority of the then-Outstanding principal amount of the Subordinate 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 under the Indenture; but such direction shall not be 
otherwise than in accordance with the provisions of law and the Indenture. No action taken by the Trustee at the 
direction of the Owners of Subordinate Bonds upon the occurrence and during the continuance of an Event of 
Default affecting the Subordinate Bonds shall adversely affect the interests of the Owners of the Senior Bonds. 

 
Upon the occurrence and during the continuance of an Event of Default affecting the Third Lien Bonds, 

the Owners of a majority of the then-Outstanding principal amount of the Third Lien 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 under the Indenture; but such direction shall not be 
otherwise than in accordance with the provisions of law and the Indenture. No action taken by the Trustee at the 
direction of the Owners of Third Lien Bonds upon the occurrence and during the continuance of an Event of 
Default affecting the Third Lien Bonds shall adversely affect the interests of the Owners of the Senior Bonds or 
the Subordinate Bonds. 
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Benefits Limited to Parties 
 

Nothing in the 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 the Indenture.  Any covenants, stipulations, promises 
or agreements in the Indenture contained by and on behalf of the City are for the sole and exclusive benefit of 
the Trustee and the Owners. 

 
Successor is Deemed Included in All References to Predecessor 
 

Whenever in the 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 the 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. 

 
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; 
 
(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 
the 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 the 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 TOT Revenues (and any other revenues pledged to any series of Bonds, as applicable) and 
other funds provided for in the Indenture and all other obligations of the Trustee and the City under the 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 the Indenture, 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 (including the 2018 Tax-Exempt Bonds).  

 
The City shall file notice of such election with the Trustee.  The Trustee shall pay any funds thereafter 

held by it, which are not required for said purpose, to the City.  In the case of a defeasance or payment of all of 
the Bonds Outstanding in accordance with the Indenture, the Trustee shall pay all amounts held by it in any 
funds or accounts under the Indenture, which are not required for said purpose or for payment of amounts due 
the Trustee under the Indenture, to the City. 
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Execution of Documents and Proof of Ownership by Owners  
 
Any request, consent, declaration or other instrument which the 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. 

 
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. 

 
The ownership of Bonds and the amount, maturity, number and date of ownership thereof are 

conclusively proved by the Registration Books. 
 
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. 

 
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 the 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. 
 
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. 
 
Partial Invalidity 
 

If any Section, paragraph, sentence, clause or phrase of the Indenture is for any reason held illegal, 
invalid or unenforceable, such holding will not affect the validity of the remaining portions of the Indenture.  
The City and the Trustee hereby declare that they would have entered into the Indenture and each and every 
other Section, paragraph, sentence, clause or phrase hereof and authorized the issue of the Bonds irrespective of 
the fact that any one or more Sections, paragraphs, sentences, clauses, or phrases of the Indenture may be held 
illegal, invalid or unenforceable. 

 
Unclaimed Moneys 
 

Anything contained in the Indenture 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. 
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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 2018 TOT Revenue 
Bonds, Senior Series A (Convention Center Complex); its 2018 TOT Revenue Bonds, Senior Series B 
(Convention Center Complex) (Federally Taxable); and its 2018 TOT Revenue Bonds, Subordinate 
Series C (Convention Center Complex), all of which are referred to collectively as the “Series 2018 
Bonds.” The Series 2018 Bonds are being issued under an Indenture, dated as of November 1, 2018, 
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 2018 
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 2018 Bonds (including 
persons holding Series 2018 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. 

“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 2018 Bonds listed on the 
cover page of the official statement required to comply with the Rule in connection with an 
offering of the Series 2018 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. 

3. 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 
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City’s Fiscal Year (currently June 30), commencing with the report for the 2017-18 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. 

4. Content of Annual Reports. The City’s Annual Report must contain the CUSIP numbers of the 
Series 2018 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 
2018 Bonds, dated October 17, 2018, to reflect actual results of the most recently 
completed fiscal year (projections need not be updated): 

(1) Table 1 – Historical TOT; Pro forma TOT Revenues 

(2) Table 2 – Top 10 TOT Generating Properties (in alphabetical order) 

(3) 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. 

5. Reporting of Significant 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 2018 Bonds in a timely manner but not more 
than 10 business days after the event: 

(1) Principal and interest payment delinquencies. 
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(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. 

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 2018 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 2018 Bonds 
or other material events affecting the tax status of the Series 2018 Bonds. 

(2) Modifications to rights of holders of the Series 2018 Bonds. 

(3) Optional, unscheduled, or contingent bond calls. 

(4) Release, substitution, or sale of property securing repayment of the Series 2018 
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 
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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. 

(c) 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 2018 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 
2018 Bonds, or the Series 2018 Bonds otherwise cease to be subject to the requirements of 
the Rule. If termination occurs before the final maturity of the Series 2018 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 2018 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 
the time of the original issuance of the Series 2018 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 2018 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 
2018 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 
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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 2018 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 2018 Bonds, and it creates no rights in any other person or entity.  

(Signature Page Follows)
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CITY OF SACRAMENTO, CALIFORNIA 

 By:   
John P. Colville Jr., City Treasurer 

Dated: November 1, 2018 
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EXHIBIT A 

NOTICE OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer:  City of Sacramento, California 

Name of Issue:  $195,815,000 City of Sacramento 2018 TOT Revenue Bonds, Senior Series A 
(Convention Center Complex) 

   $20,610,000 City of Sacramento 2018 TOT Revenue Bonds, Senior Series B 
(Convention Center Complex) (Federally Taxable) 

 $66,890,000 City of Sacramento 2018 TOT Revenue Bonds, Subordinate Series 
C (Convention Center Complex)  

 Date of Issuance: November 1, 2018 

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 November 1, 2018, 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 
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[Closing Date] 

 
 
 
 
City Council  
City of Sacramento 
915 I Street 
Sacramento, California  95814 

 
 
OPINION: $195,815,000 City of Sacramento 2018 TOT Revenue Bonds, 

Senior Series A (Convention Center Complex);  
 
 $20,610,000 City of Sacramento 2018 TOT Revenue Bonds, 

Senior Series B (Convention Center Complex) (Federally 
Taxable); and 

 
 $66,890,000 City of Sacramento 2018 TOT Revenue Bonds, 

Subordinate Series C (Convention Center Complex)  
 
Members of the City Council: 

 
We have acted as bond counsel to the City of Sacramento (the “City”) in connection with 

the delivery by the City of its $195,815,000 City of Sacramento 2018 TOT Revenue Bonds, 
Senior Series A (Convention Center Complex) (the “Tax-Exempt Senior Bonds”), its 
$20,610,000 City of Sacramento 2018 TOT Revenue Bonds, Senior Series B (Convention 
Center Complex) (Federally Taxable) (the “Taxable Senior Bonds”) and its $66,890,000 City of 
Sacramento 2018 TOT Revenue Bonds, Subordinate Series C (Convention Center Complex) 
(the “Subordinate Bonds”).  The Tax-Exempt Senior Bonds and the Subordinate Bonds are 
collectively referred to as the “Tax-Exempt Bonds.”  The Tax-Exempt Bonds and the Taxable 
Senior Bonds are collectively referred to as the “Bonds.”  In such capacity, we have examined 
such law and such certified proceedings, certifications and other documents as we have 
deemed necessary to render this opinion. 

 
The Bonds are issued pursuant to the City’s charter powers, the TOT Revenue Bond 

Law, being Section 3.154 of the Sacramento City Code (the “TOT Revenue Bond Law”), and an 
Indenture of Trust, dated as of November 1, 2018 (the “Indenture”), by and between the City 
and U.S. Bank National Association, as trustee.   

 
Regarding questions of fact material to our opinion, we have relied on representations of 

the City contained in the Indenture, and in the certified proceedings and other certifications of 
public officials furnished to us, without undertaking to verify the same by independent 
investigation. 

 
Based on the foregoing, we are of the opinion that, under existing law: 
 
1. The City is a charter city, duly organized and existing under the Constitution of the 

State of California, with power to enter into the Indenture, to perform the agreements on its part 
contained therein and to issue the Bonds. 
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City Council 
City of Sacramento 
[Closing Date] 
Page 2 
  
 
 
 

2. The Indenture has been duly authorized, executed and delivered by the City, and 
constitutes a legal, valid and binding obligation of the City enforceable against the City in 
accordance with its terms. 

 
3. The Bonds have been duly authorized, executed and delivered by the City, and are 

valid and binding limited obligations of the City, payable solely from the sources provided 
therefor in the Indenture. 

 
4. Pursuant to the TOT Revenue Bond Law, the Indenture establishes a valid lien on 

and pledge of the TOT Revenues (as such term is defined in the Indenture) and the other 
amounts pledged as security for the Bonds pursuant to the Indenture. 

 
5. The interest on the Tax-Exempt Bonds is excluded from gross income for federal 

income tax purposes and is not an item of tax preference for purposes of the federal alternative 
minimum tax, although, in the case of tax years beginning prior to January 1, 2018, for the 
purpose of computing the alternative minimum tax imposed on certain corporations, such 
interest earned by a corporation prior to the end of its tax year in 2018 is taken into account in 
determining certain income and earnings.  The opinions set forth in the preceding sentence are 
subject to the condition that the City comply with all requirements of the Internal Revenue Code 
of 1986, as amended, relating to the exclusion from gross income for federal income tax 
purposes of interest on obligations such as the Tax-Exempt Bonds.  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 Tax-Exempt Bonds. 

 
6. The interest on the Bonds is exempt from personal income taxation imposed by the 

State of California. 
 
We express no opinion regarding any other tax consequences arising with respect to the 

ownership, sale or disposition of, or the amount, accrual or receipt of interest on, the Bonds. 
 
The rights of the owners of the Bonds and the enforceability of the Bonds and the 

Indenture are limited by bankruptcy, insolvency, reorganization, moratorium and other similar 
laws affecting creditors’ rights generally, and by equitable principles, whether considered at law 
or in equity. 

 
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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APPENDIX G 

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 Underwriters 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 
2018 Bonds.  The 2018 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 2018 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 post-trade settlement among Direct Participants of sales and other securities transactions in deposited 
securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ 
accounts.  This eliminates the need for physical movement of securities certificates.  Direct Participants 
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, 
and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing Corporation 
and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC is owned by the 
users of its regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and 
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or 
maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect 
Participants”).  DTC has 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 2018 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2018 Bonds on DTC’s records.  The ownership interest of each actual 
purchaser of each of the 2018 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 2018 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 2018 
Bonds, except in the event that use of the book-entry system for the 2018 Bonds is discontinued. 

To facilitate subsequent transfers, all of the 2018 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 2018 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 2018 Bonds; DTC’s records reflect only the identity of 
the Direct Participants to whose accounts such 2018 Bonds are credited, which may or may not be the 
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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 2018 Bonds may wish to take certain steps to augment 
the transmission to them of notices of significant events with respect to the 2018 Bonds, such as redemptions, 
tenders, defaults and proposed amendments to the Bond documents.  For example, Beneficial Owners of the 
2018 Bonds may wish to ascertain that the nominee holding the 2018 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 2018 Bonds are in the book-entry-only system, redemption notices will be sent to DTC.  If 
less than all of the 2018 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 
2018 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 2018 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal and interest payments on the 2018 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 2018 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 2018 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 2018 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 Underwriters believe to be reliable, but the City and the Underwriters do not 
take any responsibility for the accuracy thereof.  
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