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& Rauth, a Professional Corporation, as Disclosure Counsel, for the Underwriter by its counsel, Kutak Rock LLP, and for the 
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Dated:  October __, 2020 
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MATURITY SCHEDULE 

$89,930,000* 
CITY OF ARCADIA 

2020 TAXABLE PENSION OBLIGATION BONDS 
 

BASE CUSIP†:  _____ 

Maturity 
(December 1) 

Principal 
Amount 

Interest 
Rate Yield Price CUSIP† 

 $ % %   
      
      
      
      
      
      
      
      

 
$_________ _____% Term Bond due December 1, 20__; Yield _____; Price _____%; CUSIP†: _______ 

 
    
*  Preliminary, subject to change. 
†  CUSIP® is a registered trademark of the American Bankers Association.  CUSIP Global Services (CGS) is managed on 

behalf of the American Bankers Association by S&P Capital IQ.  Copyright© 2020 CUSIP Global Services.  All rights 
reserved.  CUSIP® data herein is provided by CUSIP Global Services.  This data is not intended to create a database and 
does not serve in any way as a substitute for the CGS database.  CUSIP® numbers are provided for convenience of reference 
only.  Neither the City nor the Underwriter takes any responsibility for the accuracy of such numbers. 
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No dealer, broker, salesperson or other person has been authorized by the City to give any information or to make any 
representations in connection with the offer or sale of the Bonds other than those contained herein and, if given or made, such 
other information or representations must not be relied upon as having been authorized by the City.  This Official Statement does 
not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Bonds by a person in any 
jurisdiction in which it is unlawful for such person to make such an offer, solicitation or sale. 

This Official Statement is not to be construed as a contract with the purchasers or Owners of the Bonds.  Statements 
contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or not expressly so 
described herein, are intended solely as such and are not to be construed as representations of fact. 

The Underwriter has provided the following sentence for inclusion in this Official Statement:   

The Underwriter has reviewed the information in this Official Statement in accordance 
with, and as a part of, their responsibilities to investors under the federal securities laws 
as applied to the facts and circumstances of this transaction, but the Underwriter does not 
guarantee the accuracy or completeness of such information. 

This Official Statement and the information that is contained herein are subject to completion or amendment without 
notice, and neither delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any 
implication that there has been no change in the affairs of the City or any other parties that are described herein since the date 
hereof.  These securities may not be sold, nor may an offer to buy them be accepted, prior to the time that the Official Statement 
is delivered in final form.  This Official Statement is being submitted in connection with the sale of the Bonds referred to herein 
and may not be reproduced or used, in whole or in part, for any other purpose, unless authorized in writing by the City.  All 
summaries of documents and laws are made subject to the provisions thereof and do not purport to be complete statements of any 
or all such provisions. 

Certain statements which are included or incorporated by reference in this Official Statement constitute “forward-
looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 21E of the 
United States Securities Exchange Act of 1934, as amended, and Section 27A of the United States Securities Act of 1933, as 
amended.  Such statements are generally identifiable by the terminology used, such as “plan,” “expect,” “estimate,” “project,” 
“budget,” “intend” or similar words.  Such forward-looking statements include, but are not limited to, certain statements 
contained under the captions “THE CITY” and “CITY FINANCIAL INFORMATION” and in Appendix B.  As described under 
the caption “THE CITY—COVID-19 Outbreak” the COVID-19 pandemic is expected to materially adversely impact the City’s 
financial condition.  Historical information set forth in the Official Statement is not intended to be predictive of future results. 

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED IN SUCH 
FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND 
OTHER FACTORS WHICH MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS 
DESCRIBED TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR 
ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS.  THE CITY DOES 
NOT PLAN TO ISSUE ANY UPDATES OR REVISIONS TO THE FORWARD-LOOKING STATEMENTS SET 
FORTH IN THIS OFFICIAL STATEMENT.  IN EVALUATING SUCH STATEMENTS, POTENTIAL INVESTORS 
SHOULD SPECIFICALLY CONSIDER THE VARIOUS FACTORS WHICH COULD CAUSE ACTUAL EVENTS OR 
RESULTS TO DIFFER MATERIALLY FROM THOSE INDICATED BY SUCH FORWARD-LOOKING 
STATEMENTS. 

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITER MAY OVERALLOT 
OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A 
LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET.  SUCH STABILIZING, 
IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.  THE UNDERWRITER MAY OFFER AND SELL 
THE BONDS TO CERTAIN DEALERS, DEALER BANKS, BANKS ACTING AS AGENT AND OTHERS AT PRICES 
LOWER THAN THE PUBLIC OFFERING PRICE STATED ON THE COVER PAGE HEREOF, AND SAID PUBLIC 
OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITER. 

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, 
IN RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH ACT, AND HAVE NOT BEEN REGISTERED OR 
QUALIFIED UNDER THE SECURITIES LAWS OF ANY STATE. 

The City maintains a website; however, information presented there is not a part of this Official Statement and should 
not be relied upon in making an investment decision with respect to the Bonds. 
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$89,930,000* 

CITY OF ARCADIA 
2020 TAXABLE PENSION OBLIGATION BONDS 

INTRODUCTION 

This Introduction contains only a brief summary of certain of the terms of the Bonds being offered and 
a brief description of the Official Statement.  All statements contained 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 (the “State”) and any documents referred to herein do not 
purport to be complete, and such references are qualified in their entirety by the complete documents.  This 
Official Statement speaks only as of its date, and the information contained herein is subject to change. 

General 

This Official Statement provides certain information concerning the issuance, sale and delivery of the 
City of Arcadia 2020 Taxable Pension Obligation Bonds (the “Bonds”), in the aggregate principal amount of 
$89,930,000*.  The Bonds are being issued pursuant to the Trust Agreement, dated as of November 1, 2020 
(the “Trust Agreement”), by and between the City of Arcadia (the “City”) and The Bank of New York 
Mellon Trust Company, N.A., Los Angeles, California, as trustee (the “Trustee”).  For definitions of certain 
words and terms which are used herein but not otherwise defined, see Appendix C. 

The Bonds are being issued: (i) to pay all or a portion of the City’s currently unamortized, unfunded 
accrued actuarial liability (the “Pension Liability”) to the California Public Employees’ Retirement System 
(“CalPERS”) with respect to the City’s defined benefit retirement plans for City employees; and (ii) to pay 
costs of issuance of the Bonds.  See the caption “PLAN OF REFINANCING.” 

The obligation of the City to make all payments of interest on and principal of the Bonds when due, 
are absolute and unconditional, without any right of set-off or counterclaim.  The Bonds are not limited as to 
payment to any special source of funds of the City. 

THE BONDS DO NOT CONSTITUTE AN OBLIGATION OF THE CITY FOR WHICH THE CITY 
IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR FOR WHICH THE CITY HAS 
LEVIED OR PLEDGED ANY FORM OF TAXATION.  NEITHER THE BONDS NOR THE OBLIGATION 
OF THE CITY TO MAKE PAYMENTS ON THE BONDS CONSTITUTES AN INDEBTEDNESS OF THE 
CITY, THE STATE OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY 
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION. 

The Bonds 

The City is a member of CalPERS, an agent multiple-employer public employee defined benefit 
pension plan.  CalPERS provides retirement and disability benefits, annual cost-of-living adjustments and 
death benefits to plan members and beneficiaries.  CalPERS acts as a common investment and administrative 
agent for participating public entities within the State of California (the “State”), including the City.  As such, 
the City is obligated by the Public Employees’ Retirement Law, constituting Part 3 of Division 5 of Title 2 of 
the California Government Code (the “Retirement Law”), and the contract, dated July 1, 1948 (as amended, 
the “CalPERS Contract”), by and between the City Council of the City (the “City Council”) and the Board 
of Administration of CalPERS, to make contributions to CalPERS: (a) to fund pension benefits for City 
employees who are members of CalPERS; (b) to amortize the unfunded actuarial liability with respect to such 
pension benefits; and (c) to appropriate funds for such purposes.   

                                                        
*  Preliminary, subject to change. 
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The City is authorized pursuant to Articles 10 and 11 (commencing with Section 53570) of Chapter 3 
of Division 2 of Title 5 of the California Government Code (the “Refunding Bond Law”), to issue bonds for 
the purpose of refunding obligations evidenced by the CalPERS Contract.  The Bonds are authorized and 
issued pursuant to the Trust Agreement and a resolution adopted by the City Council on March 17, 2020 (the 
“Resolution”).  The proceeds of the sale of the Bonds (exclusive of amounts applied to pay costs of issuance) 
will be used to refund all or a portion of the City’s obligations evidenced by the CalPERS Contract, 
representing the Pension Liability with respect to certain pension benefits under the Retirement Law. 

Validation 

On March 23, 2020, the City filed a complaint in the Superior Court of the State of California for the 
County of Los Angeles (the “Court”) in a matter entitled City of Arcadia v. All Persons Interested et al. (Case 
No. 20STCV11639) (the “Validation Petition”).  The City filed the Validation Petition in order to seek 
judicial validation of the issuance of the Bonds and any future bonds issued to refund the Bonds.  On 
September 18, 2020, the Court entered a default judgment (the “Validation Judgment”) in favor of the City 
with respect to the Validation Petition.  See the caption “VALIDATION.” 

Continuing Disclosure 

The City has covenanted for the benefit of the Holders of the Bonds to provide, or to cause to be 
provided, to the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access System certain 
annual financial information and operating data and, in a timely manner, notice of certain enumerated events.  
These covenants have been made in order to assist the Underwriter in complying with Rule 15c2-12 
promulgated by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as the 
same may be amended from time to time (“Rule 15c2-12”).  See the caption “CONTINUING DISCLOSURE” 
and Appendix E for a description of the specific nature of the annual report and notices of enumerated events.   

Miscellaneous 

The information and expressions of opinion herein speak only as of their date and are subject to 
change without notice.  Neither the delivery of this Official Statement nor any sale made hereunder nor any 
future use of this Official Statement will, under any circumstances, create any implication that there has been 
no change in the affairs of the City since the date hereof. 

Included herein are brief summaries of the Trust Agreement and certain documents and reports, which 
summaries do not purport to be complete or definitive, and reference is made to such documents and reports 
for full and complete statements of the contents thereof.  See Appendix C.  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 to be construed as a contract or agreement between the 
City and the purchasers or Holders of the Bonds.  Copies of the documents are on file and available for 
inspection at the corporate trust office of the Trustee in Los Angeles, California.  All capitalized terms used in 
this Official Statement and not otherwise defined have the meanings given to such terms in the Trust 
Agreement.   

THE BONDS 

General 

The Bonds will be issued in fully registered form only and, when delivered, will be registered in the 
name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”).  DTC 
will act as Securities Depository for the Bonds.  Ownership interests in the Bonds may be purchased in 
book-entry form only, in the denominations hereinafter set forth.  Principal, premium, if any, and interest on 
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the Bonds will be payable by the Trustee to DTC, which is obligated in turn to remit such principal and interest 
to DTC Participants for subsequent disbursement to Beneficial Owners of the Bonds.  See Appendix F. 

The Bonds will be dated the date of delivery, mature on the dates and in the principal amounts and 
bear interest at the rates set forth on the inside front cover page of this Official Statement.  The Bonds will be 
delivered in denominations equal to $5,000 or any integral multiple thereof.  Interest on the Bonds will be 
payable on each June 1 and December 1, commencing December 1, 2021 (each, an “Interest Payment Date”).   

Interest on each Bond will accrue from the Interest Payment Date for the Bonds next preceding the 
date of authentication and delivery thereof, unless: (i) such date of authentication is an Interest Payment Date, 
in which event interest will be payable from such date of authentication; (ii) it is authenticated after a Record 
Date and before the close of business on the immediately following Interest Payment Date, in which event 
interest thereon will be payable from such Interest Payment Date; or (iii) it is authenticated prior to the close of 
business on the first Record Date, in which event interest thereon will be payable from the Closing Date; 
provided, however, that if at the time of authentication of any Bond interest thereon is in default, interest 
thereon will be payable from the Interest Payment Date to which interest has previously been paid or made 
available for payment or, if no interest has been paid or made available for payment, from the Closing Date. 

Principal, premium, if any, and interest on the Bonds will be payable in currency of the United States 
of America which at the time of payment is legal tender for the payment of public and private debts.  Payments 
of interest on any of the Bonds will be made on each Interest Payment Date by check of the Trustee sent by 
Mail, or by wire transfer to any Holder of $1,000,000 or more of Bonds, to the account specified by such 
Holder in a written request delivered to the Trustee on or prior to the Record Date for such Interest Payment 
Date, to the Holder thereof on the Record Date; provided, however, that payments of defaulted interest will be 
payable to the person in whose name such Bond is registered at the close of business on a special record date 
fixed therefor by the Trustee which will not be more than 15 days and not less than ten days prior to the date of 
the proposed payment of defaulted interest.  Payment of the principal of the Bonds upon redemption or 
maturity will be made upon presentation and surrender of each such Bond, at the Principal Office of the 
Trustee. 

Optional Redemption of the Bonds 

The Bonds maturing on or after December 1, 20__ may be redeemed at the option of the City from 
any source of funds on any date on or after December 1, 20__ in whole or in part from such maturities as are 
selected by the City and by lot within a maturity at a redemption price equal to the principal amount to be 
redeemed, together with accrued interest to the date of redemption, without premium.  In the event of an 
optional redemption of the Bonds, the City will provide the Trustee with a revised sinking fund schedule 
giving effect to the optional redemption so completed. 

Mandatory Sinking Fund Redemption of the Bonds 

The Bonds maturing December 1, 20__ (the “Term Bonds”) are subject to mandatory sinking fund 
redemption at a redemption price equal to the principal amount thereof, plus accrued interest to the redemption 
date, without premium.  The Term Bonds will be so redeemed on the following dates and in the following 
amounts: 

Redemption Date 
(December 1) 

Principal 
Amount 

 $ 
  

*  
    
* Final maturity. 
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On or before each November 15 next preceding any mandatory sinking fund redemption date, the 
Trustee will proceed to select for redemption pro-rata from all Term Bonds subject to mandatory sinking fund 
redemption at that time, an aggregate principal amount of such Term Bonds equal to the amount for such year 
as set forth in the table above and will call such Term Bonds or portions thereof for redemption and give notice 
of such redemption in accordance with the terms of the Trust Agreement.  At the option of the City, to be 
exercised by delivery of a written certificate to the Trustee on or before November 1 next preceding any 
mandatory sinking fund redemption date, it may: (a) deliver to the Trustee for cancellation Term Bonds or 
portions thereof (in the amount of an Authorized Denomination) of the stated maturity subject to such 
redemption; or (b) specify a principal amount of such Term Bonds or portions thereof (in the amount of an 
Authorized Denomination) which prior to said date have been purchased or redeemed (otherwise than under 
the mandatory sinking fund redemption provisions of the Trust Agreement) and cancelled by the Trustee at the 
request of the City and not theretofore applied as a credit against any mandatory sinking fund redemption 
requirement.  Each such Term Bonds or portion thereof so delivered or previously redeemed will be credited 
by the Trustee at 100% of the principal amount of the Term Bonds so delivered to the Trustee by the City 
against the obligation of the City on such mandatory sinking fund redemption date. 

Notice of Redemption 

In the case of any redemption at the election of the City of Outstanding Bonds or any portion of the 
Bonds, the City will at least 45 days prior to the date fixed for redemption (unless a shorter notice is 
satisfactory to the Trustee, in the sole discretion of the Trustee), notify the Trustee of such redemption date, 
and the principal amount of the Bonds to be redeemed.  Notice of redemption will be given by the Trustee, not 
less than 30 nor more than 60 days prior to the redemption date: (i) in the case of Bonds not registered in the 
name of a Securities Depository or its nominee, to the respective Holders of the Bonds designated for 
redemption at their addresses appearing on the registration books of the Trustee; (ii) in the case of Bonds 
registered in the name of a Securities Depository or its nominee, to such Securities Depository for such Bonds; 
and (iii) to the Information Services.  Notice of redemption to the Holders pursuant to clause (i) above will be 
given by mail at their addresses appearing on the registration books of the Trustee, or any other method agreed 
upon by such Holder and the Trustee.  Notice of redemption to the Securities Depositories pursuant to clause 
(ii) above and the Information Services pursuant to clause (iii) above will be given by electronically secure 
means, or any other method agreed upon by such entities and the Trustee. 

Each notice of redemption will state the Bonds or designated portions thereof to be redeemed, the date 
of redemption, the place of redemption, the redemption price, the CUSIP number (if any) of the Bonds to be 
redeemed, the distinctive numbers of the Bonds of such maturity to be redeemed, in the case of Bonds to be 
redeemed in part only, the respective portions of the principal amount thereof to be redeemed, the original 
issue date, the interest rate and the stated maturity date of each Bond to be redeemed in whole or part.  Each 
such notice will also state that on said date there will become due and payable on each of the Bonds to be 
redeemed the redemption price, and redemption premium, if any, thereof, and that from and after such 
redemption date interest thereon will cease to accrue. 

Failure to give the notices described above or any defect therein will not in any manner affect the 
redemption of any Bonds.  Any notice sent as provided in the Trust Agreement will be conclusively presumed 
to have been given whether or not actually received by the addressee. 

The City has the right to rescind any notice of redemption previously sent pursuant to the Trust 
Agreement.  Any such notice of rescission will be sent in the same manner as the notice of redemption.  
Neither the City nor the Trustee will incur any liability, to Bond Owners, DTC, or otherwise, as a result of a 
rescission of a notice of redemption. 
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SECURITY AND SOURCE OF PAYMENT FOR THE BONDS 

Bond Payments 

The City will provide for payment of principal or redemption price of and interest on the Bonds from 
any source of legally available funds of the City.  If any Bonds are Outstanding, the City will, no later than 
three Business Days preceding each Interest Payment Date, beginning December 1, 2021, deliver funds to the 
Trustee for deposit to the Revenue Fund in an aggregate amount equal to the portion of the Annual Debt 
Service coming due on such Interest Payment Date (less amounts on deposit in the Revenue Fund). 

The obligations of the City under the Bonds, including the obligation to make all payments of 
principal, premium, if any, and interest when due, are absolute and unconditional, without any right of set-off 
or counterclaim. 

The Bonds are obligations of the City payable from any lawfully available funds, are not limited as to 
payment to any special source of funds of the City, and is subject to appropriation in accordance with the Trust 
Agreement.  The Bonds do not constitute an obligation of the City for which the City is obligated to levy or 
pledge any form of taxation or for which the City has levied or pledged any form of taxation. 

Revenue Fund 

There has been created pursuant to the Trust Agreement a Fund to be held by the Trustee designated 
as the “Revenue Fund” (the “Revenue Fund”).  There has been created in the Revenue Fund two separate 
Accounts designated the “Bond Interest Account” and the “Bond Principal Account.”   

All amounts received by the Trustee from the City in respect of interest payments on the Bonds will 
be deposited in the Bond Interest Account and will be disbursed to the applicable Bondholders to pay interest 
on the Bonds.  All amounts held at any time in the Bond Interest Account will be held for the security and 
payment of interest on the Bonds pursuant to the Trust Agreement.  If at any time funds on deposit in the Bond 
Interest Account are insufficient to provide for the payment of such interest, the City will promptly deposit 
funds to such Account to cure such deficiency.  On December 2 of each year beginning in 2021, so long as no 
Event of Default has occurred and is continuing, the Trustee will transfer all amounts on deposit in the Bond 
Interest Account to the Revenue Fund to be used for any lawful purpose. 

All amounts received by the Trustee from the City in respect of principal payments on the Bonds will 
be deposited in the Bond Principal Account and all amounts in the Bond Principal Account will be disbursed to 
pay principal on the Bonds pursuant to the Trust Agreement.  If at any time funds on deposit in the Bond 
Principal Account are insufficient to provide for the payment of such principal, the City will promptly deposit 
funds to such Account to cure such deficiency. 

The moneys in such Fund and Accounts will be held by the Trustee in trust and applied as provided in 
the Trust Agreement and, pending such application, will be subject to a lien and charge in favor of the holders 
of the Bonds issued and Outstanding under the Trust Agreement and for the further security of such holders 
until paid out or transferred as provided in the Trust Agreement. 

Limited Obligations 

THE BONDS ARE GENERAL OBLIGATIONS OF THE CITY PAYABLE FROM ANY 
LAWFULLY AVAILABLE FUNDS OF THE CITY AND ARE NOT LIMITED AS TO PAYMENT TO 
ANY SPECIAL SOURCE OF FUNDS OF THE CITY.  THE BONDS DO NOT CONSTITUTE AN 
OBLIGATION OF THE CITY FOR WHICH THE CITY IS OBLIGATED TO LEVY OR PLEDGE ANY 
FORM OF TAXATION OR FOR WHICH THE CITY HAS LEVIED OR PLEDGED ANY FORM OF 
TAXATION.  NEITHER THE BONDS NOR THE OBLIGATION OF THE CITY TO MAKE PAYMENTS 
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WITH RESPECT TO THE BONDS CONSTITUTES AN INDEBTEDNESS OF THE CITY, THE STATE 
OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF ANY CONSTITUTIONAL 
OR STATUTORY DEBT LIMITATION OR RESTRICTION. 

Additional Bonds 

From time to time, the City may enter into: (a) one or more other trust agreements or indentures; 
and/or (b) one or more agreements supplementing and/or amending the Trust Agreement, for the purpose of 
providing for the issuance of Additional Bonds: (i) to refund the Bonds; or (ii) to refund any Pension Liability 
under the CalPERS Contract arising subsequent to the issuance of the Bonds or any other obligations due to 
CalPERS.  Such Additional Bonds may be issued solely on a parity with the Bonds. 

No Reserve Fund 

The City has not funded a reserve fund in connection with the issuance of the Bonds. 

CITY PENSION PLANS 

The following information is primarily derived from the City’s most recent CalPERS Annual 
Valuation Reports as of June 30, 2019, dated July 2020, which have been produced by CalPERS, its staff, 
independent accountants, and actuaries.  Actuarial assessments are “forward-looking” statements that reflect 
the judgment of the fiduciaries of the pension plans, and are based upon a variety of assumptions, one or more 
of which may not materialize or be changed in the future.  Neither the City nor the Underwriter has 
independently verified such information and neither makes any representations nor expresses any opinion as 
to the accuracy of the information that has been provided by CalPERS. 

General 

The City participates in a Miscellaneous Plan and a Safety Plan to fund pension benefits for 
employees.  The City’s pension plans are administered by CalPERS.  CalPERS administers an agent multiple-
employer public employee defined benefit pension plan for all of the City’s full-time and certain part-time 
employees.  CalPERS provides retirement, disability and death benefits to plan members and beneficiaries and 
acts as a common investment and administrative agent for participating public entities within the State, 
including the City.  CalPERS plan benefit provisions and all other requirements are established by State statute 
and the City Council. 
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City employees are subject to different benefit levels based on their hire date.  Current benefit 
provisions for City employees are set forth below. 

City of Arcadia 
CalPERS Pension Plans – Summary of Benefit Provisions  

Miscellaneous Plan 

 Classic Hybrid Tier II PEPRA 

Benefit formula 2.5% @ 55 2.5% @ 55 2.0% @ 60 2.0% @ 62 
Hire date 

Prior to July 1, 
2011 

Hired between 
July 1, 2011 – 

October 8, 2011 
On or after 

October 9, 2011 
On or after 

January 1, 2013 
Retirement age 50-63 50-63 50-63 52 - 67 
Normal Costs Total 30.952%.  

Employee pays 8% 
of employer cost 

through cost-
sharing 30.952% 30.952% 30.952% 

Employee Paid Matching Contribution Total 8%.  7% paid 
by City (EMPC)(1) 8.00%(2) 7.00%(3) 6.00%(4) 

     
Safety Plan 

 Classic Hybrid Tier II PEPRA 

Benefit formula 3.0% @ 50 3.0% @ 50 3% @ 55 2.7% @ 57 
Hire date 

Prior to July 1, 
2011 

Hired between 
July 1, 2011 – 

October 8, 2011 
On or after 

October 9, 2011 
On or after 

January 1, 2013 
Retirement age 50-55 50-55 50-55 52 - 67 
Normal Costs Total 54.782%.  

Employee pays 9% 
of employer cost 

through cost-
sharing 54.782% 54.782% 54.782% 

Employee Paid Matching Contribution Total 9%.  9% paid 
by City (EMPC) (5) 9.00%(6) 9.00%(7) 10.75%(8) 

    
(1) The City makes an 87.5% portion of the employee contribution on behalf of Miscellaneous Classic employees. 
(2) Miscellaneous Hybrid employees are required to make the full employee contribution.  
(3) Miscellaneous Tier 2 employees are required to make the full employee contribution.  
(4) Miscellaneous employees who were hired on or after January 1, 2013 who were not previously CalPERS members are 

required to make the full employee contribution. 
(5) The City makes the full employee contribution on behalf of Safety Classic employees. 
(6) Safety Hybrid employees are required to make the full employee contribution.  
(7) Safety Tier 2 employees are required to make the full employee contribution.  
(8) Safety employees who were hired on or after January 1, 2013 who were not previously CalPERS members are required to 

make the full employee contribution.   
Source:  City. 

California Public Employees’ Pension Reform Act of 2013 (PEPRA) 

California Public Employees’ Pension Reform Act of 2013 (“PEPRA”), which was signed by the 
State Governor on September 12, 2012, establishes a new pension benefits for employees who were hired on 
and after January 1, 2013, who were not previously CalPERS members or have left employment with a 
CalPERS agency for more than 6 months.  Employees hired prior to January 1, 2013 and have remained under 
continuous employment with a CalPERS agency are considered “Classic” employees. 

PEPRA adjusted the benefit formulas, required employee contribution, calculation of benefits and 
maximum pay, as well as other benefits.  PEPRA employees receive the following benefit formulas:  (i) 2.0% 
at age 62 formula for Miscellaneous employees; and (ii) 2.7% at age 57 for Safety employees.  Employees are 
required to pay at least 50% of the total (annual) normal cost rate, and are required to make the full amount of 
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required employee contributions themselves under  Benefits for such employees are calculated on the highest 
average annual compensation over a consecutive 36-month period.  Retroactive benefits increases are also 
prohibited, as are contribution holidays, and purchases of additional non-qualified service credit. 

PEPRA also capped pensionable income as noted below.  Maximum amounts are set annually, subject 
to adjustment in accord with the Consumer Price Index. 

City of Arcadia 
CalPERS Pension Compensation Limits for  

Calendar Year 2020 (Classic and PEPRA members) 
 

 Classic PEPRA 

Maximum Pensionable Income $280,000 $151,549 
    
The Maximum Pensionable income for PEPRA members employed at agencies that participate in Social Security is $126,291. 
Source:  CalPERS Payroll Circular Letter dated January 6, 2020. 

Additional employee contributions, limits on pensionable compensation and higher retirement ages for 
new members as a result of the passage of PEPRA are expected to reduce the City’s unfunded pension lability 
and potentially reduce City contribution levels in the long term. 

Annual CalPERS Contributions 

The City is required to contribute the actuarially determined amounts necessary to fund benefits for its 
members.  Employer contribution rates for all public employers are determined on an annual basis by the 
CalPERS actuary and are effective on the July 1 following notice of a change in the rate.  Total plan 
contributions are determined through the CalPERS annual actuarial valuation process.  The required employer 
contribution is comprised of a Normal Cost component and a component equal to an amortized amount of the 
unfunded liability or Annual Unfunded Accrued Liability (“UAL”) Payment.  The Normal Cost is the annual 
cost of service earned by active employees for the upcoming Fiscal Year, which is expressed as a percentage of 
payroll.  The Annual UAL Payment is the amortized dollar amount needed to fund past service credit earned 
(or accrued) for members who are currently receiving benefits, active members, and for members entitled to 
deferred benefits, as of the valuation date.  The UAL is a fixed dollar annual payment, billed monthly.  The 
City’s pension cost contributions to CalPERS fluctuate each year.  Many assumptions are used to estimate the 
ultimate liability and the contributions that will be required to meet those obligations 

Normal Costs 

The employer normal cost contributions are based on a percentage of payroll.  Actual Normal Cost 
Contributions are based on the Employer Contribution Rate for each Benefit Plan and the actual payroll for 
employees covered under each respective plan.  The City’s Normal Cost Contribution may also include 
Employer Paid Member Contributions (“EPMC”).  The City makes EMPC payments on behalf of its Classic 
employees:  87.5% of the Employee Contribution for its Miscellaneous Classic (Tier 1) employees, and 100% 
of the Employee Contribution for its Safety Classic (Tier 1) employees.  The Normal Cost Contribution for 
Fiscal Year 2020-21 is summarized in the chart below, which are based on projected payroll estimated by 
CalPERS.  This amount does not include EPMC paid by the City. 
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City of Arcadia 
Normal Cost Contribution as a Percentage of Payroll 

Fiscal Year 2020-21 Miscellaneous Plan Safety Plan 

Total Normal Cost Rate (1) 18.128% 30.970% 
Employee Contribution Rate 7.380% 9.281% 
Employer Contribution Rate 10.748% 21.689% 
Projected Payroll $14,910,787 $16,087,363 
Employer Required Contribution $  1,602,613 $  3,489,187 

    
(1) The Employer Normal Cost is a blended rate for all benefit groups in the plan.  A breakout of normal cost by benefit group, 

see “Normal Cost by Benefit Group” in the “Liabilities and Contributions” section of each respective actuarial report. 
Source:  CalPERS Annual Valuation Reports as of June 30, 2019, dated July 2020. 

On December 21, 2016, the CalPERS Board of Administration voted to lower its discount rate from 
the current rate of 7.50% to 7.00%.  The reduction of the discount rate resulted in an increase of approximately 
1% to 3% to the normal cost rate as a percentage of payroll for most retirement plans over the past few years.  
The projected normal cost rates in the future are projected to decline over time as new employees are hired into 
PEPRA or other lower cost benefit tiers. 

The table below provides the projected employer contribution rates for the next six (6) fiscal years.  
The projection assumes that all actuarial assumptions will be realized and that no further changes to 
assumptions, contributions, benefits, or funding will occur during the projection period. 

City of Arcadia 
Projected Employer Contributions 

 2021-22 2022-23 2023-24 2024-25 2025-26 2026-27 

Miscellaneous 10.4% 10.2% 10.0% 9.7% 9.5% 9.3% 
Safety 21.21 21.0 20.7 20.5 20.2 20.0 
    
Source:  CalPERS Annual Valuation Reports as of June 30, 2019, dated July 2020. 

Unfunded Accrued Liability Payments  

CalPERS has notified the City as to the amount of the Pension Liability based on the June 30, 2019 
actuarial valuation, which is the most recent actuarial valuation performed by CalPERS for the City’s 
Miscellaneous Plan and Safety Plan.  The actuarial report for the Miscellaneous Plan incorporates the Classic, 
Tier II and PEPRA plan for Miscellaneous employees.  The actuarial report for the Safety Plan incorporates 
the Classic, Tier II and PEPRA plan for Fire and Police Sworn Officers. 

City of Arcadia 
Unfunded Accrued Liability of CalPERS Pension Plans 

 Miscellaneous Plan Safety Plan Combined 

Entry Age Normal Accrued Liability  $ 156,969,394  $ 272,532,843  $ 429,502,237 
Market Value of Assets (MVA)   106,518,485   167,565,834   274,084,319 
Unfunded Accrued Liability (UAL)  $ 50,450,909  $ 104,967,009  $ 155,417,918 
Percentage of Accrued Liability Funded 67.86% 61.48% 63.81% 
    
Source:  CalPERS Annual Valuation Reports as of June 30, 2019, dated July 2020. 
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There is a two-year lag between the valuation date and the start of the contribution fiscal year.  The 
unfunded accrued liability (“UAL”) was determined in the June 30, 2019 actuarial valuation, but the 
corresponding UAL Payments commence two years after the valuation date in Fiscal Year 2021-22.  This two-
year lag is necessary due to the amount of time needed to extract and test the membership and financial data, 
and the need to provide public agencies with their required employer contribution well in advance of the start 
of the fiscal year. 

The projected UAL for Fiscal Year 2021-22 for the Miscellaneous Plan is equal to $51,395,339 and 
$105,906,301 for the Safety Plan, resulting in a combined total of $157,301,640, as of June 30, 2021. 

The UAL is comprised of a series of amortization bases.  The Miscellaneous Plan has 24 amortization 
bases and the Safety Plan has 22 amortization bases.  Each amortization base has as stated balance/(credit), 
amortization period, and discount and escalation rate, which results in an individual amortization schedule. 

The amortization schedule below shows the minimum annual UAL payment contributions required 
according to CalPERS’s current amortization policy as of June 30, 2018 based on information provided to the 
City by CalPERS in July 2020 and does not reflect the issuance of the Bonds. 

 Miscellaneous Safety Combined 

2022  $ 4,404,803  $ 7,711,329  $ 12,116,132 
2023 4,760,920 8,320,678 13,081,598 
2024 4,991,788 8,727,171 13,718,959 
2025 5,249,821 9,157,831 14,407,652 
2026 4,836,615 9,431,996 14,268,611 
2027 5,011,639 9,692,814 14,704,453 
2028 5,146,712 9,960,811 15,107,523 
2029 5,007,736 10,236,171 15,243,907 
2030 5,142,704 10,519,112 15,661,816 
2031 5,281,377 10,809,824 16,091,201 
2032 4,893,172 10,679,449 15,572,621 
2033 4,786,560 10,612,040 15,398,600 
2034 4,392,891 10,070,034 14,462,925 
2035 4,227,001 9,871,732 14,098,733 
2036 3,976,331 9,481,796 13,458,127 
2037 3,528,251 8,740,620 12,268,871 
2038 3,280,834 8,329,437 11,610,271 
2039 3,017,221 7,888,995 10,906,216 
2040 2,820,932 7,564,859 10,385,791 
2041 2,694,569 8,171,002 10,865,571 
2042 1,781,891 6,678,636 8,460,527 
2043 1,597,180 6,380,901 7,978,081 
2044   920,605   3,886,687   4,807,292 
  $ 91,751,553  $ 202,923,925  $ 294,675,478 
UAL  $ 51,395,339  $ 105,906,301  $ 157,301,640 

    
Source:  CalPERS Annual Valuation Reports as of June 30, 2019, dated July 2020. 

Potential Impacts on Future Required Contributions 

The CalPERS Board of Administration has adjusted and may in the future further adjust certain 
assumptions used in the CalPERS actuarial valuations, which adjustments may increase the City’s required 
contributions to CalPERS in future years.  Accordingly, the City cannot provide any assurances that the City’s 
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required contributions to CalPERS in future years will not significantly increase (or otherwise vary) from any 
past or current projected levels of contributions. 

Change in Assumptions / Discount Rate.  On December 21, 2016, the CalPERS Board of 
Administration voted to lower its discount rate from the current rate of 7.50% to 7.00% over a three-year 
period.  The change was reflected in the June 30, 2016 actuarial report, which lowered the discount rate from 
7.50% to 7.375%; in the June 30, 2017 actuarial report, which lowered the discount rate from 7.375% to 
7.25%; and in the June 30, 2017 actuarial report, which lowered the discount rate from 7.25% to 7.00%.  
CalPERS has not announced any plans to reduce the discount further at this time. 

Investment Performance.  CalPERS earnings reports for Fiscal Years 2010 through 2020 report 
investment gains of approximately 13.3%, 21.7%, 0.1%, 13.2%, 18.4%, 2.4%, 0.6%, 11.2%, 8.6%, 6.7% and 
4.7%, respectively.  Future earnings performance may increase or decrease future contribution rates for plan 
participants, including the City. 

COVID-19.  It is possible that CalPERS’ earnings will be reduced in Fiscal Year 2021 as a result of 
stock market declines in the wake of the COVID-19 outbreak, which could increase future contribution rates 
for plan participants, including the City.  See the captions “THE CITY—COVID-19 Outbreak” and “RISK 
FACTORS—Impacts and Potential Impacts of COVID-19 on the City.” 

The CalPERS website contains the most recent actuarial valuation reports for the City’s 
Miscellaneous Plan and Safety Plan and other information that concerns benefits and other matters.  The 
comprehensive annual financial reports of CalPERS are also available on CalPERS’ Internet website at 
www.calpers.ca.gov.  The textual reference to such Internet website is provided for convenience only.  None of 
the information on such Internet website is incorporated by reference herein.  Neither the City nor the 
Underwriter guarantees the accuracy of such information. 

The following information has been derived primarily from the City’s Comprehensive Annual 
Financial Report for the Fiscal Year ended June 30, 2019 (the “CAFR”).  This information has been 
produced by CalPERS, its independent accountants and its actuaries, for the purposes of GASB 68 (as such 
term is defined below) reporting.  The financial figures reported in the CAFR are different from the CalPERS 
actuarial reports.  No attempt has been made to reconcile the difference between the pension figures used for 
GASB 68 reporting requirements and the information provided in the most recent June 30, 2019 CalPERS 
actuarial report. 

GASB 68 Pension Information Providing in the Audited Financial Statements 

Accounting and financial reporting by state and local government employers for defined benefit 
pension plans is governed by Governmental Accounting Standards Board (“GASB”) Statement No. 68 
(“GASB 68”).  GASB 68 governs the accounting treatment of defined benefit pension plans, including how 
expenses and liabilities are calculated and reported by state and local government employers in their financial 
statements. 

GASB 68 includes the following components:  (i) unfunded pension liabilities are included on the 
employer’s balance sheet; (ii) pension expense incorporates rapid recognition of actuarial experience and 
investment returns and is not based on the employer’s actual contribution amounts; (iii) lower actuarial 
discount rates are required to be used for underfunded plans in certain cases for purposes of the financial 
statements; (iv) closed amortization periods for unfunded liabilities are required to be used for certain purposes 
of the financial statements; and (v) the difference between expected and actual investment returns will be 
recognized over a closed five-year smoothing period.  GASB 68 affects the City’s accounting and reporting 
requirements, but it does not change the City’s pension plan funding obligations 
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The City’s Miscellaneous Plan had a total net pension liability of approximately $51,831,721 for the 
Fiscal Year ended June 30, 2019, while the City’s Safety Plan had a total net pension liability of approximately 
$104,967,009 for the Fiscal Year ended June 30, 2019.  The net pension liability is the difference between the 
total pension liability and the fair market value of pension assets.  The City’s total pension assets include funds 
that are held by CalPERS, and its net pension asset or liability is based on such amounts.  The City notes that 
its net pension liability could increase in the future as a result of losses in CalPERS’ portfolio resulting from 
stock market declines in the wake of the COVID-19 outbreak.  See the captions “THE CITY—COVID-19 
Outbreak” and “RISK FACTORS—Impacts and Potential Impacts of COVID-19 on the City.” 

For Fiscal Years 2018, 2019 and 2020, the City incurred Miscellaneous Plan pension expenses of 
$7,686,450, $7,267,317 and $6,947,311 (based on unaudited actual results), respectively, and Safety Plan 
pension expenses of $13,369,811, $12,742,267 and $15,492,020 (based on unaudited actual results), 
respectively. 

A summary of principal assumptions and methods used to determine the total pension liability for 
Fiscal Year 2019 is shown below. 

City of Arcadia 
Actuarial Assumptions for CalPERS Pension Plans 

 Miscellaneous Safety 

Valuation Date June 30, 2018 June 30, 2018 
Measurement Date June 30, 2019 June 30, 2019 
Actuarial Cost Method Entry Age Normal in Accordance with the Requirements of GASB 68 
Actuarial Assumptions:   

Discount Rate 7.00% 7.00% 
Inflation 2.50% 2.50% 
Salary Increases Varies by Entry Age and Service 
Mortality Rate Table(1) Derived using CalPERS’ Membership Data for all Funds 
Post Retirement Benefit Increase Contract COLA up to 2.00% until Purchasing Power Protection 

Allowance Floor on Purchasing Power applies, 2.50% thereafter 
    
(1) The mortality table used was developed based on CalPERS-specific data.  The table includes 15 years of mortality 

improvements using the Society of Actuaries Scale 90% of scale MP 2016.  For more details on this table, please refer to the 
December 2017 experience study report (based on CalPERS demographic data from 1997 to 2015) that can be found on the 
CalPERS website. 

Source:  City. 
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Changes in the net pension liability for the City’s pension plans in the most recent Fiscal Year for 
which information is available were as follows:   

City of Arcadia 
Changes in CalPERS Pension Plans Net Pension Liability 

Miscellaneous Plan 

 Increase (Decrease) 
 Total Pension 

Liability 
Plan Fiduciary  

Net Position 
Net Pension 

Liability (Asset) 

Balance at June 30, 2018  $ 152,890,594  $ 106,432,727  $ 46,457,867 
Changes during the year:    
 Service Cost  $ 2,471,582  $ -  $ 2,471,582 
 Interest on the Total Pension Liability 10,829,020 - 10,829,020 
 Change of Assumptions - - - 
 Differences between Expected and Actual Experience 1,256,812 - 1,256,812 
 Net Plan to Plan Resource Movement - - - 
 Contributions - Employer - 4,372,487 (4,372,487) 
 Contributions - Employees - 1,058,595 (1,058,595) 
 Net Investment Income - 6,963,383 (6,963,383) 
 Benefit Payments, including Refunds of Employee 

Contributions 
(7,856,734) (1,856,734) - 

 Administrative Expense - (75,953) 75,953 
 Other Miscellaneous Income/(Expense) - 248 (248) 
Net Changes   6,700,680   4,462,026    2,238,654 
Balance at June 30, 2019  $ 159,591,274  $ 110,894,753  $ 48,696,521 
    
Source:  City. 

City of Arcadia 
Changes in CalPERS Pension Plans Net Pension Liability 

Public Safety Plan 

 Increase (Decrease) 
 Total Pension 

Liability 
Plan Fiduciary  

Net Position 
Net Pension 

Liability (Asset) 

Balance at June 30, 2018  $ 258,395,235  $ 150,730,832  $ 99,918,690 
Changes during the year:    
 Service Cost  $ 4,550,453  $ -  $ 4,550,453 
 Interest on the Total Pension Liability 18,202,912 - 18,202,912 
 Change of Assumptions - - - 
 Differences between Expected and Actual Experience 93,353 - 93,353 
 Net Plan to Plan Resource Movement - - - 
 Contributions - Employer - 8,413,611 (8,413,611) 
 Contributions - Employees - 1,465,739 (1,465,739) 
 Net Investment Income - 10,474,946 (10,474,946) 
 Benefit Payments, including Refunds of Employee 

Contributions 
(12,355,271) (12,355,271) - 

 Administrative Expense - (113,915) 113,915 
 Other Miscellaneous Income/(Expense) - 372 (372) 
Net Changes   10,491,447   7,885,482   2,605,965 
Balance at June 30, 2019  $ 268,886,682  $ 167,515,483  $ 101,371,199 
    
Source:  City. 
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The table below presents the net pension liability of the City’s pension plans, calculated using the 
discount rate applicable to Fiscal Year 2019 (7.15%), as well as what the net pension liability would be if it 
were calculated using a discount rate that is 1 percentage point lower (6.15%) or 1 percentage point higher 
(8.15%) than the Fiscal Year 2019 rate:   

City of Arcadia 
Sensitivity of the CalPERS Pension Plans Net Pension Liability to  

Changes in the Discount Rate  

 Miscellaneous Safety 

1% Decrease 6.15% 6.15% 
Net Pension Liability  $ 69,937,388  $139,040,826 
   
Current Discount Rate 7.15% 7.15% 
Net Pension Liability  $ 48,696,521  $101,371,199 
   
1% Increase 8.15% 8.15% 
Net Pension Liability  $ 31,245,931  $ 70,601,529 
   
    
Source:  City. 

The City is currently unable to quantify the effect of the COVID-19 outbreak on its pension 
obligations in the future given how rapidly the outbreak is evolving, and no assurance can be provided that 
such expenses will not increase as in the future a result of the COVID-19 outbreak or other factors.  See the 
captions “THE CITY—COVID-19 Outbreak” and “RISK FACTORS—Impacts and Potential Impacts of 
COVID-19 on the City.” 

For additional information relating to the City’s pension plans, see Note 8 to the City’s audited 
financial statements set forth in Appendix A and CalPERS’ Internet website at www.calpers.ca.gov for 
CalPERS’ most recent actuarial valuation reports and other information that concerns benefits and other 
matters. 

Policies for Addressing Unfunded Retirement Costs 

On February 18, 2020, the City Council adopted Policies for Addressing Unfunded Retirement Costs 
(the “Policy”) to establish a methodology for funding benefits obligations accruing under the City’s unfunded 
retirement costs.  In the development of the Policy, the City strives to reduce its unfunded CalPERS and other 
post-employment benefits liabilities by CalPERS, in the most cost-efficient manner possible.  The City’s 
overall objective is to attain a funding level of 85% or greater, where current assets plus future assets from 
employer contributions, employee contributions, and investment earnings should be sufficient to fund benefits.  
The Policy provided guidance with respect to the issuance of the Bonds. The terms of the Policy and savings 
allocations considered in accordance therewith will be reviewed each year during the budgetary process to 
ensure proper funding of the City’s pension plan. 

PLAN OF REFINANCING 

On September 18, 2020, the Court entered the Validation Judgment to the effect, among other things, 
that: (i) the Trust Agreement is a valid, legal and binding obligation of the City and the approval thereof was in 
conformity with applicable provisions of law; and (ii) the City has the authority under State law to provide for 
the refunding of its Pension Liability and its normal annual contributions for the current fiscal year by issuing 
the Bonds and applying the proceeds of the Bonds to the retirement of its Pension Liability and payment of its 
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current year normal annual contributions.  On October 18, 2020, the Validation Judgment became binding and 
conclusive in accordance with State law.  See the caption “VALIDATION.” 

The Bonds are being issued to finance a portion of the rolled forward Pension Liability as of June 30, 
2019 as projected by CalPERS.  Upon the issuance of the Bonds, the City will pay $89,398,333* to CalPERS 
for deposit to the CalPERS Payment Fund. 

With this deposit, the City will not be required to make any further payments to CalPERS with respect 
to the portion of the Pension Liability refinanced by the Bonds.  It is possible that CalPERS will determine at a 
future date that an additional Pension Liability exists if actual pension plan experience differs from the current 
actuarial estimates.  The City will continue to make payments towards the remaining Pension Liability.  The 
City may choose to pay such remaining or additional Pension Liability consistent with current procedures, or 
the City could choose to issue Additional Bonds at some time in the future and apply the proceeds to pay the 
remaining Pension Liability. 

ESTIMATED SOURCES AND USES OF FUNDS 

The proceeds to be received from the sale of the Bonds are estimated to be applied as set forth below. 

Sources(1)  
Principal Amount of Bonds  $  

Total Sources  $  
  
Uses(1)  
Funding of Pension Liability(2)  $  
Costs of Issuance(3)    

Total Uses  $  
    
(1) Amounts rounded to the nearest dollar.  Totals may not add due to rounding. 
(2) Deposit to CalPERS Payment Fund.  See the caption “PLAN OF REFINANCING.” 
(3) Includes Underwriter’s discount, fees of rating agencies, Municipal Advisor, Bond Counsel, Disclosure Counsel and 

Trustee, printing costs and other costs of issuance. 

                                                        
*  Preliminary, subject to change. 
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ANNUAL DEBT SERVICE REQUIREMENTS 

The following table sets forth scheduled debt service on the Bonds, assuming no optional redemptions 
prior to maturity. 

City of Arcadia 
Debt Service Schedule  

Year Ending 
December 1* Principal* Interest Total 

2021   $    $    $  
2022    
2023    
2024    
2025    
2026    
2027    
2028    
2029    
2030    
2031    
2032    
2033    
2034    
2035    
2036    
2037    
2038    
2039    
2040             
Total   $    $    $  

    
*  Preliminary, subject to change. 
Source:  Underwriter. 

THE CITY 

General 

The City is located in the County of Los Angeles (the “County”) approximately 20 miles northeast of 
the downtown Los Angeles in the San Gabriel Valley and at the base of the San Gabriel Mountains.  The City 
was incorporated in 1903 and became a charter city in 1951.  The City encompasses approximately 11.1 square 
miles and has an estimated 2020 population of 57,212. 

The City is home to the Santa Anita Park racetrack and home to the Los Angeles County Arboretum 
and Botanic Garden.  Interstate 210 runs through the City, providing access to employment centers and 
recreational opportunities throughout southern California. 

The City is a charter city, operating under a Council/Manager form of government.  The City is 
governed by a City Council of five members elected by geographical district, who select the City Manager 
who is responsible for day-to-day administration of the City under the policy direction of the City Council.  
The City Council elects from its membership a Mayor to serve as its presiding officer for a one-year term. 
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The City provides a full range of services, including Police and Fire protection, Administrative 
Services, Public Works Services, Development Services, Recreation and Community Services, and Library 
and Museum Services.  The City also operates and maintains its own water utility and offers a transit program 
that provides fixed route and door-to-door transportation services for residents. 

Government and Administration 

The City had 303 full time equivalent authorized employees as of June 30, 2020.  City employees are 
represented by five employee associations, which represented approximately 291 employees as of June 30, 
2020.  Relations between the City and the employee bargaining units are governed by memoranda of 
understanding, all of which expire on June 30, 2021.  A total of approximately 54 management and 
confidential employees are exempt from collective bargaining.  Salaries for exempt employees are set by the 
City Council.  The City has never experienced a strike, slowdown or work stoppage. 

The City operates under a Council/Manager form of government.  The City Council members and the 
expiration dates of their respective terms are as follows: 

Name Office Term Expires 

Roger Chandler Mayor November 2022 
Sho Tay Mayor Pro Tem November 2022 

Tom Beck Council Member November 2022 
Paul P. Cheng Council Member November 2024 
April Verlato Council Member November 2024 

 
The City Council employs a City Manager to carry out its policies, to serve as executive officer of the 

City and to supervise the work of other City administrators.  The names and backgrounds of the City Manager 
and some senior administrative staff are set forth below. 

Dominic Lazzaretto has served as the City Manager for the City since 2012 and brings over 26 years 
of experience to the community.  Mr. Lazzaretto oversees an annual budget of approximately $120 million and 
a full-time staff of over 300 employees.  Mr. Lazzaretto also served as the City Manager in La Palma, 
California from 2007-2012.  He is focused on employee and organizational development and serves as Vice 
President of Cal-ICMA.  Mr. Lazzaretto has earned a Master of Public Administration from California State 
University, Long Beach and a Bachelor of Science from the Schreyers Honors College at Pennsylvania State 
University.  

Jason Kruckeberg has served as the Assistant City Manager/Development Services Director since 
December 2009 and has been with the City since 2006.  Mr. Kruckeberg has over 23 years of experience in 
local government in Oregon and California, having served as Planning Director for the City of Canby, Oregon, 
Senior Planner for the City of Pasadena, California, and Community Development Administrator for the City 
prior to his current position.  Mr. Kruckeberg has a Bachelor of Arts from the University of California at Santa 
Cruz and a Master of Community and Regional Planning from the University of Oregon. 

Hue Quach has served as the Administrative Services Director and has been with the City since July 
2008.  Mr. Quach has over 26 years of experience in local government, having served as the Director of 
Finance for the City of Norwalk and Assistant Finance Director for the City of Bellflower.  Mr. Quach has a 
Bachelor of Science in Finance and a Master of Public Administration, both from California State University, 
Los Angeles.  

Henry Chen has served as the Financial Services Manager since February 2019 and has been with the 
City since September 2018.  Mr. Chen has over 16 years of experience in local government, both as an external 
auditor and as a Principal Accountant with the City of Pasadena.  Mr. Chen has a Bachelor of Arts in 
Economics from University of California, Los Angeles. 
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Risk Management 

General Liability.  The City is self-insured for the first $500,000 on each general liability claim 
against the City. The insurance coverage in excess of the self-insured amount is provided by California 
Insurance Pool Authority (“CIPA”), a public entity risk pool currently operating as a common risk 
management and insurance program for 12 California cities.  The City pays an annual premium to the pool for 
its excess general liability insurance coverage.  The agreement for formation of the CIPA provides that the 
pool will be self-sustaining through member premiums.  

General liability insurance in excess of the City’s self-insured amount is provided by CIPA.  As a 
member of CIPA, all participating members share any losses in excess of the City’s self-insured amount 
($500,000) up to $3,000,000.  Costs of covered claims above $3,000,000 to $40,000,000 per occurrence are 
currently paid by reinsurance acquired by CIPA. 

Worker’s Compensation.  The City has had a self-insured workers’ compensation program for a 
number of years.  For the Fiscal Year 2020, the self-insured retention was $500,000.  Insurance in excess of the 
City’s self-insured amount is provided by CIPA.  As a member of CIPA, all participating members share any 
losses in excess of the City’s self-insured amount ($500,000) up to $2,000,000.  The costs of covered claims 
above $2,000,000 to $25,000,000 per occurrence are currently paid by reinsurance acquired by CIPA. 

Property, Cyber, and Earthquake Coverage.  The City participates in CIPA comprehensive pooled 
coverages for property, cyber, and earthquake.  CIPA pools property insurance with Travelers for an all risk 
limit of $750,000,000 with a $25,000 deductible.  Within the property coverage there is a boiler and machinery 
limit of $100 million and an earthquake limit of $75,000,000.  The City is also covered through the CIPA 
pooled insurance for cyber liability.  CIPA contracts their insurance with Indian Harbor Insurance Co. for a 
$5,000,000 per occurrence, and $9,000,000 aggregate limit of cyber coverage for information security and 
privacy, privacy notification, penalties, website media, cyber extortion, and data protection.  The City’s self-
insured retention is $50,000.   

Claims have not exceeded the City’s insurance coverage in any of the last three years. 

The Trust Agreement does not require the City to maintain insurance coverage in any particular 
amount or with respect to any particular risks.  No assurance can be given as to the adequacy of the insurance 
that is maintained now or in the future by the City to fund necessary repairs or replacement of any portion of 
City facilities.  Significant damage to City facilities or liability imposed upon the City could negatively affect 
City operations and finances.  See the caption “RISK FACTORS—Natural Disasters.” 

COVID-19 Outbreak 

The spread of the novel strain of coronavirus called SARS-CoV-2, which causes the disease known as 
COVID-19 (“COVID-19”), and local, state and federal actions in response to COVID-19, are having a 
significant impact on the City’s operations and finances.  In response to the increasing number of cases of 
COVID-19 infections and fatalities, health officials and experts have recommended, and some governments 
have mandated, a variety of responses ranging from travel bans and social distancing practices to complete 
shut-downs of certain services and facilities.  The World Health Organization has declared the COVID-19 
outbreak to be a pandemic and on March 4, 2020, as part of the State’s response to address the outbreak, the 
Governor declared a state of emergency.  On March 13, 2020, the President declared a national emergency, 
freeing up funding for federal assistance to state and local governments.  Many school districts across the State 
have temporarily closed some or all school campuses (including Arcadia Unified School District schools 
within the City) in response to local and State directives or guidance.  On March 19, 2020, the Governor issued 
Executive Order N-33-20, a mandatory Statewide stay-at-home order applicable to all non-essential services.  
The current stay-at-home directives have been extended indefinitely until certain indicators for modifying the 
stay-at-home order have been met.  The County has also declared a state of emergency in response to the 
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COVID-19 outbreak.  Similarly, the City Council passed Resolution No. 7300 on March 17, 2020 to declare a 
local emergency due to the COVID-19 outbreak. 

On March 27, 2020, the President signed the $2.2 trillion Coronavirus Aid, Relief, and Economic 
Stabilization Act (the “CARES Act”) which provides, among other measures, $150 billion in financial 
assistance to states, tribal governments and local governments to provide emergency assistance to those most 
significantly impacted by COVID-19.  Under the CARES Act, local governments are eligible for 
reimbursement of certain costs which are expended to address the impacts of the pandemic, although the City 
cannot predict what State and/or federal funding or other relief it will ultimately receive.  Any funds received 
by the City under the CARES Act are not available for payment of debt service on the Bonds and cannot be 
used to backfill City revenue losses related to COVID-19. 

The effects of the COVID-19 outbreak and governmental actions responsive to it are altering the 
behavior of businesses and people in a manner that is having significant negative impacts on global and local 
economies.  In addition, financial markets in the United States and globally have experienced significant 
volatility attributed to COVID-19 concerns.  Volatility in the financial markets has impacted CalPERS’ 
earnings, which could result in a significant increase in the City’s unfunded pension liability and future 
pension costs, commencing in Fiscal Year 2023.  See the caption “CITY PENSION PLANS.”  The outbreak 
has resulted in increased pressure on State finances, as budgetary resources are directed towards containing the 
pandemic and tax revenues sharply decline.  Identified cases of COVID-19 and deaths attributable to the 
COVID-19 outbreak are continuing to increase throughout the United States, including the City.  The 
COVID-19 outbreak is expected to result in material declines in major General Fund revenues, including in 
sales taxes, business license taxes and fees and transient occupancy taxes.   

In addition, the Governor extended the deadline to file and pay spring 2020 property taxes for 
residential and certain commercial property owners, and first quarter 2020 sales and use tax returns by 90 days 
for all but the very largest taxpayers.  As a result of the extended deadline to file sales and use tax returns, it is 
estimated that up to 361,000 California businesses with less than $5 million in taxable annual sales will be 
allowed to defer up to $50,000 in sales tax and enter into 12-month payment plans at zero interest.  These 
actions will result in delays in the receipt by the City of its portion of the payments.  See the captions “CITY 
FINANCIAL INFORMATION—Property Taxes” and “CITY FINANCIAL INFORMATION—Sales Taxes.” 

Other potential impacts to the City associated with the COVID-19 outbreak include, but are not 
limited to, increasing costs and challenges to the public health system in and around the City, cancellations of 
public events and disruption of the regional and local economy with corresponding decreases in the City’s 
revenues, including transient occupancy tax revenue, sales tax revenue and other revenues, and potential 
declines in property values. 

In an effort to limit large gatherings of employees, certain City personnel are telecommuting or 
working from alternate locations and the City has staggered shifts at critical facilities.  In addition, on-site 
personnel are wearing masks and practicing social distancing while working.  As permitted by applicable 
orders by the Governor regarding COVID-19, City Council meetings are being conducted telephonically 
instead of in-person, with full opportunity for the public to participate telephonically.  The City does not 
expect its operations to be materially affected by such actions.  However, there can be no assurance that 
absences of employees or City leadership due to COVID-19 will not adversely impact City operations. 

The City has implemented numerous policies and procedures in response to COVID-19.  In addition 
to complying with the Families First Coronavirus Response Act (“FFCRA”) and closely monitoring updates 
from Los Angeles County Department of Public Health Quarantine and Isolation Orders to ensure compliance, 
the City put into place Standard Operating Procedures (“SOP”) to safeguard all employees.  As part of the 
enhanced Citywide measures contained in the SOP, the City put in place protective shields and marked social 
distancing spacers to prohibit groups from forming at all public counters in City facilities.  The City 
communicated heightened cleaning requirements to its vendors who have primary sanitation responsibilities 
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and made cleaning/sanitizing supplies readily available to all employees for their workspace in City facilities.  
Additionally, the City provided all employees with face masks and personal use hand sanitizers which are 
replenished as needed.  Each City facility where public presence is prevalent have signs informing residents of 
the need to wear face masks before entering the building as well as to not enter if they are exhibiting symptoms 
similar to COVID-19.  The City has limited the need for in-person meetings unless absolutely essential.  All 
City departments continue to utilize alternate platforms for meetings such as teleconferencing or video 
conferencing.  City policies provide that if an in-person meeting is held, it must take place in a well-ventilated 
area that allows for sufficient space to appropriately socially distance.  Cleaning supplies and hand sanitizer are 
made available when in-person meetings are held.   

The City requires that all employees take necessary steps to protect themselves from the spread of 
COVID-19.  If an employee is feeling ill, or are exhibiting symptoms similar to COVID-19, they must stay 
home or they will be sent home if they report to work ill.  Employees continue to monitor and screen their 
health and wellness.  The City has implemented mandatory temperature checks for police and fire facilities, 
with voluntary temperature checks at all other City facilities.  On the City’s intranet there are resources and 
comprehensive information on managing stressors, assistance in dealing with finances, and alternate ways to 
exercise during the COVID-19 pandemic.  The City has also made readily available and has sent out Employee 
Assistance Program information to help employees get assistance. 

The COVID-19 outbreak is ongoing, and the duration and severity of the outbreak and the economic 
and other actions that may be taken by governmental authorities to contain the outbreak or to treat its impact 
are uncertain.  The ultimate long-term impact of COVID-19 on the operations and finances of the City is 
unknown at this time.  The City had projected, as a result of the COVID-19 outbreak, that the General Fund 
would end the Fiscal Year 2020 with a deficit of $3.2 million due to expected reductions of sales tax and 
transient occupancy tax revenues during the third and fourth quarters of the fiscal year.  However, as the result 
of better than expected revenues, primarily due to better than expected tax revenues and reduced expenditures 
for Fiscal Year 2020, the City experienced a General Fund operating surplus of approximately $400,000 (based 
on unaudited actual results and exclusive of fund transfers and approximately $935,000 of certain discretionary 
General Fund capital expenditures made in Fiscal Year 2020).  See the caption “CITY FINANCIAL 
INFORMATION—General Economic Condition and Outlook of the City.”  

The City’s Fiscal Year 2021 General Fund budget, which includes consideration of the effect of the 
COVID-19 outbreak and an anticipated recession, reflects the City’s expectation of a balanced budget, 
resulting in a projected surplus of approximately $251,700.  Such surplus is expected as a result of revenues 
generated by the Measure A Sales Tax (as such term is defined under the caption “CITY FINANCIAL 
INFORMATION—General Economic Condition and Outlook of the City”), a 0.75% sales tax measure that 
was approved by the voters in June 2019.  Fiscal Year 2021 is the first year in which the City will receive 
Measure A Sales Tax revenues for a full Fiscal Year. 

Notwithstanding the foregoing, the City does not currently believe that the COVID-19 outbreak will 
materially adversely affect its ability to pay debt service on the Bonds.  See the captions “CITY FINANCIAL 
INFORMATION—General Economic Condition and Outlook of the City” and “RISK FACTORS—Impacts 
and Potential Impacts of COVID-19 on the City.” 

CITY FINANCIAL INFORMATION 

Accounting and Financial Reporting 

The basic financial statements of the City are prepared in conformity with accounting principles 
generally accepted in the United States (“GAAP”) as applied to governmental agencies.  GASB is the accepted 
standard setting body for establishing governmental accounting and financial reporting principles.  
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The accounts of the City are organized on the basis of funds, each of which is considered a separate 
accounting entity.  The operations of each fund are accounted for with a separate set of self-balancing accounts 
that comprise its assets, liabilities, fund equity, revenues, and expenditures or expenses, as appropriate.  City 
resources are allocated to and accounted for in individual funds based upon the purposes for which they are to 
be spent and the means by which spending activities are controlled. 

The Government-Wide Financial Statements are presented on an economic resources measurement 
focus and the accrual basis of accounting.  Accordingly, all of the City’s assets and liabilities, including capital 
assets, as well as infrastructure assets, and long-term liabilities, are included in the accompanying Statement of 
Net Position.  The Statement of Activities presents changes in net position.  Under the accrual basis of 
accounting, revenues are recognized in the period in which they are earned while expenses are recognized in 
the period in which the liability is incurred.  Fiduciary activities of the City are not included in these 
statements. 

Certain types of transactions are reported as program revenues for the City in three categories: 
(i) charges for services, (ii) operating grants and contributions and (iii) capital grants and contributions. 

Certain eliminations have been made in regards to interfund activities, payables, and receivables.  All 
internal balances in the statement of net position have been eliminated except those representing balances 
between the governmental activities and the business-type activities, which are presented as internal balances 
and eliminated in the total primary government column. In the statement of activities, transactions between 
governmental and business-type activities have not been eliminated.  The following interfund activities have 
been eliminated:  (i) due from/to other funds, and (ii) transfers in/out. 

All governmental funds, such as the City’s General Fund (the “General Fund”), are accounted for on 
a spending or current financial resources measurement focus and the modified accrual basis of accounting. 
Accordingly, only current assets and current liabilities are included on the balance sheet. The statement of 
revenues, expenditures, and changes in fund balances presents increases (revenues and other financing sources) 
and decreases (expenditures and other financing uses) in fund balances.  Under the modified accrual basis of 
accounting, revenues are recognized in the accounting period in which they become both measurable and 
available to finance expenditures of the current period.  An accompanying schedule is presented to reconcile 
and explain the differences in fund balances as presented in these statements to the net position presented in 
the government-wide financial statements.  Revenues are recognized as soon as they are both “measurable” 
and “available”. Revenues are considered to be available when they are collectible within the current period or 
soon enough thereafter to pay liabilities of the current period. For these purposes, the City considers revenues 
to be available if they are collected within 60 days of the end of the current fiscal period. The primary revenue 
sources, which have been treated as susceptible to accrual by the City, are property taxes, sales taxes, certain 
grant revenues and other taxes. Expenditures are recorded in the accounting period in which the related fund 
liability is incurred. 

See the caption “—City Financial Statements” for a discussion of the City’s audited financial 
statements for Fiscal Year 2019. 

The General Fund is the general operating fund of the City.  It is used to account for all financial 
resources except those that are required to be accounted for in another fund.  The tables below set forth certain 
historical and current Fiscal Year budget information for the General Fund.  Information on the remaining 
governmental funds of the City as of June 30, 2019, is set forth in Appendix A. 

General Economic Condition and Outlook of the City 

Fiscal Policies.  The City believes that its ongoing review and control over expenditure growth has 
been, and will continue to be, a critical factor in maintaining and improving the City’s overall financial health.  
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The City has implemented an emergency reserve policy to maintain its operating fund balance at 20% of the 
General Fund expenditures, and it is more than fully funded.  

To the extent that the issuance of the Bonds results in budget savings in the City’s Pension Liability 
for Fiscal Years 2021 and 2022, the City expects to apply such savings to increase the City’s reserve funds and 
to make additional payments to CalPERS in the form of Additional Discretionary Employer Contributions to 
further reduce the City’s remaining unfunded accrued liability balances for its pension plans.  See the caption 
“PLAN OF REFINANCING.” 

In 2019, City voters voted in favor of a 0.75% sales tax measure which became effective January 1, 
2020 (the “Measure A Sales Tax”).  The Measure A Sales Tax does not sunset.  It is estimated that the City 
will generate approximately $8.6 million in annual revenues from the Measure A Sales Tax, and such revenues 
will be used to maintain the current level of service offered by the City, to help address the expected increasing 
pension liabilities, and to allow for the City to balance its yearly budget.  The Fiscal Year 2021 budget was 
adopted as a balanced budget largely as a result of the Measure A Sales Tax, which is budgeted to produce 
revenues of approximately $7,071,900 in Fiscal Year 2021.  The City is aware that increased sales tax 
revenues are dependent on the state of the economy.  

Under the leadership of the City Council, the City has been diligent at maintaining the City’s long-
term viability and, where appropriate, the City Council has made necessary and appropriate policy changes to 
adjust course to ensure fiscal solvency.  The City Council engages with civic leaders and resident volunteers to 
ensure that the community’s voice is heard on important matters.  A Citizens’ Oversight Committee was 
established to serve in an advisory capacity to the City Council with respect to the Measure A Sales Tax.  The 
Citizen’s Oversight Committee’s duties include: (i) an annual review of the City’s revenue and expenditures 
from the Measure A Sales Tax; (ii) the scheduling of periodic public meetings to discuss the Measure A Sales 
Tax, as directed by the City Council (such meetings are currently scheduled to occur four times per year); and 
(iii) an annual review of audit reports related to the Measure A Sales Tax and the preparation of written reports 
to the City Council that summarize the committee’s findings and recommendations. 

Summary of General Fund Results and Budgets.  As of June 30, 2020, the General Fund ended the 
Fiscal Year with an operating surplus (revenues in excess of expenditures) of approximately $400,000 (based 
on unaudited actual results and exclusive of fund transfers and approximately $935,000 of certain discretionary 
General Fund capital expenditures made in Fiscal Year 2020), exceeding the anticipated year-end deficit of 
approximately $3.1 million set forth in the City’s revised Fiscal Year 2020 estimates due to the COVID-19 
outbreak.  The surplus is largely attributed to better than expected tax revenues and reduced expenditures of 
approximately $1.8 million.  In particular, sales tax revenues, which were originally budgeted at approximately 
$13.6 million for Fiscal Year 2020 and revised down to approximately $10.7 million due to the COVID-19 
outbreak, totaled approximately $12.4 million, and property tax revenues, which were budgeted at 
approximately $15.9 million for Fiscal Year 2020, totaled approximately $16.4 million. 

Due to uncertainty related to the COVID-19 outbreak, the City took a very conservative approach 
when preparing the Fiscal Year 2021 Budget.  The Fiscal Year 2021 budget assumes ongoing State and local 
restrictions related to the COVID-19 outbreak and the possibility of a full shutdown this winter.  Such a 
scenario would have a significant impact on the City’s operations and ability to generate revenues and the 
budget takes into account impacts to Sales Tax revenues, Transient Occupancy Tax revenues, Fees for Services 
revenues, and other revenues.  Additionally, to ensure that the City can respond to significant negative 
variances, financial updates will be provided to the City Council on a quarterly basis to make adjustments as 
expeditiously as possible.  The projected Measure A Sales Tax revenues of $7,071,900 for Fiscal Year 2021, 
which take into account the COVID-19 outbreak and related economic downturn, allowed the City to adopt a 
balanced Fiscal Year 2021 General Fund operating budget that does not use reserve funds.  The adopted Fiscal 
Year 2021 Budget does not contain new programs; instead, significant cuts have been made throughout all 
departments—but most significantly in the Library & Museum and Recreation & Community Services 
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Departments, whose operations are most directly impacted by the ongoing restrictions related to the 
COVID-19 outbreak.  

For Fiscal Year 2021, the adopted General Fund operating budget projects revenues of approximately 
$68.2 million (exclusive of fund transfers), which is approximately $835,000 (1.2%) more than total revenues 
for Fiscal Year 2020 (based on unaudited actual results).  In addition, the adopted Fiscal Year 2021 General 
Fund operating budget projects expenditures of approximately $68.0 million (exclusive of fund transfers), an 
increase of approximately $102,000 (0.15%) over Fiscal Year 2020 expenditures (based on unaudited actual 
results).  The adopted Fiscal Year 2021 General Fund operating budget anticipates total operating revenues of 
$65.6 million and total operating expenses of $63.9 million exclusive of Fund Transfers In & Out. 

The Fiscal Year 2021 General Fund Operating Budget, as adopted, reflects a balanced budget and an 
expected surplus of $251,700.  Such surplus would add to the ending General Fund balance which the City 
currently expects to be approximately $6,842,730, revised up from $3,216,900 due to better than expected tax 
revenues and reduced expenditures in the third and fourth quarters of Fiscal Year 2020, as discussed below 
under the caption “—Budget for State Fiscal Year 2019-20.”  Based on a recent assessment of the City’s cash 
flow, the City expects to have the necessary liquidity and capacity to weather the COVID-19 outbreak and 
anticipated economic downturn.  The City continues to meet the need for setting aside an Emergency Reserve 
Fund, which currently has a balance of approximately $10.1 million.  The sum of all reserve balances—the 
Emergency Reserve Fund plus other Unrestricted Reserve Balances (such as the Workers’ Compensation and 
Liability Claims Fund, the Capital Improvement Fund, and the Equipment Replacement Fund)—equals 
approximately $27.9 million. 

See the caption “—Budget Procedure, Current Budget and Historical Budget Information” for 
additional information relating to the adopted budget for Fiscal Year 2021. 

Budget Procedure, Current Budget and Historical Budget Information 

General.  The City’s budgetary process is guided by the City Council’s priorities, with input from 
residents, neighborhood groups, boards, commissions and businesses following neighborhood meetings and 
various year-round opportunities for suggestions and comments.  Annual budgets are adopted on a basis that is 
consistent with generally accepted accounting principles for governmental funds, except that encumbrances are 
shown in the year incurred for budgetary purposes.  All annual appropriations lapse at fiscal year-end. 

On or before March of each year, all operational units submit requests for appropriations to the City 
Manager for budget preparation purposes.  From March through April of each year, budget requests are 
scrutinized by the City’s Finance Division and preliminary revenue estimates are projected.  Thereafter, the 
City Manager and Finance Division staff meet with operational unit managers to discuss proposed budget 
amounts.  The City Manager submits a proposed budget to the City Council in mid-May of each year.  It is 
within this timeframe that the City Council holds budget study sessions to discuss the proposed budget, 
recommendations of new programs, and makes necessary adjustments to reach a balance budget.  The 
proposed budget is presented at a City Council meeting which is held as a public hearing for the final approval 
no later than June 30.  The budget for Fiscal Year 2021 was approved on June 16, 2020. 

The appropriated budget is prepared by fund, function and department.  The City’s department 
directors, with approval of the Finance Services Manager and City Manager, may make transfers of 
appropriations within a department and between departments within a fund.  The legal level of budgetary 
control (i.e., the level at which expenditures may not legally exceed appropriations) is the fund level. 

Under encumbrance accounting, purchase orders, contracts and other commitments for expenditures 
are recorded to reserve that portion of the applicable appropriation.  Encumbrance accounting is employed as 
an extension of formal budgetary accounting.  Unexpended appropriations lapse at year-end regardless of 
encumbrances. 
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Budget History.  Set forth in Table 1 below are the General Fund budgets for Fiscal Years 2018 
through 2021, the audited General Fund results for Fiscal Years 2018 and 2019 and unaudited actual Fiscal 
Year 2020 results.  During the course of each fiscal year, the budget is amended and revised as necessary by 
the City Council; budgeted amounts shown below reflect such amendments and revisions in certain fiscal 
years. 
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Change in Fund Balance of the City General Fund 

Set forth in Table 2 below are the City’s audited General Fund statements of revenues, expenditures 
and changes in fund balance for Fiscal Years 2016 through 2019 and the City’s estimated General Fund 
statement of revenues, expenditures and changes in fund balance for Fiscal Year 2020 based on available 
information to date. 

Table 2 
City of Arcadia 

General Fund Statement of Revenues, Expenditures and Changes in Fund Balances 

 Fiscal Year Ended June 30, 
 2016 2017 2018 2019 2020(1) 

Revenues      
Taxes(2)  $ 36,882,562  $ 37,491,396  $ 37,797,893  $ 39,436,524  $ 40,518,563 
Licenses and Permits 6,387,403 6,030,346 4,636,689 4,647,777 4,510,580 
Fines and Forfeitures 572,435 434,858 496,828 442,858 440,352 
Use of Money and Property 1,527,839 1,310,176 1,359,379 2,178,868 2,086,308 
Intergovernmental 6,390,849 6,673,424 7,084,640 7,545,240 7,982,689 
Charges for Services 4,548,949 4,276,787 5,038,450 4,834,282 4,455,089 
Other Revenues   3,086,958   2,825,632   3,152,046   2,866,610   2,547,802 

Total Revenues  $ 59,396,958  $ 59,042,619  $ 59,565,925  $ 61,952,159  $ 62,541,383 
      
Expenditures      
General Government      

City Council  $ 260,386  $ 274,724  $ 230,385  $ 230,610  $ 219,422 
City Manager 749,203 804,420 866,465 1,017,731 893,472 
City Clerk 435,526 255,076 411,000 395,484 347,188 
City Attorney 463,340 584,740 580,618 516,710 476,404 
General City 2,610,690 1,855,081 1,946,674 1,978,800 2,362,452 
Administrative services 3,847,140 4,286,662 3,609,092 3,465,001 3,394,698 

Public Safety      
Police  19,057,936 20,245,999 20,727,096 22,801,184 22,439,292 
Fire 14,147,306 14,752,629 15,697,715 16,464,591 17,597,640 

Public Works Services 4,512,667 3,652,048 3,943,572 4,066,700 4,117,426 
Community Development 4,520,057 4,268,614 4,069,124 4,303,013 4,313,168 
Library 3,491,033 3,608,439 3,746,990 3,829,073 4,017,622 
Recreation and Community Services 2,899,418 2,982,607 3,180,516 3,254,180 2,943,768 
Debt Service:      

Principal Retirement -- -- -- 58,028 58,028 
Interest and Fiscal Charges   --   --   --   --   -- 

Total Expenditures  $ 56,994,703  $ 57,571,039  $ 59,009,247  $ 62,381,105  $ 63,180,580 
      
Excess (Deficiency) of Revenues Over 

(Under) Expenditures  $ 2,402,293  $ 1,471,580  $ 556,678  $ (428,946)  $ (639,197) 
      
Other Financing Sources (Uses)      

Transfers In  $ 1,521,376  $ 1,509,438  $ 1,500,417  $ 1,580,943  $ 1,790,425 
Transfers Out   (8,809,086)   (3,749,574)   (2,116,845)   (3,077,204)   (1,642,492) 
Proceeds from Capital Lease Obligations(3)   --   --   --   290,140   -- 

Total Other Financing Sources (Uses)  $ (7,287,710)  $ (2,240,136)  $ (616,428)  $ (1,206,121)  $ 147,933 
      
Net Change in Fund Balances  $ (4,885,417)  $ (768,556)  $ (59,750)  $ (1,635,067)  $ ($491,264) 
Fund Balances – Beginning of Fiscal Year  $ 36,838,061  $ 31,952,644  $ 31,184,088  $ 31,124,338  $ 29,489,271 
Fund Balances – End of Fiscal Year  $ 31,952,644  $ 31,184,088  $ 31,124,338  $ 29,489,271  $ 28,998,007 

    
(1) Reflects unaudited actual Fiscal Year 2020 results; subject to change. 
(2) See the caption “—Tax Revenues of the City” for a breakdown of tax revenues for the past five Fiscal Years.  
(3) See the caption “—Other Indebtedness—General Fund-Supported Obligations—Capital Lease Obligations.” 
Source:   Audited financial statements of the City for Fiscal Years 2016 through 2019; City for Fiscal Year 2020. 
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General Fund Balance Sheets of the City 

Set forth in Table 3 below are the City’s audited General Fund balance sheets for Fiscal Years for 
Fiscal Years 2016 through 2019 and the City’s unaudited actual General Fund balance sheet for Fiscal Year 
2020. 

Table 3 
City of Arcadia 

General Fund Balance Sheet Summary 

  Fiscal Year Ended June 30, 
 2016 2017 2018 2019 2020(1) 

Assets      
Cash and Investments  $ 29,143,884  $ 28,552,600  $ 27,775,761  $ 26,224,774  $ 25,544,473 
Accounts Receivable 211,120 199,749 192,823 288,236 310,764 
Interest Receivable 71,548 90,906 113,943 141,825 123,034 
Due from Other Funds 360,323 53,111 44,089 117,576 419,680 
Due from Other Governments 4,823,137 3,845,726 4,058,502 3,870,182 3,905,637 
Prepaid items and deposits 45,424 60,291 83,465 59,173 37,022 
Inventories 751,881 785,222 985,511 852,060 761,707 
Advances to Other Funds   --   --   --   201,614   201,614 

Total Assets  $ 35,407,317  $ 33,587,605  $ 33,254,094  $ 31,755,430  $ 31,303,931 
      
Liabilities      

Accounts Payable  $ 1,242,329  $ 1,539,457  $ 1,195,696  $ 1,180,687  $ 1,271,886 
Accrued Salaries Payable 1,996,467 606,684 641,120 781,838 945,221 
Due to Other Funds -- -- -- -- -- 
Unearned Revenue 215,887 257,376 287,004 297,998 80,731 
Deposits -- -- 1,950 1,650 4,100 
Retentions Payable   --   --   3,986   3,986   3,986 

Total Liabilities  $ 3,454,673  $ 2,403,517  $ 2,129,756  $ 2,266,159  $ 2,305,924 
      
Fund Balances      

Nonspendable(2)  $ 797,305  $ 845,513  $ 1,068,976  $ 1,112,837  $ 1,000,343 
Restricted(3) -- -- -- -- -- 
Assigned(4) 24,756,336 23,015,454 22,829,444 23,295,469 23,296,691 
Unassigned   6,399,003   7,323,121   7,225,918   5,080,965   4,700,973 

Total Fund Balances  $ 31,952,644  $ 31,184,088  $ 31,124,338  $ 29,489,271  $ 28,998,007 
      

Total Liabilities and Fund Balances  $ 35,407,317  $ 33,587,605  $ 33,254,094  $ 31,755,430  $ 31,303,931 
    
(1) Reflects unaudited actual numbers; subject to change. 
(2) This classification includes amounts that cannot be spent because they are either not in a spendable form or are legally or 

contractually required to be maintained intact. 
(3) This classification includes amounts that are constrained by external creditors, grantors, contributors or laws or regulations 

of other governments or by law through constitutional provisions or enabling legislation. 
(4) Assigned funds are intended to be used for specific purposes but are not formally constrained by City Council action. 
Source:  Audited financial statements of the City for Fiscal Years 2016 through 2019; City for Fiscal Year 2020. 

Tax Revenues of the City 

A summary of taxes and certain fees received by the City in the last five Fiscal Years is set forth in 
Table 4 below.  Certain general taxes currently imposed by the City are affected by various State 
Constitutional provisions.  See the caption “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON 
TAXES AND APPROPRIATIONS.” 
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Table 4 
City of Arcadia 

General Fund Major Tax Revenues and Fees by Source 

 Fiscal Year Ended June 30, 

 2016 2017 2018 2019 2020(1) 2021(2) 

Property Tax(3)  $ 21,286,077  $ 22,612,125  $ 23,871,206  $ 25,610,660  $ 26,844,097  $ 27,409,800 
Sales Tax(4) 11,441,622 10,766,558 11,115,292 11,399,632 12,430,661 16,506,400 
Utility Users Tax 6,816,464 6,773,169 6,856,067 6,591,834 6,779,875 6,638,100 
Transient Occupancy Tax 3,531,944 3,543,908 3,320,953 3,447,186 2,748,642 2,035,600 
Business/Other Taxes/Fees(5)   3,932,776   3,918,320   3,852,578   3,216,776   3,119,636   3,848,000 
TOTAL(6)  $ 47,008,883  $ 47,614,080  $ 49,016,096  $ 50,266,088  $ 51,922,911  $ 56,437,900 

    
(1) Reflects unaudited actual Fiscal Year 2020 results; subject to change. 
(2) Reflects budgeted Fiscal Year 2021 amounts. 
(3) Includes vehicle license fees and property taxes in lieu of vehicle license fees.  See the captions “—Property Taxes” and “—State of 

California Motor Vehicle In-Lieu Payments.” 
(4) The 0.75% Measure A Sales Tax became effective January 1, 2020. 
(5) Includes property transfer tax, amusement tax, franchise fees and business license taxes and fees.  Decrease in Fiscal Year 2019 reflects a 

change in methodology for charging an administrative fee to the City’s enterprise funds. 
(6) Differs from amounts shown in the “Taxes” line item in the tables under the caption “—Change in Fund Balance of the City General Fund” 

because the above amounts include franchise fees, business license taxes and other tax revenues in the “Business/Other Taxes/Fees” line 
item. 

Source:  Audited financial statements of the City for Fiscal Years 2016 through 2019; City for Fiscal Years 2020 and 2021. 

Property Taxes 

Fiscal Year 2019 property tax receipts of $25,610,660 provided the largest tax revenue source for the 
City in Fiscal Year 2019.  Property taxes contributed approximately 50.9% of General Fund tax revenues and 
approximately 41.3% of total General Fund revenues in Fiscal Year 2019.  Based on unaudited actual Fiscal 
Year 2020 results, the City estimates Fiscal Year 2020 property tax receipts to be $26,844,097. 

Property in the State which is subject to ad valorem taxes is classified as “secured” or “unsecured.”  
The secured classification includes property on which any property tax levied by a county becomes a lien on 
that property.  A tax levied on unsecured property may become a lien on certain other property owned by the 
taxpayer.  Every tax which becomes a lien on secured property has priority over all other liens arising pursuant 
to State law on the secured property, regardless of the time of the creation of other liens.   

The exclusive means of compelling the payment of delinquent taxes with respect to secured property 
is the sale of the property securing the taxes for the amount of taxes that are delinquent.  The taxing authority 
has three methods of collecting unsecured personal property taxes:  (1) filing a civil action against the 
taxpayer; (2) obtaining a judgment lien on certain property of the taxpayer from the county clerk or county 
recorder; and (3) seizing and selling personal property, improvements or possessory interests belonging or 
taxable to the assessee. 

A 10% penalty is added to delinquent taxes which have been levied with respect to property on the 
secured roll.  In addition, beginning on the July 1 following a delinquency, interest begins accruing at the rate 
of 1.5% per month on the amount delinquent.  If taxes are unpaid for a period of five years or more, the 
property is deeded to the State and then is subject to sale by the county tax collector.  A 10% penalty also 
applies to the delinquent taxes or property on the unsecured roll, and further, an additional penalty of 1.5% per 
month accrues with respect to such taxes beginning on the varying dates related to the tax billing date. 

In an attempt to mitigate the effects of the COVID-19 pandemic on State property taxpayers, on 
May 6, 2020, the Governor signed Executive Order N-61-20 (“Order N-61-20”).  Under Order N-61-20, 
certain provisions of the State Revenue and Taxation Code are suspended until May 6, 2021, to the extent that 
they require a tax collector to impose penalties, costs or interest for the failure to pay secured or unsecured 
property taxes, or to pay a supplemental bill, before the date that such taxes become delinquent.  Such 
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penalties, costs and interest will be cancelled under the conditions provided for in Order N-61-20, including if 
the property is residential real property occupied by the taxpayer or the real property qualifies as a small 
business under certain State laws, the taxes were not delinquent prior to March 4, 2020, the taxpayer files a 
claim for relief with the tax collector and the taxpayer demonstrates economic hardship or other circumstances 
that have arisen due to the COVID-19 pandemic or due to a local, state, or federal governmental response 
thereto.  The City did not see a material decrease in property tax receipts due to Order N-61-20.  However, no 
assurance can be given that such order will not affect Fiscal Year 2021 property tax results.  See the captions 
“THE CITY—COVID-19 Outbreak” and “RISK FACTORS—Impacts and Potential Impacts of COVID-19 on 
the City.” 

As discussed in the paragraph below Table 5 (“Assessed Valuation History”), the County has not 
adopted the “Teeter Plan” and the City is therefore exposed to the risk of delinquencies in the payment of 
property taxes. 

State law also provides for the supplemental assignment and taxation of property as of the occurrence 
of a change in ownership or completion of new construction.  Collection of taxes based on supplemental 
assessments occurs throughout the year.  Taxes due are prorated according to the amount of time remaining in 
the tax year. 

See the caption “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND 
APPROPRIATIONS—Property Tax Ballot Measures” for a discussion of certain initiatives that will appear on 
the November 2020 Statewide ballot which, if adopted, will amend provisions of State law relating to property 
taxes, including the provisions that are discussed above. 

For a number of years, the State Legislature shifted property taxes from cities, counties and special 
districts to the Educational Revenue Augmentation Fund (“ERAF”).  In Fiscal Years 1993 and 1994, in 
response to serious budgetary shortfalls, the State Legislature and administration permanently redirected over 
$3 billion of property taxes from cities, counties, and special districts to schools and community college 
districts pursuant to ERAF shifts.  The Fiscal Year 2005 State Budget included an additional $1.3 billion shift 
of property taxes from certain local agencies, including the City, in Fiscal Years 2005 and 2006. 

On November 2, 2010, State voters approved Proposition 22, which:  (i) prohibits the State of 
California from shifting or delaying the distribution of funds from special districts to schools and community 
colleges; (ii) eliminates the authority to shift property taxes temporarily during a severe financial hardship of 
the State; and (iii) restricts the State’s authority to use fuel tax revenues to pay debt service on transportation 
bonds, to borrow or change the distribution of fuel tax revenues or to use vehicle license fee revenues to 
reimburse local governments for state-mandated costs. 

Despite the passage of Proposition 22, there can be no assurance that 1% ad valorem property tax 
revenues which the City currently expects to receive will not be temporarily shifted from the City or reduced 
pursuant to State legislation enacted in the future.  If the property tax formula is permanently changed in the 
future, it could have a material adverse effect on the receipt of its share of 1% property tax revenues by the 
City. 
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Set forth in Table 5 below are the secured and unsecured assessed valuations for property in the City 
for the Fiscal Years 2017 through 2021. 

Table 5 
City of Arcadia 

Assessed Valuation History (Dollars in Thousands) 

Fiscal 
Year Secured Value Unsecured Value 

Total Assessed 
Value % Increase 

2017 $14,468,019,735 $205,509,909 $14,673,529,644 N/A% 
2018 15,476,508,029 199,963,533 15,676,471,562 6.8 
2019 16,392,536,722 209,538,965 16,602,075,687 5.9 
2020 17,394,201,586 222,430,476 17,616,632,062 6.1 
2021 18,165,436,683 219,267,889 18,384,704,572 4.4 

    
Source:  City. 

Set forth in Table 6 below are property tax collections (including amounts that do not constitute 
General Fund money) and delinquencies in the City as of June 30 for Fiscal Years 2016 through 2020.  The 
County has not adopted the Alternative Method of Distribution of Tax Levies and Collections and of Tax Sale 
Proceeds (known as the “Teeter Plan”), as provided for in Section 4701 et seq. of the Revenue and Taxation 
Code of the State (under which the County would pay the City 100% of property taxes due to the City 
regardless of actual collections).  The City is therefore exposed to the risk of delinquencies in the payment of 
property taxes.  However, the City does receive penalties and interest when property taxes are paid late.  The 
City also receives supplemental taxes throughout the year. 

Table 6 
City of Arcadia 

Property Tax Levies and Collections 

Fiscal Year 
Total 

Tax Levy 

Collections within 
the Fiscal Year  

of Levy 

Percent of Levy 
Collected within the 
Fiscal Year of Levy 

Collections in 
Subsequent Years 

Percent of Levy 
Collected to Date 

2016 $  916,767 $  957,245 104.42% $22,813 106.90% 
2017 986,300 1,020,512 103.47 25,356 106.04 
2018 967,300 964,452 99.71 32,920 103.11 
2019 990,300 948,177 95.75 25,303 98.30 
2020(1) 1,001,500 992,051 99.06 13,148 100.37 

    
(1) Reflects unaudited actual Fiscal Year 2020 results; subject to change. 
Source:  City. 
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The 10 largest secured and unsecured taxpayers in the City as shown on the Fiscal Year 2020 tax roll, 
the assessed valuation and the percentage of the City’s total property tax revenues attributable to each are set 
forth in Table 7 below. 

Table 7 
City of Arcadia 

10 Largest Secured and Unsecured Taxpayers 

Rank Property Owner Type of Business 
Fiscal Year 2020 

Assessed Valuation % of Total(1) 

1. Santa Anita Borrower LLC Commercial  $ 415,954,188 2.36% 
2. Methodist Hospital of So. California Healthcare 219,450,550 1.24 
3. Santa Anita Land Holdings LLC Entertainment 218,125,219 1.24 
4. Scannell Properties 255 LLC LSEE Industrial 124,974,616 0.71 
5. Baldwin Arcadia Center LP Commercial 84,185,263 0.48 
6. JLJ Properties Arcadia I LLC Commercial 64,577,626 0.37 
7. SAICP Hotel LLC Hospitality 49,490,400 0.28 
8. Chang Chih International Investment LLC Commercial 40,940,872 0.23 
9. VG Property Investments LLC Commercial 38,108,776 0.22 

10. PI Properties No 42 LLC Commercial   35,976,045 0.20 
TOTAL    $ 1,291,783,555 7.33% 

    
(1) Fiscal Year 2020 Taxable Assessed Value:  $17,616,632,062. 
Sources:  Los Angeles County Assessor. 

The City is currently projecting an increase of approximately 4.9% in property tax revenues in Fiscal 
Year 2021 above the Fiscal Year 2020 budgeted amount.  However, an extended recession caused by the 
COVID-19 outbreak could impact assessed values with the City and result in decreased property tax revenues.  
See the captions “THE CITY—COVID-19 Outbreak” and “RISK FACTORS—Impacts and Potential Impacts 
of COVID-19 on the City.” 

Sales Taxes 

Fiscal Year 2019 sales tax receipts of $11,399,632 provided the second largest tax revenue source for 
the City in Fiscal Year 2019.  Sales taxes contributed approximately 18% of General Fund tax revenues and 
approximately 29% of total General Fund revenues in Fiscal Year 2019.  Based on unaudited actual Fiscal 
Year 2020 results, the City estimates Fiscal Year 2020 sales tax receipts to be $12,430,661. 

A sales tax is imposed on retail sales or consumption of personal property and collected and 
distributed by the State Board of Equalization (the “SBE”).  The basic sales tax rate is established by the State 
Legislature, and local overrides may be approved by voters.  The current sales tax rate in the City is 10.25%, 
which includes the 0.75% Measure A Sales Tax that was approved by City voters in April 2019 and does not 
sunset.  See the caption “—General Economic Condition and Outlook of the City—Fiscal Policies.”  The 
City’s Fiscal Year 2021 Budget estimates that the Measure A Sales Tax will produce approximately 
$7,071,900 in revenues, taking into account the COVID-19 outbreak and related economic downturn.  
However, the City estimates that the Measure A Sales Tax will result in approximately $8.6 million per year in 
increased sales tax revenues for each year that the measure is in effect under normal economic conditions. 

Additional information relating to sales tax receipts by the City is set forth in Appendix B. 

As discussed under the caption “THE CITY—COVID-19 Outbreak,” the Governor extended the 
deadline to file and pay first quarter sales and use tax returns by 90 days for all but the very largest taxpayers, 
and up to 361,000 California businesses with less than $5 million in taxable annual sales will be allowed to 
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defer up to $50,000 in sales tax and enter into 12-month payment plans at zero interest.  The extension will 
result in a delay in the receipt by the City of its portion of sales tax payments.   

As a result of such extension, as well as an anticipated general economic slowdown and the closure of 
business in the wake of the COVID-19 outbreak, the City’s Fiscal Year 2021 Budget reflects the receipt of 
approximately $16.5 million in sales tax revenues in Fiscal Year 2021, an increase of approximately $5 million 
(44%) from the Fiscal Year 2020 budgeted amount.  However, in a normal economic period, such sales tax 
projection would have been approximately $20.2 million for Fiscal Year 2021, because the Measure A Sales 
Tax would have been projected to generate approximately $8.6 million and Fiscal Year 2021 would have been 
the first full year in which Measure A Sales Tax revenues would have been recognized. 

Utility Users Taxes 

Fiscal Year 2019 utility users tax receipts of $6,591,834 provided the third largest tax revenue source 
for the City in Fiscal Year 2019.  Utility users taxes contributed approximately 16.7% of General Fund tax 
revenues and approximately 10.6% of total General Fund revenues in Fiscal Year 2019.  Based on unaudited 
actual Fiscal Year 2020 results, the City estimates Fiscal Year 2020 utility users tax receipts to be $6,779,875. 

The utility users tax is imposed within the City limits on all users of natural gas, electricity, water at 
the rate of 7% and telecommunication services at the rate of 5%. 

Water conservation efforts that were imposed by the State and electricity credits issued by SoCal 
Edison contributed to lower utility users tax revenues in Fiscal Year 2016.  The electricity credits were issued 
to eligible commercial and residential customers and applied prior to the calculation of the City’s utility users 
tax, thereby negatively impacting the utility users tax collected from SoCal Edison.  Other factors contributing 
to lower utility users revenues have been the reduction of telephone lines in homes, lower cost mobile 
telephone plans and increased solar power usage for homes.  Since 2016, the City has collected a utility users 
tax on prepaid mobile telephones. 

Proceeds of the utility users tax are used to fund activities funded by the General Fund.  The utility 
users tax does not have a sunset provision. 

The City’s Fiscal Year 2021 budget reflects the receipt of approximately $6.6 million in utility users 
tax revenues in Fiscal Year 2021, a decrease of approximately $145,000 (2%) from the Fiscal Year 2020 
budgeted amount. 

Other Taxes and Other Revenues 

Fiscal Year 2019 revenues from transient occupancy taxes, property transfer taxes, franchise fees, 
business license taxes and fees and certain other taxes and fees collectively totaled $6,663,962.  Such amount 
collectively provided approximately 16.8% of General Fund tax revenues and 10.7% of total General Fund 
revenues during Fiscal Year 2019.  Based on unaudited actual Fiscal Year 2020 results, the City estimates 
Fiscal Year 2020 receipts from such other taxes to be $5,868,278. 

Transient occupancy taxes, which are levied on users of hotels in the City, are currently imposed at the 
rate of 10%. 

As a result of an anticipated general economic slowdown and the closure of business in the wake of 
the COVID-19 outbreak, the City’s Fiscal Year 2021 budget reflects the receipt of approximately $5.9 million 
in other tax revenues in Fiscal Year 2021, a decrease of approximately $2.05 million (25.8%) from the Fiscal 
Year 2020 budgeted amount. 
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Historically, parimutual revenues received from Santa Anita Race Track provided adequate funding 
for yearly capital improvement projects. However, this revenue source has been decreasing over the past 
several years due to less horse racing interest and the changing format for wagering.  The current annual 
parimutual revenue level has not kept up with the demands and cost of capital improvements.  The City has 
budgeted to receive $225,000 in parimutual revenues from the Santa Anita Race Track for Fiscal Year 2021. 

State of California Motor Vehicle In-Lieu Payments 

The State imposes a Vehicle License Fee (the “VLF”), which is the portion of the fees paid in lieu of 
personal property taxes on a vehicle.  The VLF is based on vehicle value and declines as the vehicle ages.  
Prior to the adoption of the Fiscal Year 2005 State Budget, the VLF was 2% of the value of a vehicle.  
Through legislation in prior Fiscal Years, the State enacted VLF reductions under which the State was required 
to “backfill” local governments for their revenue losses resulting from the lowered fee.   

The Fiscal Year 2005 State Budget permanently reduced the VLF from 2% to 0.65% of the value of a 
vehicle and deleted the requirement for backfill payments, providing instead that the amount of the backfill 
requirement will be met by an increase in the property tax allocation to cities and counties.  See the caption 
“STATE OF CALIFORNIA BUDGET INFORMATION.” 

VLF revenues for the last five Fiscal Years, all of which were distributed from property tax receipts, 
are shown in the below table. 

Table 8 
City of Arcadia 

State of California Motor Vehicle In-Lieu Payments 

 Fiscal Year Ended June 30, 
Source 2016 2017 2018 2019 2020(1) 

Motor Vehicle In-Lieu Payments $6,136,909 $6,461,508 $6,906,050 $7,309,525 $7,773,430 
    
(1) Reflects unaudited actual Fiscal Year 2020 results; subject to change. 
Source:  City. 

Other Indebtedness 

General Fund-Supported Obligations.  The obligations set forth in Table 9 below are payable solely 
from an ad valorem tax levied for such purpose and deposited into a debt service fund, as are the Bonds.  The 
City may issue other obligations payable from its general revenues at any time.  See the caption “RISK 
FACTORS—City Obligations.” 

Table 9 
City of Arcadia 

Summary of General Fund-Supported Obligations 

Obligation 
Outstanding 

Amount(1) Year of Maturity 

2011 General Obligation Bonds  $ 5,245,000 2031 
2012 General Obligation Bonds 4,045,000 2031 
Capital Lease Obligations   116,057 2023 
TOTAL  $ 9,406,057  

    
(1) As of October 1, 2020. 
Source:  City. 
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Each of the obligations that are summarized in the above table is described in further detail below. 

2011 Bonds.  In 2011, the City issued its General Obligation Bonds, Election of 2006 (Bond 
Measure A), Series 2011 (Bank Qualified) (the “2011 Bonds”), which mature in 2031.  Net proceeds of the 
2011 Bonds were used to finance the costs of constructing, installing, acquiring and improving of a grade 
separation at the intersection of Santa Anita Avenue and the proposed Foothill Extension of the Metropolitan 
Transit Authority Gold Line.  The 2011 Bonds bear interest at rates ranging from 2.00% to 5.00%.  As of 
October 1, 2020, the 2011 Bonds were outstanding in the aggregate principal amount of $5,245,000. 

2012 Bonds.  In 2012, the City issued its General Obligation Refunding Bonds, Series 2012 
(Police Station Project) (Bank Qualified) (the “2012 Bonds”), which mature in 2031.  Net proceeds of the 
2012 Bonds were used to refund the City’s Series A of 2001 General Obligation Bonds of Arcadia (Police 
Station Project).  The 2012 Bonds bear interest at rates ranging from 2.00% to 5.00%.  As of October 1, 2020, 
the 2012 Bonds were outstanding in the aggregate principal amount of $4,045,000. 

Capital Lease Obligations.  The City has entered into a capital lease with options to purchase 
for paramedic equipment.  The lease is payable through 2023 and bears interest at the rate of 0% per annum.  
As of October 1, 2020, the lease was outstanding in the aggregate principal amount of $116,057. 

See Note 5 to the City’s audited financial statements set forth in Appendix A for further information 
with respect to General Fund-supported obligations. 

Short-Term Debt.  The City currently has no short-term debt outstanding. 

City Investment Policy 

General.  The City invests its funds in accordance with the City’s investment policy (the “Investment 
Policy”), which was adopted on June 16, 2020.  In accordance with Section 53600 et seq. of the California 
Government Code, idle cash management and investment transactions are the responsibility of the City 
Treasurer.  The City’s Financial Services Manager serves as the City Treasurer, and is appointed and 
supervised by the Administrative Services Director.  The City’s Investment Policy sets forth the policies and 
procedures applicable to the investment of City funds and designates eligible investments.  The Investment 
Policy sets forth the following stated objectives, which are listed in priority order:  (i) preservation of capital 
and protection of investment principal, (ii) maintenance of sufficient liquidity to meet anticipated cash flows, 
(iii) attainment of a market rate of return, and (iv) diversification to avoid incurring unreasonable market risks.  
Eligible investments include United States Treasury bills and notes, obligations issued by United States 
Government-sponsored agencies, repurchase agreement collateralized by United States Treasury bills and 
notes or obligations issued by United States Government-sponsored agencies, certain supranational obligations 
not exceeding 30% of the City’s portfolio, prime commercial paper not exceeding 25% of the City’s portfolio, 
eligible bankers acceptances not exceeding 15% of the City’s portfolio, medium term notes of certain 
corporations or depository institutions not exceeding 30% of the City’s portfolio, certain asset-backed 
securities not exceeding 20% of the City’s portfolio, negotiable certificates of deposit not exceeding 30% of 
the City’s portfolio, non-negotiable certificates of deposit not exceeding 20% of the City’s portfolio, placement 
service deposits not exceeding 20% of the City’s portfolio, the State of California’s Local Agency Investment 
Fund, money market mutual funds not exceeding 20% of the City’s portfolio, local government investment 
pools, and municipal and state obligations.  Most investments have a maximum maturity of five years. 

The Treasurer provides a monthly investment report to the Administrative Services Director, the City 
Manager and the City Council.  For each investment, the report includes the following information:  
(i) investment type, issuer, date of maturity, par value, and dollar amount invested in all securities, 
investments, and monies held by the City, (ii) a description of the funds, investments, and programs, (iii) a 
monthly report of investment transactions, (iv) a market value as of the date of the report (or the most recent 
valuation as to assets, (v) a statement of compliance with the investment policy or an explanation for 
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noncompliance, and (vi) a statement of the ability to meet expenditure requirements for six months, and an 
explanation of why money will not be available if that is the case not valued monthly) and the source of the 
valuation.  The City only transacts business with banks, savings and loan institutions and registered investment 
securities dealers. 

Collateralization is required for repurchase agreements, with a collateral level of at least 102% of the 
dollar amount of the funds borrowed.  

The City may not invest any funds in inverse floaters, range notes, or interest-only strips that are 
derived from a pool of mortgages.  The City may hold previously permitted but currently prohibited 
investments until their maturity dates. 

Summary of Investments.  A summary of the City’s investments as of August 31, 2020, is set forth in 
the below table.  General Fund cash and investments (based on market values) were equal to approximately 
$74.4 million (90.7%) of the total cash and investment portfolio as of August 31, 2020. 

Table 10 
City of Arcadia 

Summary of Investments and Cash as of August 31, 2020(1) 

Investments  
  
Local Agency Investment Fund  $ 10,534,050 
California Asset Management Program 2,955,892 
Certificates of Deposit 2,499,493 
U.S. Treasury Notes 19,306,988 
Federal Home Loan Bank 5,569,434 
Federal Home Loan Mortgage Corporation 6,769,469 
Federal National Mortgage Association 8,067,722 
Supra-National Bonds 377,531 
Municipal Bonds 795,526 
Asset Backed Securities 6,445,650 
Bank Notes 269,999 
Corporate Bonds   10,817,171 

Total  $ 74,408,925 
  
Investments with Fiscal Agent  

Money Market Funds  $ 4,426,280 
Local Agency Investment Fund   1,632,529 

Total  $ 6,058,809 
  
Total Investments  $ 80,467,734 
  
Cash  

Petty Cash and Change Funds  $ 18,955 
Demand Deposits   1,001,835 
Restricted Cash Held by City   532,948 

Total  $ 1,553,738 
  

Total Investments and Cash  $ 82,021,472 
    
(1) Reflects market values.  Totals may not add due to rounding. 
Source:  City. 
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See Note 2 in Appendix A for further information with respect to City investments. 

Other Post-Employment Benefits 

OPEB Benefit Plan.  In addition to the pension benefits that are described under the caption “CITY 
PENSION PLANS,” the City provides certain post-employment healthcare benefits (the “OPEB Benefits”) 
for retired employees and eligible dependents.  The City Council has the authority to establish and amend the 
benefits offered by the single-employer plan.  The City Council approved contracts with employees capping 
the maximum monthly retiree health benefit contribution made by the City for existing employees who retire 
on or after July 1, 2011; reducing retiree health insurance benefits for employees hired on or after July 1, 2011, 
to the mandatory minimum contribution established by California Government Code Section 22892(b).  An 
eligible retiree is an employee who retires on a service retirement and has 125 days of accumulated sick leave 
at the date of retirement.  Such payment shall cease by the employee’s sixty-fifth (65) birthday.  If the retired 
employee has other group medical coverage available to them, then this other group insurance shall be primary 
and the City’s health insurance plan shall function as a secondary coinsurance.  An employee who has fewer 
than 125 days of accumulated sick leave at the date of retirement may become eligible for coverage by paying 
the City an amount equal to the employee’s daily pay rate at the time of retirement times the number of days 
needed to meet the 125 days of accumulated sick leave requirement with restrictions.  The requirement varies 
slightly among different employee groups. 

Employees of the City are eligible for retiree health benefits if they are between 50-55 years of age as 
of the last day of work prior to retirement and are a vested member of CalPERS.  Membership in the plan 
consisted of the following at June 30, 2019, the date of the latest actuarial valuation: 

Active plan members 312 
Inactive employees or beneficiaries currently receiving benefit payments 147 
Inactive employees entitled to but not yet receiving benefit payments      - 
Total 459 
 

OPEB Benefit expenses of approximately $1,793,967 and $1,793,967, respectively, were recognized 
for Fiscal Years 2018 and 2019. 

The City’s net OPEB liability was measured as of June 30, 2019, and the total OPEB liability used to 
calculate the net OPEB liability was determined by an actuarial valuation as of June 30, 2019.  The total OPEB 
liability in the June 30, 2019, actuarial valuation was determined using the following actuarial assumptions, 
applied to all periods included in the measurement, unless otherwise specified: 

Table 11 
City of Arcadia 

Actuarial Assumptions for OPEB Benefit Plan 

Funding Method Entry Age Normal Cost, level percent of pay 
Discount Rate 7.00% as of June 30, 2018 and 6.85% as of June 30, 2019 
Inflation 2.50% 
Aggregate Payroll Increases 3.00% 
Expected Long-Term Investment Rate of Return 7.00% as of June 30, 2018 and 6.75% as of June 30, 2019 
Mortality Improvement Scale MacLeod Watts Scale 2018 applied generationally from 2015 
PPACA High Cost Plan Excise Tax Excluded due to 2019 repeal of this provision of the 

Affordable Care Act 
Healthcare Tread Rate An annual healthcare cost trend rate of 6.50% initially reduced 

by decrements to an ultimate of 4.00% therefore. 
    
Source:  City. 
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Changes in the net liability for the City’s OPEB Benefit plan for calendar year 2018, the latest period 
for which such information is available, were as follows. 

Table 12 
City of Arcadia 

Changes in OPEB Benefit Plan Liability  

 Increase (Decrease) 
 Total OPEB 

Liability 
(a) 

Plan Fiduciary  
Net Position 

(b) 

Net OPEB 
Liability/ (Asset) 

(c) = (a) - (b) 

Balance at June 30, 2018  $ 21,042,152  $ 3,040,261  $ 18,001,891 
Changes Recognized for the Measurement Period:    
 Service Cost  $ 624,092  $ -  $ 624,092 
 Interest on the total OPEB liability 1,473,509 - 1,473,509 
 Changes of benefit terms - - - 
 Differences between expected and actual experience - - - 
 Contributions from the employer - 2,143,818 (2,143,818) 
 Assumption Changes 926,042 - 926,042 
 Plan experience (4,103,434) - (4,103,434) 
 Net investment income - 229,602 (229,602) 
 Administrative expenses - (826) 826 
 Other expenses - - - 
 Benefit payments   (1,232,218)   (1,232,218)   - 
Net Changes during July 1, 2018 to June 30, 2019  $ (2,312,009)  $ 1,140,376$  $ (3,452,385) 
    
Balance at June 30, 2019 (Measurement Date)  $ 18,730,143  $ 4,180,637  $ 14,549,506 
    
    
Source:  City. 

Table 13 below presents the net liability of the City’s OPEB Benefit plan, calculated using the 
discount rate applicable to calendar year 2019 (6.85%), as well as what the net pension liability would be if it 
were calculated using a discount rate that is 1-percentage-point lower (5.85 percent) or 1-percentage- point 
higher (7.85 percent) than the current discount rate: 

Table 13 
City of Arcadia 

Sensitivity of the OPEB Benefit Plan Net Liability to Changes in the Discount Rate  

Current Discount Rate 
 - 1% (5.85%) 

Current Discount Rate 
 (6.85%) 

Current Discount Rate 
 + 1% (7.85%) 

$16,470,140 $14,549,506 $12,904,033 
    
Source:  City. 

The City established an IRS Section 115 trust account for OBEP stabilization.  The market value of 
the trust was $3.0 million as of June 30, 2018 and $3.0 million as of June 30, 2019.  This trust fund is not 
included in the calculation of the City’s net OPEB liability, as the assets are not in the custody of the plan 
administrator, CalPERS. 

Future changes in funding policies and assumptions, including those related to assumed rates of 
investment return and healthcare cost inflation, could trigger increases in the City’s annual required OPEB 
Benefit plan contributions, and such increases could be material to the finances of the City.  No assurance can 
be provided that such expenses will not increase significantly in the future.  The City does not expect that any 
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increased funding of OPEB Benefits will have a material adverse effect on the ability of the City to pay the 
Bonds. 

For additional information relating to the City’s OPEB Benefit plan, see Note 9 to the City’s audited 
financial statements set forth in Appendix A. 

City Financial Statements 

A copy of the most recent audited financial statements of the City (the “Financial Statements”) for 
the Fiscal Year ended June 30, 2019, prepared by Moss, Levy & Hartzheim, LLP, Culver City, California (the 
“Auditor”), are included as Appendix A to this Official Statement.  The Auditor’s letter dated January 28, 
2020 is set forth therein.  The Financial Statements are public documents and are included within this Official 
Statement without the prior approval of the Auditor.  Accordingly, the Auditor has not performed any post-
audit analysis of the financial condition of the City, nor has the Auditor reviewed or audited this Official 
Statement. 

Certain financial information that is set forth in this Official Statement is derived from the Financial 
Statements and the City’s audited financial statements for prior years (excluding certain non-cash items and 
after certain other adjustments) and is qualified in its entirety by reference to such statements, including the 
notes thereto.  The Auditor has not reviewed or audited such financial information or any other portion of this 
Official Statement. 

In the Financial Statements, data relating to governmental funds such as the General Fund focus on 
current financial resources.  Under the current financial resources measurement focus, only current assets and 
current liabilities are generally included on the City’s balance sheets.  The Statement of Revenues, 
Expenditures and Changes in Fund Balances (which is set forth under the caption “—Change in Fund Balance 
of the City General Fund”), presents increases (revenues and other financing sources) and decreases 
(expenditures and other financing uses) in fund balances.  Under the modified accrual basis of accounting, 
revenues are recognized in the accounting period in which they become both measurable and available to 
finance expenditures of the current period. 

Revenues are considered to be available when they are collectible within the current period or soon 
enough thereafter to pay liabilities of the current period.  For these purpose, the City considers revenues to be 
available if they are collected within 60 days of the end of the current fiscal period.  The primary revenue 
sources, which have been treated as susceptible to accrual by the City, are property taxes, sales taxes, certain 
grant revenues and other taxes.  Expenditures are recorded in the accounting period in which the related fund 
liability is incurred. 

STATE OF CALIFORNIA BUDGET INFORMATION  

General 

Information about the State budget is regularly available at various State-maintained websites.  Text of 
proposed and adopted budgets may be found at the website of the State Department of Finance (the “DOF”), 
http://www.dof.ca.gov, under the heading “California Budget.”  An impartial analysis of the budget is posted 
by the Legislative Analyst’s Office (the “LAO”) at http://www.lao.ca.gov.  In addition, various State official 
statements, many of which contain a summary of the current and past State budgets and the impact of those 
budgets on cities in the State, may be found at the website of the State Treasurer, http://www.treasurer.ca.gov.  
The information referred to is prepared by the respective State agency maintaining each website and not by the 
City, and the City takes no responsibility for the continued accuracy of these Internet addresses or for the 
accuracy, completeness or timeliness of information posted there, and such information is not incorporated 
herein by these references. 
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Budget for State Fiscal Year 2019-20 

On June 27, 2019, the Governor signed into law the State budget for State Fiscal Year 2019-20 (the 
“2019-20 Budget”).  The following information is drawn from summaries of the 2019-20 Budget prepared by 
the DOF and the LAO. 

For State Fiscal Year 2018-19, the 2019-20 Budget projected total State General Fund revenues and 
transfers of approximately $138 billion and total expenditures of $142.7 billion.  The State was projected to 
end the State Fiscal Year 2018-19 with total available State General Fund reserves of approximately $20.7 
billion, including approximately $5.4 billion in the traditional State General Fund reserve, $14.4 billion in the 
Budget Stabilization Account (the “BSA”) and $900 million in the Safety Net Reserve Fund for the 
CalWORKs and Medi-Cal programs.  For State Fiscal Year 2019-20, the 2019-20 Budget projected total State 
General Fund revenues and transfers of approximately $143.8 billion and authorized expenditures of 
approximately $147.8 billion.  The State was projected to end Fiscal Year 2019-20 with total available State 
General Fund reserves of approximately $18.8 billion, including $1.4 billion in the traditional State General 
Fund reserve, $16.5 billion in the BSA and $900 million in the Safety Net Reserve Fund.   

For State Fiscal Year 2019-20, the 2019-20 Budget set the minimum school funding guarantee at 
$81.1 billion.  Other significant features of the 2019-20 Budget include a $3.15 billion payment to the 
California State Teachers Retirement System and CalPERS to reduce long-term liabilities for K-14 school 
districts.  Of this amount, the remaining $2.3 billion would be paid towards employers’ long-term unfunded 
liability.   

For additional information regarding the 2019-20 Budget, see the DOF and LAO websites.  The 
information presented on such websites is not incorporated herein by reference.   

Budget for State Fiscal Year 2020-21  

On January 10, 2020, prior to the COVID-19 outbreak, the Governor released his proposed State 
budget for State Fiscal Year 2020-21.  On May 14, 2020, the Governor released the May Revision to the 
Proposed 2020-21 State Budget (the “May Revision”).  The May Revision noted that the COVID-19 
pandemic and resulting recession has changed the State’s fiscal landscape dramatically.  Unemployment 
claims have surged, with increased unemployment claims of 4.4 million from mid-March to May 9, 2020.  Job 
losses have occurred in nearly every sector of the economy and personal income is projected to decline by 9% 
in 2020. 

Following record economic expansion, the United States economy entered into a recession in March 
2020, causing an immediate negative impact on State revenues, with all three of the State’s major revenue 
sources showing significant declines relative to the Governor’s original budget forecast.  From Fiscal Years 
2018-19 through 2020-21, the May Revision baseline revenue estimate decreased by over $43 billion, before 
accounting for transfers.  The changes in the three largest State tax sources are: 

• Personal income tax revenues, which were revised downward by $32.6 billion (including 
$6.9 billion less in State Fiscal Year 2019-20 and $26.3 billion less in State Fiscal Year 2020-21) due to a 
decline in all income sources, but particularly wages, proprietorship income and capital gains;  

• Sales and use tax receipts, which were revised downward by almost $10 billion ($2.2 billion 
less in State Fiscal Year 2019-20 and $7.7 billion less in State Fiscal Year 2020-21) due mainly to lower 
consumption and investment by business; and 

• Corporate tax revenues, which were revised downward by over $5 billion based on a 
significant drop in corporate profits. 
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On June 29, 2020, the Governor signed into law the State budget for State Fiscal Year 2020-21 (the 
“2020-21 Budget”).  The following information is drawn from summaries of the 2020-21 Budget prepared by 
the DOF and the LAO. 

The 2020-21 Budget acknowledges that the rapid onset of COVID-19 has had an immediate and 
severe impact on the State’s economy.  The ensuing recession has caused significant job losses, precipitous 
drops in family and business income and has exacerbated income inequality.  The May Revision forecast 
included a peak unemployment rate of 24.5% in the second quarter of 2020 and a decline in personal income 
of nearly 9%.  The 2020-21 Budget reports that the official unemployment rate exceeded 16% in both April 
and May 2020. 

The 2020-21 Budget includes a number of measures intended to address a projected deficit of 
$54.3 billion and occasioned principally by declines in the State’s three main tax revenues (personal income, 
sales and use and corporate, as discussed above).  The measures included in the 2020-21 Budget, and described 
below, are intended to close this deficit and set aside $2.6 billion in the State’s traditional State General Fund 
reserve, including $716 million for the State to respond to the changing conditions of the COVID-19 
pandemic: 

 Drawdown of Reserves – The 2020-21 Budget draws down $8.8 billion in total State reserves, 
including $7.8 billion from the BSA, $450 million from the Safety Net Reserve and all money in 
the Public School System Stabilization Account.  

 Triggers – The 2020-21 Budget includes $11.1 billion in reductions and deferrals that would be 
restored if at least $14 billion in federal funds are received by October 15, 2020.  If the State 
receives less than this amount, reductions and deferrals would be partially restored.  The triggers 
include $6.6 billion in deferred spending on education, $970 million in funding for the California 
State University and University of California systems, $2.8 billion in State employee 
compensation and $150 million for courts, as well as funding for various other State programs.  
The triggers would also fund an additional $250 million for county programs to backfill revenue 
losses.   

 Federal Funds – The 2020-21 Budget relies on $10.1 billion in federal funds, $8.1 billion of 
which has already been received.  This relief includes recent Congressional approval for a 
temporary increase in the federal government’s share of Medicaid costs, a portion of the State’s 
Coronavirus Relief Fund allocation pursuant to the CARES Act and federal funds provided for 
childcare programs.  

 Borrowing/Transfers/Deferrals – The 2020-21 Budget relies on $9.3 billion in special fund 
borrowing and transfers, as well as deferrals to K-14 education spending.  Approximately 
$900 million of special fund borrowing is associated with reductions to State employee 
compensation and is subject to the triggers discussed above. 

 Increased Revenues – The 2020-21 Budget temporarily suspends for three years net operating loss 
tax deductions for medium and large businesses and limits business tax credits, with an estimated 
increase in tax revenues of $4.3 billion in State Fiscal Year 2020-21. 

 Cancelled Expansions, Updated Assumptions and Other Measures – The 2020-21 Budget 
includes an additional $10.6 billion of measures, including cancelling multiple programmatic 
expansions, anticipated governmental efficiencies, higher ongoing revenues above the forecast 
included in the May Revision and lower health and human services caseload costs than assumed 
by the May Revision. 



 

41 
 

For State Fiscal Year 2019-20, the 2020-21 Budget projects total State General Fund revenues and 
transfers of $137.6 billion and authorizes expenditures of $146.9 billion.  The State is projected to end State 
Fiscal Year 2019-20 with total available State General Fund reserves of $17 billion, including $16.1 billion in 
the BSA and $900 million in the Safety Net Reserve Fund. 

For State Fiscal Year 2020-21, the 2020-21 Budget projects total State General Fund revenues and 
transfers of $137.7 billion and authorizes expenditures of $133.9 billion.  The State is projected to end State 
Fiscal Year 2020-21 with total available State General Fund reserves of $11.4 billion, including $2.6 billion in 
the traditional State General Fund reserve (of which $716 million is earmarked for COVID-19-related 
responses), $8.3 billion in the BSA and $450 million in the Safety Net Reserve Fund. 

As a result of the projected reduction of State revenues occasioned by the COVID-19 pandemic, the 
2020-21 Budget estimates that the Proposition 98 minimum funding guarantee for Fiscal Year 2020-21 is 
$70.1 billion, approximately $10 billion below the revised prior-year funding level.  For K-12 school districts, 
this results in per-pupil spending in Fiscal Year 2020-21 of $10,654, a reduction of $1,339 from the prior year.   

The 2020-21 Budget proposes several measures intended to ameliorate the immediate impact of State 
revenue declines, and avoid a permanent decline in education funding: 

 Local Control Funding Formula – The 2020-21 Budget provides for $1.9 billion in Local Control 
Funding Formula apportionment deferrals for State Fiscal Year 2019-20.  The deferrals increase 
to $11 billion in State Fiscal Year 2020-21, which results in Local Control Funding Formula 
funding remaining at 2019-20 levels in both years.  The 2020-21 Budget also suspends the 
statutory cost of living adjustment in State Fiscal Year 2020-21.  Of the total deferrals, $5.8 
billion will be cancelled in State Fiscal Year 2020-21 if sufficient federal funding for this purpose 
is received. 

 CalSTRS/CalPERS – The 2020-21 Budget redirects $2.3 billion in funds that were previously 
appropriated for prefunding California State Teachers Retirement System (“CalSTRS”) and 
CalPERS liabilities, instead applying them to further reduce local educational agency contribution 
rates for such programs in State Fiscal Years 2020-21 and 2021-22.  This reduces CalSTRS 
employer rates to 16.15% in Fiscal Year 2020-21 and 16.02% in Fiscal Year 2021-22.  CalPERS 
employer rates are reduced to 20.7% in Fiscal Year 2020-21 and 22.84% in Fiscal Year 2021-22. 

 Federal Funds – In addition to the CARES Act funding previously discussed, the 2020-21 Budget 
appropriates $1.6 billion in federal Elementary and Secondary School Emergency Relief funds 
recently awarded to the State.  Of this amount, approximately $1.5 billion will be allocated to 
local educational agencies in proportion to the amount of federal Title I-A funding such agencies 
receive, to be used for COVID-19 related costs.  The remaining amount will be allocated to state-
level activities. 

 Temporary Revenue Increases – As discussed above, as part of closing the State’s projected 
deficit, the 2020-21 Budget provides for a temporary revenue increase of approximately 
$4.3 billion in Fiscal Year 2020-21, of which approximately $1.6 billion counts towards the 
Proposition 98 funding guarantee.  

For additional information regarding the 2020-21 Budget, see the DOF and LAO websites.  The 
information presented on such websites is not incorporated herein by reference. 

None of the websites or webpages that are referenced above is in any way incorporated into this 
Official Statement.  They are cited for informational purposes only.  The City makes no representation 
whatsoever as to the accuracy or completeness of any of the information on such websites. 
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There can be no assurance that additional legislation will not be enacted in the future to implement 
provisions relating to the State budget, address the COVID-19 outbreak or otherwise that may affect the City 
or its General Fund revenues. 

Potential Impact of State Financial Condition on the City 

The State has experienced significant financial stress in recent years, with budget shortfalls in the 
several billions of dollars.  Currently, the COVID-19 pandemic is materially adversely impacting the financial 
condition of the State and the waning of the infection crisis is expected to be followed by the onset of a 
recession and significant increases in unfunded liabilities of the two main retirement systems managed by State 
entities, CalPERS and the California State Teachers’ Retirement System.  The State also has a significant 
unfunded liability with respect to other post-employment benefits. 

Current and future State budgets will be significantly affected by the COVID-19 pandemic and other 
factors over which the City has no control.  The City cannot determine what actions will be taken in the future 
by the State Legislature and the Governor to deal with the COVID-19 pandemic, any coming recession and 
resulting changing State revenues and expenditures.  There can be no assurance that, as a result of the 
COVID-19 pandemic or otherwise, the State will not significantly reduce revenues to local governments 
(including the City) or shift financial responsibility for programs to local governments as part of its efforts to 
address State financial conditions.  Although the State is not a significant source of City revenues, there can be 
no assurance that State actions to respond to the COVID-19 pandemic will not materially adversely affect the 
financial condition of the City. 

Future State Budgets 

No prediction can be made by the City as to whether the State will continue to encounter budgetary 
problems in future years, and if it were to do so, it is not clear what measures would be taken by the State to 
balance its budget, as required by law.  In addition, the City cannot predict the final outcome of future State 
budget negotiations, the impact that such budgets will have on City finances and operations or what actions 
will be taken in the future by the State Legislature and the Governor to deal with changing State revenues and 
expenditures.  There can be no assurance that actions taken by the State to address its financial condition will 
not materially adversely affect the financial condition of the City.  Current and future State budgets will be 
affected by national and State economic conditions and other factors, including the current COVID-19 
pandemic and associated economic downturn, over which the City has no control. 

RISK FACTORS 

Prospective purchasers of the Bonds should carefully consider all possible factors that may affect the 
ability of the City to pay principal of and interest on the Bonds.  The Bonds may not be a suitable investment 
for all prospective purchasers. 

The following factors, along with the other information in this Official Statement, should be 
considered by potential investors in evaluating the purchase of the Bonds.  However, the following does not 
purport to be an exhaustive listing of risks and other considerations which may be relevant to an investment in 
the Bonds and there can be no assurance that other risk factors will not become material in the future.  In 
addition, the order in which the following factors are presented is not intended to reflect the relative 
importance of any such risks. 

City Obligations 

The City has other obligations payable from its General Fund and other lawfully available funds of the 
City, including but not limited to debt obligations, lease obligations and certain other liabilities.  The Trust 
Agreement does not prohibit the County from incurring additional debt, lease or other obligations payable 
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from the City’s General Fund and other lawfully available funds in the future (including Additional Bonds to 
finance Pension Liability), which may reduce City moneys available to pay the Bonds. 

In addition, although the Bonds are payable from all lawfully available funds of the City, the City has 
no obligation to levy taxes in order to raise sufficient revenues to pay the Bonds.  See the caption “CITY 
FINANCIAL INFORMATION—Other Indebtedness” for a description of the City’s current obligations. 

Certain Risks Associated with Sales Tax and Other Local Tax Revenues 

For the past several Fiscal Years, sales tax revenues have been the second largest source of General 
Fund revenues to the City. 

Sales and use tax revenues are based upon the gross receipts of retail sales of tangible goods and 
products by retailers with taxable transactions in the City, which could be impacted by a variety of factors.  For 
example, in times of economic recession, the gross receipts of retailers often decline, and such a decline would 
cause the sales tax revenues received by the City to decline.  An economic recession would also be expected to 
affect hotel occupancy within the City, and consequently, the City’s receipt of transient occupancy taxes.  See 
the caption “THE CITY—COVID-19 Outbreak,” “CITY FINANCIAL INFORMATION—Sales Taxes” and 
“CITY FINANCIAL INFORMATION—Other Taxes and Other Revenues.” 

In addition, changes or amendments in the laws applicable to the City’s receipt of sales tax revenues 
or other local taxes, whether implemented by State legislative action or voter initiative, including any initiative 
by City voters under Article XIIIC of the California Constitution to repeal the Measure A Sales Tax, could 
have an adverse effect on sales tax revenues received by the City.  See the caption “CONSTITUTIONAL 
AND STATUTORY LIMITATIONS ON TAXES AND APPROPRIATIONS.” 

Finally, many categories of transactions are exempt from the Statewide sales tax, and additional 
categories could be added in the future.  Currently, most sales of food products for human consumption are 
exempt; this exemption, however, does not apply to liquor or to restaurant meals.  The rate of sales tax levied 
on taxable transactions in the City or the fee charged by the State Board of Equalization for administering the 
City’s sales tax could also be changed. 

Assessed Value of Taxable Property 

Property taxes are the largest source of the City’s General Fund revenues.  Natural and economic 
forces can affect the assessed value of taxable property within the City.  The City is located in a seismically 
active region, and damage from an earthquake in or near the area could cause extensive damage to taxable 
property.  Other natural or manmade disasters, such as flood, fire, wildfire, ongoing drought, toxic dumping, 
erosion or acts of terrorism, could cause a reduction in the assessed value of taxable property within the City.  
See the captions “—Natural Disasters” and “—Hazardous Substances.” 

In addition, economic and market forces, such as a downturn in the regional economy, could affect 
assessed values, particularly as these forces might reverberate in the residential housing and commercial 
property markets as has been experienced in the past.  In addition, the total assessed value can be reduced 
through the reclassification of taxable property to a class exempt from taxation, whether by ownership or use 
(such as exemptions for property owned by State and local agencies and property used for qualified 
educational, hospital, charitable or religious purposes). 

Reductions in the market values of taxable property may cause property owners to appeal assessed 
values and may also be associated with an increase in delinquency rates for property taxes.  Section 2(b) of 
Article XIIIA of the State Constitution and Section 51 of the State Revenue and Taxation Code, which were 
adopted pursuant to Proposition 8, which was adopted in 1978, require the County assessor to annually enroll 
either a property’s adjusted base year value (the “Proposition 13 Value”) or its current market value, 
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whichever is less.  When the current market value replaces the higher Proposition 13 Value on the assessor’s 
roll, such lower value is referred to as the “Proposition 8 Value.” 

Although the annual increase for a Proposition 13 Value is limited to no more than 2%, the same 
restriction does not apply to a Proposition 8 Value.  The Proposition 8 Value of a property is reviewed 
annually as of January 1; the current market value must be enrolled as long as the Proposition 8 Value falls 
below the Proposition 13 Value.  Thus, any subsequent increase or decrease in market value is enrolled 
regardless of any percentage increase or decrease.  Only when a current Proposition 8 Value exceeds the 
Proposition 13 Value attributable to a piece of property (adjusted for inflation) does a county assessor reinstate 
the Proposition 13 Value. 

Decreases in the assessed value of taxable property within the City resulting from a natural disaster or 
other calamity, economic recession, reclassification by ownership or use or as a result of the implementation of 
Proposition 8 all may have an adverse impact on property tax collections by the City, and consequently, the 
General Fund revenues that are available to make debt service payments on the Bonds. 

See the caption “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND 
APPROPRIATIONS—Property Tax Ballot Measures” for a discussion of certain initiatives that will appear on 
the November 2020 Statewide ballot which, if adopted, will amend provisions of State law relating to property 
taxes, including the provisions that are discussed above. 

Increasing Retirement-Related Costs 

The City is required to make contributions to CalPERS and to the OPEB Benefit plan for City 
employees and retirees.  Such obligations are a significant financial obligation of the City and could increase in 
the future.  Actual contribution rates will depend on a variety of factors, including but not limited to actual 
investment returns and future changes to benefits or actuarial assumptions.  The City notes that pension 
contributions in future years may increase as a result of losses in CalPERS’ portfolio resulting from stock 
market declines in the wake of the COVID-19 outbreak.  See the captions “THE CITY—COVID-19 
Outbreak” and “RISK FACTORS—Impacts and Potential Impacts of COVID-19 on the City.”  There can be 
no assurances that actual increases in required contributions will not be higher than the amounts which are 
currently projected by the City.  See the captions “CITY PENSION PLANS” and “CITY FINANCIAL 
INFORMATION—Other Post-Employment Benefits.” 

Dependence on State for Certain Revenues 

A number of the City’s revenues are collected and dispersed by the State (such as sales taxes and the 
VLF) or allocated in accordance with State law (most importantly, property taxes).  Therefore, State budget 
decisions can have an impact on City finances.  In the event of a material economic downturn in the State, 
including as a result of the COVID-19 outbreak that is discussed under the captions “THE CITY—COVID-19 
Outbreak” and “RISK FACTORS—Impacts and Potential Impacts of COVID-19 on the City,” there can be no 
assurance that any resulting revenue shortfalls to the State will not reduce revenues to local governments 
(including the City) or shift financial responsibility for programs to local governments as part of the State’s 
efforts to address any such related State financial difficulties.  See the caption “STATE OF CALIFORNIA 
BUDGET INFORMATION.” 

No Reserve Fund 

The City has not funded a reserve fund in connection with the issuance of the Bonds. 
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Litigation 

The City may be or become a party to litigation that has an impact on the General Fund.  Although the 
City maintains certain insurance policies that provide liability coverage under certain circumstances and with 
respect to certain types of incidents (as discussed under the caption “THE CITY—Risk Management”), the 
City cannot predict what types of liabilities may arise in the future.  See the caption “LITIGATION.” 

Natural Disasters 

The occurrence of any natural disaster in the City, including, without limitation, earthquake, wildfire, 
drought, high winds, landslide or flood, which results in significant damage within the City or otherwise 
significantly impacts the economy of the City could materially adversely affect the financial condition of the 
City.  See the caption “THE CITY—Risk Management.” 

Earthquakes are considered a threat to the City due to the City’s highly active seismic region and the 
proximity of fault zones, including the San Andreas, Sierra Madre and Whittier-Elsinore fault zones.  These 
and other fault zones could influence the entire coastal portion of the State.  In addition, there are several local 
faults located within the City that are considered potentially active, such as the San Jose, Indian Hill, Chino 
and Central Avenue faults, and there are likely to be unmapped faults in or near the City.  Portions of the City 
lie within Seismic Hazard Zones for soil liquefaction and earthquake-induced landslides.  Seismically induced 
ground shaking has affected the City in the past and is expected to affect the City in the future.  The City 
currently maintains limited earthquake insurance for certain City facilities, but it is not required to do so in the 
future. 

An earthquake along one of the faults in the vicinity of the City, either known or unknown, could 
cause a number of casualties and extensive property damage, particularly to residential buildings, older 
wooden or unreinforced masonry buildings and mobile homes.  The effects of such an earthquake could be 
aggravated by aftershocks and secondary effects such as fires, landslides, dam failure, liquefaction, floods and 
other threats to public health, safety and welfare.  The potential direct and indirect consequences of a major 
earthquake could easily exceed the resources of the City and would require a high level of self-help, 
coordination and cooperation. 

The State, including the City, is periodically subject to wildfires.  The last major wildfire in the 
vicinity of the City was the Bobcat Fire in September 2020.  In response to the Bobcat Fire one foothill 
neighborhood of the City was evacuated for a short period of time.  Although the Bobcat Fire encroached into 
the City limits, no residential or commercial real property or other personal property was damaged. 

When wildfires scorch land, they destroy all vegetation on mountains and hillsides.  As a result, when 
heavy rain falls in the winter, there is nothing to stop the rain from penetrating directly into the soil.  In 
addition, waxy compounds in plants and soil that are released during fires create a natural barrier in the soil 
that prevents rain water from seeping deep into the ground.  The result is erosion, mudslides, and excess water 
running off the hillsides often causing flash flooding. 

The occurrence of natural disasters in the City could result in substantial damage to the City which, in 
turn, could substantially affect the City’s economy and reduce General Fund revenues, which could affect the 
payment of the principal of and interest on the Bonds.  In particular, if a natural disaster were to result in 
reduced assessed valuations of property within the City, the amount of property tax revenues (which constitute 
the City’s largest source of General Fund revenues) could be reduced.  See the caption “CITY FINANCIAL 
INFORMATION—Property Taxes.” 

The City maintains liability insurance and property casualty insurance (including limited earthquake 
coverage) for City infrastructure.  See the caption “THE CITY—Risk Management.”  However, there can be 
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no assurance that specific losses will be covered by insurance or, if covered, that claims will be paid in full by 
the applicable insurers. 

Climate Change 

The State has historically been susceptible to wildfires and hydrologic variability.  As greenhouse gas 
emissions continue to accumulate in the atmosphere as a result of economic activity, climate change is 
expected to intensify, increasing the frequency, severity and timing of extreme weather events such as coastal 
storm surges, drought, wildfires, floods and heat waves, and raising sea levels.  The future fiscal impact of 
climate change on the City is difficult to predict, but it could be significant and it could have a material adverse 
effect on the General Fund by requiring greater expenditures to counteract the effects of climate change or by 
changing the operations and activities of City residents and business establishments. 

Hazardous Substances 

The discovery of any hazardous substance that would limit the beneficial use of a property within the 
City could result in a reduction in the assessed value of affected parcels.  In general, the owners and operators 
of a property may be required by law to remedy conditions of the property relating to releases or threatened 
releases of hazardous substances.  The Federal Comprehensive Environmental Response, Compensation and 
Liability Act of 1980, sometimes referred to as “CERCLA” or the “Superfund Act,” is the most well-known 
and widely applicable of these laws, but California laws with regard to hazardous substances are also stringent 
and similar.  Under many of these laws, the owner (or operator) is obligated to remedy a hazardous substance 
condition of property whether or not the owner or operator had anything to do with creating or handling the 
hazardous substance.  The effect, therefore, should any substantial amount of property within the City be 
affected by a hazardous substance, would be to reduce the marketability and value of the property by the costs 
of, and any liability incurred by, remedying the condition, since a purchaser, upon becoming an owner, will 
become obligated to remedy the condition just as is the seller.  Such reduction could adversely impact the 
property tax revenues received by the City, which could significantly and adversely affect the operations and 
finances of the City and the City’s ability to pay the Bonds.  See the caption “—Assessed Valued of Taxable 
Property.” 

The City has not independently verified, but is not aware of, the presence of any hazardous substances 
in the City except in connection with everyday business activities such as gas stations and dry cleaning 
establishments.  Hazardous substance liabilities may arise in the future with respect to any of the property in 
the City resulting from the existence, currently, of a substance presently classified as hazardous but which has 
not been released or the release of which is not presently threatened, or may arise in the future resulting from 
the existence, currently, on the parcel of a substance not presently classified as hazardous but which may in the 
future be so classified.  Additionally, such liabilities may arise from the method of handling such substance.  
These possibilities could significantly affect the value of a parcel. 

Cybersecurity 

Municipal agencies, like other business entities, face significant risks relating to the use and 
application of computer software and hardware.  Recently, there have been significant cybersecurity incidents 
affecting municipal agencies, including a freeze affecting computer systems of the City of Atlanta, an attack on 
the City of Baltimore’s 911 system, an attack on the Colorado Department of Transportation’s computers and 
an attack that resulted in the temporary closure of the Port of Los Angeles’ largest terminal. 

The City employs a multi-level cyber protection scheme that includes network firewalls, server- and 
personal computer- level anti-virus software, anti-spam/malware software, Barracuda Email Security Gateway 
for email protection as well as intrusion protection and domain name system filtering software.  In 2020, the 
City underwent a full cybersecurity audit and thereafter implemented all of the resulting recommendations.  To 
date, the City has not experienced an attack on its computer operating systems.  However, there can be no 
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assurance that a future attack or attempted attack would not result in disruption of City operations, particularly 
given that employee access of City computer systems from home in light of the COVID-19 pandemic may 
increase the risks of intrusion by third parties.  The City employs high-level intrusions protection and expects 
that any such disruptions would be temporary in nature. 

Limitation on Sources of Revenues 

Although the Bonds are payable from all lawfully available funds of the City, the City has no 
obligation to levy taxes, assessments, fees or charges in order to raise sufficient revenues to pay the Bonds.  In 
the event that the City were to choose to do so, the State Constitution contains significant limitations and 
imposes significant procedural requirements which affect the City’s ability to increase City revenues.  See the 
caption “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND 
APPROPRIATIONS.” 

In addition, under the State Constitution, voters of the State have the ability to initiate legislation and 
require a public vote on legislation passed by the State Legislature through the powers of initiative and 
referendum, respectively.  The City is unable to predict whether any such initiatives or referenda might be 
submitted to or approved by the voters, the nature of such initiatives or referenda or their potential impact on 
the City and its operations. 

Impacts and Potential Impacts of COVID-19 on the City 

An outbreak of disease or similar public health threat, such as the COVID-19 outbreak, or fear of such 
an event, could have an adverse impact on the City’s financial condition and operating results.  The outbreak 
of COVID-19 has had an adverse effect on, among other things, the world economy, global supply chain, 
international travel and a number of travel-related industries.  The outbreak has also negatively affected travel, 
commerce, asset values and financial markets globally, and is widely expected to continue to negatively affect 
economic output worldwide and within the State and the City. Unemployment in the United States has 
dramatically increased as a result of the outbreak. Federal and state governments (including California) have 
enacted legislation and have taken executive actions designed to mitigate the negative public health and 
economic impacts of the outbreak. 

The outbreak has resulted in temporary closing of businesses, universities, and schools throughout 
California.  The County issued a “stay-at-home” emergency order on March 19, 2020 which required closures 
of certain businesses including restaurants, bars, and gyms across the County.  The State has implemented a 
four stage reopening plan for cities and counties depending on certain metrics related to COVID-19.  Similarly, 
the City Council passed Resolution No. 7300 on March 17, 2020 to declare a local emergency due to the 
COVID-19 outbreak. 

On May 4, 2020, the Governor issued Executive Order N-60-20 to allow reopening of lower-risk 
businesses and spaces as part of Stage Two of a four-state reopening plan (the “California Resilience 
Roadmap”), and then to allow the reopening of high-risk businesses and spaces as part of Stage Three of such 
plan.  As a result of the regression of COVID-19 indicators, on July 13, 2020, the Governor issued another 
order requiring all counties within the State to close indoor operations in certain sectors, including dine-in 
restaurants, wineries and tasting rooms, movie theatres, family entertainment centers, zoos and museums and 
cardrooms.  The Governor’s July 13, 2020 order also required certain counties (including the County) to shut 
down additional industries and activities, including gyms and fitness centers, places of worship and cultural 
ceremonies (such as weddings and funerals), offices for non-critical infrastructure sectors, personal care 
services (such as nail salons, body waxing and tattoo parlors) and shopping malls.  On August 28, 2020, the 
State released further guidance regarding re-opening certain types of businesses based on a county-by-county 
approach where each county is assigned a tier based on COVID-19 case rates within each County.  Based on 
the initial assessment from the State, Los Angeles County is in the “Widespread” tier as of September 1, 2020.  
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For counties in the “Widespread” tier, certain non-essential indoor businesses are required to remain closed 
and certain businesses may open with modifications, such as limitations on capacity.   

The spread of COVID-19 and the collateral effects on the local economy has resulted in reduced 
revenues to the City’s General Fund in the fourth quarter of fiscal year 2019-20 and the City expects such 
declines to continue into fiscal year 2020-21.  See the caption “THE CITY—COVID-19 Outbreak.” 

There are many variables that will continue to contribute to the economic impact of the COVID-19 
outbreak and the recovery therefrom, including the length of time social distancing measures are in place, the 
effectiveness of State and Federal governments’ relief programs and the timing for the containment and 
treatment of COVID-19. 

Notwithstanding the foregoing, the City does not currently believe that the COVID-19 outbreak will 
materially adversely affect its ability to pay debt service on the Bonds.  See the caption “CITY FINANCIAL 
INFORMATION—General Economic Condition and Outlook of the City.”

Economy of City and State 

A deterioration in the level of economic activity in the City, the State or the United States, including 
as a result of the COVID-19 outbreak that is discussed under the caption “THE CITY—COVID-19 Outbreak,” 
could have a material adverse effect on the City’s general revenues and on the ability of the City to pay 
principal of and interest on the Bonds.  But for the passage of the Measure A Sales Tax, the City expects that it 
would experience significant reductions in sales tax revenues in the fourth quarter of Fiscal Year 2020 and in 
Fiscal Year 2021.  See the caption “STATE OF CALIFORNIA BUDGET INFORMATION” for information 
about the State’s economy and State budget. 

Limitation on Remedies; Bankruptcy 

General.  The enforcement of any remedies that are provided for in the Trust Agreement could prove 
both expensive and time consuming.  The rights and remedies that are provided in the Trust Agreement may be 
limited by and are subject to: (i) the limitations on legal remedies against cities in the State, including State 
Constitutional limits on expenditures and limitations on the enforcement of judgments against funds that are 
needed to serve the public welfare and interest; (ii) federal bankruptcy laws, as now or later enacted, as 
discussed in detail under the caption “—Bankruptcy” below; (iii) applicable bankruptcy, insolvency, 
reorganization, moratorium, or similar laws relating to or affecting the enforcement of creditors’ rights 
generally, now or later in effect; (iv) equity principles which may limit the specific enforcement under State 
law of certain remedies; (v) the exercise by the United States of America of the powers delegated to it by the 
Constitution; and (vi) the reasonable and necessary exercise, in certain exceptional situations, of the police 
powers that are inherent in the sovereignty of the State and its governmental bodies in the interest of serving a 
significant and legitimate public purpose.  Bankruptcy proceedings, or the exercise of powers by the federal or 
State government, if initiated, could subject the Owners of the Bonds to judicial discretion and interpretation of 
their rights in bankruptcy or otherwise, and consequently may entail risks of delay, limitation or modification 
of their rights. 

The legal opinions that will be delivered concurrently with the delivery of the Bonds will be qualified, 
as to the enforceability of the Bonds, the Trust Agreement and other related documents, by bankruptcy, 
insolvency, reorganization, moratorium, arrangement, fraudulent conveyance and other laws relating to or 
affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial discretion in 
appropriate cases, and to the limitations on legal remedies against cities in the State. 

Failure by the City to pay principal of or interest on the Bonds or failure to observe and perform any 
other terms, covenants or conditions of the Trust Agreement for a period of 60 days after written notice of such 
failure and request that it be remedied has been given to the City by the Trustee, constitute events of default 
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under the Trust Agreement and permit the Trustee to pursue the remedies that are described in the Trust 
Agreement.  In the event of a default, there is no right under any circumstances to accelerate payment of the 
Bonds or otherwise declare any Bonds that are not then in default to be immediately due and payable. 

Any suit for money damages against the City would be subject to limitations on legal remedies against 
cities in the State, including a limitation on enforcement of judgments against funds needed to serve the public 
welfare and interest. 

Bankruptcy.  Enforceability of the rights and remedies of the Owners of the Bonds, and the 
obligations incurred by the City, may become subject to the provisions of Title 11 of the United States Code 
(the “Bankruptcy Code”) and applicable bankruptcy, insolvency, reorganization, moratorium or similar laws 
relating to or affecting the enforcement of creditors’ rights generally, now or later in effect, equity principles 
which may limit the specific enforcement under State law of certain remedies, the exercise by the United 
States of America of the powers delegated to it by the federal Constitution, the reasonable and necessary 
exercise, in certain exceptional situations, of the police powers inherent in the sovereignty of the State and its 
governmental bodies in the interest of serving a significant and legitimate public purpose and the limitations on 
remedies against cities in the State.  Bankruptcy proceedings, or the exercise of powers by the federal or State 
government, if initiated, could subject the Owners of the Bonds to judicial discretion and interpretation of their 
rights in bankruptcy or otherwise, and consequently may entail risks of delay, limitation or modification of 
their rights.  Under Chapter 9 of the Bankruptcy Code, which governs the bankruptcy proceedings for public 
agencies such as the City, involuntary petitions are not permitted.  If the City were to file a petition under 
Chapter 9 of the Bankruptcy Code, the Owners of the Bonds and the Trustee could be prohibited from taking 
any steps to enforce their rights under the Trust Agreement or from taking any steps to collect amounts due 
from the City on the Bonds. 

In particular, if the City were to become a debtor under the Bankruptcy Code, the City would be 
entitled to all of the protective provisions of the Bankruptcy Code as applicable in a Chapter 9 case.  Among 
the adverse effects of such a bankruptcy might be: (i) the application of the automatic stay provisions of the 
Bankruptcy Code, which, until relief is granted, would prevent collection of payments from the City or the 
commencement of any judicial or other action for the purpose of recovering or collecting a claim against the 
City, and which could prevent the Trustee from making payments from funds in its possession; (ii) the 
avoidance of preferential transfers occurring during the relevant period prior to the filing of a bankruptcy 
petition; (iii) the existence of unsecured or secured debt which may have a priority of payment that is superior 
to that of Owners of the Bonds; and (iv) the possibility of the adoption of a plan (an “Adjustment Plan”) for 
the adjustment of the City’s various obligations over the objections of the Trustee or all of the Owners of the 
Bonds and without their consent, which Adjustment Plan may restructure, delay, compromise or reduce the 
amount of any claim of the Owners if the Bankruptcy Court finds that such Adjustment Plan is “fair and 
equitable” and in the best interests of creditors. 

The Bonds are not secured by any property other than the funds that the City has actually deposited 
with the Trustee.  If the City is in bankruptcy, it may not be obligated to make any further deposits with the 
Trustee, it may not be obligated to make any further allocations to the Bonds and it may not be obligated to 
turn over to the Trustee any moneys that have been allocated to the Bonds in the City treasury.  As a result, the 
Bonds would likely be treated as unsecured obligations of the City in the bankruptcy case.  Under such 
circumstances, the Owners of the Bonds could suffer substantial losses. 

The Adjustment Plans approved by the bankruptcy courts in connection with the bankruptcies of the 
Cities of Stockton and San Bernardino, among others, resulted in significant reductions in the amounts payable 
by such city under pension obligation bonds that were substantially identical or similar to the Bonds.  
Specifically, in the Stockton bankruptcy, the court held that CalPERS was an unsecured creditor of the city 
with a claim on parity with those of other unsecured creditors.  Additionally, in the San Bernardino 
bankruptcy, the court held that in the event of a municipal bankruptcy, payments on pension obligation bonds, 
such as the Bonds, were unsecured obligations and not entitled to the same priority of payments made to 
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CalPERS.  The City can provide no assurances about the outcome of the bankruptcy cases of other 
municipalities or the nature of any Adjustment Plan if it were to file for bankruptcy. 

The City may be able, without the consent and over the objection of the Trustee or the Owners of the 
Bonds, to alter the priority, interest rate, payment terms, maturity dates, payment sources, covenants and other 
terms or provisions of the Trust Agreement and the Bonds, as long as the bankruptcy court determines that the 
alterations are fair and equitable. 

There may be delays in payments on the Bonds while the 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 Bonds, or result in losses to the Owners of the Bonds.  Regardless of any specific adverse 
determinations in a City bankruptcy proceeding, the fact that a City bankruptcy proceeding has occurred could 
have an adverse effect on the liquidity and value of the Bonds. 

Limitation on Trustee’s Obligations  

The Trustee has no obligation to advance its own funds to pursue any remedies.  As a consequence, 
the Trustee’s willingness and ability to pursue any of the remedies provided in the Trust Agreement may be 
dependent upon the availability of funds from an interested party.  There can be no assurance that the Trustee 
will be willing and able to perform its duties under the Trust Agreement. 

Limited Secondary Market 

Investment in the Bonds poses certain economic risks which may not be appropriate for certain 
investors, and only persons with substantial financial resources who understand the risks of investment in the 
Bonds should consider such investment. There can be no guarantee that there will be a secondary market for 
purchase or sale of the Bonds or, if a secondary market exists, that the Bonds can or could be sold for any 
particular price. 

Occasionally, because of general market conditions or because of adverse history or economic 
prospects connected with a particular issue, secondary marketing in connection with a particular issue is 
suspended or terminated.  Additionally, prices of issues for which a market is being made will depend upon the 
then prevailing circumstances.  Such prices could be substantially different from the original purchase price. 

In addition, the City will enter into a continuing disclosure undertaking pursuant to Rule 15c2-12 in 
connection with the issuance of the Bonds.  Any material failure to comply with such undertaking and Rule 
15c2-12 in the future may adversely affect the liquidity of the affected Bonds and their market price in the 
secondary market.  See the caption “CONTINUING DISCLOSURE.” 

Changes in Law 

There can be no assurance that the electorate of the State will not adopt additional initiatives or that 
the State Legislature will not enact legislation that will amend the laws or the Constitution of the State in a 
manner that results in a reduction of General Fund revenues of the City and consequently, has an adverse effect 
on the security for the Bonds. 

CONSTITUTIONAL AND STATUTORY LIMITATIONS 
ON TAXES AND APPROPRIATIONS 

Article XIIIA of the State Constitution 

On June 6, 1978, State voters approved an amendment (commonly known as both Proposition 13 and 
the Jarvis-Gann Initiative) to the State Constitution.  The amendment, which added Article XIIIA to the State 
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Constitution, among other things affects the valuation of real property for the purpose of taxation in that it 
defines the full cash property value to mean “the county assessor’s valuation of real property as shown on the 
1975/76 tax bill under ‘full cash value’, or thereafter, the appraised value of real property newly constructed, 
or when a change in ownership has occurred after the 1975 assessment.”  The full cash value may be adjusted 
annually to reflect inflation at a rate not to exceed 2% per year, or a reduction in the consumer price index or 
comparable local data at a rate not to exceed 2% per year, or reduced in the event of declining property value 
caused by damage, destruction or other factors including a general economic downturn.  The amendment 
further limits the amount of any ad valorem tax on real property to 1% of the full cash value, except that 
additional taxes may be levied to pay debt service on indebtedness approved by the voters prior to December 1, 
1978 and bonded indebtedness for the acquisition or improvement of real property approved on or after 
December 1, 1978 by two-thirds of the votes cast by the voters voting on the proposition (55% in the case of 
certain school facilities).  Property taxes that are subject to Proposition 13 are a significant source of the City’s 
General Fund revenues.  See the caption “CITY FINANCIAL INFORMATION—Property Taxes.” 

Legislation enacted by the State Legislature to implement Article XIIIA provides that all taxable 
property is shown at full assessed value as described above.  Tax rates for voter approved bonded indebtedness 
are also applied to 100% of assessed value. 

Future assessed valuation growth allowed under Article XIIIA (for new construction, change of 
ownership or 2% annual value growth) is allocated on the basis of “situs” among the jurisdictions that serve 
the tax rate area within which the growth occurs.  Local agencies and school districts share the growth of 
“base” revenue from the tax rate area.  Each year’s growth allocation becomes part of each agency’s allocation 
the following year.  Article XIIIA effectively prohibits the levying of any other ad valorem property tax above 
the 1% limit except for taxes to support indebtedness approved by the voters as described above. 

Article XIIIA has subsequently been amended to permit reduction of the “full cash value” base in the 
event of declining property values caused by damage, destruction or other factors, and to provide that there 
would be no increase in the “full cash value” base in the event of reconstruction of property damaged or 
destroyed in a disaster and in certain other limited circumstances. 

See the caption “—Property Tax Ballot Measures” below for a discussion of Proposition 15 and 
Proposition 19 which have qualified for the November 2020 Statewide ballot.  If adopted, Proposition 15 
would amend provisions of Article XIIIA for large commercial properties. 

Property Tax Ballot Measures 

On May 29, 2020, a proposed voter initiated ballot initiative became eligible and subsequently 
qualified for the November 2020 Statewide ballot (the “Proposition 15”).  If approved by a majority of voters 
casting a ballot at the November 2020 Statewide election, Proposition 15 would amend Article XIIIA such that 
the “full cash value” of commercial and industrial real property, for each lien date, would be equal to the fair 
market value of that property.  If approved, Proposition 15 would not affect the “full cash value” of residential 
property, real property used for commercial agricultural production, or commercial and industrial real property 
with combined value of $3 million or less, which would continue to be subject to annual increases not to 
exceed 2%.  In addition, Proposition 15 would eliminate the business tangible personal property tax on 
equipment and fixtures for small businesses and provide a $500,000 per year exemption for all other 
businesses.  After compensating the State General Fund for resulting reductions in State personal income tax 
and corporate tax revenues, and compensating cities, counties and special districts for the cost of implementing 
Proposition 15, approximately 40% of the remaining additional tax revenues generated as a result of 
Proposition 15 would be deposited into a fund created pursuant to Proposition 15 called the Local School and 
Community College Property Tax Fund, with such funds being used to supplement, and not replace, existing 
funding school districts and community college districts receive under the State’s constitutional minimum 
funding requirement.   With respect to the tax revenues deposited into the Local School and Community 
College Property Tax Fund, 11% would be allocated by the Board of Governors of the California Community 
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Colleges to community college districts and 89% of such tax revenues would be allocated by the 
Superintendent of Public Instruction to school districts, charter schools and county offices of education. 

On July 1, 2020, a legislatively referred constitutional amendment was filed with the Secretary of 
State and subsequently qualified for the November 2020 Statewide ballot (“Proposition 19”).  If approved by a 
majority of voters casting a ballot at the November 2020 Statewide election, Proposition 19 would amend 
Article XIIIA to: (i) expand special rules that give property tax savings to homeowners that are over the age 
of 55, severely disabled, or whose property has been impacted by wildfire or natural disaster, when they buy a 
different home; (ii) narrow existing special rules for inherited properties; and (iii) dedicate most of the 
potential new State revenue generated from Proposition 19 toward fire protection.   

The City cannot predict whether Proposition 15 or Proposition 19 will be approved by a majority of 
voters casting a ballot.  Moreover, if either Proposition 15 or Proposition 19 is adopted, the City is unable to 
predict how they would affect the relationship of the assessed value between land use types (i.e. residential 
versus commercial) in the City or what other impacts Proposition 15 or Proposition 19 might have on the local 
economy or the City’s financial condition. 

Article XIIIB of the State Constitution 

On November 6, 1979, State voters approved an initiative entitled “Limitation on Government 
Appropriations,” which added Article XIIIB to the State Constitution.  Under Article XIIIB, State and local 
government entities have an annual “appropriations limit” which limits the ability to spend certain moneys 
which are called “appropriations subject to limitation” (consisting of tax revenues and investment proceeds 
thereof, certain State subventions and regulatory license fees, user charges and user fees to the extent that the 
proceeds thereof exceed the costs of providing such services, together called “proceeds of taxes,” and certain 
other funds) in an amount higher than the “appropriations limit.”  Article XIIIB does not affect the 
appropriation of moneys which are excluded from the definition of “appropriations limit,” including debt 
service on indebtedness existing or authorized as of October 1, 1979 or bonded indebtedness subsequently 
approved by the voters.  In general terms, the “appropriations limit” is to be based on certain 1978-79 
expenditures and is to be adjusted annually to reflect changes in the consumer price index, population and 
services provided by these entities.  Among other provisions of Article XIIIB, if those entities’ revenues in any 
year exceed the amounts permitted to be spent, the excess would have to be returned by revising tax rates or 
fee schedules over the subsequent two years.  Increases in appropriations by a governmental entity are 
permitted: (i) if financial responsibility for providing services is transferred to a governmental entity; or (ii) for 
emergencies so long as the appropriations limits for the three years following the emergency are reduced 
accordingly to prevent any aggregate increase above the Constitutional limit.  Decreases are required where 
responsibility for providing services is transferred from the government entity. 

Article XIIIB permits any government entity to change the appropriations limit by vote of the 
electorate in conformity with statutory and Constitutional voting requirements, but any such voter-approved 
change can only be effective for a maximum of four years. 

The City’s appropriations have never exceeded the limitation on appropriations under Article XIIIB of 
the State Constitution. 

Proposition 62 

On November 4, 1986, State voters approved an initiative (“Proposition 62”) which: (a) requires that 
any tax for general governmental purposes imposed by local governmental entities be approved by resolution 
or ordinance adopted by two-thirds vote of the governmental agency’s legislative body and by a majority of the 
electorate of the governmental entity; (b) requires that any special tax (defined as taxes levied for other than 
general governmental purposes) imposed by a local governmental entity be approved by a two-thirds vote of 
the voters within the jurisdiction; (c) restricts the use of revenues from a special tax to the purposes or for the 
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service for which the special tax is imposed; (d) prohibits the imposition of ad valorem taxes on real property 
by local governmental entities except as permitted by Article XIIIA; (e) prohibits the imposition of transaction 
taxes and sales taxes on the sale of real property by local governmental entities; and (f) requires that any tax 
that is imposed by a local governmental entity on or after August 1, 1985 be ratified by a majority vote of the 
electorate within two years of the adoption of the initiative or be terminated by November 15, 1988.  The 
requirements imposed by Proposition 62 were upheld by the State Supreme Court in Santa Clara County Local 
Transportation Authority v. Guardino, 11 Cal.4th 220 (1995). 

Following the Guardino decision upholding Proposition 62, several actions were filed challenging 
taxes imposed by public agencies since the adoption of Proposition 62.  In 2001, the State Supreme Court 
released its decision in one of these cases, Howard Jarvis Taxpayers Association v. City of La Habra, et al., 25 
Cal.4th 809 (2001).  In La Habra, the court held that a public agency’s continued imposition and collection of 
a tax is an ongoing violation upon which the statute of limitations period begins anew with each collection.  
The court also held that, unless another statute or constitutional rule provided differently, the statute of 
limitations for challenges to taxes subject to Proposition 62 is three years.  Accordingly, a challenge to a tax 
subject to Proposition 62 may only be made for those taxes received within three years of the date the action is 
brought. 

The City believes that all of the taxes that the City currently collects comply with the requirements of 
Proposition 62.  However, the requirements of Proposition 62 are largely subsumed by the requirements of 
Proposition 218 for the imposition of any taxes or the effecting of any tax increases after November 5, 1996.  
See the caption “—Proposition 218” below. 

Proposition 218 

On November 5, 1996, State voters approved Proposition 218, an initiative measure entitled the 
“Right to Vote on Taxes Act.”  Proposition 218 added Articles XIIIC and XIIID to the State Constitution, 
imposing certain vote requirements and other limitations on the imposition of new or increased taxes, 
assessments (meaning any levy or charge upon real property for a special benefit conferred upon the real 
property) and property-related fees and charges.  Proposition 218 states that all taxes which are imposed by 
local governments are deemed to be either general taxes or special taxes.  Special purpose districts, including 
school districts, have no power to levy general taxes.  No local government may impose, extend or increase 
any general tax unless and until such tax is submitted to the electorate and approved by a majority vote.  No 
local government may impose, extend or increase any special tax unless and until such tax is submitted to the 
electorate and approved by a two-thirds vote. 

Proposition 218 also provides that no tax, assessment, fee or charge may be assessed by any agency 
upon any parcel of property or upon any person as an incident of property ownership except: (a) the ad 
valorem property tax imposed pursuant to Articles XIII and XIIIA of the State Constitution; (b) any special tax 
receiving a two-thirds vote pursuant to the State Constitution; and (c) assessments, fees and charges for 
property-related services as provided in Proposition 218.  Proposition 218 then goes on to add voter 
requirements for assessments and fees and charges imposed as an incident of property ownership, other than 
fees and charges for sewer, water, and refuse collection services.  In addition, all assessments and fees and 
charges imposed as an incident of property ownership, including sewer, water and refuse collection services, 
are subjected to various additional procedures, such as hearings and stricter and more individualized benefit 
requirements and findings.  The effect of such provisions is to increase the difficulty a local agency will have 
in imposing, increasing or extending such assessments, fees and charges. 

In the case of assessments, fees and charges, in most instances, in the event that the City is unable to 
collect revenues relating to specific programs as a consequence of Proposition 218, the City will curtail such 
services rather than use amounts in the General Fund to finance such programs.  However, no assurance can be 
given that the City may or will be able to reduce or eliminate such services to avoid new costs for the City 
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General Fund in the event that the assessments, fees or charges which presently finance them are reduced or 
repealed. 

Proposition 218 also extends the initiative power to reducing or repealing any local taxes, 
assessments, fees and charges.  This extension of the initiative power is not limited to taxes imposed on or 
after November 6, 1996, the effective date of Proposition 218, and is not limited to property-related taxes or 
other charges, and could result in retroactive repeal or reduction in any existing taxes, assessments, fees and 
charges, subject to overriding federal constitutional principles relating to the impairments of contracts.  
Legislation implementing Proposition 218 provides that the initiative power provided for in Proposition 218 
“shall not be construed to mean that any owner or beneficial owner of a municipal security, purchased before 
or after (the effective date of Proposition 218) assumes the risk of, or in any way consents to, any action by 
initiative measure that constitutes an impairment of contractual rights” protected by the United States 
Constitution.  However, no assurance can be given that the voters of the City will not, in the future, approve an 
initiative which reduces or repeals local taxes, assessments, fees or charges that currently are deposited into the 
City’s General Fund. 

Although a portion of the City’s General Fund revenues are derived from general taxes purported to 
be governed by Proposition 218, as discussed under the caption “CITY FINANCIAL INFORMATION,” the 
City believes that all of such taxes were imposed in accordance with the requirements of Proposition 218. 

Unitary Property 

Some amount of property tax revenue of the City is derived from utility property which is considered 
part of a utility system with components located in many taxing jurisdictions (“unitary property”).  Under the 
State Constitution, such property is assessed by the SBE as part of a “going concern” rather than as individual 
pieces of real or personal property.  State-assessed unitary and certain other property is allocated to the 
counties by the SBE, taxed at special county-wide rates, and the tax revenues distributed to taxing jurisdictions 
(including the City) according to a statutory formula that is generally based on the distribution of taxes in the 
prior year. 

Proposition 1A 

As part of former Governor Schwarzenegger’s agreement with local jurisdictions, Senate 
Constitutional Amendment No. 4 was enacted by the State Legislature and subsequently approved by the 
voters as Proposition 1A (“Proposition 1A”) at the November 2, 2004 general election.  Proposition 1A 
amended the State Constitution to, among other things, reduce the State Legislature’s authority over local 
government revenue sources by placing restrictions on the State’s access to local governments’ property, sales, 
and VLF revenues as of November 3, 2004.  Beginning with Fiscal Year 2009, the State was entitled to borrow 
up to 8% of local property tax revenues, but only if the Governor proclaimed that such action was necessary 
due to a severe State fiscal hardship and two-thirds of both houses of the State Legislature approved the 
borrowing.  The amount borrowed was required to be paid back within three years with interest.  The State also 
was not able to borrow from local property tax revenues for more than two Fiscal Years within a period of ten 
Fiscal Years.  In addition, the State could not reduce the local sales tax rate or restrict the authority of local 
governments to impose or change the distribution of the Statewide local sales tax. 

The Fiscal Year 2010 State budget included a Proposition 1A diversion of $1.935 billion in local 
property tax revenues from cities, counties, and special districts to the State to offset State General Fund 
spending.  Such diverted revenues were required to be repaid, with interest, by no later than June 30, 2013.  
Many provisions of Proposition 1A were superseded by Proposition 22.  See the caption “—Proposition 22.” 
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Proposition 22 

On November 2, 2010, State voters approved Proposition 22, which eliminates the State’s ability to 
borrow or shift local revenues and certain State revenues that fund transportation programs.  It restricts the 
State’s authority over a broad range of tax revenues, including property taxes allocated to cities (including the 
City), counties and special districts, the VLF, State excise taxes on gasoline and diesel fuel, the State sales tax 
on diesel fuel and the former State sales tax on gasoline.  It also makes a number of significant other changes, 
including restricting the State’s ability to use motor vehicle fuel tax revenues to pay debt service on voter-
approved transportation bonds.  Proposition 22 superseded certain provisions of Proposition 1A.  See the 
captions “—Proposition 1A” and “CITY FINANCIAL INFORMATION—Property Taxes.” 

Proposition 26 

On November 2, 2010, State voters approved Proposition 26.  Proposition 26 amended Article XIIIC 
of the State Constitution to expand the definition of “tax” to include “any levy, charge, or exaction of any kind 
imposed by a local government” except the following:  (a) a charge imposed for a specific benefit conferred or 
privilege granted directly to the payor that is not provided to those not charged, and which does not exceed the 
reasonable costs to the local government of conferring the benefit or granting the privilege; (b) a charge 
imposed for a specific government service or product provided directly to the payor that is not provided to 
those not charged, and which does not exceed the reasonable costs to the local government of providing the 
service or product; (c) a charge imposed for the reasonable regulatory costs of a local government for issuing 
licenses and permits, performing investigations, inspections and audits, enforcing agricultural marketing orders 
and the administrative enforcement and adjudication thereof; (d) a charge imposed for entrance to or use of 
local government property, or the purchase, rental or lease of local government property; (e) a fine, penalty or 
other monetary charge imposed by the judicial branch of government or a local government as a result of a 
violation of law; (f) a charge imposed as a condition of property development; and (g) assessments and 
property-related fees imposed in accordance with the provisions of Article XIIID.  Proposition 26 provides that 
the local government bears the burden of proving by a preponderance of the evidence that a levy, charge, or 
other exaction is not a tax, that the amount is no more than necessary to cover the reasonable costs of the 
governmental activity, and that the manner in which those costs are allocated to a payor bear a fair or 
reasonable relationship to the payor’s burdens on, or benefits received from, the governmental activity.  The 
City does not believe that Proposition 26 will adversely affect its General Fund revenues. 

Future Initiatives 

Articles XIIIA and XIIIB and Propositions 62, 218, 1A, 22 and 26 were each adopted as measures that 
qualified for the ballot pursuant to the State’s initiative process.  The limitations imposed upon the City by 
these provisions hinder the City’s ability to raise revenues through taxes or otherwise and may therefore 
prevent the City from meeting increased expenditure requirements.  From time to time other initiative 
measures could be adopted, further affecting the City’s current revenues or its ability to raise and expend 
revenues.  Any such future initiatives could have a material adverse effect on the City’s financial condition. 

TAX MATTERS 

In the opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, 
California (“Bond Counsel”), under existing statutes, regulations, rulings and judicial decisions, and assuming 
the accuracy of certain representations and compliance with certain covenants and requirements described 
herein, interest on the Bonds is not excluded from gross income for federal income tax purposes under Section 
103 of the Internal Revenue Code of 1986, as amended (the “Code”), but is exempt from State of California 
personal income tax. 

With certain exceptions, the difference between the issue price of a Bond (the first price at which a 
substantial amount of the Bonds of the same maturity is to be sold to the public) and the stated redemption 
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price at maturity with respect to such Bond (to the extent the redemption price at maturity is greater than the 
issue price) constitutes original issue discount.  Original issue discount accrues under a constant yield method.  
The amount of original issue discount deemed received by the Beneficial Owner of a Bond will increase the 
Beneficial Owner’s basis in the Bond.  Beneficial Owners of the Bonds should consult their own tax advisors 
with respect to taking into account any original issue discount on the Bonds. 

The amount by which a Bond Beneficial Owner’s original basis for determining loss on sale or 
exchange in the applicable Bond (generally, the purchase price) exceeds the amount payable on maturity (or on 
an earlier call date) constitutes amortizable bond premium, which the Beneficial Owner of a Bond may elect to 
amortize under Section 171 of the Code; such amortizable bond premium reduces the Bond Beneficial 
Owner’s basis in the applicable Bond (and the amount of taxable interest received with respect to the Bonds), 
and is deductible for federal income tax purposes.  The basis reduction as a result of the amortization of bond 
premium may result in a Bond Beneficial Owner realizing a taxable gain when a Bond is sold by the Beneficial 
Owner for an amount equal to or less (under certain circumstances) than the original cost of the Bond to the 
Beneficial Owner.  The Beneficial Owners of the Bonds that have a basis in the Bonds that is greater than the 
principal amount of the Bonds should consult their own tax advisors with respect to whether or not they should 
elect such premium under Section 171 of the Code. 

In the event of a legal defeasance of the Bonds, such Bonds might be treated as retired and “reissued” 
for federal tax purposes as of the date of the defeasance, potentially resulting in recognition of taxable gain or 
loss to the applicable Beneficial Owner generally equal to the difference between the amount deemed realized 
from the deemed prepayment and reissuance and the Beneficial Owner’s adjusted tax basis in such Bond. 

The tax discussion set forth above is included for general information only and may not be applicable 
depending upon a Bond Owner’s particular situation.  The ownership and disposal of the Bonds and the 
accrual or receipt of interest on the Bonds may otherwise affect the tax liability of certain persons.  Bond 
Counsel expresses no opinion regarding any such tax consequences.  BEFORE PURCHASING ANY OF THE 
BONDS, ALL POTENTIAL PURCHASERS SHOULD CONSULT THEIR INDEPENDENT TAX 
ADVISORS WITH RESPECT TO THE TAX CONSEQUENCES RELATING TO THE BONDS AND THE 
TAXPAYER’S PARTICULAR CIRCUMSTANCES. 

A copy of the proposed form of opinion of Bond Counsel with respect to the Bonds is set forth in 
Appendix D. 

VALIDATION 

On March 23, 2020, the City, acting pursuant to the provisions of Section 860 et seq. of the California 
Code of Civil Procedure, filed the Validation Petition in the Court seeking judicial validation of the 
transactions relating to the CalPERS Contract and the Bonds and certain other matters.  On September 18, 
2020, the court entered the Validation Judgment to the effect, among other things that: (i) the Trust Agreement 
will be a valid, legal and binding obligation of the City and the approval thereof was in conformity with 
applicable provisions of law; and (ii) the City has the authority under State law to provide for the refunding of 
its Pension Liability by issuing the Bonds and applying the proceeds of the Bonds to the retirement of its 
Pension Liability.  Pursuant to Section 870 of the California Code of Civil Procedure, the last day to timely file 
a notice of appeal to the Validation Judgment was October 18, 2020.  On October 18, 2020, the judgment 
became binding and conclusive in accordance with State law.  The City is unaware of any threatened challenge 
to the Validation Judgment.  In issuing its approving opinion, Bond Counsel will rely, among other things, 
upon the Validation Judgment. 

CERTAIN LEGAL MATTERS 

The validity of the Bonds and certain other legal matters are subject to the approving opinion of Bond 
Counsel.  A complete copy of the proposed form of Bond Counsel opinion is set forth in Appendix D.  Certain 
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additional matters will be passed upon by Stradling Yocca Carlson & Rauth, a Professional Corporation, as 
Disclosure Counsel to the City.  Certain legal matters will be passed upon for the City by Best Best & Krieger 
LLP (the “City Attorney”), for the Underwriter by its counsel, Kutak Rock LLP, and for the Trustee by its 
counsel.  Bond Counsel has not undertaken any responsibility to the owners of the Bonds for the accuracy, 
completeness or fairness of this Official Statement or other offering materials relating to the Bonds, and 
expresses no opinion relating thereto.   

Bond Counsel and Disclosure Counsel will receive compensation from the City contingent upon the 
sale and delivery of the Bonds.  From time to time, Bond Counsel represents the Underwriter on matters 
unrelated to the Bonds.  Counsel to the Underwriter will receive compensation contingent upon the issuance of 
the Bonds. 

LITIGATION 

To the best knowledge of the City there is no action, suit or proceeding known to be pending or 
threatened, restraining or enjoining the execution and delivery or the issuance of the Bonds or the execution 
and delivery of the Trust Agreement, or in any way contesting or affecting the validity of any of the foregoing 
or any proceedings of the City taken with respect to any of the foregoing. 

There are a number of lawsuits and claims pending against the City.  In the opinion of the City 
Attorney, such other lawsuits and claims which are presently pending will not have a material adverse effect 
on the ability of the City to pay the principal of and interest on the Bonds. 

RATINGS 

The City expects that S&P Global Ratings, a Standard & Poor’s Financial Services LLC business 
(“S&P”) will assign the Bonds the rating of “AAA (stable outlook).” 

A rating is not a recommendation to buy, sell or hold securities.  Future events, including the impacts 
of the COVID-19 pandemic that is described under the caption “THE CITY—COVID-19 Outbreak,” could 
have an adverse impact on the rating of the Bonds, and there is no assurance that any credit rating that is given 
to the Bonds will be maintained for any period of time or that a rating may not be qualified, downgraded, 
lowered or withdrawn entirely by S&P if, in the judgment of S&P, circumstances so warrant, nor can there be 
any assurance that the criteria required to achieve the rating on the Bonds will not change during the period 
that the Bonds remain outstanding. 

Any qualification, downward revision, lowering or withdrawal of the ratings on the Bonds may have 
an adverse effect on the market price of the Bonds.  Such ratings reflect only the current views of S&P (which 
could change at any time), and an explanation of the significance of such ratings may be obtained from S&P.  
Generally, S&P bases its ratings on information and materials furnished to them (which may include 
information and material from the City that is not included in this Official Statement) and on investigations, 
studies and assumptions by S&P. 

The City has covenanted in the Continuing Disclosure Certificate to file notices of any rating changes 
on the Bonds with the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access System.  
See the caption “CONTINUING DISCLOSURE” and Appendix E.  Notwithstanding such covenant, 
information relating to rating changes on the Bonds may be publicly available from S&P prior to such 
information being provided to the City and prior to the date by which the City is obligated to file a notice of 
rating change.  Purchasers of the Bonds are directed to S&P and its website and official media outlets for the 
most current ratings with respect to the Bonds after the initial issuance of the Bonds. 
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CONTINUING DISCLOSURE 

The City has covenanted in a Continuing Disclosure Certificate, dated the date of issuance of the 
Bonds (the “Continuing Disclosure Certificate”), for the benefit of the Owners and Beneficial Owners of the 
Bonds to provide certain financial information and operating data relating to the City by not later than each 
April 1 following the end of the City’s Fiscal Year (currently its Fiscal Year ends on June 30) (the “Annual 
Report”), and to provide notices of the occurrence of certain enumerated events.  The Annual Report and the 
notices of enumerated events will be filed by the City with the Municipal Securities Rulemaking Board’s 
Electronic Municipal Market Access System.  The specific nature of the information to be contained in the 
Annual Report and the notice of enumerated events is set forth in Appendix E.  These covenants have been 
made in order to assist the Underwriter in complying with Section (b)(5) of Rule 15c2-12. 

On October 14, 2020, the City filed notice of a 2016 rating upgrade with respect to the 2011 Bonds 
and 2012 Bonds.  Based on such filing, the City believes that it is currently in compliance in all material 
respects with the terms of its prior continuing disclosure undertakings. 

In order to assure compliance with its continuing disclosure obligations going forward, the City has 
adopted a Debt Management Policy which includes continuing disclosure procedures and retained Urban 
Futures, Inc. to assist in the preparation and filing of continuing disclosure reports. 

UNDERWRITING 

The Bonds are being purchased by Stifel, Nicolaus & Company, Incorporated (the “Underwriter”), 
pursuant to a purchase agreement, dated the date hereof, by and between the City and the Underwriter.  The 
Underwriter will purchase the Bonds from the City at an aggregate purchase price of $__________, 
representing the principal amount of the Bonds less $__________ of Underwriter’s discount. 

The initial public offering prices stated on the inside front cover of this Official Statement may be 
changed from time to time by the Underwriter.  The Underwriter may offer and sell the Bonds to certain 
dealers (including dealers depositing Bonds into investment trusts), dealer banks, banks acting as agents and 
others at prices lower than said public offering prices. 

MUNICIPAL ADVISOR 

The City has retained Urban Futures, Inc., Tustin, California (the “Municipal Advisor”) as its 
municipal advisor in connection with the sale of the Bonds.  The Municipal Advisor is not obligated to 
undertake, and has not undertaken to make, an independent verification or to assume any responsibility for the 
accuracy, completeness or fairness of the information contained herein. 

The Municipal Advisor is an independent advisory firm and is not engaged in the business of 
underwriting, trading or distributing municipal or other public securities. 

MISCELLANEOUS 

The foregoing and subsequent summaries or descriptions of provisions of the Bonds and the Trust 
Agreement and all references to other materials not purporting to be quoted in full are only brief outlines of 
some of the provisions thereof.  Reference is made to said documents for full and complete statements of the 
provisions of such documents.  The appendices attached hereto are a part of this Official Statement.  Copies of 
the Trust Agreement, in reasonable quantities, may be obtained during the offering period from the 
Underwriter and thereafter upon request to the principal corporate trust office of the Trustee.  Any statements 
made in this Official Statement involving matters of opinion or estimates, whether or not so expressly stated, 
are set forth as such and not as representations of fact, and no representation is made that any of the estimates 
will be realized. 
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The execution and delivery of this Official Statement has been duly authorized by the City.  This 
Official Statement is not to be construed as a contract or an agreement between the City and the purchasers or 
owners of any of the Bonds. 

CITY OF ARCADIA 

By:   
City Manager 
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APPENDIX A 

AUDITED FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED JUNE 30, 2019 
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tQ�PUuQ�ÙZ_OQZ�OPQ�UaaN[vUSY_Sw�]_SUSa_UW�\OUOQ[QSO\�N]�OPQ�wNuQTS[QSOUW�UaO_u_O_Q\c�OPQ�V̀\_SQ\\xOYvQ�UaO_u_O_Q\c�QUaP�
[UyNT�]̀SZc�USZ�OPQ�UwwTQwUOQ�TQ[U_S_Sw�]̀SZ�_S]NT[UO_NS�]NT�OPQ�̂_OY�N]�bTaUZ_Uc�̂UW_]NTS_U�zOPQ�{̂_OY|}�U\�N]�USZ�]NT�OPQ�
]_\aUW�YQUT�QSZQZ�~̀SQ���c���7�c�USZ�OPQ�TQWUOQZ�SNOQ\�ON�OPQ�]_SUSa_UW�\OUOQ[QSO\c��P_aP�aNWWQaO_uQWY�aN[vT_\Q�OPQ�̂_OY�\�
VU\_a�]_SUSa_UW�\OUOQ[QSO\�U\�W_\OQZ�_S�OPQ�OUVWQ�N]�aNSOQSO\��
�
�njn�ereji�s�desfgjsm�mpmi���gh�ike�lmjnjomnp�qinierejis�
�
XUSUwQ[QSO�_\�TQ\vNS\_VWQ�]NT�OPQ�vTQvUTUO_NS�USZ�]U_T�vTQ\QSOUO_NS�N]�OPQ\Q�]_SUSa_UW�\OUOQ[QSO\�_S�UaaNTZUSaQ��_OP�
UaaǸSO_Sw�vT_Sa_vWQ\�wQSQTUWWY�UaaQvOQZ�_S�OPQ��S_OQZ��OUOQ\�N]�b[QT_aU��OP_\�_SaẀZQ\�OPQ�ZQ\_wSc�_[vWQ[QSOUO_NSc�USZ�
[U_SOQSUSaQ�N]�_SOQTSUW�aNSOTNW�TQWQuUSO�ON�OPQ�vTQvUTUO_NS�USZ�]U_T�vTQ\QSOUO_NS�N]�]_SUSa_UW�\OUOQ[QSO\�OPUO�UTQ�]TQQ�]TN[�
[UOQT_UW�[_\\OUOQ[QSOc��PQOPQT�Z̀Q�ON�]TÙZ�NT�QTTNT��
�
���migh�s�desfgjsm�mpmi��
�
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UaaNTZUSaQ��_OP�ÙZ_O_Sw�\OUSZUTZ\�wQSQTUWWY�UaaQvOQZ�_S�OPQ��S_OQZ��OUOQ\�N]�b[QT_aU�USZ�OPQ�\OUSZUTZ\�UvvW_aUVWQ�ON�
]_SUSa_UW�ÙZ_O\�aNSOU_SQZ�_S������������������� �¡�¢��¢��£c�_\\̀QZ�VY�OPQ�̂N[vOTNWWQT�¤QSQTUW�N]�OPQ��S_OQZ��OUOQ\��
MPN\Q�\OUSZUTZ\�TQ¥̀_TQ�OPUO��Q�vWUS�USZ�vQT]NT[�OPQ�ÙZ_O�ON�NVOU_S�TQU\NSUVWQ�U\\̀TUSaQ�UVǸO��PQOPQT�OPQ�]_SUSa_UW�
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�
bS�ÙZ_O�_SuNWuQ\�vQT]NT[_Sw�vTNaQZ̀TQ\�ON�NVOU_S�ÙZ_O�Qu_ZQSaQ�UVǸO�OPQ�U[ǸSO\�USZ�Z_\aWN\̀TQ\�_S�OPQ�]_SUSa_UW�
\OUOQ[QSO\��MPQ�vTNaQZ̀TQ\�\QWQaOQZ�ZQvQSZ�NS�OPQ�ÙZ_ONT�\�ỳZw[QSOc�_SaẀZ_Sw�OPQ�U\\Q\\[QSO�N]�OPQ�T_\¦\�N]�[UOQT_UW�
[_\\OUOQ[QSO�N]�OPQ�]_SUSa_UW�\OUOQ[QSO\c��PQOPQT�Z̀Q�ON�]TÙZ�NT�QTTNT��§S�[U¦_Sw�OPN\Q�T_\¦�U\\Q\\[QSO\c�OPQ�ÙZ_ONT�
aNS\_ZQT\�_SOQTSUW�aNSOTNW�TQWQuUSO�ON�OPQ�̂_OY�\�vTQvUTUO_NS�USZ�]U_T�vTQ\QSOUO_NS�N]�OPQ�]_SUSa_UW�\OUOQ[QSO\�_S�NTZQT�ON�
ZQ\_wS�ÙZ_O�vTNaQZ̀TQ\�OPUO�UTQ�UvvTNvT_UOQ�_S�OPQ�a_Tà[\OUSaQ\c�V̀O�SNO�]NT�OPQ�v̀TvN\Q�N]�Q�vTQ\\_Sw�US�Nv_S_NS�NS�OPQ�
Q]]QaO_uQSQ\\�N]�OPQ�̂_OY�\�_SOQTSUW�aNSOTNW��baaNTZ_SwWYc��Q�Q�vTQ\\�SN�\̀aP�Nv_S_NS��bS�ÙZ_O�UW\N�_SaẀZQ\�QuUẀUO_Sw�
OPQ�UvvTNvT_UOQSQ\\�N]�UaaǸSO_Sw�vNW_a_Q\�̀\QZ�USZ�OPQ�TQU\NSUVWQSQ\\�N]�\_wS_]_aUSO�UaaǸSO_Sw�Q\O_[UOQ\�[UZQ�VY�
[USUwQ[QSOc�U\��QWW�U\�QuUẀUO_Sw�OPQ�NuQTUWW�vTQ\QSOUO_NS�N]�OPQ�]_SUSa_UW�\OUOQ[QSO\��
�
tQ�VQW_QuQ�OPUO�OPQ�ÙZ_O�Qu_ZQSaQ��Q�PUuQ�NVOU_SQZ�_\�\̀]]_a_QSO�USZ�UvvTNvT_UOQ�ON�vTNu_ZQ�U�VU\_\�]NT�ǸT�ÙZ_O�Nv_S_NS\��
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1�Y76;8GG458H<6�d8Q85<8�B8;38468B�C>�WÊKR�F475G>�B<8�9H�6HF8�H58_97F8�38Q85<86�M3HF�9N8�=37H3�>843�9N49�U838�
5H9�38;87Q8B�9N76�M76;4G�>843E��

�

�
�

�g

�h

�i

�j

�k

�lm

�lh

�li

�lj

�lk

�hm

nopqrost�uvwrxyzvo{rx�|po

}ro~��rx

}v�rx�uvwrx ��u ���| �qrovs��{

�ov�sx

u�u ��x�r��v�rp�x

�
���
�p
�
x

|�hmlkgl� |�hml�glk

Y4cH3�d8Q85<8��H<3;86�_�HQ835F8594G�L;97Q79786



���������	
�����
���������������
���������������������

��������������

�
�

���

� !"#$"$%&'(�"�)($�$�(�*��$�*+,(,�-���������.�
�
��/�	���������
��/������-���������.�

�

�
�
01234535�678�9:3�6;5<=>�?3=8�979=>3@�ABCDE�F;>>;74G�=4�A��DH�F;>>;74�78��IDEJ�;4<83=53�687F�9:3�28;78�6;5<=>�?3=8D��K39=;>�
=4=>?5;5�74�9:3�;4<83=53�L?�@32=89F349�;5�=5�67>>7M5N�
�

�

O872389?�P=135
HQJ

R:=8S35�T78�
U38V;<35
�WJ

U=>35�P=135
�QJ

XXP
CJ

YZ[T
�\J

]238=9;4S�
8̂=495�
CJ

P]P
QJ

Y;5<3>>=437_5
QJ

4̀V359F349�
3=84;4S5
EJ

]9:38�9=135
�J

T8=4<:;53�6335
�J

3̂438=>�S7V384F349
�aJ

O_L>;<�5=639?
QHJ

O_L>;<�M78b5�538V;<35
�\J

R7FF_4;9?�
@3V3>72F349
�\J

[;L8=8?
QJ

c3<83=9;74�=4@�
<7FF_4;9?�538V;<35

QJ

4̀938359�74�
>74Sd938F�@3L9

\J

"ef������	���g����f�	������&��/�	��������
�
��/�����



���������	
�����
���������������
���������������������

��������������

�
�

���

 !"#$%#%&'()�#�*)%�%�)�+��%�+,-)-�.���������/�
�
 �0�	���������
��0������.���������/�

�

1�2343567�289354:34;�<8=;=�>3<536=3>�?@�ABCD�:E77E84F�85���C�GHC��IJ3�>3<536=3�E=�:6E47@�>K3�;8�;J3�L34=E84�
64>�MNOP�3QL34=3�6;;5E?K;6?73�;8�;J3�<K5534;�RE=<67�@365F�SJE<J�>3<536=3>�A�CD�:E77E84�R58:�L5E85�@365=C��IJ353�
S353�=8:3�843T;E:3�3QL34=3=�76=;�@365�>K3�;8�;J3�>E=L8=67�8R�764>�5376;3>�;8�;J3�>39378L:34;�8R�;J3�U3�V35E>E64�
J8;37�SJE<J�6<<8K4;3>�R85�A�CW�:E77E84�E4�>3<536=3C��X>>E;E84677@F�8L356;E4Y�3QL34=3=�E4�;J3�2343567�
289354:34;F�E4<7K>E4Y�E4=K564<3�64>�3ZKEL:34;�3QL34=3=F�S353�67=8�=7EYJ;7@�JEYJ35�;J64�;J3�L5E85�@365C�
�

1�IJ3�<8=;�R85�NK?7E<�[6R3;@�E4<536=3>�?@�ABC\�:E77E84F�85�]C�HF�6=�;J3�53=K7;�8R�;J3�5E=E4Y�L35=84437�<8=;�E4�=6765@F�
8935;E:3�64>�L34=E84�?343RE;=F�SJE<J�;8;673>�A�C��:E77E84C��IJ3�̂E;@�67=8�LK5<J6=3>�A\C_�:E77E84�E4�43S�
<8::K4E<6;E84=�3ZKEL:34;�>K5E4Y�;J3�RE=<67�@365C���
�

1�NK?7E<�̀85a=�[359E<3=�<8=;=�>3<536=3>�?@�A�CG�:E77E84F�85��]C_HF�:6E47@�>K3�6�>3<536=3�E4�586>�53J6?E7E;6;E84�
3QL34=3=C���b4�;J3�L5E85�@365F�>K3�;8�RK4>E4Y�696E76?E7E;@F�;J3�̂E;@�S6=�6?73�;8�>398;3�6>>E;E8467�53=8K5<3=�;8�;J3�
53J6?E7E;6;E84�8R�53=E>34;E67�=;533;=C��c85�;JE=�RE=<67�@365F�;J3�586>�53J6?E7E;6;E84�6<;E9E;@�53;K543>�;8�;J3E5�JE=;85E<67�
73937=F�53=K7;E4Y�E4�6�>3<536=3�E4�3QL34=3=C���
�

1� 8̂::K4E;@�d39378L:34;�[359E<3=�E4<K553>�64�E4<536=3�8R�A\CB�:E77E84F�85�BC_H�E4�<8=;=C��IJ3�E4<536=3�S6=�
L5E:65E7@�>K3�;8�L764�<J3<a�=359E<3=F�SJE<J�E4<536=3�?@�A\C��:E77E84C�

�

1�IJ3�UE?565@�3QL34=3=�S34;�KL�A�]eF\�e�E4�<8:L65E=84�;8�;J3�L5E85�@365F�L5E:65E7@�>K3�;8�E4<536=3=�;8�L35=84437�
<8=;=�64>�<84;56<;�=359E<3=C�
�

1�f3<536;E84�64>�̂8::K4E;@�[359E<3=�E4<K553>�6�48:E467�E4<536=3�8R�AD�F�GBC��IJ3=3�E4<536=3=�653�L5E:65E7@�
6;;5E?K;3>�;8�<84;56<;�=359E<3=�R85�53<536;E84�<76==3=C���

�

1�U84YT;35:�d3?;�[359E<3�53>K<3>�=7EYJ;7@�>K3�;8�;J3�78S35�8K;=;64>E4Y�>3?;�?6764<3=C����
�
g�������'&�h���
��0������
�
PK=E43==TI@L3�X<;E9E;E3=�J693�6�;8;67�43;�L8=E;E84�8R�Ae\Ce�:E77E84F�8R�SJE<J�AWWCW�:E77E84�85�GBCBHF�8R�;J3�43;�L8=E;E84�
E=�43;�E493=;:34;�E4�<6LE;67�6==3;=�i3CYC�S6;35�;536;:34;�E4R56=;5K<;K53F�?K=3=F�64>�3ZKEL:34;F�43;�8R�6<<K:K76;3>�
>3L53<E6;E84�64>�5376;3>�>3?;jC��IJ3=3�6==3;=�653�K=3>�;8�L589E>3�S6;35F�=3S35F�64>�;564=E;�=359E<3=�;8�;J3�<8::K4E;@k�
<84=3ZK34;7@F�;J3=3�6==3;=�653�48;�696E76?73�R85�RK;K53�=L34>E4YC��IJ3�K453=;5E<;3>�43;�L8=E;E84�;8;673>�A�eC��:E77E84F�
53L53=34;E4Y��eCGH�8R�;8;67�43;�L8=E;E84C��



���������	
�����
���������������
���������������������

��������������

�
�

���

 !"#$%#%&'()�#�*)%�%�)�+��%�+,-)-�.���������/�

�
0�������'&�1���
��2������.���������/�

�
�

���������	
�����-������������%���3��������
0�������'��1���
��2������

�

������������� ������������4 5��6���� 7��6����

89::;<=�><?�@=A;:�>BB;=B CDEF��EC�FG������� CHEIFJEDJKG������ L�EHI�EFF�MG���� NJOJPQ

8>RS=>T�>BB;=B�L<;=�@U�>VV9W9T>=;?�?;R:;VS>=S@<M IIE�DHE�FD�������� IIEIPFE��H�������� LCJE�JCM���������� NPOPJQ

X@=>T�>BB;=B D�EKHCE�DC�������� D�EKJCEPKD�������� L�EHJHED�FM������ NCOJDQ

Y;U;::;?�@9=UT@Z�@U�:;B@9:V;B �E��PEFCH���������� �EH��E��D���������� LKPCEFKKM�������� NI�OHFQ

89::;<=�TS>[STS=S;B CEJD�E�D����������� HEKIJEF�H���������� LDE�DFE�IKM������ NDCOKDQ

\@<V9::;<=�TS>[STS=S;B HEFKCEHPJ���������� �EPKDEC�P���������� JEIHFEJDJ������� C�POIPQ

X@=>T�TS>[STS=S;B �CECFIEPDD�������� �CEH��EDIH�������� LJDHEJDCM�������� NFOCJQ

Y;U;::;?�S<UT@Z�@U�:;B@9:V;B �JKEKP�������������� �HCEDHK������������ LC�EHHDM���������� N�COIFQ

\;=�S<];B=W;<=�S<�V>RS=>T�>BB;=B IIE�DHE�FD�������� IIEIPFE��H�������� LCJE�JCM���������� NPOPJQ

<̂:;B=:SV=;? �JECPPEKJJ�������� �KECI�E��K�������� LCEPICEIDCM������ N��OCPQ

X@=>T�<;=�R@BS=S@< JPEFKPEPC�G������� JCEJIKEJFDG������ LCEPJKEJ�IMG���� N�O�PQ

 �2�	���������
��2�����

�

�

XA;�<;=�R@BS=S@<�?;V:;>B;?�[_�GCOPD�WSTTS@<E�V@WR:SBS<̀�@U�G�O��WSTTS@<�@U�T@BB�U:@W�=A;�a>=;:�@R;:>=S@<E�GPOD�WSTTS@<�
@U�@R;:>=S<̀�B9:RT9B�U@:�b;Z;:E�><?�GPOF�WSTTS@<�@U�@R;:>=S<̀�B9:RT9B�S<V9::;?�[_�<@<NW>c@:�;<=;:R:SB;�U9<?BO��a>=;:�
B>T;B�?;V:;>B;?�BTS̀A=T_�?9;�=@�><�>=_RSV>TT_�Z;=�ZS<=;:O��XA;�8S=_�SB�V9::;<=T_�S<�_;>:�I�@U�>�:>=;�B=:9V=9:;�SWRT;W;<=;?�
@<�d><9>:_��E�CP�J�ZS=A�=A;�R9:R@B;�@U�W>S<=>S<S<̀�T@<̀N=;:W�US<><VS>T�B=>[STS=_�@U�=A;�8S=_eB�Z>=;:�@R;:>=S@<�><?�
;<B9:S<̀�=A>=�VS=_�:;BS?;<=B�V@<=S<9;�=@�:;V;S];�f9>TS=_�Z>=;:�><?�B;:]SV;BO��XA;�8S=_�SB�V9::;<=T_�?@S<̀�>�:>=;�B=9?_�U@:�
=A;�<;g=�F�_;>:B�=@�;<B9:;�=A>=�=A;�8S=_�V><�V@<=S<9;�=@�S<];B=�S<�Z>=;:�S<U:>B=:9V=9:;�ZAST;�W>S<=>S<S<̀�V9::;<=�B;:]SV;�
T;];TBO��h<@=A;:�>:;>�S<VT9BS];�@U�=A;�:;?9V=S@<�=@�\;=�i@BS=S@<�SB�U:@W�=A;�@R;:>=S<̀�T@BB�S<V9::;?�[_�=A;�=:><BS=�@R;:>=S@<�
>B�>�:;B9T=�@U�=A;�>BB;=�?;R:;VS>=S@<�><?�R;<BS@<�TS>[STS=_�>VV:9>TBO���



���������	
�����
���������������
���������������������

��������������

�
�

���

 !"#$%#%&'()�#�*)%�%�)�+��%�+,-)-�.���������/�
�
0�������'&�1���
��2������.���������/�

�

���������	
�����-�������������
��2������
0�������'��1���
��2������

�

 �2�	���������
��2����� ������������� ������������3 4��5���� 6��5����

789:8;<�8=>=?@=AB

CD;8:=A�E98�A=8>FG=A

H;I=8 �JKLMNKOLMP�������� �QKJJQKNJ�P�������� R��NKL��S������� TQU�VW

X=Y=8 JK�MLKQNV������������ JKQ�OKQN������������� N�KMM����������� JUNMW

Z8;?AFI �JKN�Q���������������� �QKJ�N���������������� RNQQS������������� T�UOLW

[9\E V��KLNM�������������� T������������������������ V��KLNM�������� ]̂ _̀aMb

cd=8;IF?:�G9?I8Fe@IF9?A�;?f�:8;?IA

Z8;?AFI �KVMgK�gL������������ OOJKg�V�������������� OQNKVLQ�������� gVUQMW

[=?=8;\�8=>=?@=AB

[;F?�9?�fFAd9A;\�9E�;AA=IA �MKVJg���������������� �QKgON���������������� RQK��OS���������� TJ�UNNW

_?>=AI<=?I�=;8?F?:A LgNK����������������� �VMKV���������������� O�VKNMM�������� �gVUQLW

Z9I;\�8=>=?@=A �LK�VVKOVN���������� �NKVJ�KNQN���������� �KNQ�K�JM������ gULgW

hid=?A=AB

H;I=8 �NKLVQKQNg���������� �OKMMVKQO����������� R�VJKMMJS������� TMULgW

X=Y=8 �KL�gKL�O������������ �KOOgKQLV������������ �MK�NJ���������� JUJOW

Z8;?AFI JKMJMKNgM������������ �KLJQKO�M������������ �gNKgLM�������� �MULMW

[9\E V�VKVNM�������������� T������������������������ V�VKVNM�������� ]̂ _̀aMb

Z9I;\�=id=?A=A J�KJMgK�NN���������� JMKNMLK�NN���������� NM�KMMM�������� JUgJW

_?G8=;A=�R̂=G8=;A=S�F?�j=I�79AFIF9?�e=E98=�Z8;?AE=8A RQKMVQKO�MS����������� R�KMLNKLQMS����������� �KMQQK�JM������

Z8;?AE=8A gLVKMON�������������� �KMMNKLJN������������ RJ�KOVMS��������� TJU�NW

_?G8=;A=�R̂=G8=;A=S��F?�?=I�d9AFIF9? RJKMNLKNQ�S����������� RQKMLMKMM�S����������� �KM��KQOM������

j=I�d9AFIF9?�k�l=:F??F?:�9E�EFAG;\�m=;8 NJKN�LKNVO���������� NNK�LQKJVM����������

78F98�d=8F9f�;fn@AI<=?I�o T������������������������ R�V�KVLgS�������������

j=I�d9AFIF9?�k�h?f�9E�EFAG;\�m=;8 NMKVLMKMJQP�������� NJKN�LKNVOP��������

o�78F98�d=8F9f�;fn@AI<=?I�FA�8=p@F8=f�f@=�I9�ID=�F<d\<=?I;IF9?�9E�[qXl�XI;I=<=?I�j9U�OVK�qGG9@?IF?:�;?f�

rF??;GF;\�s=d98IF?:�E98�79AI=<d\9m<=?I�l=?=EFIA�9ID=8�ID;?�7=?AF9?AU�
�

�

� � ��*)%�%�)�+��%�+,-)-�!*�)%�)")�t�+�*t%�-�
�
ZD=�CFIm�@A=A�E@?f�;GG9@?IF?:�I9�=?A@8=�;?f�f=<9?AI8;I=�G9<d\F;?G=�YFID�EF?;?G=�8=\;I=f�\=:;\�8=p@F8=<=?IAU��ZDFA�
A=GIF9?�d89>Ff=A�;?�;?;\mAFA�;?f�fFAG@AAF9?�9E�F?fF>Ff@;\�E@?fA�;?f�E@?f�Imd=A�d8=A=?I=f�F?�ID=�E@?f�EF?;?GF;\�AI;I=<=?IAU�



���������	
�����
���������������
���������������������

��������������

�
�

���

 !"�"�!�#��"�#$%!%�& �!"�!'!�(�#� ("�%�

�
)�*�	�������� �����
�

+,-./010�2,�341�5.6736-382,0�25�92:1;,<1,3-.�=6,>0�-;1�-0�52..2?0@�
�

A�B41�C83/D0�E2:1;,<1,3-.�56,>0�;1F2;31>�72<G8,1>�1,>8,E�56,>�G-.-,710�25�HIJKL�<8..82,�:0K�HIJKJ�<8..82,�5;2<�
341�F;82;�5807-.�/1-;M�-�>17;1-01�25�HNKO�<8..82,K��+FF;2P8<-31./�H�K��<8..82,M�2;�JKIQM�25�341�72<G8,1>�1,>8,E�
56,>�G-.-,710�-;1�7-31E2;8R1>�-0�S,-008E,1>�=6,>�T-.-,71K��B480�<1-,0�34-3�34201�56,>0�4-:1�,23�G11,�2G.8E-31>�
-,>�-;1�-:-8.-G.1�52;�-,/�F6;F201K��B41�U103;8731>�=6,>�T-.-,71�25�HV�KW�<8..82,�-;1�56,>0�;103;8731>�52;�0F178-.�
F6;F2010�2;�;101;:10�52;�341�>1G3�01;:8710�F-/<1,30�25�C83/D0�91,1;-.�XG.8E-382,�T2,>0K��B41�+008E,1>�=6,>�
T-.-,71�25�HO�KO�<8..82,�80�-�72<G8,1>�G-.-,71�25�34101�56,>0@�Y<1;E1,7/�U101;:1M�YZ68F<1,3�U1F.-71<1,3M�
C-F83-.�[<F;2:1<1,3�\;2]1730M�̂ 8071..-,1260�\YU_�U101;:1M�-,>�_1.5̀8,06;-,71�25�91,1;-.�a8-G8.83/�-,>�
b2;c1;0D�C2<F1,0-382,K��B41�,2,̀0F1,>-G.1�56,>�G-.-,71�25�H�K��<8..82,�;1F;101,30�F;1F-8>�831<0M�8,:1,32;/M�
-,>�->:-,710�32�341�92.5�Y,31;F;801�=6,>K�

�

A�B41�91,1;-.�=6,>D0�,13�56,>�G-.-,71�>17;1-01>�G/�H�KI�<8..82,�32�HVWK��<8..82,K��=807-.�/1-;�1,>8,E�;1:1,61�
?-0�-3�HI�KW��<8..82,�-,>�1PF1,>836;10�?1;1�-3�HIVKL�<8..82,K��B41�2F1;-38,E�>158783�25�HNKL�<8..82,M�?41,�
72<G8,1>�?834�3;-,051;0�;106.31>�8,�-�,13�>17;1-01�8,�56,>�G-.-,71�25�H�KI�<8..82,K���B41�B;-,051;�X63�72,08031>�
25�HVKL�<8..82,�3;-,051;�32�C-F83-.�X63.-/�=6,>0�32�;1F.1,804�-,>�<-8,3-8,�-�F20838:1�56,>�G-.-,71�52;�5636;1�
F;2]1730�-,>�-�HNKJ�<8..82,�3;-,051;�32�341�a8E438,E�d803;873�+00100<1,3�=6,>�-0�341�C83/D0�04-;1�25�03;113�.8E438,E�
1PF1,010K��B41�B;-,051;�[,0�8,7.6>1�56,>0�5;2<�9-0�B-P�=6,>M�_2.8>�b-031�=6,>M�-,>�B;-5587�_-513/�=6,>0�52;�
;1.-31>�-,>�Z6-.85/8,E�1PF1,010K��̂2;1�-,-./080�2,�830�;1:1,61�-,>�1PF1,>836;10�-;1�-:-8.-G.1�8,�341�017382,�25�
91,1;-.�=6,>�=8,-,78-.�-,>�T6>E13-;/�e8E4.8E430K�
��

A�^1-06;1�̂�=6,>�4->�-�,13�56,>�G-.-,71�25�HNKV�<8..82,M�8,7.6>8,E�-�>158783�25�HNKO�<8..82,�5;2<�341�76;;1,3�
5807-.�/1-;K���̂1-06;1�̂�80�-�f�F1;71,3�0-.10�3-P�34-3�?8..�56,>�<-]2;�3;-,0F2;3-382,�F;2]1730�8,�a20�+,E1.10�
C26,3/K���=2;�341�5807-.�/1-;M�341�C83/�;1718:1>�HNKg�<8..82,�8,�-..27-382,0�5;2<�̂1-06;1�̂�-,>�0F1,3�H�K��<8..82,�
2,�03;113�;14-G8.83-382,0K�
�

A�\-;c0�-,>�U17;1-382,�=6,>�4->�-�,13�56,>�G-.-,71�25�H��Kg�<8..82,M�8,7.6>8,E�-�06;F.60�25�HNKW�<8..82,�5;2<�341�
76;;1,3�5807-.�/1-;K���\-;c�d1:1.2F<1,3�5110�-;1�72..1731>�2,�,1?�;108>1,38-.�>1:1.2F<1,3�F;2]1730�-,>�34201�
5110�-;1�;103;8731>�52;�341�601�25�1.8E8G.1�F-;c�F;2]1730K��[,�h6,1�VN�WM�C26,78.�-?-;>1>�-�>108E,�G68.>�72,3;-73�
32�T/;2<̀d-:1/M�[,7K�52;�341�72,03;67382,�25�Y801,42?1;�\-;c�[<F;2:1<1,3�52;�HIKO�<8..82,K��B480�F;2]173�?8..�
72,0803�25�,1?�.-,>07-F8,EM�F87,87�5-78.83810M�,1?�0/,341387�G-01G-..�581.>M�,1?�;103;22<0M�04->1>�F.-/E;26,>�
1Z68F<1,3M�?-.c8,E�3;-8.0M�.8E438,EM�-,>�2341;�8<F;2:1<1,30K�
�

A�+3�341�1,>�25�341�5807-.�/1-;M�341�C-F83-.�X63.-/�=6,>�4->�-�56,>�G-.-,71�25�H��KWg�<8..82,M�-,�8,7;1-01�25�HNK��
<8..82,�5;2<�341�F;82;�/1-;K��+0�,231>�1-;.81;M�HVKL�<8..82,�?-0�3;-,051;;1>�5;2<�91,1;-.�=6,>�52;�341�F6;F201�
25�;1F.1,8048,E�-,>�c11F8,E�-,�->1Z6-31�56,>�G-.-,71�52;�8,5;-03;6736;1�8<F;2:1<1,30K����e8032;87-../M�F-;8̀
<636-.�;1:1,610�;1718:1>�5;2<�_-,3-�+,83-�U-71�B;-7c�F;2:8>1>�->1Z6-31�56,>8,E�52;�/1-;./�7-F83-.�
8<F;2:1<1,3�F;2]1730K��e2?1:1;M�3480�;1:1,61�026;71�4-0�G11,�>17;1-08,E�2:1;�341�/1-;0�>61�32�.100�42;01�;-78,E�
8,31;103�-,>�341�74-,E8,E�52;<-3�52;�?-E1;8,EK��B41�76;;1,3�-,,6-.�F-;8̀<636-.�;1:1,61�.1:1.�4-0�,23�c1F3�6F�
?834�341�>1<-,>0�-,>�7203�25�7-F83-.�8<F;2:1<1,30K��d61�32�341�04;8,c8,E�;1:1,61�03;1-<M�341�-,,6-.�91,1;-.�
=6,>�2F1;-38,E�G6>E13�8,7.6>10�-�3;-,051;�-<26,3�-,>�->>8382,-../M�C83/�C26,78.�4-0�-6342;8R1>�3;-,051;0�25�
2F1;-38,E�06;F.6010�32�;1F.1,804�341�C-F83-.�X63.-/�=6,>K��



���������	
�����
���������������
���������������������

��������������

�
�

���

 !"�"�!�#��"�#$%!%�& �!"�!'!�(�#� ("�%�)���������*�

�
+�,�	�������� �����)���������*�
�

-�./0�123456728�92:083503;6<�=>3?�@82>A�/6?�63�6@@80@6;0?�B>3?�C6<63D0�2B�E�FG��5H<<H23I�6�?0D806J0�2B�EKGL�
5H<<H23G�M2<H?�N6J;0I�OPQRI�SH@/;H3@�OJJ0JJ503;�RHJ;8HD;I�T82A�UI�VWM�.6JXB28D0I�TY9�ODD0JJI��
ZJ0?�[H<I�63?�\0:086@0�W0D]D<H3@�/6:0�6<<�80J><;0?�H3�6�J>8A<>JG��O<<�2;/08�B>3?J�̂H;/�?0D806J0?�B>3?�C6<63D0J�
0̂80�?>0�;2�/H@/08�JA03?H3@�;/63�;/0�D>8803;�]068�6<<2D6;H23G���
�

���������	
������
%�������������_�,�������̀ab������	���������c��������� ����d����
���

+�,�	������ �����
�

+�,�	�������� ���� ������������� ������������e f��c���� g��c����

W0:03>0Jh

.6i0J jkIKLKIKk�E�������� jKILK�IKl�E�������� �ILjFImLKE���� FGn�o

SHD03J0J�63?�A085H;J LI��LIFjK������������ jInFFILKn������������ FF�InFk�������� �Gnlo

=H30J�63?�B28B0H;>80J �jFInLn�������������� �mKIlKF�������������� pj�InjLq��������� 4�Glno

ZJ0�2B�5230]�63?�A82A08;] FIjFkI��m������������ �ILkmIlFF������������ �ImKkIjF������� �kjGF�o

V3;08@2:083503;6< �jIknmIFFK���������� �kILFKIK�L���������� �IlLmIF�L������ �jGKjo

U/68@0J�B28�J08:HD0J LILm�IKm������������� �IKnnIlkn������������ pjmlI�Flq������� 4nG�lo

[;/08�80:03>0J FIKLkIkkn������������ FILkLIl�j������������ pjlFIjn�q������� 4�FGjFo

.2;6<�80:03>0J ljIkkjIKFl���������� �mIlKjIjlk���������� jIL�mIL�L������ �Gjno

YiA03?H;>80Jh

9030806<�@2:083503; lIml�I�Lm������������ nI�FjIjmK������������ p��kInF�q������� 4kGKKo

T>C<HD�J6B0;] FmIm�kIlmk���������� F�Imj�IjFl���������� kIml�IFLL������ nGKjo

T>C<HD�̂28XJ�J08:HD0J lIjm�Imm������������� nIKkjIn�������������� pLFkInkKq������� 4�G�jo

U255>3H;]�?0:0<2A503; mImmkInk������������� lILmmIn�k������������ kIFmkIm�j������ F�Gjmo

SHC868] FIm�lI�mL������������ FInk�IFFF������������ mKIn�k���������� kGFlo

W0D806;H23�63?�D255>3H;]�J08:HD0J FILKmILjF������������ FIFFmIjk������������� �lKI��l�������� LGKmo

R0C;�J08:HD0 �IKlKI�km������������ �IK�LIklj������������ LjInLL���������� LGjKo

.2;6<�0iA03J0J lFIn��I�FL���������� �nInn�I�FF���������� jImnjILKk������ lGkjo

YiD0JJ�p?0BHDH03D]q�2B�80:03>0J�2:08�0iA03?H;>80J FLlImKk�������������� nkkInFm�������������� j�jImFl��������

[;/08�=H363DH3@�M2>8D0J�p>J0Jq p�mjImF�q������������� p�IKK�Ink�q����������� pF��InmKq������� FKGmno

10;�D/63@0�H3�B>3?�C6<63D0 pFFlIKFjq������������� p�nFImnlq������������� �LFIKjl��������

=>3?�C6<63D0�r�\0@H33H3@�2B�BHJD6<�]068 �lIlFLIlKn���������� �lIm�mI�mL����������

=>3?�C6<63D0�r�Y3?�2B�BHJD6<�]068 �lIFmnI�ljE�������� �lIlFLIlKnE�������� �
�
W0:03>0J�2B�;/0�;2;6<�92:083503;6<�=>3?J�̂080�EljGk�5H<<H23�̂H;/�63�H3D806J0�2B�EjGL�5H<<H23I�28��GLoI�B825�;/0�A8H28�
BHJD6<�]068G��O36<]JHJ�2B�92:083503;6<�=>3?J�680�6J�B2<<2̂Jh�



���������	
�����
���������������
���������������������

��������������

�
�

���

 !"�"�!�#��"�#$%!%�& �!"�!'!�(�#� ("�%�)���������*�
�

+�,�	�������� �����)���������*�
���

-�./012�34561/217�89�:�;<�=3>>3?4@�?6�A;BC;��.D32�34561/21�5E>=34/F12�G6?=�FD1�=3017�F/0�61513HF2�/2�712563817�
D161/GF16;��I6?H16F9�./0�5?4F34E12�F?�81�FD1�J3F9K2�>/6L12F�F/0�61M14E1�N3FD�/4�34561/21�?G�:O;P�=3>>3?4�?6�Q;AC;��
.D1�H6?H16F9�F/0�L6?NFD�32�56173F�F?�5?4F34E34L�6321�?G�H6?H16F9�M/>E12�/47�D?=12�2/>12�FD/F�/61�61/2212217�/F�
=/6R1F�M162E2�8134L�E4716�I6?H��A�/22122=14F;��S/>12�./0�34561/217�:O;P�=3>>3?4�?6�P;�C;��.D1�34561/21�32�/�
5?=834/F3?4�?G�91/6>9�/4F353H/F17�L6?NFD�/47�:O;T�=3>>3?4�?G�H63?6�G325/>�91/6�2/>12�F/0;��.D1�41N>9�561/F17�2F/F1�
/L1459@�J/>3G?643/�U1H/6F=14F�?G�./0�/47�V11�W7=3432F6/F3?4�XJU.VWY@�D/7�2?GFN/61�L>3F5D12�7E634L�FD1�
F6/423F3?4�G6?=�FD1�SF/F1�Z?/67�?G�[\E/>3]/F3?4;��̂ D14�/7_E2F17�F?�/5FE/>�61513HF2@�105>E734L�FD1�71>/917�
/>>?5/F17�/=?E4F@�FD1�J3F9K2�2/>12�F/0�61M14E1�32�:O;A�=3>>3?4�?6�̀;AC�=?61�FD/4�FD1�H63?6�G325/>�91/6;��.6/42314F�
a55EH/459�./0�34561/217�89�:O;��=3>>3?4�?6�A;BC�34�5?=H/632?4�F?�FD1�H61M3?E2�G325/>�91/6;��W2�=?2F�D?F1>2�/47�
=?F1>2�34�W65/73/�5/F16�F?�8E234122�F6/M1>162@�3F�32�H612E=17�FD/F�34�̀O�P�FD161�N161�=?61�8E234122�F6/M1>162@�
ND35D�5?661>/F12�F?�FD1�?M16/>>�>?N�E41=H>?9=14F�6/F1�4/F3?4N371;��V6/45D321�G112�D/7�/�2>3LDF�715>341�?G�
:<�@OOQ�7E1�F?�FD1�617E5F3?4�?G�5/8>1�2E82563HF3?4;��bF3>3F9�b216�./0�D/7�/�71561/21�?G�:O;A�=3>>3?4�7E1�F?�
5?4F34E17�71561/212�34�F1>15?==E435/F3?4�216M3512�/47�>?N16�N/F16�2/>12;�
�

-�c3514212�/47�I16=3F2�71561/217�2>3LDF>9�89�:O;A�=3>>3?4�H63=/63>9�7E1�F?�>?N16�F6/GG35�3=H/5F�G112;��W>FD?ELD�
FD161�/61�2F3>>�21M16/>�=3017�E21�H6?_15F2�5E6614F>9�E4716�71M1>?H=14F�34�FD1�J3F9@�71M1>?H=14F�34�L1416/>�D/2�
23L43G35/4F>9�617E517�34�5?=H/632?4�F?�H/2F�91/62;���
�

-�V3412�/47�V?6G13FE612�71561/217�2>3LDF>9�7E1�F?�>?N16�4E=816�?G�H/6R34L�53F/F3?42�322E17;�

�
-�b21�?G�d?419�/47�I6?H16F9�34561/217�89�:�;P�=3>>3?4@�=/34>9�7E1�F?�FD1�63234L�34F1612F�6/F1�=/6R1F;��.D1�6321�34�
34F1612F�6/F1�N/2�7E1�F?�FD1�34561/21�34�V17�VE472�e/F1�FD/F�F??R�H>/51�34�S1HF1=816�/47�U151=816�?G�̀O�B;��

�

-�f4F16L?M164=14F/>�e1M14E1�34561/217�89�:�;B�=3>>3?4@�?6��TC;��d?F?6�g1D35>1�c351421�V112@�/�G11�FD/F�32�F317�
F?�FD1�L6?NFD�?G�FD1�J3F9K2�/44E/>�H6?H16F9�F/0�M/>E/F3?4�34561/217�89�:O;T�=3>>3?4;��.D161�N161�5?4F34E17�
34561/212�?G�21M16/>�41N�61M14E1�2?E6512@�345>E734L�:O;Q�=3>>3?4�?G�e?/7�d/34F14/451�/47�e1H/36�W5F�XedeWY�
/47�:O;̀�=3>>3?4�?G�d1/2E61�d@�/�L/2�F/0�FD/F�N/2�/HH6?M17�89�FD1�M?F162�?4�FD1�h?M1=816�B@�̀O�Q�8/>>?F;��Z?FD�
GE472�/47�FD136�E21�/61�7123L4/F17�G?6�6?/7�=/34F14/451@�61D/83>3F/F3?4@�/47�563F35/>�2/G1F9�H6?_15F2�?4�FD1�>?5/>�
2F611F2�/47�6?/72�292F1=;��I6?H�W@�I6?H�J@�.UW@�/47�JUZi�61M14E12�/>2?�2/N�34561/212�F?F/>34L�6?ELD>9�:O;T�
=3>>3?4;�
�

-�JD/6L12�G?6�S16M3512�71561/217�89�:O;<�=3>>3?4�7E1�F?�>?N16�61M14E12�G6?=�2F63R1�F1/=�613=8E621=14F2�/47�
7N1>>34L�E43F�G112;���
���

-�aFD16�e1M14E12�71561/217�89�:O;<�=3>>3?4�G6?=�H63?6�91/6;��.D32�H63=/63>9�5?4232F17�?G�/�71561/21�?G�5?2F�
/>>?5/F3?4�5D/6L12�F?�4?4jL1416/>�GE472�/47�4?F�D/M34L�613=8E621=14F2�G?6�FD1�E4716L6?E4734L�H6?_15F�/F�FD1�
eE24/R�71/>162D3H�G6?=�>/2F�91/6;��
�

.D1�i?M164=14F/>�VE472�61H?6F17�:�A;P�=3>>3?4�?G�10H1473FE612@�/4�34561/21�?G�:<;O�=3>>3?4@�?6��;̀C@�G6?=�FD1�H63?6�
G325/>�91/6;��VE6FD16�/4/>9232�?4�FD1�M/63/451�32�/2�G?>>?N2k�
�



���������	
�����
���������������
���������������������

��������������

�
�

���

 !"�"�!�#��"�#$%!%�& �!"�!'!�(�#� ("�%�)���������*�
�

+�,�	�������� �����)���������*�
�

-�./01233/4�52161�7350/81/9�:;�<=>?�@744723A�20�?>BC>��D3�89976723�62�18480;�7350/81/1�1E/57F7/9�:;�6G/�/@E42;@/36�
8H0//@/361A�G7HG/0�.IJK�523607:L6723�086/1A�839�@20/�2M/067@/�52161�:;�18F/6;�168FF�G8M/�8412�523607:L6/9�62�
6G/�7350/81/>��N7HG/0�.IJK�523607:L67231�80/�9L/�62�O84.IJKP�E2475;�5G83H/1�62�FL06G/0�1/5L0/�839�/31L0/�
8EE02E0786/�FL3973H�4/M/4�F20�6G21/�89@73716/0/9�E/31723�E4831>��QG/1/�5G83H/1�/FF/567M/4;�0/RL70/9�G7HG/0�
523607:L67231�F02@�844�E806757E8361�2F�6G21/�E4831A�S76G�6G/�/@E42;/0�5800;73H�6G/�H0/86/0�:L09/3�2F�6G21/�
523607:L67231>���
�

-�TE/08673H�52161�7350/81/�147HG64;�86�<�>U�@744723�73�52@E807123�62�6G/�E0720�F71584�;/80>��.02F/1172384�O2360856�
K/0M75/1�7350/81/9�:;�<U>V�@744723>�QG/�7350/81/�S81�9L/�62�6G/�O76;�5236085673H�2L6�@838H/@/36�2F�6G/�H24F�
52L01/�839�7350/81/1�73�E483�5G/5W�1/0M75/1>�QG/0/�S81�8412�@7320�7350/81/1�73�M/G754/�@8736/3835/�52161>���
�

-�O8E7684�/XE/3976L0/1�7350/81/9�:;�<�>?�@744723�73�52@E807123�62�6G/�E0720�F71584�;/80>��Y8Z20�E02Z/561�73�6G/�F71584�
;/80�7354L9/9�LEH089/1�62�6G/�08972�971E865G�1;16/@A�6083176�17H384�E072076;�1;16/@A�9/F7:074486201A�839�179/S84W�
839�160//61�0/G8:747686723>�

�

[	�\	����	�� �����
�

]1�326/9�/8047/0A�62684�̂/6�.2176723�@8;�1/0M/A�2M/0�67@/A�81�8�L1/FL4�739758620�2F�8�H2M/03@/36P1�F73835784�E2176723>��D3�
6G/�581/�2F�6G/�.02E07/680;�_L391A�811/61�/X5//9/9�478:74767/1�:;�<BU>B�@744723�839�76�52@E071/1�2F�<?=>��@744723�2F�FL39�
:84835/�73�̀ 86/0�a67476;�_L39A�<V>V�@744723�2F�FL39�1L0E4L1�73�K/S/0�Y8736/3835/�_L39A�<U>��@744723�F20�6G/�Q083176�
K;16/@�_L39�839�b<cAVUUd�73�6G/�3/S�e24F�FL39>��]1�76�71�6G/�O76;P1�E2475;�62�84S8;1�60831F/0�1LFF757/36�0/12L05/1�F02@�
.02E�O�839�Y/81L0/�J�62�FL39�6083176�2E/086723A�6G/�FL39�:84835/�73�6G/�Q083176�K;16/@�_L39�234;�52@E071/1�2F�3/6�
58E7684�73M/16@/36�839�478:7476;�:84835/1>��
�

+f"fg�#� ("�� !"�"�!�#��"��h(�+fi�g$�j!+j#!+ji%�
�

e/3/084�_L39�71�6G/�E07@80;�2E/08673H�FL39�2F�6G/�O76;>��QG/�FL39�:84835/�0/E206/9�8�9/50/81/�2F�<�>B�@744723�62�<=k>?�
@744723�86�6G/�F71584�;/80�/3973H�lL3/�cUA�=U�k>��]1�8�@/81L0/�2F�6G/�e/3/084�_L39P1�47RL7976;A�76�@8;�:/�L1/FL4�62�52@E80/�
:26G�L38117H3/9�FL39�:84835/�839�62684�FL39�:84835/�62�62684�FL39�/XE/3976L0/1m�L38117H3/9�FL39�:84835/�0/E0/1/361��>=C�
2F�62684�e/3/084�_L39�/XE/3976L0/1A�SG74/�62684�FL39�:84835/�0/E0/1/361�nV>cC�2F�6G86�18@/�8@2L36>��QG/�O76;�G81�
7@E4/@/36/9�83�/@/0H/35;�0/1/0M/�E2475;�62�@8736873�761�2E/08673H�FL39�:84835/�86�=UC�2F�6G/�e/3/084�_L39�
/XE/3976L0/1A�839�76�71�@20/�6G83�FL44;�FL39/9>�

�
J/M/3L/1�2F�6G/�e/3/084�_L39�62684/9�<B�>k?�@744723�F20�6G/�F71584�;/80�/3973H�lL3/�cUA�=U�kA�SG75G�71�<=>n�@744723A�20�
nCA�@20/�6G83�6G/�E0720�F71584�;/80P1�0/M/3L/�62684>���o/;�/4/@/361�2F�6G71�7350/81/�80/�81�F2442S1m�
�

-�Q8X�0/M/3L/�G89�83�7350/81/�2F�<�>B�@744723A�@8734;�9L/�62�6G/�7350/81/�2F�E02E/06;�68X�839�184/1�68X�0/M/3L/1>�
.02E/06;�Q8X�523673L/1�62�:/�6G/�O76;P1�480H/16�68X�0/M/3L/�S76G�83�7350/81/�2F�<U>k�@744723�20�B>cC>��QG/�
E02E/06;�68X�H02S6G�71�50/976�62�523673L73H�071/�2F�E02E/06;�M84L/1�839�G2@/1�184/1�6G86�80/�0/811/11/9�86�@80W/6�
M/01L1�:/73H�L39/0�.02E��c�811/11@/36>��K84/1�Q8X�G81�83�7350/81/�2F�<U>k�@744723�20�k>�C>��QG/�7350/81/�71�8�
52@:7386723�2F�;/804;�836757E86/9�H02S6G�839�02LHG4;A�<U>n�@744723�2F�E0720�F71584�;/80�184/1�68X>��QG/�3/S4;�
50/86/9�1686/�8H/35;A�O847F20378�p/E806@/36�2F�Q8X�839�_//�]9@73716086723�bOpQ_]dA�G89�12F6S80/�H4765G/1�
9L073H�6G/�6083176723�F02@�6G/�K686/�q2809�2F�IRL847r86723>��̀ G/3�89ZL16/9�F20�856L841�0/5/7E61A�/X54L973H�6G/�
9/48;/9�8442586/9�8@2L36A�6G/�O76;P1�184/1�68X�0/M/3L/�71�<U>c�@744723�20�=>cC�@20/�6G83�6G/�E0720�F71584�;/80>��
Q08317/36�T55LE835;�Q8X�7350/81/9�:;�<U>��@744723�20�c>�C�73�52@E807123�62�6G/�E0/M72L1�F71584�;/80>��]1�@216�
G26/41�839�@26/41�73�]058978�586/0�62�:L173/11�608M/4/01A�76�71�1LHH/16/9�6G86�73�=U�k�6G/0/�S/0/�@20/�:L173/11�
608M/4/01A�SG75G�5200/486/1�S/44�S76G�6G/�G716207584�42S�L3/@E42;@/36�086/�1G2S3�386723S79/>��



���������	
�����
���������������
���������������������

��������������

�
�

���

 !"!#�$�%&"��%'"�"�'�$��"��(&� !)�#*�+' +$' +),�-���������.�
�

/�01213456178�913:81;�3<=17>1>�:7;�?11>�@191�34@19�8A:7�8A1�59<49�B1:9�;C1�84�8A1�91;C=8<47�4?�;1213456178�:7;�
913:81;�=47>89C=8<47�?11>D��E:98<=C3:93BF�8A1�G<8BH>�91><;178<:3�=47>89C=8<47�:=8<2<8<1>�A:21�;1=91:>1;�<7�
=465:9<>47�84�5912<4C>�B1:9>D�
�

/�I<71>�:7;�I49?1<8C91>�;1=91:>1;�JB�KLMF�NO�;C1�84�34@19�7C6J19�4?�5:9P<7Q�=<8:8<47>�<>>C1;D�
�

/�R>1�4?�S471B�:7;�E945198B�<7=91:>1;�JB�KODT�6<33<47F�6:<73B�;C1�84�8A1�9<><7Q�<78191>8�9:81�6:9P18D��UA1�9<>1�<7�
<78191>8�9:81�@:>�;C1�84�8A1�<7=91:>1�<7�I1;�IC7;>�V:81�8A:8�844P�53:=1�<7�W15816J19�:7;�01=16J19�4?�XO�TD��
�

/�S4849�21A<=31�3<=17>1�?11>�YSZ[I\�@:>�8A1�6:<7�=4789<JC849�84�8A1�<7=91:>1�<7�<7819Q421976178:3�91217C1�:>�<8�
<>�8<1;�84�8A1�G<8B�5945198B�:>>1>>1;�2:3C1D��SZ[I�<7=91:>1;�JB�KOD]�6<33<47F�49�LDT̂ �?49�I<>=:3�_1:9�XO�T̀��D��
�

/�GA:9Q1>�?49�>192<=1>�A:;�:�;1=91:>1�59<6:9<3B�;C1�84�31>>�W89<P1�U1:6�91<6JC9>16178>�?946�8A1�W8:81�?49�8A1�
6C8C:3̀:<;�91>547>1>�84�@<3;?<91>�:7;�48A19�7:8C9:3�;<>:>819�<7=<;178>�;C9<7Q�8A1�B1:9D��

�

/�UA1�;1=91:>1�>A4@7�?49�a8A19�V1217C1�=:81Q49B�@:>�;C1�84�31>>�=4>8�:334=:8<47�=A:9Q1>�84�747̀Q1719:3�?C7;>�
?49�Q1719:3�Q421976178:3�<78197:3�>C55498D�
�

 ���	���%����#�b����� ������������� ������������c d��e���� f��e����

V1217C1>g

U:h1> M�F]MiFLX]K�������� MNFN�NFT�MK�������� �FiMTFiM�K���� ]DM]̂

[<=17>1>�:7;�5196<8> ]Fi]NFNNN������������ ]FiMiFiT������������� ��FOTT���������� ODX]̂

I<71>�:7;�?49?1<8C91> ]]XFTLT�������������� ]�iFTXT�������������� YLMF�NO\��������� �̀ODTî
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W;A�<Y@�WBG]=>�a@=A��Ĉ@̂�bFC@�cd̀�edfg
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�



���������	
�����
����������������
������
���������������������������

������������ �

�
�

!"�

������#������	�������$����
�����

������$�%���
����������������
�
&'�&()*)�+,�-..+/01*02�(03�45()/657501�8+./)�9:+01*0/53;�
�
<=>?@AB?ACDE�FGAH�FIADAJIDE�KCDC?B?ACL�MN=ACIAG?HO�
�
PQR�STUV�WRXYWUZ�UQR�[Y\\Y]T̂_�̀abYW�_YcRŴ̀ R̂Ua\�[d̂eZf�
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âYUQRW�[d̂en�

�
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ÒdTPPTPd�Y[UOW��OZOf̀OW���b��"��q

rUYUOfOPU�|\q��" ��Y�\WTU_��uVTU_��PUOWOXU�YP�gfOPSfOPU�\[�sgr{�

rUYUOfOPUX�|\q��~�YPS�|\q�!�

pNO�RW\aTXT\P�\[�UNTX�XUYUOfOPU�TX�O[[OZUTaO�[\W�[TXZŶ�_OYWX�

ÒdTPPTPd�Y[UOW��OZOf̀OW���b��"�}q
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fOORWsK CdesK t�Oq�aLMFKDJFLDK

bPFRID bPFRID HIDT�aLDFPFKD�

aLMFKDJFLD�uWQF \EDILU \EDILU \EDF�\IKo

bFPDIqINEDFK�Oq�vFQOKID [OD�\EDFR [OD�\EDFR l̀n!t

wLIDFR�CDEDFK�uPFEKVPW�[ODFK gEE ggx lm̀lyt

zFRFPEG�zEPJ�bPFRID�{ELo gEE ggx "̀mjt

zFRFPEG�|OJF�}OEL�{ELo gEE ggx ml̀lnt

zFRFPEG�|OJF�}OEL�fOPDUEUF�bOPQ̀ gEE ggx !̀~~t

zFRFPEG�[EDIOLEG�fOPDUEUF�gKKONIEDIOL gEE ggx !̀~jt

zFRFPEG�bf] gEE ggx m̀~!t

CVQPELEDIOLEG�{OLRK���aLDsG�{ELo�Oq�\FNOL�d�vFMFG gEE ggg m̀�it

CVQPELEDIOLEG�{OLRK���aLDFP�gJFPINEL�vFMFG�{ELo gEE ggg m̀mjt

CVQPELEDIOLEG�{OLRK���aLDFPLEDIOLEG�zILELNF�bOPQ gEE ggg j̀�lt

fVLINIQEG�{OLRK gEl gg j̀y!t

gKKFD�{ENoFR�CFNVPIDIFK���bEPfEp�ljm~�" [OD�PEDFR ggg j̀j"t

gKKFD�{ENoFR�CFNVPIDIFK����f�zILELNIEG�gVDOJOSIGF�}FEKILU�uPVKD�ljmy�i gEE ggg j̀m~t

gKKFD�{ENoFR�CFNVPIDIFK���{f���FTINGF�}FEKILU�uPVKD�ljmy�m gEE ggg j̀mjt

gKKFD�{ENoFR�CFNVPIDIFK���[IKKEL�gVDO�}FEKF�uPVKD gEE ggg j̀ljt

gKKFD�{ENoFR�CFNVPIDIFK���fFPNFRFK�{FLX�gVDO�}FEKF�uPVKD�ljmy�{ [OD�PEDFR ggg j̀"nt

gKKFD�{ENoFR�CFNVPIDIFK���|OLRE�gVDO�\NMSG�ljm~�i [OD�PEDFR ggg j̀mlt

gKKFD�{ENoFR�CFNVPIDIFK���hOTL�vFFPF�ljm~�{ gEE [OD�PEDFR j̀mlt

gKKFD�{ENoFR�CFNVPIDIFK���[IKKEL�gVDO�\NMSG�ljm~�{ gEE [OD�PEDFR j̀l!t

gKKFD�{ENoFR�CFNVPIDIFK���uOWODE�gVDO�\NMSG�ljm~�b gEE ggg j̀m�t

gKKFD�{ENoFR�CFNVPIDIFK���gGGW�gVDO�\NMSG�ljm~�" [OD�PEDFR ggg j̀m�t

gKKFD�{ENoFR�CFNVPIDIFK���zOPR�bPFRID�gVDO�}FEKF�uPVKD gEE [OD�PEDFR j̀llt

gKKFD�{ENoFR�CFNVPIDIFK���|WVLREI�gVDO�\NMSG�ljm~�{ gEE ggg j̀lmt

gKKFD�{ENoFR�CFNVPIDIFK���uOWODE�gVDO�\NMSG�ljm~�v gEE ggg j̀m!t

gKKFD�{ENoFR�CFNVPIDIFK���|OLRE�gVDO�\NMSG�ljmy�m gEE ggg j̀""t

gKKFD�{ENoFR�CFNVPIDIFK���gGGW�gVDO�\NMSG�ljm~�� gEE ggg j̀iit

gKKFD�{ENoFR�CFNVPIDIFK���zOPR�bPFRID�ljm~�b [OD�PEDFR ggg j̀�mt

gKKFD�{ENoFR�CFNVPIDIFK���hOTL�vFFPF�ljmy gEE [OD�PEDFR j̀mlt

gKKFD�{ENoFR�CFNVPIDIFK���[IKKEL�gVDO�\NMSG�ljm~�b gEE [OD�PEDFR j̀m�t

gKKFD�{ENoFR�CFNVPIDIFK���[IKKEL�gVDO�\NMSG�ljmy�g gEE ggg j̀mit

gKKFD�{ENoFR�CFNVPIDIFK���uOWODE�gVDO�\NMSG�ljmy�g gEE ggg j̀mmt

gKKFD�{ENoFR�CFNVPIDIFK���|OLRE�gVDO�\NMSG�ljmy�l [OD�PEDFR ggg j̀jnt

gKKFD�{ENoFR�CFNVPIDIFK���|WVLREI�gVDO�\NMSG�ljmy�g gEE ggg j̀m~t

gKKFD�{ENoFR�CFNVPIDIFK���{g�bPFRID�bEPR�uPVKD gEE [OD�PEDFR j̀l!t

gKKFD�{ENoFR�CFNVPIDIFK���uOWODE�gVDO�\NMSG�ljmy�{ gEE ggg j̀""t

gKKFD�{ENoFR�CFNVPIDIFK���zOPR�bPFRID�ljmy�g [OD�PEDFR ggg j̀l!t

gKKFD�{ENoFR�CFNVPIDIFK���gGGW�gVDO�\NMSG�ljmy�l gEE [OD�PEDFR j̀i~t

gKKFD�{ENoFR�CFNVPIDIFK���|WVLREI�gVDO�\NMSG�ljmy�{ gEE ggg j̀mjt

gKKFD�{ENoFR�CFNVPIDIFK���fFPNFRFK�{FLX�gVDO�\NMSGF�ljmy�{ gEE ggg j̀iit

gKKFD�{ENoFR�CFNVPIDIFK���bIDISELo�bPFRID�bEPR�aKKVELNF�uPVKD gEE [OD�PEDFR j̀l!t

gKKFD�{ENoFR�CFNVPIDIFK����OGoKHEUFL�gVDO�}OEL��LTELNFR�uPVKD gEE ggg j̀iyt

gKKFD�{ENoFR�CFNVPIDIFK����f�zILELNIEG�bOLKVJFP�gVDOJOSIGF�\NMSG�uPVKD�ljmy�i [OD�PEDFR ggg j̀lit

HIDT�bPFRID��pQOKVPF�EK�E�eFPNFLDEUF�Oq�uODEG�aLMFKDJFLDK

bPFRID��VEGIDW�vIKDPISVDIOL�qOP�CFNVPIDIFK
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JKG;LH JKG;LH MLHN�DEHGKG>H�

DEFG>HIGEH�O<PG QRHLES QRHLES QRHG�QL>T

U>>GH�VRWTG;�?GWXKLHLG>�Y�Z<XE;RL�UXH:�QWF[\�OKX>H�]̂_̀YU a:H�KRHG; UUU b̂]]B

U>>GH�VRWTG;�?GWXKLHLG>�Y�JRK9Rc�UXH:�dMEGK�OKX>H a:H�KRHG; UUU b̂]"B

U>>GH�VRWTG;�?GWXKLHLG>�Y�JRK9Rc�UXH:�dMEGK�OKX>H�]̂_eYf a:H�KRHG; UUU b̂]̂B

U>>GH�VRWTG;�?GWXKLHLG>�Y�JRPLHR\�dEG�AKLIG�UXH:�QWF[\�OKX>H�]̂_̀Y_ URR UUU b̂_"B

U>>GH�VRWTG;�?GWXKLHLG>�Y�g9�hLEREWLR\�J:E>XIGK�UXH:I:[L\G�QWF[\�OKX>H�]̂_̀Y_ URR a:H�KRHG; b̂]̀B

U>>GH�VRWTG;�?GWXKLHLG>�Y�hLCHN�ONLK;�UXH:�OKX>H�]̂_̀Y_ URR UUU b̂_̀B

U>>GH�VRWTG;�?GWXKLHLG>�Y�ZRK\G<YiRFL;>:E�9:H:KW<W\G�OKX>H�]̂_̀YU URR a:H�KRHG; b̂]!B

U>>GH�VRWTG;�?GWXKLHLG>�Y�JRK9Rc�UXH:�dMEGK�OKX>H�]̂_̀Y] a:H�KRHG; UUU b̂_eB

J:KP:KRHG�V:E;>�Y�UIGKLWRE�Z:E;R U] U _b̂jB

J:KP:KRHG�V:E;>�Y�9:KSRE�?HRE\G< Uj VVVk b̂j̀B

J:KP:KRHG�V:E;>�Y�Z?VJ�l?U U] U b̂_eB

J:KP:KRHG�V:E;>�Y�g:\;IRE�?RWN> Uj VVVk b̂j"B

J:KP:KRHG�V:E;>�Y�DEHG\�J:KP U_ Uk b̂]!B

J:KP:KRHG�V:E;>�Y�UPP\G UR_ UUk b̂"jB

J:KP:KRHG�V:E;>�Y�gGEGKR\�i<ERILW> U] Uk b̂j_B

J:KP:KRHG�V:E;>�Y�DV9 U_ U b̂]!B

J:KP:KRHG�V:E;>�Y�Z:IG�iGP:H U] U b̂_]B

J:KP:KRHG�V:E;>�Y�Vam�9G\\:E U_ U b̂"]B

J:KP:KRHG�V:E;>�Y�JRHGKPL\\RK Uj U b̂"]B

J:KP:KRHG�V:E;>�Y�gGEGKR\�n\GWHKLW VRR_ VVVk b̂]fB

J:KP:KRHG�V:E;>�Y�VRET�:C�UIGKLWR U] UY b̂"]B

J:KP:KRHG�V:E;>�Y�UIGKLWRE�ncPKG>> Uj VVVk b̂"oB

J:KP:KRHG�V:E;>�Y�p:NE>:E�@�p:NE>:E URR UUU b̂__B

J:KP:KRHG�V:E;>�Y�ARWWRK�hLEREWLR\�J:KP U_ Uk b̂"̀B

J:KP:KRHG�V:E;>�Y�p:NE�iGGKG�JRPLHR\ U] U b̂o_B

J:KP:KRHG�V:E;>�Y�VKREWN�VRETLES�@�OKX>H U] UY b̂"_B

J:KP:KRHG�V:E;>�Y�aRHL:ER\�QXKR\�lHL\LHLG> U] U b̂]_B

J:KP:KRHG�V:E;>�Y�lEL\GFGK U_ Uk b̂"]B

J:KP:KRHG�V:E;>�Y�O:<:HR�9:H:K URj UUY b̂"]B

J:KP:KRHG�V:E;>�Y�JNRK\G>�?WNMR[�J:KP U] U b̂]"B

J:KP:KRHG�V:E;>�Y�pA9:KSRE�JNR>G U] UY b̂]!B

J:KP:KRHG�V:E;>�Y�qR\IRKH UR] UU b̂j!B

J:KP:KRHG�V:E;>�Y�ACLrGK U_ UU b̂f!B

J:KP:KRHG�V:E;>�Y�V:GLES U] U b̂]!B

J:KP:KRHG�V:E;>�Y�JLHLSK:XP Uj VVVk b̂]!B

J:KP:KRHG�V:E;>�Y�j9 U_ UUY b̂_!B

J:KP:KRHG�V:E;>�Y�JNGFK:E�J:KP UR] UU b̂]!B

J:KP:KRHG�V:E;>�Y�l?�VRET�aU U_ Uk b̂]!B

J:KP:KRHG�V:E;>�Y�lELHG;�ARKWG\�?GKFLWG U_ Uk b̂]!B

J:KP:KRHG�V:E;>�Y�V\RWTK:WT�DEW URj UUY b̂]oB

J:KP:KRHG�V:E;>�Y�AK:WHGK�@�gRI[\G URj UUY b̂]!B

J:KP:KRHG�V:E;>�Y�sL>R URj UUY b̂]!B

t:WR\�USGEW<�DEFG>HIGEH�hXE; a:H�QRHG; a:H�QRHG; fb"eB

JR\LC:KELR�U>>GH�9RERSGIGEH�AK:SKRI a:H�QRHG; a:H�QRHG; _fb_̀B

_̂ b̂̂̂B

JKG;LH�uXR\LH<�iL>HKL[XHL:E�C:K�?GWXKLHLG>

MLHN�JKG;LH�ncP:>XKG�R>�R�AGKWGEHRSG�:C�O:HR\�DEFG>HIGEH>
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89:;<=>?@�8AB=>;�C>:D�E�FGH�IJKGLMNLO�PQLNGIMRS�PHJIMN�HMLT�ML�NUJ�HMLT�NURNO�MV�NUJ�JWJVN�GX�NUJ�XRMSQHJ�GX�R�IJKGLMNGHY�
XMVRVPMRS�MVLNMNQNMGVO�NUJ�ZMNY�[MSS�VGN�\J�R\SJ�NG�HJPGWJH�MNL�IJKGLMNL�GH�[MSS�VGN�\J�R\SJ�NG�HJPGWJH�PGSSRNJHRS�LJPQHMNMJL�
NURN�RHJ�MV�NUJ�KGLLJLLMGV�GX�RV�GQNLMIJ�KRHNY]��FGH�RV�MVWJLN̂JVNO�PQLNGIMRS�PHJIMN�HMLT�ML�NUJ�HMLT�NURNO�MV�NUJ�JWJVN�
GX�NUJ�XRMSQHJ�GX�NUJ�PGQVNJHKRHNYO�NUJ�ZMNY�[MSS�VGN�\J�R\SJ�NG�HJPGWJH�NUJ�WRSQJ�GX�MNL�MVWJLN̂JVNL�GH�PGSSRNJHRS�
LJPQHMNMJL�NURN�RHJ�MV�NUJ�KGLLJLLMGV�GX�RV�GQNLMIJ�KRHNY]�_X�NUJ�ZMNỲL�MVWJLN̂JVNLO�abOcddOef!�GX�LJPQHMNMJL�ML�UJSI�
\Y�NUJ�MVWJLN̂JVǸL�PGQVNJHKRHNYO�NUJ�NHQLNJJ�XGH�NUJ�gJVJHRS�G\SMgRNMGV�RVI�NRh�RSSGPRNMGV�\GVILO�VGN�MV�NUJ�VR̂J�
GX�NUJ�ZMNY�RL�GX�iQVJ�jeO�bekc]�
�

l&�mn(0�on-/1�p1n)/01q145)�
�
rUJ�ZMNY�PRNJgGHMsJL�MNL�XRMH�WRSQJ�̂JRLQHĴJVNL�[MNUMV�NUJ�XRMH�WRSQJ�UMJHRHPUY�JLNR\SMLUJI�\Y�t]u]�gJVJHRSSY�
RPPJKNJI�RPPGQVNMVg�KHMVPMKSJL]��rUJLJ�KHMVPMKSJL�HJPGgVMsJ�R�NUHJJvNMJHJI�XRMH�WRSQJ�UMJHRHPUYO�RL�XGSSG[Lw�
�
� xJWJS�kw�� yVWJLN̂JVNL�HJXSJPN�KHMPJL�zQGNJI�MV�RPNMWJ�̂RHTJNL{�
xJWJS�bw� yVWJLN̂JVNL�HJXSJPN�KHMPJL�NURN�RHJ�\RLJI�GV�R�LM̂MSRH�G\LJHWR\SJ�RLLJN�JMNUJH�IMHJPNSY�GH�MVIMHJPNSYO�

[UMPU�̂RY�MVPSQIJ�MVKQNL�MV�̂RHTJNL�NURN�RHJ�VGN�PGVLMIJHJI�NG�\J�RPNMWJ{�RVIO�
xJWJS�jw� yVWJLN̂JVNL�HJXSJPN�KHMPJL�\RLJI�QKGV�QVG\LJHWR\SJ�LGQHPJL]�
�

rUJ�ZMNY�KGGSJI�MVWJLN̂JVNL�URL�NUJ�XGSSG[MVg�HJPQHHMVg�XRMH�WRSQJ�̂JRLQHĴJVNL�RL�GX�iQVJ�jeO�bekcw�
�

�

FRMH�|RSQJ�}JRLQHĴJVNL�tLMVg

yVWJLN̂JVN�\Y�FRMH�|RSQJ�xJWJS FRMH�|RSQJ

~QGNJI��HMPJL�MV�

�PNMWJ�}RHTJNL�XGH�

yIJVNMPRS��LLJNL�

�xJWJS�k�

uMgVMXMPRVN�_NUJH�

_\LJHWR\SJ�yVKQN�

�xJWJS�b�

uMgVMXMPRVN�

tVG\LJHWR\SJ�

yVKQNL��xJWJS�j�

�J\N�LJPQHMNMJL

ZJHNMXMPRNJL�GX�IJKGLMNL bOf�cOkk�a����������� bOf�cOkk�a����������� va�������������������� va��������������������

t]u]�rHJRLQHY��GNJL beO!cbOk�e����������� beO!cbOk�e����������� v���������������������� v����������������������

FJIJHRS�FRĤ�ZHJIMN��RVT jOcf�Ob!e������������� jOcf�Ob!e������������� v���������������������� v����������������������

FJIJHRS��ĜJ�xGRV��RVT kkOc��O�e������������ kkOc��O�e������������ v���������������������� v����������������������

FJIJHRS��ĜJ�xGRV�}GHNgRgJ�ZGHKGHRNMGV !OdfbOb�c������������� !OdfbOb�c������������� v���������������������� v����������������������

FJIJHRS��RNMGVRS�}GHNgRgJ��LLGPMRNMGV !OdkjOjb�������������� !OdkjOjb�������������� v���������������������� v����������������������

FJIJHRS�Z}_ kO�kkOjeb������������� kO�kkOjeb������������� v���������������������� v����������������������

uQKHRv�RNMGVRS��GVIL jOe!�Obe�������������� jOe!�Obe�������������� v���������������������� v����������������������

}QVMPMKRS��GVIL fjfO�d����������������� fjfO�d����������������� v���������������������� v����������������������

�LLJN��RPTJI�uJPQHMNMJL fOd�kOddd������������� fOd�kOddd������������� v���������������������� v����������������������

ZGHKGHRNJ��GVIL kbObebO�jd����������� kbObebO�jd����������� v���������������������� v����������������������

rGNRS�yVWJLN̂JVNL�}JRLQHJI�RN�FRMH�|RSQJ �fOccbO�������������� �fOccbO���a���������� va�������������������� va��������������������

yVWJLN̂JVNL�}JRLQHJI�RN��̂ GHNMsJI�ZGLN

x�yF �O�deOkbe�������������

Z�}� kjO�f�O!bb�����������

rGNRS��GGSJI�yVWJLN̂JVNL c�ObjeOdkca����������
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h����	���_���	������

h������_���	������ d@?@RKO�Y>?L
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j<?EHI<?G�>EM�Gi<HJ=GEI eRQPS!QSS_f������� e_!aQ̀OOf���������� _"PQ"Oa����������� c������������� eRQPPRQ"SPf�������

kEB?>;I?<CI<?G eaOQPTaQ̀P"f������ eSQORPQR"!f������� c������������� ea_Q_SaQaT_f������

[AI>K�>CC<=<K>IGM�MGJ?GCH>IHAE eSSPQÒ_Q!RTf���� e_Q̀PSQ_Paf������� !̀"Q_T_����������� c������������� eSS_QSTaQ̀_Rf����

[AI>K�MGJ?GCH>gKG�>;;GI;Q�EGI _̀Q_T_QSR!������� eRQSOPQSPaf������� e_QT!!f������������� aTQa"O�������� R̀Q_O"Q"O!�������

m�n�	���������
��n������
�%���������������� T̀Q_TOQOOTb����� !"!QP_Tb��������� e_QT!!fb������������ cb����������� !PQSa_Q_RRb�����

oALG?E=GEI>K�:CIHLHIHG;

oGEG?>K�FALG?E=GEI R"aQP!Sb���������

p<gKHC�;>BGI@ SQ"!SQOP̀���������

p<gKHC�UA?q;�;G?LHCG; SQà_QT"_���������

dA==<EHI@�MGLGKAJ=GEI a"Q̀OP�������������

Ĥg?>?@ R!!Q_TR�����������

rGC?G>IHAE�>EM�CA==<EHI@�;G?LHCG; R̀OQPÒ�����������

s�������%	�
��������t%���� _Q̀PSQ_Pab�������
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_HK�JERKCIAKIMBO�F@IS�FLIBIGLBO�?MBMKAKIM?�SE�IEM�NCK?KIM�GBNLMBO�B??KM?̀��aEI?Kb@KIMODW�GBNLMBO�B??KM?�BCK�
NCK?KIMKS�B?�CKGEIGLOLIJ�LMKA?�LI�MHK�CKGEIGLOLBMLEI�EF�MHK�JERKCIAKIMBO�F@IS?�PBOBIGK�?HKKM�ME�MHK�JERKCIAKIMQ
ZLSK�?MBMKAKIM�EF�IKM�NE?LMLEÌ�
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cBOBIGK cBOBIGK

T@OD�YW�XVYd >SSLMLEI? \KOKMLEI? _CBI?FKC? T@IK�UVW�XVY"

����%	�
��e���������f

gBIS Y"XWhU!i��������� Qi���������������� Qi���������������� Qi���������������� Y"XWhU!i���������

jBMKC�CLJHM? kW!VXWVVV��������� Q������������������ Q������������������ Q������������������ kW!VXWVVV���������

aEI?MC@GMLEI�LI�NCEJCK?? dld����������������� YWVlVWl!X��������� Q������������������ Q������������������ YWVlYW!hV���������

_EMBO�IEISKNCKGLBPOK�B??KM? kWl"kWUYh��������� YWVlVWl!X��������� Q������������������ Q������������������ !Wd!!WVl!���������

m�%	�
��e���������f

jBMKC�MCKBMAKIM�NOBIM�BIS�?D?MKA? lYWX"lWkUY������� kl!W!hU����������� Q������������������ Q������������������ lYWdlhWYlh�������

nKZKC�NLNK? YYWkllWlld������� Q������������������ Q������������������ Q������������������ YYWkllWlld�������

>@MEAEMLRK�Kb@LNAKIM UWXkVWhXl��������� Q������������������ oXUW"XUp������������ Q������������������ UWXX!WkVh���������

q@CILM@CK�BIS�Kb@LNAKIM U"UWY!Y����������� XY"WU"d����������� oXlWlX"p������������ Q������������������ kdhWdUV�����������

_EMBO�GBNLMBO�B??KM?W�PKLIJ�SKNCKGLBMKS d!WkYdWd"l������� l"!WVhY����������� okYW!kXp������������ Q������������������ dlWX!UWXd!�������

r�����

�����������%	�
������f

jBMKC�MCKBMAKIM�NOBIM�BIS�?D?MKA? oUlW"kdWh"Yp������ oYWk"lWUhlp������� Q������������������ Q������������������ oU"WkkkWdUdp������

nKZKC�NLNK? olWYXUWVdXp������� oYkkWldXp���������� Q������������������ Q������������������ olWXldWd!hp�������

>@MEAEPLOK�Kb@LNAKIM oXWkl"WkU!p������� oYVUWYUUp���������� XUW"XU������������� YhW"hd������������� oXW!hUWl"dp�������

q@CILM@CK�BIS�Kb@LNAKIM oXhlWldUp���������� oU!WlVUp������������ XlWlX"������������� oYhW"hdp������������ oXlYWlVkp����������

_EMBO�BGG@A@OBMKS�SKNCKGLBMLEI ohlW"VdWd"Xp������ oYWd"XW"!kp������� kYW!kX������������� Q������������������ oh"WlkVWXVkp������

_EMBO�SKNCKGLBPOK�B??KM?W�IKM UdW!YVWVVk������� oYWV"!W"Xhp������� Q������������������ Q������������������ UlWkYUWVdY�������

��������s��%���
��t������
�%���������������� hhWhVkWUY"i����� oX!WY!Xpi���������� Qi���������������� Qi���������������� hhWUl"WYkli�����

c@?LIK??Q_DNK�>GMLRLMLK?

jBMKC�uMLOLMD YW!kUWVlki�������

nKZKC�vBLIMKIBIGK XYkW"X!�����������

>CGBSLB�w>x�U�yEOF�aE@C?K XUW"!h�������������

z�������%	�
��������{%���� YWd"XW"!ki�������
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V?WGB=HH?P�JCF�XFDF>=H�Y;DM�C=:�KFFD�;:FM�J@�HGZ;GM=JF�JCF�HG=KGHGJ?�A@>�B@<WFD:=JFM�=K:FDBF:P�BH=G<:�=DM�
[;ME<FDJ:�W=?=KHFP�DFJ�@JCF>�W@:JF<WH@?<FDJ�KFDFAGJ:P�=DM�DFJ�WFD:G@D�HG=KGHGJGF:\�
�
�����]���	���̂)��&������������$�̂	�&�����_�����̀a���������
�
bD�c=?�Q"RRP�JCF�dGJ?�G::;FM�XFDF>=H�eKHGE=JG@D�f@DM:�GD�JCF�=<@;DJ�@A�ghP"""P"""\��VCF�K@DM:�TF>F�=;JC@>GiFM�
=J�=D�FHFBJG@D�@D�9W>GH�RRP�Q""jP�=J�TCGBC�<@>F�JC=D�JT@IJCG>M:�@A�JCF�WF>:@D:�L@JGDE�@D�JCF�W>@W@:GJG@D�L@JFM�J@�
=;JC@>GiF�JCF�G::;=DBF�=DM�:=HF�@A�JCF�K@DM:\��VCF�W;>W@:F�@A�JCF�K@DM:�T=:�J@�AGD=DBF�JCF�B@:J:�@A�B@D:J>;BJGDEP�
GD:J=HHGDEP�=BZ;G>GDE�=DM�G<W>@LGDE�@A�=�E>=MF�:FW=>=JG@D�=J�JCF�GDJF>:FBJG@D�@A�k=DJ=�9DGJ=�9LFD;F�=DM�JCF�W>@W@:FM�
Y@@JCGHH�lmJFD:G@D�@A�JCF�cFJ>@W@HGJ=D�V>=D:GJ�9;JC@>GJ?�X@HM�nGDF\�
�

f=H=DBF f=H=DBF o;F�TGJCGD� o;F�GD�<@>F

N;H?�RP�Q"Rh 9MMGJG@D: oFHFJG@D: N;DF�O"P�Q"RS eDF�pF=> JC=D�eDF�pF=>

Q"RR�XFDF>=H�eKHGE=JG@D�f@DM: jPO""P"""g����������� Ig��������������� qOOrP"""sg�������� rPSjrP"""g�������� Or"P"""g���������� rPjRrP"""g�������

Q"RQ�XFDF>=H�eKHGE=JG@D�f@DM: tPSQ"P"""������������� I���������������� qQh"P"""s���������� tPjt"P"""���������� QS"P"""������������ tPOr"P"""���������

k;KJ@J=H� RRPQQ"P"""����������� I���������������� qjRrP"""s���������� R"Pj"rP"""�������� jt"P"""������������ SPSjrP"""���������

9MM�MFAF>>FM�=<@;DJ:U

f@DM�W>F<G;<�I�Q"RR�Xef QSQPS!Q���������������� I���������������� qQQPQjrs������������ Q!"P!"!������������ QQPQjr�������������� QthPttQ�����������

f@DM�W>F<G;<�I�Q"RQ�Xef QrtPtr!���������������� I���������������� qRSPOtrs������������ QOrPRRQ������������ RSPOtr�������������� QRrP!j!�����������

k;KJ@J=H� rt!PtQS���������������� I���������������� qtRPjR"s������������ r"rPhRS������������ tRPjR"�������������� tjtPQ"S�����������

V@J=H�K@DM:�W=?=KHF RRP!j!PtQS����������� I���������������� qjrjPjR"s���������� RRPRR"PhRS�������� jhRPjR"������������ R"PtQSPQ"S�������

d=WGJ=H�HF=:F�@KHGE=JG@D: I���������������������� QS"PRt"���������� qrhP"Qhs������������ QOQPRRQ������������ rhP"Qh�������������� R!tP"ht�����������

dH=G<:�=DM�[;ME<FDJ:�W=?=KHF !PtthPQj"������������� trhPROQ���������� qRPROjP"!ts������� jP!!"PORh���������� RPrjtPOSj���������� rPQ"rPSQQ���������

d@<WFD:=JFM�=K:FDBF: QPjhrPrSj������������� RPhSQPt"!������� qRP!QhPO"rs������� QPhtSPjSh���������� RP!QhPO"r���������� RPRQRPOSO���������

uFJ�evlf�HG=KGHGJGF: RjPh""PRSt����������� tjhPRrO���������� I������������������ R!PQjhPOt!�������� I������������������� R!PQjhPOt!�������

uFJ�WFD:G@D�HG=KGHGJGF: ROhP!!jPtQQ���������� I���������������� qQPO!QPRQSs������� ROjPt"tPQSO������ I������������������� ROjPt"tPQSO�����

(���� R!!Pt!!PS"Rg�������� OPR"hPhOQg������ qrPSrRPRtjsg������ R!tPjOrPrh!g���� tP"OQPOOSg�������� R!"Pj"OPQthg���
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CDE�FGHIJ�KGHJLJMEI�GN�OPQRSRQTTT�GN�JEULVW�FGHIJ�VHI�OSQSRRQTTT�GN�MEUX�FGHIJY��CDE�JEULVW�FGHIJ�VKKUZE�LHMEUEJM�
VM�UVMEJ�FEM[EEH�\YTT]�VHI�RYTT]�VHI�XVMZUE�FEM[EEH�̂Z_ZJM�"Q�\T"\�VHI�̂Z_ZJM�"Q�\T\\Y��CDE�MEUX�FGHIJ�VKKUZE�
LHMEUEJM�VM�V�UVME�UVH_LH_�NUGX�PYRT]�MG�SY\T]�VHI�XVMZUE�FEM[EEH�̂Z_ZJM�"Q�\T\S�VHI�̂Z_ZJM�"Q�\TP"Y��̀GHIJ�
XVMZULH_�GH�GU�VNMEU�̂Z_ZJM�"Q�\T\S�JDVWW�FE�JZFaEKM�MG�XVHIVMGUb�JLHcLH_�NZHI�UEIEXdMLGHQ�LH�dVUM�Fb�WGMQ�dULGU�MG�
MDELU�JMVMEI�XVMZULMb�VM�UEIEXdMLGH�dULKEJ�EeZVW�MG�"TT]�GN�MDE�dULHKLdVW�VXGZHMY��CDEUE�VUE�HG�NZMZUE�UEfEHZEJ�
dWEI_EI�NGU�dVbXEHM�GN�dULHKLdVW�VHI�LHMEUEJM�GH�MDEJE�FGHIJY�
�
CDE�VXGZHM�GN�FGHIJ�GZMJMVHILH_�VM�gZHE�PTQ�\T"h�MGMVWEI�ORQhiRQTTTY�
�
CDE�VHHZVW�IEFM�JEUfLKE�UEeZLUEXEHMJ�GH�MDEJE�FGHIJ�VUE�VJ�NGWWG[Jj�
�

�
�����>���	���?)��&������k�������&�������$�?	�&�����@�����Al���#�����
�
mH�nEdMEXFEU�\T"\Q�MDE�oLMb�LJJZEI�pEHEUVW�qFWL_VMLGH�rENZHILH_�̀GHIJ�LH�MDE�VXGZHM�GN�OiQ"PRQTTTY��CDE�FGHIJ�
[EUE�VZMDGULsEI�Fb�oLMb�oGZHKLWY��CDE�dZUdGJE�GN�MDE�FGHIJ�[VJ�MG�UENZHI�MDE�\TT"�̂�pEHEUVW�qFWL_VMLGH�̀GHIJ�
VHI�MG�dVb�KGJMJ�UEWVMLH_�MG�MDE�LJJZVHKE�MDE�FGHIJ�VHI�MDE�UENZHILH_�GN�MDE�dULGU�FGHIJQ�[DLKD�[EUE�LJJZEI�NGU�MDE�
KGHJMUZKMLGH�GN�MDE�oLMbtJ�uGWLKE�nMVMLGHY��CDE�UENZHILH_�UEIZKEI�MDE�HEM�MUZE�LHMEUEJM�KGJM�NUGX�RY"]�GUL_LHVWWb�MG�
\Y"i]�VHI�JVfEI�O"YRR�XLWWLGH�LH�dUEJEHM�fVWZEY�
�
G̀HIJ�XVMZULH_�LH�MDE�bEVUJ�\T"P�MG�\TP"�VUE�JEULVW�FGHIJ�dVbVFWE�̂Z_ZJM�"�LH�VHHZVW�LHJMVWWXEHMJ�GN�O"vRQTTT�MG�
OS\TQTTTY��CDE�FGHIJ�FEVU�LHMEUEJM�VM�\YTT]�MG�RYTT]�IZE�wEFUZVUb�"�VHI�̂Z_ZJM�"�GN�EVKD�bEVUY��̀GHIJ�XVMZULH_�
GH�GU�VNMEU�̂Z_ZJM�"Q�\T\P�VUE�JZFaEKM�MG�GdMLGHVW�UEIEXdMLGH�LH�[DGWE�GU�LH�dVUM�GH�VHb�IVME�KGXXEHKLH_�̂Z_ZJM�
"Q�\T\\Y��CDE�FGHIJ�VUE�dVbVFWE�JGWEWb�NUGX�VI�fVWGUEX�dUGdEUMb�MVxEJY�
�
CDE�VXGZHM�GN�FGHIJ�GZMJMVHILH_�VM�gZHE�PTQ�\T"h�MGMVWEI�OSQiSTQTTTY�
�

wLJKVW

yEVU�zHILH_

gZHE�PTQ� uULHKLdVW mHMEUEJM CGMVW

\T\T PRTQTTTO�������������� \S"Qi\TO�������������� Rh"Qi\TO��������������

\T\" P!TQTTT���������������� \\PQi\T���������������� RhPQi\T����������������

\T\\ PvRQTTT���������������� \TSQ!SR���������������� RvhQ!SR����������������

\T\P STRQTTT���������������� "vSQhhR���������������� RvhQhhR����������������

\T\S S\RQTTT���������������� "i!QSPP���������������� Rh\QSPP����������������

\T\R�{�\T\h \QP!TQTTT������������� RviQvPR���������������� \QhRiQvPR�������������

\TPT�{�\TP\ "QiiTQTTT������������� "TiQS!T���������������� "Q!iiQS!T�������������

CqĈ |� RQhiRQTTTO����������� "Q!"RQ!"vO����������� !QivTQ!"vO�����������
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DEF�GHHIGJ�KFLM�NFOPQRF�OFSIQOFTFHMN�UH�MEFNF�LUHKN�GOF�GN�VUJJUWNX�
�

�
��Y������������)��&�������
�
ZIOQH[�MEF�RIOOFHM�VQNRGJ�\FGO]�MEF�̂QM\�FHMFOFK�QHMU�G�RG_QMGJ�JFGNFN�WQME�U_MQUHN�MU�_IOREGNF�VUO�_GOGTFKQR�
FSIQ_TFHM̀��aG\TFHMN�VUO�MEF�RG_QMGJ�JFGNF�ULJQ[GMQUHN�GOF�TGKF�QH�MEF�bFHFOGJ�VIHK̀��cN�UV�dIHF�ef]�"fgh]�MEF�
LGJGHRF�UIMNMGHKQH[�GTUIHM�MU�i"e"]gg"̀��DEF�OFTGQHQH[�UIMNMGHKQH[�LGJGHRF�WQJJ�LF�_GQK�UPFO�VUIO�FSIGJ�
QHNMGJJTFHMN�GTUIHM�MU�ijk]f"k̀�
�

��������������&������l���)���
�

DEF�GTUIHM�UV�RJGQTN�GHK�mIK[TFHMN�_G\GLJF�GM�dIHF�ef]�"fgh�WGN�in]!!f]egk̀��oFF�pUMF�!q�VUO�KFMGQJǸ�
�

���Y���������)���
���
�

DEF�̂QM\rN�JQGLQJQM\�VUO�PFNMFK�GHK�IH_GQK�RUT_FHNGMFK�GLNFHRFN�sGRROIFK�PGRGMQUHt�QH�MEF�[UPFOHTFHMGJ�GRMQPQMQFN�
EGN�LFFH�GRROIFK�GHK�GTUIHMFK�MU�i"]kuh]nhk̀�
�

v+�v;871/88wxyz/�*637.737/8�
�

c�NITTGO\�UV�REGH[FN�QH�JUH[{MFOT�JQGLQJQMQFN�VUO�LINQHFNN{M\_F�GRMQPQMQFN�VUO�MEF�VQNRGJ�\FGO�FHKFK�dIHF�ef]�"fgh�
QN�GN�VUJJUWNX�

�

�

|QNRGJ

}FGO�~HKQH[

dIHF�ef]� aOQHRQ_GJ �HMFOFNM DUMGJ

"f"f "hf]fffi�������������� g"u]n"ji�������������� ugu]n"ji��������������

"f"g efj]fff���������������� gg"]!"j���������������� ug!]!"j����������������

"f"" e"f]fff���������������� gff]""j���������������� u"f]""j����������������

"f"e eef]fff���������������� kk]k!j����������������� ugk]k!j����������������

"f"u euf]fff���������������� kf]j"j����������������� u"f]j"j����������������

"f"j�{�"f"h g]kef]fff������������� "hg]"!j���������������� "]g"g]"!j�������������

"fef�{�"fe" g]""j]fff������������� jj]k!j����������������� g]"kf]k!j�������������
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MFG�QNGWGJM�YTHVG�IU�[GJGUXMW�ZTW�RTHRVHTMGS�UIN�GTRF�UVJSa�EFG�GPQGRMGS�NTMG�IU�NGMVNJ�ZTW�WGM�[k�RTHRVHTMXJK�MFG�NIVJSGS�

WXJKHG�GmVXYTHGJM�GPQGRMGS�NGMVNJ�MFTM�TNNXYGS�TM�MFG�WTOG�QNGWGJM�YTHVG�IU�[GJGUXMW�UIN�RTWF�UHIZW�TW�MFG�IJG�RTHRVHTMGS�

VWXJK�[IMF�WFINMLMGNO�TJS�HIJKLMGNO�NGMVNJWa�EFG�GPQGRMGS�NTMG�IU�NGMVNJ�ZTW�MFGJ�WGM�GmVTH�MI�MFG�WXJKHG�GmVXYTHGJM�NTMG�

RTHRVHTMGS�T[IYG�TJS�TS̀VWMGS�MI�TRRIVJM�UIN�TWWVOGS�TSOXJXWMNTMXYG�GPQGJWGWa�EFG�GPQGRMGS�NGTH�NTMGW�IU�NGMVNJ�[k�

TWWGM�RHTWW�TNG�TW�UIHHIZGSn�

�

�
�

o.-A/7,*�B1*)�L�EFG�SXWRIVJM�NTMG�VWGS�MI�OGTWVNG�MFG�MIMTH�QGJWXIJ�HXT[XHXMk�ZTW�pajqra�EFG�QNÌGRMXIJ�IU�RTWF�UHIZW�
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\LK<?><HI< [W"ǹljj_����������������� X���������������������� [W"ǹljj_��������������
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�����
�����������������# "}!Y��}Y"�}������������ }̂�Y��~Y~~̂��������� �!Y��}Y"�������������

�INTDGGPJDFZN sPEDOR

�̂�pDTMDPND �t̂}� �t̂}�

zDO�XDJNIFJ�SIPQIGIOR ��Y!�!Y��"�������������� �̂}Ŷ̂�Y}̂����������
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=@T<=>@I�EC�I@A@==@I�BHAF<_C�<A�=@C<K=D@C�=@FE>@I�><�T@HCB<HC�_BFF�b@�=@D<RHBS@I�EC�T@HCB<H�@UT@HC@�EC�A<FF<_Ca�
�

� �

ZBCD@FFEH@<KC [EA@>G

e@A@==@I�dK>AF<_C e@A@==@I�fHAF<_C e@A@==@I�dK>AF<_C e@A@==@I�fHAF<_C

<A�g@C<K=D@C <A�g@C<K=D@C <A�g@C<K=D@C <A�g@C<K=D@C

h@HCB<H�Q<H>=BbK>B<HC�[KbC@cK@H>�><�Z@ECK=@̀@H>�

eE>@ YMiXiMXWNV�������������� jV��������������������� !MX!OMXiNV����������� jV��������������������

Q?EHR@C�<A�̂CCK̀T>B<HC WXWMNOW������������������� kYO"MOYOl��������������� XMN!OMPOi������������� kWLLM"OXl��������������

eBAA@=@HD@C�b@>_@@H�mUT@D>@I�EHI�̂D>KEF�

mUT@=B@HD@C j������������������������� kYXiM"i"l��������������� NL"M"NP���������������� kOM!XiMXL!l������������

n@>�eBAA@=@HD@C�o@>_@@H�h=<p@D>@I�EHI�̂D>KEF�

mE=HBHRC�<H�h@HCB<H�hFEH�fH\@C>̀@H>C NWMXXO�������������������� j���������������������� "LiMW!L���������������� j����������������������

q<>EF iM"XLMiiLV�������������� k!W!MYPYlV������������� OiMYWNMXWXV���������� kNMiXiMPNYlV����������

Z@ECK=@̀@H>

h@=B<IC�mHI@I

JKH@�"L ZBCD@FFEH@<KC [EA@>G

NLOP OM"OWMOWiV����������� YMPYYMiYWV�����������

NLNL NNMNPX����������������� OMYPiMLW"�������������

NLNO kOMOOOM!XWl������������ kOMWPLMOLWl������������

NLNN k"OOMNNLl�������������� kYNYMYO"l��������������



���������	
�����
����������������
������
���������������������������

������������ �

�
�

!"�

���� �#�$�����%��������&��������	�����������
�
'(�)*+,�-./�0.12/�+,(�3456�789:878(;�9+<�=,79(,<�<,>,==,<�?*(>7?@A�?>�=,A?*=B,A�9+<�<,>,==,<�8+>7?@A�?>�=,A?*=B,A�9=,�9A�
>?77?@AC�

�

�
DEFG�HIJKLMNOMPG�
�
Q+�9<<8(8?+�(?�(R,�=,(8=,S,+(�T79+�<,AB=8:,�8+�U?(,�!/�(R,�V8(;�97A?�T=?W8<,A�B,=(98+�R,97(R�8+A*=9+B,�:,+,>8(A/�8+�
9BB?=<9+B,�@8(R�(R,�>=8+X,�:,+,>8(A�=,A?7*(8?+/�(?�=,(8=,<�,ST7?;,,AY��ZR,�V8(;�V?*+B87�R9A�(R,�9*(R?=8(;�(?�,A(9:78AR�
9+<�9S,+<�(R,�:,+,>8(A�?>>,=,<�:;�(R,�A8+X7,[,ST7?;,=�T79+Y��ZR,�V8(;�V?*+B87�9TT=?W,<�B?+(=9B(A�@8(R�,ST7?;,,A�
B9TT8+X�(R,�S9\8S*S�S?+(R7;�=,(8=,,�R,97(R�:,+,>8(�B?+(=8:*(8?+�S9<,�:;�(R,�V8(;�>?=�,\8A(8+X�,ST7?;,,A�@R?�=,(8=,�
?+�?=�9>(,=�)*7;�1/�0.11]�=,<*B8+X�=,(8=,,�R,97(R�8+A*=9+B,�:,+,>8(A�>?=�,ST7?;,,A�R8=,<�?+�?=�9>(,=�)*7;�1/�0.11�(?�(R,�
S9+<9(?=;�S8+8S*S�B?+(=8:*(8?+�,A(9:78AR,<�:;�V978>?=+89�̂?W,=+S,+(�V?<,�_,B(8?+�00!20̀:aY��'+�,78X8:7,�=,(8=,,�
8A�9+�,ST7?;,,�@R?�=,(8=,A�?+�9�A,=W8B,�=,(8=,S,+(�9+<�R9A�10b�<9;A�?>�9BB*S*79(,<�A8Bc�7,9W,�9(�(R,�<9(,�?>�=,(8=,S,+(Y��
_*BR�T9;S,+(�AR977�B,9A,�:;�(R,�,ST7?;,,dA�A8\(;[>8>(R�̀eba�:8=(R<9;Y��Q>�(R,�=,(8=,<�,ST7?;,,�R9A�?(R,=�X=?*T�S,<8B97�
B?W,=9X,�9W9879:7,�(?�(R,S/�(R,+�(R8A�?(R,=�X=?*T�8+A*=9+B,�AR977�:,�T=8S9=;�9+<�(R,�V8(;dA�R,97(R�8+A*=9+B,�T79+�AR977�
>*+B(8?+�9A�9�A,B?+<9=;�B?8+A*=9+B,Y��'+�,ST7?;,,�@R?�R9A�>,@,=�(R9+�10b�<9;A�?>�9BB*S*79(,<�A8Bc�7,9W,�9(�(R,�<9(,�
?>�=,(8=,S,+(�S9;�:,B?S,�,78X8:7,�>?=�B?W,=9X,�:;�T9;8+X�(R,�V8(;�9+�9S?*+(�,f*97�(?�(R,�,ST7?;,,dA�<987;�T9;�=9(,�
9(�(R,�(8S,�?>�=,(8=,S,+(�(8S,A�(R,�+*S:,=�?>�<9;A�+,,<,<�(?�S,,(�(R,�10b�<9;A�?>�9BB*S*79(,<�A8Bc�7,9W,�=,f*8=,S,+(�
@8(R�=,A(=8B(8?+AY��ZR,�=,f*8=,S,+(�W9=8,A�A78XR(7;�9S?+X�<8>>,=,+(�,ST7?;,,�X=?*TAY���
�
� �

?̂W,=+S,+(97 6*A8+,AA[Z;T,

'B(8W8(8,A 'B(8W8(8,A Z?(97

g,>,==,<�?*(>7?@A�?>�=,A?*=B,AC

V?+(=8:*(8?+�A*:A,f*,+(�(?�S,9A*=,S,+(�<9(, 0/.be/"e1h���������������� !i/-bih�������������������� 0/1"-/!1!h����������������

VR9+X,A�?>�9AA*ST(8?+A ""i/."1�������������������� b/e1-����������������������� "b0/eb"��������������������

Z?(97�<,>,==,<�?*(>7?@A�?>�=,A?*=B,A 0/b.-/b.0h���������������� 20/2i.h�������������������� 0/b2e/"i0h����������������

U,(�3456�789:878(8,AC 1i/0e!/-"ih�������������� i--/b""h������������������ 1!/..1/!21h��������������

Z?(97�+,(�3456�789:878(8,A 1i/0e!/-"ih�������������� i--/b""h������������������ 1!/..1/!21h��������������

g,>,==,<�8+>7?@A�?>�j,A?*=B,AC

g8>>,=,+B,A�:,(@,,+�5\T,B(,<�9+<�'B(*97�

5\T,=8,+B,A "!/"-!h�������������������� 0/."-h���������������������� b./"!1h��������������������

Z?(97�<,>,==,<�8+>7?@A�?>�=,A?*=B,A "!/"-!h�������������������� 0/."-h���������������������� b./"!1h��������������������



���������	
�����
����������������
������
���������������������������

������������ �

�
�

!"�

���� �#�$�����%��������&��������	�����������������������

�

'()*)+)(),-�

�

./0123445�26�784�9:73�;<4�41:=:>14�62<�<47:<44�84;178�>4?46:75�:6�7843�;<4�>47@44?�"AB""�34;<5�26�;=4�;5�26�784�1;57�C;3�

26�@2<D�0<:2<�72�<47:<4/4?7�;?C�;<4�;�E4574C�/4/>4<�26�9;1F.GHI�J4/>4<58:0�:?�784�01;?�K2?5:574C�26�784�62112@:?=�

;7�LM?4�NAO�PAQRO�784�C;74�26�784�1;7457�;K7M;<:;1�E;1M;7:2?S�

�

�
TUV,W)+X,)UV�

�
Y84�2>1:=;7:2?�26�784�9:73�72�K2?7<:>M74�72�784�01;?�:5�457;>1:584C�;?C�/;3�>4�;/4?C4C�>3�784�9:73�92M?K:1I�Z2<�784�
6:5K;1�34;<�4?C4C�LM?4�NAO�PAQ[O�784�9:73�/;D45�K2?7<:>M7:2?5�>;54C�2?�;?�;K7M;<:;113�C474</:?4C�<;74I�

�

\],�̂_'̀�a)b+)(),-�

�

��������	
���������������������
����
������
���������������� �������������������������������
������!��!��������������

����������������
�������������������!��������"����������
����������������#$�

%&'()*+),�)--(./'+01-��

�
�������������������������������������������#��!��������"�����������
�������������
��2�������������2��!��������
�

��3����
���33������������3�����
���!����������������
�������������

��������
��
3�!�����4�

�
5�����2�������� ������62��7��������
�����"���3��!�������3���

8�
!�����9���� #$� :��
����������������#�����#$��:��
���������������� �

;��������� �$#<:�

622��2����3�������;�!���
�
� �$�<:�

�=3�!����>��2?�����;�"�
�������

9�������9������� #$� :��
����������������#�����#$��:��
���������������� �

@���������;�3��"������A!���� @�!>����B���
�A!�������#��33�����2��������������

6�6�C�2����
�������=!�
����=� D�:��=!�
����=�������33������������3����������3������
�3��E�!��

����=!������� �����
�����

C�����!����������9���� 6���������������!����!�
���������������� $�:���������������!��

� �����!������
�������������������<$��:����������$�

F+-&0(1'�G)'H�

�

������
!�����������
���������
������������������������������
�#$���3��!���$�����3��E�!��������!�
������
��
���

�������������������
!�����������

���������������!�����������
���������������������
��I������������!����������

�����������!����������������
$���
���������
���

��3����
����������3���	
�����!���������3�
��������
�3��E�!����

�������"�������������J������3��E�!��������3������
�����!��������!��"���������!��"����3�����
$����������������

���2?������=3�!��������������������������3������"�
�����
���
��33������������3�����
����3��E�!������������

3������
�������������������������������������$�

� �

6!��"��3����������
 �� ������������������������

;��!��"����3�����
����������!�����
�!�����������!��"��2���������3������
 �D�������������������������

;��!��"����3�����
���������������������������!��"��2���������3������
 ?����������������������������

����� D<�������������������������



���������	
�����
����������������
������
���������������������������

������������ �

�
�

!"�

���� �#�$�����%��������&��������	�����������������������
�
'()*+,�-*�.(,�/,.�0123�4-)5-6-.7�
�

�
8,*9-.-:-.7�;<�.(,�*,.�0123�6-)5-6-.7�.;�=()*+,9�-*�.(,�>-9=;?*.�@).,�
�
ABC�DEFFEGHIJ�KLCMCINM�NBC�ICN�OPQR�FHSTHFHNU�ED�NBC�VHNUW�SM�GCFF�SM�GBSN�NBC�VHNUXM�ICN�OPQR�FHSTHFHNU�GEYFZ�TC�HD�HN�
GCLC�[SF[YFSNCZ�YMHIJ�S�ZHM[EYIN�LSNC�NBSN�HM�\]KCL[CINSJC]KEHIN�FEGCL�̂"_̀̀ �KCL[CINa�EL�\]KCL[CINSJC]�KEHIN�BHJBCL�̂!_̀̀ �
KCL[CINa�NBSI�NBC�[YLLCIN�ZHM[EYIN�LSNCb�
�

�
�
8,*9-.-:-.7�;<�.(,�*,.�0123�6-)5-6-.7�.;�=()*+,9�-*�.(,�(,)6.(�=)@,�=;9.�.@,*>�@).,9�
�
ABC�DEFFEGHIJ�KLCMCINM�NBC�ICN�OPQR�FHSTHFHNU�ED�NBC�VHNUW�SM�GCFF�SM�GBSN�NBC�VHNUXM�ICN�OPQR�FHSTHFHNU�GEYFZ�TC�
HD�HN�GCLC�[SF[YFSNCZ�YMHIJ�BCSFNB[SLC�[EMN�NLCIZ�LSNCM�NBSN�SLC�\]KCL[CINSJC]KEHIN�FEGCL�̂c_d�KCL[CINa�EL�\]
KCL[CINSJC]KEHIN�BHJBCL�̂!_d�KCL[CINa�NBSI�NBC�[YLLCIN�BCSFNB[SLC�[EMN�NLCIZ�LSNCMb�
�

�
�

OPQR�KFSI�DHZY[HSLU�ICN�KEMHNHEI_�eCNSHFCZ�HIDELfSNHEI�STEYN�NBC�OPQR�KFSIXM�DHZY[HSLU�ICN�KEMHNHEI�HM�SgSHFSTFC�HI�
NBC�MCKSLSNCFU�HMMYCZ�KFSI�DHISI[HSF�LCKELN_�
� �

hI[LCSMC�̂eC[LCSMCa

AENSF�OPQR PFSI�iHZY[HSLU jCN�OPQR

kHSTHFHNU jCN�PEMHNHEI kHSTHFHNUl̂mMMCNa
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VBSIJCM�ED�TCICDHN�NCLfM ]�������������������������� ]�������������������������� ]��������������������������

eHDDCLCI[C�TCNGCCI�CyKC[NCZ�SIZ�S[NYSF�CyKCLHCI[C ]�������������������������� ]�������������������������� ]��������������������������

VBSIJCM�ED�SMMYfKNHEIM d\!Wqd"�������������������� ]�������������������������� d\!Wqd"��������������������

VEINLHTYNHEIM�DLEf�NBC�CfKFEUCL ]�������������������������� \W!prWq!\����������������� \̂W!prWq!\a����������������

PFSI�CyKCLHCI[C ]�������������������������� \rWc̀\���������������������� \̂rWc̀\a��������������������

jCN�HIgCMNfCIN�HI[EfC ]�������������������������� \!pẀt̀�������������������� \̂!pẀt̀a�������������������
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APPENDIX B 

ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING THE CITY OF ARCADIA 

This Appendix sets forth general information about the City of Arcadia (the “City”) including 
information with respect to its finances.  The following information concerning the, the County of Los Angeles 
(the “County”) and the State of California (the “State”) is included only for general background purposes.  It 
is not intended to suggest that the Bonds are payable from any source other than the moneys that are 
described herein. 

Most of the information in this Appendix is dated prior to the onset of the COVID-19 pandemic, which 
has had a significant adverse impact on the nation, State and local economy, including, but not limited to, a 
dramatic increase in unemployment levels.  See the captions “THE CITY—COVID-19 Outbreak” and “RISK 
FACTORS—Impacts and Potential Impacts of COVID-19 on the City.” 

General Information 

The City is located in the County of Los Angeles, approximately 20 miles northeast of downtown Los 
Angeles, in the San Gabriel Valley and at the base of the San Gabriel Mountains.  The City was incorporated 
in 1903 and became a charter city in 1951.  The City encompasses approximately 11.1 square miles and had an 
estimated 2020 population of 57,212. 

The City is home to the Santa Anita Park racetrack and home to the Los Angeles County Arboretum 
and Botanic Garden.  Interstate 210 runs through the City, providing access to employment centers and 
recreational opportunities throughout southern California. 

The City is a charter city, operating under a Council/Manager form of government.  Councilmembers 
are elected by geographical district for overlapping four-year terms and a mayor is selected by and from the 
Council Members for a one-year term.  The City Council appoints the City Manager, who is responsible for 
day-to-day administration of the City under the policy direction of the City Council.  

The City provides a wide range of municipal services, including public safety (police), sewer 
maintenance, street sweeping, park maintenance, building inspection, library, water and sanitation services. 

Population 

The City has an estimated current population of 57,212.  The table below sets forth recent total 
population information for the City, the County of Los Angeles (the “County”) and the State of California (the 
“State”). 

Table B-1 
City of Arcadia, County of Los Angeles and State of California 

Population 

January 1 City of Arcadia 
County of Los 

Angeles State of California 

2015 57,105 10,126,423 38,870,150 
2016 57,370 10,158,196 39,131,307 
2017 57,249 10,193,753 39,398,702 
2018 57,287 10,209,676 39,586,646 
2019 57,262 10,184,378 39,695,376 
2020 57,212 10,172,951 39,782,870 
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Source: State of California, Department of Finance, E-4 Population Estimates for Cities, Counties and State, 2011-2020, with 

2010 Census Counts. 

Employment and Industry 

The table below summarizes recent civilian labor force, civilian employment and civilian 
unemployment figures in the City, the County, the State and the United States. 

Table B-2 
City of Arcadia, County of Los Angeles, State of California and United States 

Labor Force, Employment and Unemployment Yearly Average 

Year and Area 
Civilian Labor 

Force 
Civilian 

Employment(1) 
Civilian 

Unemployment(2) 
Civilian Unemployment 

Rate(3) 

2015      
 Arcadia 28,300 27,300 1,100 3.8% 
 Los Angeles County 5,011,700 4,674,800 336,900 6.7 
 California 18,981,800 17,798,600 1,183,200 6.2 
 United States 157,130,000 148,834,000 8,296,000 5.3 
2016      
 Arcadia 29,200 28,100 1,100 3.9% 
 Los Angeles County 5,030,500 4,765,900 264,600 5.3 
 California 19,044,500 18,002,800 1,041,700 5.5 
 United States 159,187,000 151,436,000 7,751,000 4.9 
2017      
 Arcadia 29,700 28,600 1,100 3.6% 
 Los Angeles County 5,084,000 4,841,900 242,200 4.8 
 California 19,205,300 18,285,500 919,800 4.8 
 United States 160,381,000 153,861,000 6,520,000 4.1 
2018      
 Arcadia 29,800 28,800 1,000 3.5% 
 Los Angeles County 5,095,500 4,860,300 235,200 4.6 
 California 19,398,200 18,582,800 815,400 4.2 
 United States 162,075,000 155,761,000 6,314,000 3.9 
2019      
 Arcadia 30,000 29,000 1,000 3.4% 
 Los Angeles County 5,121,600 4,894,300 227,300 4.4 
 California 19,411,600 18,627,400 784,200 4.0 
 United States 163,539,000 157,538,000 6,001,000 3.7 

    
(1) Includes persons involved in labor-management trade disputes. 
(2) Includes all persons without jobs who are actively seeking work. 
(3) The unemployment rate is computed from unrounded data; therefore, it may differ from rates computed from rounded 

figures in this table. 
Source:  California Employment Development Department, March 2019 Benchmark; U.S. Department of Labor, Bureau of Labor 

Statistics. 
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The table below sets forth recent industry employment and labor force for the Los Angeles-Long 
Beach-Glendale MSA Metropolitan Statistical Area (the “MSA”).  Annual industry employment information 
is not compiled by sector for the City. 

Table B-3 
Los Angeles-Long Beach-Glendale MSA 
Industry Employment and Labor Force 

Annual Average 

Type of Employment 2015 2016 2017 2018 2019 

 Total Farm 5,000 5,300 5,700 4,600 4,500 
 Total Nonfarm 4,274,200 4,397,700 4,451,000 4,518,100 4,566,900 
  Total Private 3,707,800 3,821,000 3,864,900 3,927,500 3,972,700 
  Goods Producing 490,800 497,300 489,800 489,400 490,500 
   Mining and Logging 3,900 2,400 2,000 1,900 1,900 
   Construction 126,100 134,000 138,700 146,300 149,300 
  Manufacturing 360,800 360,800 349,000 341,200 339,200 
   Durable Goods 202,400 203,400 201,300 199,800 201,400 
   Nondurable Goods 158,400 157,400 147,700 141,300 137,800 
  Service Providing 3,783,400 3,900,400 3,961,200 4,028,700 4,076,500 
   Private Service Producing 3,217,000 3,323,800 3,375,100 3,438,100 3,482,200 
  Trade, Transportation and Utilities 817,800 835,600 845,700 851,600 851,500 
   Wholesale Trade 227,000 222,100 221,500 223,200 220,500 
   Retail Trade 420,500 424,600 426,100 424,800 417,300 
   Transportation, Warehousing and Utilities 170,400 188,900 198,200 203,600 213,800 
  Information 202,700 229,400 214,900 216,400 217,300 
  Financial Activities 214,200 219,800 221,600 223,200 223,900 
  Professional and Business Services 600,300 603,000 612,100 630,400 642,800 
  Educational and Health Services 742,200 772,700 800,600 821,300 843,600 
  Leisure and Hospitality 488,100 510,000 524,600 536,500 544,700 
  Other Services 151,700 153,300 155,700 158,800 158,400 
  Government   566,400   576,700    586,100   590,600   594,200 
Total, All Industries 4,279,200 4,403,000 4,456,700 4,522,700 4,571,400 
    
Note: The “Total All Industries” data is not directly comparable to the employment data found herein. 
Source: State of California, Employment Development Department, Labor Market Information Division, Los Angeles-Long 

Beach-Glendale MSA Industry Employment & Labor Force - by Annual Average, March 2019 Benchmark. 
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Major Employers 

The table below sets forth the principal employers in the City as of June 30, 2019. 

Table B-4 
City of Arcadia 

Principal Employers 

Employer Number of Employees 

Nordstrom Inc. 420 
Macy’s West 341 
Fedex Ground Package System, Inc. #910 216 
Healthcare Partners Affiliates Medical 206 
Dave & Buster’s 181 
JC Penney Corp. Inc. 178 
The Cheesecake Factory Restaurants, Inc. 177 
Forever 21, Retail, Inc. 141 
99 Ranch Market 7 139 
Arcadia Health Care Center 139 

    
Source: City of Arcadia, Comprehensive Annual Financial Report, Fiscal Year Ended June 30, 2019; page 176. 

Commercial Activity 

The table below presents taxable sales for the years 2015 through 2019 for the City. 

Table B-5 
City of Arcadia 

Total Taxable Transactions and Number of Sales Permits(1) 

Year 
Retail and Food 

Permits 

Retail and Food 
Taxable 

Transactions Total Permits 

Total Outlets 
Taxable 

Transactions 

2015 1,605 $830,892,651 2,432 $931,655,703 
2016 1,587 856,473,318 2,427 973,420,791 
2017 1,630 868,294,509 2,492 981,408,991 
2018 1,626 867,254,238 2,586 984,601,476 
2019 1,638 856,424,115 2,679 974,006,907 

  
(1) Reflects latest information available. 
Source:  Taxable Sales in California, California Department of Tax and Fee Administration for 2015-2019. 
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Table B-6 
City of Arcadia 

Taxable Retail Sales(1) 

Type of Business 2015 2016 2017 2018 2019 

Motor Vehicle & Parts Dealers  $ 71,329,191  $ 85,766,243  $ 87,040,867  $ 77,344,196  $ 74,831,940 
Home Furnishings & Appliance Stores 16,031,702 13,808,895 14,797,037 15,153,566 12,808,246 
Building Materials & Garden  
  Equipment & Supplies 

8,561,056 9,927,690 9,741,006 8,789,354 10,040,866 

Food & Beverage Stores 38,370,384 36,654,310 36,532,431 40,247,691 38,925,792 
Gasoline Stations 75,880,850 62,581,472 64,776,478 71,630,087 72,007,938 
Clothing & Clothing Accessories  
  Stores 

223,226,970 241,003,051 233,026,306 233,252,511 216,843,680 

General Merchandise Stores 85,089,519 83,208,224 83,380,091 80,413,282 75,797,803 
Food Services & Drinking Places 180,792,115 193,413,050 212,655,641 213,704,400 221,774,449 
Other Retail Group   131,610,864   130,110,383   126,344,652   126,719,151   133,393,401 

Retail Stores Totals  $ 830,892,651  $ 856,473,318  $ 868,294,509  $ 867,254,238  $ 856,424,115 
All Other Outlets   100,763,052   116,947,473   113,114,482   117,347,238   117,582,792 

Total All Outlets  $ 931,655,703  $ 973,420,791  $ 981,408,991  $ 984,601,476  $ 974,006,907 
    
(1) Reflects latest information available. 
(2) Dollar amounts are in thousands. 
Source:  California State Board of Equalization. 

Building Activity 

The table below summarizes recent building activity in the City, reflecting the latest available 
information. 

Table B-7 
City of Arcadia 

Building Permit Valuations 
(in thousands of dollars) 

Type 2015 2016 2017 2018 2019 
Valuation ($000’s)      
Residential:  $ 134,629,801  $ 114,520,046  $ 107,640,363  $ 50,698,226  $ 55,015,689 
Non-Residential:   17,700,488   48,429,981   46,130,066   14,288,673   47,385,671 
Total Valuation:  $ 152,330,289  $ 162,950,027  $ 153,770,429  $ 64,986,899  $ 102,401,360 
      
New Housing Units:      
Single Family 141 112 138 51 66 
Multi Family   13   21 107 21 27 
Total Units: 154 133 245 72 93 
    
Note: Totals may not add to sums because of independent rounding. 
Source: Construction Industry Research Board. 
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APPENDIX C 

SUMMARY OF CERTAIN PROVISIONS OF THE TRUST AGREEMENT 

The following is a summary of certain provisions of the Trust Agreement that are not described 
elsewhere.  This summary does not purport to be comprehensive and reference should be made to the 
applicable document for a full and complete statement of the provisions thereof. 

DEFINITIONS; INTERPRETATION 

Certain Defined Terms.  The terms defined in the Trust Agreement will, for all purposes of the Trust 
Agreement, have the meanings specified below unless the context clearly requires otherwise. 

“Account” means any account established pursuant to the Trust Agreement. 

“Additional Bonds” means bonds issued in accordance with the Trust Agreement. 

“Annual Debt Service” means, for any Bond Year, the sum of the aggregate amount of principal required to 
be paid on Bonds during such Bond Year either at maturity or pursuant to a mandatory sinking fund payment and 
the interest due on the Bonds on each Interest Payment Date during such Bond Year. 

“Authorized City Representative” means the City Manager, the Director of Administrative Services, or any 
officer authorized to act on their respective behalves. 

“Authorized Denominations” means $5,000 and any integral multiple thereof (except that while Bonds are 
registered in book-entry form, they may be held in amounts other than an integral multiple so long as the amount 
exceeds $5,000). 

“Beneficial Owner” means, whenever used with respect to a Bond, the person in whose name such Bond is 
recorded as the beneficial owner of such Bond by a Participant on the records of such Participant or such person’s 
subrogee. 

“Bond” or “Bonds” means the bonds issued under the Trust Agreement and designated as “City of Arcadia 
2020 Taxable Pension Obligation Bonds.” 

“Bond Counsel” means: (a) Stradling Yocca Carlson & Rauth, a Professional Corporation; or (b) a firm of 
attorneys nationally recognized as experts in the area of municipal finance who are familiar with the transactions 
contemplated under the Trust Agreement and acceptable to the City. 

“Bond Interest Account” means the Account of that name established within the Revenue Fund pursuant to 
the Trust Agreement. 

“Bond Principal Account” means the Account of that name established within the Revenue Fund pursuant 
to the Trust Agreement. 

“Bond Year” means the twelve-month period commencing on each December 2 and ending on the next 
succeeding December 1, except that the first Bond Year will commence on the Closing Date and end on 
December 1, 2021. 

“Book-Entry Bonds” means the Bonds held by DTC (or its nominee) as the registered owner thereof 
pursuant to the terms and provisions of the Trust Agreement. 
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“Business Day” means a day: (a) other than a day on which banks located in the City of New York, New 
York or the cities in which the respective principal offices of the Trustee or any Paying Agent are located, are 
required or authorized by law or executive order to close; and (b) on which the New York Stock Exchange is open. 

“Closing Date” means November __, 2020. 

“Consultant” means the accountant, attorney, consultant, municipal finance consultant or investment 
banker, or firm thereof, retained by the City to perform acts and carry out the duties provided for such Consultant in 
the Trust Agreement.  Such accountant, attorney, consultant, municipal finance consultant or investment banker, or 
firm thereof, must be nationally recognized within its profession for work of the character required. 

“Continuing Disclosure Certificate” means that certain Continuing Disclosure Certificate d executed and 
delivered by the City and acknowledged and accepted by the dissemination agent listed therein, dated November __, 
2020, as originally executed and as it may be amended from time to time in accordance with the terms thereof. 

“Defeasance Securities” means any of the following: (a) non-callable direct obligations of the United States 
of America (“Treasuries”); (b) evidence of ownership of proportionate interests in future interest and principal 
payments on Treasuries held by a bank or trust company as custodian, under which the owner of the investment is 
the real party in interest and has the right to proceed directly and individually against the obligor and the underlying 
Treasuries are not available to any person claiming through the custodian or to whom the custodian may be 
obligated; and (c) pre-refunded municipal obligations rated “AAA” and “Aaa” by S&P and Moody’s, respectively 
(or any combination thereof), which are authorized to be used to effect defeasance of the Bonds. 

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

“Event of Default” means any occurrence or event specified as such in the Trust Agreement. 

“Fiduciary or Fiduciaries” means the Trustee, any Paying Agent, or any or all of them, as may be 
appropriate. 

“Fiscal Year” means the period of time beginning on July 1 of each given year and ending on June 30 of 
the immediately subsequent year, or such other period as the City designates as its fiscal year. 

“Fund” means any fund established pursuant to the Trust Agreement. 

“Holder,” or “Bondholder,” “owner” or “registered owner” means the registered owner of any Bonds, 
including DTC or its nominee as the sole registered owner of Book-Entry Bonds. 

“Information Services” means any one or more of the national information services that Trustee determines 
are in the business of disseminating notices of redemption of obligations such as the Bonds. 

“Interest Payment Date” means June 1 and December 1 of each year commencing December 1, 2021. 

“Mail” means by first-class United States mail, postage prepaid. 

“Moody’s” means Moody’s Investors Service, Inc., New York, New York, and its successors, and, if such 
corporation for any reason no longer performs the functions of a securities rating agency, “Moody’s” will be deemed 
to refer to any other nationally recognized rating agency designated by the City. 

“Opinion of Bond Counsel” means a written opinion of Bond Counsel. 

“Outstanding,” with respect to the Bonds, means all Bonds which have been authenticated and delivered 
under the Trust Agreement, except: (a) Bonds cancelled or purchased by the Trustee for cancellation or delivered to 
or acquired by the Trustee for cancellation and, in all cases, with the intent to extinguish the debt represented 
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thereby; (b) Bonds deemed to be paid in accordance with the Trust Agreement; (c) Bonds in lieu of which other 
Bonds have been authenticated under the Trust Agreement; (d) Bonds that have become due (at maturity, on 
redemption, or otherwise) and for the payment of which sufficient moneys, including interest accreted or accrued to 
the due date, are held by the Trustee or a Paying Agent; and (e) For purposes of any consent or other action to be 
taken by the Holders of a specified percentage of Bonds Outstanding under the Trust Agreement, Bonds held by or 
for the account of the City or by any person controlling, controlled by or under common control with the City, 
unless such Bonds are pledged to secure a debt to an unrelated party, in which case such Bonds will, for purposes of 
consents and other Bondholder action, be deemed to be Outstanding and owned by the party to which such Bonds 
are pledged.  Nothing in the Trust Agreement will be deemed to prevent the City from purchasing Bonds from any 
party out of any funds available to the City. 

“Participant” means the participants of DTC which include securities brokers and dealers, banks, trust 
companies, clearing corporations and certain other organizations. 

“Paying Agent” means any paying agent for the Bonds, or successor thereto, appointed by the City 
pursuant to the Trust Agreement, and any successor appointed pursuant thereto. 

“Permitted Investments” means the following: (1) Direct obligations of the United States of America and 
securities fully and unconditionally guaranteed as to the timely payment of principal and interest by the United 
States of America (“U.S. Government Securities”); (2) Direct obligations1 of the following federal agencies which 
are fully guaranteed by the full faith and credit of the United States of America: a. Export-Import Bank of the United 
States – Direct obligations and fully guaranteed certificates of beneficial interest; b. Federal Housing Administration 
– debentures; c. General Services Administration – participation certificates; d. Government National Mortgage 
Association  (“GNMA”) – guaranteed mortgage-backed securities and guaranteed participation certificates; e. Small 
Business Administration – guaranteed participation certificates and guaranteed pool certificates; f. U.S. Department 
of Housing & Urban Development – local authority bonds; g. U.S. Maritime Administration – guaranteed Title XI 
financings; and h. Washington Metropolitan Area Transit Authority – guaranteed transit bonds; (3) Direct 
obligations of the following federal agencies which are not fully guaranteed by the faith and credit of the United 
States of America: a. Federal National Mortgage Association (“FNMA”) – senior debt obligations rated Aaa by 
Moody’s and AAA by S&P; b. Federal Home Loan Mortgage Corporation (“FHLMC”) – participation certificates 
and senior debt obligations rated Aaa by Moody’s and AAA by S&P; c. Federal Home Loan Banks – consolidated 
debt obligations; d. Student Loan Marketing Association – debt obligations; and e. Resolution Funding Corporation 
– debt obligations; (4) Direct, general obligations of any state of the United States of America or any subdivision or 
agency thereof whose uninsured and unguaranteed general obligation debt is rated, at the time of purchase, A2 or 
better by Moody’s and A or better by S&P, or any obligation fully and unconditionally guaranteed by any state, 
subdivision or agency whose uninsured and unguaranteed general obligation debt is rated, at the time of purchase, 
A2 or better by Moody’s and A or better by S&P; (5) Commercial paper (having original maturities of not more than 
270 days) rated, at the time of purchase, P-1 by Moody’s and A-1 or better by S&P; (6) Certificates of deposit, 
savings accounts, deposit accounts or money market deposits in amounts that are continuously and fully insured by 
the Federal Deposit Insurance Corporation (the “FDIC”), including the Bank Insurance Fund and the Savings 
Association Insurance Fund, and including funds for which the Trustee or its affiliates provide investment advisory 
or other management services; (7) Certificates of deposit, deposit accounts, federal funds, bank deposit product or 
bankers’ acceptances (in each case having maturities of not more than 365 days following the date of purchase) of 
any domestic commercial bank or United States branch office of a foreign bank, provided that such bank’s short-
term certificates of deposit are rated P-1 by Moody’s and A-1 or better by S&P (not considering holding company 
ratings); (8) Investments in money-market funds rated AAAm or AAAm-G by S&P, including funds for which the 
Trustee, its parent holding company, if any, or any affiliates or subsidiaries of the Trustee provide investment 
advisory or other management services; (9) Repurchase agreements that meet the following criteria: a. A master 
repurchase agreement or specific written repurchase agreement, substantially similar in form and substance to the 
Public Securities Association or Bond Market Association master repurchase agreement, governs the transaction; b. 
Acceptable providers consist of: (i) registered broker/dealers subject to Securities Investors’ Protection Corporation 

                                                        
1 The following are explicitly excluded from the securities enumerated in clauses 2 and 3: (i) All derivative obligations, including without 

limitation inverse floaters, residuals, interest-only, principal-only and range notes; (ii)  Obligations that have a possibility of returning a zero or 
negative yield if held to maturity; (iii) Obligations that do not have a fixed par value or those whose terms do not promise a fixed dollar 
amount at maturity or call date; and (iv) Collateralized Mortgage-Backed Obligations. 
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(“SIPC”) jurisdiction or commercial banks insured by the FDIC, if such broker/dealer or bank has an uninsured, 
unsecured and unguaranteed rating of A3/P 1 or better by Moody’s and A-/A-1 or better by S&P; or (ii) domestic 
structured investment companies rated Aaa by Moody’s and AAA by S&P; c. The repurchase agreement requires 
termination thereof if the counterparty’s ratings are suspended, withdrawn or fall below A3 or P-1 from Moody’s, or 
A- or A-1 from S&P.  Within ten days, the counterparty will repay the principal amount plus any accrued and 
unpaid interest on the investments; d. The repurchase agreement will limit acceptable securities to U.S. Government 
Securities and to the obligations of GNMA, FNMA or FHLMC described in clauses 2(d), 3(a) and 3(b) above.  The 
fair market value of the securities in relation to the amount of the repurchase obligation, including principal and 
accrued interest, is equal to a collateral level of at least 104% for U.S. Government Securities and 105% for 
GNMAs, FNMAs or FHLMCs.  The repurchase agreement will require: (i) the Trustee or the Agent to value the 
collateral securities no less frequently than weekly; (ii) the delivery of additional securities if the fair market value 
of the securities is below the required level on any valuation date; and (iii) liquidation of the repurchase securities if 
any deficiency in the required percentage is not restored within two business days of such valuation; e. The 
repurchase securities will be delivered free and clear of any lien to the Trustee or to an independent third party 
acting solely as agent (“Agent”) for the Trustee, and such Agent is: (i) a Federal Reserve Bank; or (ii) a bank which 
is a member of the FDIC and which has combined capital, surplus and undivided profits or, if appropriate, a net 
worth, of not less than $50 million, and the Trustee has received written confirmation from such third party that such 
third party holds such securities, free and clear of any lien, as agent for the Trustee; f. A perfected first security 
interest in the repurchase securities will be created for the benefit of the Trustee, and the issuer and the Trustee will 
receive an opinion of counsel as to the perfection of the security interest in such repurchase securities and any 
proceeds thereof. g. The repurchase agreement will have a term of one year or less, or will be due on demand. h. The 
repurchase agreement must establish the following as events of default, the occurrence of any of which requires the 
immediate liquidation of the repurchase securities: (i) insolvency of the broker/dealer or commercial bank serving as 
the counterparty under the repurchase agreement; (ii) failure by the counterparty to remedy any deficiency in the 
required collateral level or to satisfy the margin maintenance call under clause 9(d) above; or (iii) failure by the 
counterparty to repurchase the repurchase securities on the specified date for repurchase; (10) Investment 
agreements, collateralized at 102%, (also referred to as guaranteed investment contracts) that meet the following 
criteria: a. A master agreement or specific investment agreement governs the transaction. b. Acceptable providers of 
uncollateralized investment agreements consist of: (i) domestic FDIC-insured commercial banks, or U.S. branches 
of foreign banks, rated at least Aa2 by Moody’s and AA by S&P; (ii) domestic insurance companies rated Aaa by 
Moody’s and AAA by S&P; and (iii) domestic structured investment companies rated Aaa by Moody’s and AAA by 
S&P; c. Acceptable providers of collateralized investment agreements consist of: (i) registered broker/dealers 
subject to SIPC jurisdiction, if such broker/dealer has an uninsured, unsecured and unguaranteed rating of Al or 
better by Moody’s and A+ or better by S&P; (ii) domestic FDIC-insured commercial banks, or U.S. branches of 
foreign banks, rated at least A1 by Moody’s and A+ by S&P; (iii) domestic insurance companies rated at least A1 by 
Moody’s and A+ by S&P; and (iv) domestic structured investment companies rated Aaa by Moody’s and AAA by 
S&P.  Required collateral levels will be as set forth in clause 10(f) below; d. The investment agreement will provide 
that if the provider’s ratings fall below Aa3 by Moody’s or AA- by S&P, the provider will within ten days either: (i) 
repay the principal amount plus any accrued and interest on the investment; or (ii) deliver Permitted Collateral as 
provided below; e. The investment agreement must provide for termination thereof if the provider’s ratings are 
suspended, withdrawn or fall below A3 from Moody’s or A- from S&P.  Within ten days, the provider will repay the 
principal amount plus any accrued interest on the agreement, without penalty to the City. f. The investment 
agreement will provide for the delivery of collateral described in clauses (i) or (ii) below (“Permitted Collateral”) 
which will be maintained at the following collateralization levels at each valuation date: (i) U.S. Government 
Securities at 104% of principal plus accrued interest; or (ii) Obligations of GNMA, FNMA or FHLMC (described in 
clauses 2(d), 3(a) and 3(b) above) at 105% of principal and accrued interest. g. The investment agreement will 
require the Trustee to determine the market value of the Permitted Collateral not less than weekly and notify the 
investment agreement provider on the valuation day of any deficiency.  Permitted Collateral may be released by the 
Trustee to the provider only to the extent that there are excess amounts over the required levels.  Market value, with 
respect to collateral, may be determined by any of the following methods: (i) the last quoted “bid” price as shown in 
Bloomberg, Interactive Data Systems, Inc., The Wall Street Journal or Reuters; (ii) valuation as performed by a 
nationally recognized pricing service, whereby the valuation method is based on a composite average of various bid 
prices; or (iii) the lower of two bid prices by nationally recognized dealers.  Such dealers or their parent holding 
companies will be rated investment grade and be market makers in the securities being valued. h. Securities held as 
Permitted Collateral will be free and clear of all liens and claims of third parties, held in a separate custodial account 
and registered in the name of the Trustee or the Agent. i. The provider will grant the Trustee a perfected first 
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security interest in any collateral delivered under an investment agreement.  For investment agreements 
collateralized initially and in connection with the delivery of Permitted Collateral under clause 10(f) above, the 
Trustee will receive an opinion of counsel as to the perfection of the security interest in the collateral; j. The 
investment agreement will provide that moneys invested under the agreement must be payable and putable at par to 
the Trustee without condition, breakage fee or other penalty, upon not more than two business days’ notice, or 
immediately on demand for any reason for which the funds invested may be withdrawn from the applicable fund or 
account established under the authorizing document, as well as the following: (i) In the event of a deficiency in the 
debt service account; (ii) Upon acceleration after an event of default; (iii) Upon refunding of the Bonds in whole or 
in part; (iv) Reduction of any debt service reserve requirement for the Bonds; or (v) If a determination is later made 
by a nationally recognized bond counsel that investments must be yield-restricted.  Notwithstanding the foregoing, 
the agreement may provide for a breakage fee or other penalty that is payable in arrears and not as a condition of a 
draw by the Trustee if the City’s obligation to pay such fee or penalty is subordinate to its obligation to pay debt 
service on the Bonds and to make deposits to any debt service reserve fund established for the Bonds. (k) The 
investment agreement must establish the following as events of default, the occurrence of any of which require the 
immediate liquidation of the investment securities: (i) Failure of the provider or the guarantor (if any) to make a 
payment when due or to deliver Permitted Collateral of the character, at the times or in the amounts described 
above; (ii) Insolvency of the provider or the guarantor (if any) under the investment agreement; (iii) Failure by the 
provider to remedy any deficiency with respect to required Permitted Collateral; (iv) Failure by the provider to make 
a payment or observe any covenant under the agreement; (v) The guaranty (if any) is terminated, repudiated or 
challenged; or (vi) Any representation of warranty furnished to the Trustee or the issuer in connection with the 
agreement is false or misleading. (l) The investment agreement must incorporate the following general criteria: 
(i) “Cure periods” for payment default may not exceed two business days; (ii) The agreement must provide that the 
provider will remain liable for any deficiency after application of the proceeds of the sale of any collateral, including 
costs and expenses incurred by the Trustee; (iii) Neither the agreement or guaranty agreement, if applicable, may be 
assigned (except to a provider that would otherwise be acceptable under these guidelines); (iv) If the investment 
agreement is for a debt service reserve fund, reinvestments of funds will be required to bear interest at a rate at least 
equal to the original contract rate; (v) The provider is required to immediately notify the Trustee of any event of 
default or any suspension, withdrawal or downgrade of the provider’s ratings; and (vi) The agreement will be 
unconditional and will expressly disclaim any right of set-off or counterclaim. (11) Forward delivery agreements in 
which the securities delivered mature on or before each interest payment date (for debt service or debt service 
reserve funds) or draw down date (construction funds) that meet the following criteria: (a) A specific written 
investment agreement governs the transaction. (b) Acceptable providers are limited to (i) any registered 
broker/dealer subject to SIPC jurisdiction, if such broker/dealer or bank has an uninsured, unsecured and 
unguaranteed obligation rated A3/P-1 or better by Moody’s and A /A-1 or better by S&P; (ii) any commercial bank 
insured by the FDIC, if such bank has an uninsured, unsecured and unguaranteed obligation rated A3/P-1 or better 
by Moody’s and A /A-1 or better by S&P; and (iii) domestic structured investment companies rated Aaa by 
Moody’s and AAA by S&P; (c) The forward delivery agreement provides for termination or assignment (to a 
qualified provider under the Trust Agreement) of the agreement if the provider’s ratings are suspended, withdrawn 
or fall below A3 or P-1 from Moody’s or A  or A-1 from S&P.  Within ten days, the provider will fulfill any 
obligations it may have with respect to shortfalls in market value.  There will be no breakage fee payable to the 
provider in such event; (d) Permitted securities will include the investments listed in 1, 2 and 3 above; (e) The 
forward delivery agreement includes the following provisions: (i) The permitted securities must mature at least one 
business day before a debt service payment date or scheduled draw.  The maturity amount of the permitted securities 
must equal or exceed the amount required to be in the applicable fund on the applicable valuation date; (ii) The 
agreement will include market standard termination provisions, including the right to terminate for the provider’s 
failure to deliver qualifying securities or otherwise to perform under the agreement.  There may be no breakage fee 
or penalty payable to the provider in such event; (iii) Any breakage fees will be payable only on debt service 
payment dates and will be subordinated to the payment of debt service and debt service reserve fund replenishments; 
(iv) The provider must submit at closing a bankruptcy opinion to the effect that upon any bankruptcy, insolvency or 
receivership of the provider, the securities will not be considered to be a part of the provider’s estate; (v) The 
agreement may not be assigned (except to a provider that would otherwise be acceptable under these guidelines); 
(12) Forward delivery agreements in which the securities delivered mature after the funds may be required but 
provide for the right of the City or the Trustee to put the securities back to the provider under a put, guaranty or 
other hedging arrangement; (13) Maturity of investments will be governed by the following: a. Investments of 
monies (other than reserve funds) will be in securities and obligations maturing not later than the dates on which 
such monies will be needed to make payments; b. Investments will be considered as maturing on the first date on 
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which they are redeemable without penalty at the option of the holder or the date on which the Trustee may require 
their repurchase pursuant to repurchase agreements; c. Investments of monies in reserve funds not payable upon 
demand will be restricted to maturities of five years or less; (14) Any other investment which the City is permitted 
by law to make, including without limitation investment in the Local Agency Investment Fund of the State of 
California, provided that any investment of the type authorized pursuant to paragraphs (d), (f), (h) and (i) of 
Section 53601 of the California Government Code are additionally restricted as provided in the appropriate 
paragraph or paragraphs above applicable to such type of investment and provided further that investments 
authorized pursuant to paragraphs (k) and (m) of Section 53601 are not permitted.  To the extent that any of the 
requirements concerning Permitted Investments embodies a legal conclusion, the Trustee is entitled to conclusively 
rely upon a certificate from the appropriate party or an opinion from counsel to such party that such requirement has 
been met. 

“PERS” means the California Public Employees’ Retirement System. 

“PERS Contract” means the contract between the Board of Administration of PERS and the City Council 
of the City, effective July 1, 1948. 

“Principal Office of the Trustee” means the office of the Trustee at the address set forth in the Trust 
Agreement, provided for transfer, exchange, registration, surrender and payment of Bonds means the corporate trust 
office of the Trustee at which it conducts its corporate agency business, or such other office as the Trustee may from 
time to time designate in writing to the City and the owners of the Bonds. 

“Rating Agencies” means Moody’s and S&P. 

“Rating Category” means: (a) with respect to any long-term rating category, all ratings designated by a 
particular letter or combination of letters, without regard to any numerical modifier, plus or minus sign or other 
modifier; and (b) with respect to any short-term or commercial paper rating category, all ratings designated by a 
particular letter or combination of letters and taking into account any numerical modifier, but not any plus or minus 
sign or other modifier. 

“Record Date” means the fifteenth day of each calendar month preceding any Interest Payment Date, 
regardless of whether such day is a Business Day. 

“Redemption Fund” means the Fund of that name established pursuant to the Trust Agreement. 

“Refunding Law” means Articles 10 and 11 (commencing with Section 53570) of Chapter 3 of Division 2 
of Title 5 of the California Government Code. 

“Registrar” means, for purposes of the Trust Agreement, the Trustee or its successor or assignee. 

“Representation Letter” means the Letter of Representations from the City to DTC with respect to the 
Bonds. 

“Requisition” or “Written Requisition” means a Requisition or Written Requisition, substantially in the 
form attached to the Trust Agreement. 

“Responsible Officer” means an officer of the Trustee assigned by the Trustee to administer the Trust 
Agreement. 

“Retirement Law” means Public Employees’ Retirement Law, constituting Part 3 of Division 5 of Title 2 of 
the California Government Code. 

“Revenue Fund” means the Fund of that name established pursuant to the Trust Agreement. 
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“S&P” means S&P Global Ratings, LLC, a Standard & Poor’s Financial Services LLC business, and its 
successors, and, if such company for any reason no longer performs the functions of a securities rating agency, 
“S&P” will be deemed to refer to any other nationally recognized rating agency designated by the City. 

“Securities Depositories” means any of The Depository Trust Company or, in accordance with then-current 
guidelines of the Securities and Exchange Commission, such other securities depositories, or if no such depositories, 
as the City may indicate in a certificate of the City delivered to the Trustee. 

“State” means the State of California. 

“Total Bond Obligation” means, as of any date of calculation, the aggregate principal amount of the Bonds 
then Outstanding. 

“Trust Agreement” means the Trust Agreement dated as of November 1, 2020 between the City and the 
Trustee, as it may be amended, supplemented or otherwise modified from time to time. 

“Trustee” means The Bank of New York Mellon Trust Company, N.A., a national banking association 
organized and existing under the laws of the United States of America, until a successor replaces it, and thereafter 
means such successor. 

“Unfunded Liability” means City’s unamortized, unfunded accrued actuarial liability with respect to 
pension benefits under the Retirement Law. 

EXECUTION, AUTHENTICATION AND EXCHANGE OF BONDS; BOOK ENTRY BONDS 

Transfer or Exchange of Bonds.  Subject to the Trust Agreement: 

(a) All Bonds will be issued in fully registered form.  Upon surrender for transfer of any Bond at the 
Principal Office of the Trustee, the Trustee will deliver in the name of the transferee or transferees a new fully 
authenticated and registered Bond or Bonds of Authorized Denominations of the same maturity for the aggregate 
principal amount which the Bondholder is entitled to receive. 

(b) All Bonds presented for transfer, redemption or payment will be accompanied by a written 
instrument or instruments of transfer or authorization for exchange, in form and with guaranty of signature 
satisfactory to the City, duly executed by the Bondholder or by his duly authorized attorney.  The Trustee also may 
require payment from the Bondholder of a sum sufficient to cover any tax, or other governmental fee or charge that 
may be imposed in relation thereto.  Such taxes, fees and charges will be paid before any such new Bond is 
delivered.  The costs of printing Bonds and any services rendered or expenses incurred by the Trustee in connection 
with any transfer or exchange will be paid by the City. 

(c) Bonds delivered upon any transfer as provided in the Trust Agreement, are valid obligations of the 
City, evidencing the same debt as the Bond surrendered, are secured by the Trust Agreement and are entitled to all 
of the security and benefits thereof to the same extent as the Bond surrendered. 

(d) The City, the Trustee and the Paying Agent will treat the Bondholder, as shown on the registration 
books kept by the Trustee, as the person exclusively entitled to payment of principal, premium, if any, and interest 
with respect to such Bond and to the exercise of all other rights and powers of the Bondholder, except that all 
interest payments will be made to the party who, as of the Record Date, is the Bondholder. 

(e) The Trustee will not be required to register the transfer or exchange of any Bond during the period 
in which the Trustee is selecting Bonds for redemption and any Bond that has been selected for redemption. 

(f) Prior to any transfer of the Bonds outside the book-entry system (including, but not limited to, the 
initial transfer outside the book-entry system) the transferor will provide or cause to be provided to the Trustee all 
information necessary to allow the Trustee to comply with any applicable tax reporting obligations, including 
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without limitation any cost basis reporting obligations under Internal Revenue Code Section 6045, as amended.  The 
Trustee will conclusively rely on the information provided to it and will have no responsibility to verify or ensure 
the accuracy of such information. 

Book-Entry Bonds.  (a) Except as provided in paragraph (c) below, the registered owner of all of the Bonds 
is DTC and the Bonds will be registered in the name of Cede & Co., as nominee for DTC.  Except as provided in 
paragraph (d) below, payment of principal, interest and premium, if any, for any Bonds registered in the name of 
Cede & Co. will be made as provided in the Representation Letter. 

(b) The Bonds will be initially issued in the form of a separate single authenticated fully registered 
Bond for each separate stated maturity of the Bonds.  The Trustee, the Registrar and the City may treat DTC (or its 
nominee) as the sole and exclusive owner of the Bonds registered in its name for the purposes of payment of the 
principal or redemption price of, or interest on, the Bonds, selecting the Bonds or portions thereof to be redeemed, 
giving any notice permitted or required to be given to Bondholders under the Trust Agreement, registering the 
transfer of Bonds, obtaining any consent or other action to be taken by Bondholders and for all other purposes 
whatsoever, and neither the Trustee, the Registrar nor the City will be affected by any notice to the contrary.  
Neither the Trustee, the Registrar nor the City have any responsibility or obligation to any Participant, any person 
claiming a beneficial ownership interest in the Bonds under or through DTC or any Participant or any other person 
which is not shown on the registration books as being a Bondholder, with respect to: (i) the accuracy of any records 
maintained by DTC or any Participant; (ii) the payment by DTC or any Participant of any amount in respect of the 
principal or redemption price of or interest on the Bonds; (iii) any notice which is permitted or required to be given 
to Bondholders under the Trust Agreement; (iv) the selection by DTC or any Participant of any person to receive 
payment in the event of a partial redemption of the Bonds; or (v) any consent given or other action taken by DTC as 
a Bondholder.  The Trustee will pay, from funds held under the terms of the Trust Agreement or otherwise provided 
by the City, all principal or redemption price of and interest on the Bonds only to DTC as provided in the 
Representation Letter and all such payments will be valid and effective to satisfy and discharge fully the City’s 
obligations with respect to the principal or redemption price of and interest on the Bonds to the extent of the sum or 
sums so paid.  No person other than DTC will receive authenticated Bonds evidencing the obligation of the City, to 
make payments of principal or redemption price and interest pursuant to the Trust Agreement.  Upon delivery by 
DTC to the Trustee of written notice to the effect that DTC has determined to substitute a new nominee in place of 
Cede & Co., and subject to the provisions in the Trust Agreement with respect to Record Dates, the name “Cede & 
Co.” in the Trust Agreement will refer to such new nominee of DTC. 

(c) In the event the City determines that it is in the best interest of the Beneficial Owners that they be 
able to obtain Bond certificates and notifies DTC, the Trustee and the Registrar of such determination, then DTC 
will notify the Participants of the availability through DTC of Bond certificates.  In such event, the Trustee will 
authenticate and the Registrar will transfer and exchange Bonds certificates as requested by DTC and any other 
Bondholders in appropriate amounts.  DTC may determine to discontinue providing its services with respect to the 
Bonds at any time by giving notice to the City and the Trustee and discharging its responsibilities with respect 
thereto under applicable law.  Under such circumstances (if there is no successor securities depository), the City and 
the Trustee are obligated to deliver Bond certificates as described in the Trust Agreement.  In the event Bond 
certificates are issued, the provisions of the Trust Agreement will apply to, among other things, the transfer and 
exchange of such certificates and the method of payment of principal of and interest on such certificates.  Whenever 
DTC requests the City and the Trustee to do so, the Trustee and the City will cooperate with DTC in taking 
appropriate action after reasonable notice: (i) to make available one or more separate certificates evidencing the 
Bonds to any Participant having Bonds credited to its DTC account; or (ii) to arrange for another securities 
depository to maintain custody of certificates evidencing the Bonds. 

(d) Notwithstanding any other provision of the Trust Agreement to the contrary, so long as any Bond 
is registered in the name of Cede & Co., as nominee of DTC, all payments with respect to the principal or 
redemption price of and interest on such Bonds and all notices with respect to such Bonds will be made and given, 
respectively, to DTC as provided in the Representation Letter. 

(e) In connection with any notice or other communication to be provided to Bondholders pursuant to 
the Trust Agreement by the City or the Trustee with respect to any consent or other action to be taken by 
Bondholders, the City or the Trustee, as the case may be, will establish a record date for such consent or other action 
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and give DTC notice of such record date not less than 15 calendar days in advance of such record date to the extent 
possible.  Notice to DTC will be given only when DTC is the sole Bondholder. 

(f) If the City purchases, or causes the Trustee to purchase, any of the Bonds, such purchase of Bonds 
will be deemed to have occurred upon the purchase of beneficial ownership interests in the Bonds from a 
Participant.  Upon receipt by DTC of notice from the City and a Participant that a purchase of beneficial ownership 
interests in the Bonds has been made by the City from such Participant, DTC will surrender to the Trustee the Bonds 
referenced in such notice and, if the principal amount referenced in said notice is less than the principal amount of 
the Bonds so surrendered, the Trustee will authenticate and deliver to DTC, in exchange for the Bonds so 
surrendered, a new Bond or Bonds, as the case may be, in Authorized Denominations and in a principal amount 
equal to the difference between: (i) the principal amount of the Bonds so surrendered; and (ii) the principal amount 
referenced in said notice. 

(g) Notwithstanding any provision in the Trust Agreement to the contrary, the City and the Trustee 
may agree to allow DTC, or its nominee, Cede & Co., to make a notation on any Bond redeemed in part to reflect, 
for informational purposes only, the principal amount and date of any such redemption. 

(h) In the event that DTC notifies the City that it is discontinuing the book-entry system for the 
Bonds, the City may either appoint another entity to hold the Bonds in book-entry form or deliver Bond certificates 
to the beneficial owners or Participants, as directed by DTC. 

Mutilated, Lost, Stolen or Destroyed Bonds.  (a) In the event any Bond is mutilated or defaced but 
identifiable by number and description, the City will execute and the Trustee will authenticate and deliver a new 
Bond of like date, maturity and denomination as such Bond, upon surrender thereof to the Trustee; provided that 
there will first be furnished to the City and the Trustee proof satisfactory to the Trustee that the Bond is mutilated or 
defaced.  The Bondholder will accompany the above with a deposit of money required by the City for the cost of 
preparing the substitute Bond and all other expenses connected with the issuance of such substitute.  The City will 
then cause proper record to be made of the cancellation of the original, and thereafter the substitute will have the 
validity of the original. 

(b) In the event any Bond is lost, stolen or destroyed, the City may execute and the Trustee may 
authenticate and deliver a new Bond of like date, maturity and denomination as that Bond lost, stolen or destroyed; 
provided that there is first furnished to the Trustee evidence of such loss, theft or destruction satisfactory to the 
Trustee, together with indemnity satisfactory to it. 

(c) The City and the Trustee will charge the Holder of such Bond all transfer taxes, if any, and their 
reasonable fees and expenses in such connection.  All substitute Bonds issued and authenticated pursuant to the 
Trust Agreement will be issued as a substitute and numbered, if numbering is provided for by the Trustee, as 
determined by the Trustee.  In the event any such Bond has matured or has been called for redemption, instead of 
issuing a substitute Bond, the Trustee may pay the same without surrender thereof upon receipt of indemnity 
satisfactory to the Trustee. 

Destruction of Bonds.  Whenever any Outstanding Bonds are delivered to the Trustee for cancellation 
pursuant to the Trust Agreement, upon payment of the principal amount and interest represented thereby or for 
replacement or transfer pursuant to the Trust Agreement, such Bond will be cancelled and destroyed by the Trustee 
and counterparts of a certificate of destruction evidencing such destruction will, upon the City’s request, be 
furnished by the Trustee to the City. 

Temporary Bonds.  (a) Pending preparation of definitive Bonds, the City may execute and the Trustee will 
authenticate and deliver, in lieu of definitive Bonds and subject to the same limitation and conditions, interim 
receipts, certificates or temporary bonds which will be exchanged for the Bonds. 

(b) If temporary Bonds are issued, the City will cause the definitive Bonds to be prepared and to be 
executed and delivered to the Trustee, and the Trustee, upon presentation to it of any temporary Bond, will cancel 
the same and deliver in exchange therefor at the place designated by the Bondholder, without charge to the 
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Bondholder thereof, definitive Bonds of an equal aggregate principal amount, of the same series, maturity and 
bearing interest at the same rate or rates as the temporary Bonds surrendered.  Until so exchanged, the temporary 
Bonds will in all respects be entitled to the same benefit and security of the Trust Agreement as the definitive Bonds 
to be issued and authenticated thereunder. 

REDEMPTION OF BONDS 

Payment of Bonds Called for Redemption; Effect of Redemption Call.  (a) Upon surrender to the Trustee or 
the Trustee’s agent, Bonds called for redemption will be paid at the redemption price stated in the notice, plus 
interest accrued to the redemption date. 

(b) On the date so designated for redemption, notice having been given in the manner and under the 
conditions provided in the Trust Agreement relating to such Bonds as are to be redeemed and moneys for payment 
of the redemption price being held in trust to pay the redemption price, the Bonds so called for redemption will 
become and be due and payable on the redemption date, interest on such Bonds will cease to accrue, such Bonds 
will cease to be entitled to any lien, benefit or security under the Trust Agreement and the owners of such Bonds 
will have no rights in respect thereof except to receive payment of the redemption price and accrued interest to the 
redemption date. 

(c) Bonds which have been duly called for redemption under the provisions of the Trust Agreement 
and for the payment of the redemption price of which moneys are deposited in the Redemption Fund or otherwise 
held in trust for the Holders of the Bonds to be redeemed, all as provided in the Trust Agreement, will not be 
deemed to be Outstanding under the provisions of the Trust Agreement. 

Bonds Redeemed in Part.  Bonds are subject to redemption pro rata within a maturity.  Upon surrender of a 
Bond to be redeemed in part, the Trustee will authenticate for the registered owner a new Bond or Bonds of the 
same maturity and tenor equal in principal amount to the unredeemed portion of the Bond surrendered. 

CREATION OF CERTAIN FUNDS AND ACCOUNTS 

Creation of Redemption Fund.  A Fund to be held by the Trustee has been created and designated the “City 
of Arcadia 2020 Taxable Pension Obligation Bonds Redemption Fund” (the “Redemption Fund”).  All moneys 
deposited by the City with the Trustee for the purpose of redeeming Bonds will be deposited in the Redemption 
Fund.  All amounts deposited in the Redemption Fund will be used and withdrawn by the Trustee solely for the 
purpose of redeeming Bonds (including the payment of accrued interest on Bonds to be redeemed) in the manner, at 
the times and upon the terms and conditions specified in the Trust Agreement; provided that, at any time prior to 
giving such notice of redemption, the Trustee will, upon receipt of written instructions from an Authorized City 
Representative, apply such amounts to the purchase of Bonds at public or private sale, as and when and at such 
prices (including brokerage and other charges) as directed by the City. 

Moneys Held in Redemption Fund.  All moneys which have been withdrawn from the Revenue Fund and 
deposited in the Redemption Fund for the purpose of paying any of the Bonds secured by the Trust Agreement, 
either at the maturity thereof or upon call for redemption, will be held in trust for the respective Holders of such 
Bonds. 

Unclaimed Moneys.  Any moneys which are set aside or deposited in the Redemption Fund, the Bond 
Principal Account, the Bond Interest Account or any other Fund or Account for the benefit of Holders of Bonds and 
which remain unclaimed by the Holders of such Bonds for a period of one year after the date on which such Bonds 
have become due and payable (or such longer period as required by State law) will be paid without liability for 
interest to the City, and thereafter the Holders of such Bonds will look only to the City for payment and the City will 
be obligated to make such payment, but only to the extent of the amounts so received without any interest thereon, 
and the Trustee and any Paying Agent have no responsibility with respect to any of such moneys. 
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CONCERNING PAYING AGENT 

Paying Agent; Appointment and Acceptance of Duties.  The City has appointed the Trustee as the Paying 
Agent for the Bonds. 

Paying Agent - General Responsibilities.  (a)  The City may at any time or from time to time appoint a 
different Paying Agent or Paying Agents for the Bonds, and each Paying Agent, if other than the Trustee, must be a 
commercial bank with trust powers and designate to the City and the Trustee its principal office and signify its 
acceptance of the duties and obligations imposed upon it under the Trust Agreement by a written instrument of 
acceptance delivered to the City under which each such Paying Agent will agree, particularly: (i) to hold all sums 
held by it for the payment of the principal of, and premium or interest on, Bonds in trust for the benefit of the 
Bondholders until such sums are paid to such Bondholders or otherwise disposed of as provided in the Trust 
Agreement; (ii) to keep such books and records as are consistent with prudent industry practice, to make such books 
and records available for inspection by the City and the Trustee at all reasonable times upon reasonable prior notice; 
and (iii) upon the request of the Trustee, to forthwith deliver to the Trustee all sums so held in trust by such Paying 
Agent.  

(b) The Paying Agent will perform the duties and obligations set forth in the Trust Agreement, and in 
particular will hold all sums delivered to it by the Trustee for the payment of principal or premium of and interest on 
the Bonds for the benefit of the Bondholders until such sums are paid to such Bondholders or otherwise disposed of 
as provided in the Trust Agreement. 

(c) In performing its duties under the Trust Agreement, the Paying Agent is entitled to all of the 
rights, protections and immunities accorded to the Trustee under the terms of the Trust Agreement. 

Certain Permitted Acts.  Any Fiduciary may become the owner of any Bonds, with the same rights it would 
have if it were not a Fiduciary.  To the extent permitted by law, any Fiduciary may act as depositary 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 Bondholders or to effect or aid in any reorganization growing out of the enforcement of the 
Bonds or the Trust Agreement, whether or not any such committee represents the owners of a majority in Total 
Bond Obligation of the Bonds then Outstanding. 

Resignation or Removal of Paying Agent and Appointment of Successor.  (a) Any Paying Agent may at 
any time resign and be discharged of the duties and obligations created by the Trust Agreement in accordance with 
the provisions set forth in the Trust Agreement for the removal of the Trustee by giving at least 60 days’ written 
notice to the City and the other Fiduciaries.  Any Paying Agent may be removed at any time upon 30 days prior 
written notice by an instrument filed with such Paying Agent and the Trustee and signed by an Authorized City 
Representative.  Any successor Paying Agent will be appointed by the City with the approval of the Trustee and 
must be a commercial bank with trust powers or trust company organized under the laws of any state of the United 
States, having capital stock and surplus aggregating at least $100,000,000, and willing and able to accept the office 
on reasonable and customary terms and authorized by law to perform all the duties imposed upon it by the Trust 
Agreement. 

(b) In the event of the resignation or removal of any Paying Agent, such Paying Agent will assign and 
deliver any moneys and Bonds, including authenticated Bonds, held by it to its successor, or if there be no successor, 
to the Trustee.  In the event that for any reason there is a vacancy in the office of any Paying Agent, the Trustee will 
act as such Paying Agent. 

COVENANTS OF THE CITY 

Payment of Principal and Interest.  The City has covenanted and agreed that it will duly and punctually pay 
or cause to be paid the principal, premium, if any, and interest on every Bond at the place and on the dates and in the 
manner specified in the Trust Agreement and in the Bonds, according to the true intent and meaning thereof, and 
that it will faithfully do and perform all covenants and agreements contained therein and in the Bonds and the City 
has agreed that time is of the essence in the Trust Agreement.  The obligations of the City under the Bonds, 



 

C-12 
 

including the obligation to make all payments of principal, premium, if any, and interest when due, are absolute and 
unconditional, without any right of set-off or counter claim. 

The City will in each Fiscal Year include in its budget a provision to provide funds in an amount sufficient 
to pay the principal, premium, if any, and interest on the Bonds coming due in such Fiscal Year, but only to the 
extent that such amounts exceed the amount of available funds then on deposit in the Revenue Fund, and will make 
annual appropriations for all such amounts. If such principal, premium, if any, and interest on the Bonds coming due 
in any Fiscal Year exceeds the sum of amounts budgeted in respect thereof together with amounts then on deposit in 
the Revenue Fund, then the City will amend or supplement the budget to provide for such excess amounts. The 
covenants contained in the Trust Agreement are deemed to be and will be duties imposed by law and it is the duty of 
each and every public official of the City to take such action and do such things as are required by law in the 
performance of the official duty of such officials to enable the City to carry out and perform the covenants and 
agreements in the Trust Agreement agreed to be carried out and performed by the City. 

Performance of Covenants by City; Authority; Due Execution.  The City has covenanted that it will 
faithfully perform at all times any and all covenants, undertakings, stipulations and provisions contained in the Trust 
Agreement, in any and every Bond executed, authenticated and delivered thereunder and in all of its proceedings 
pertaining thereto.  The City has covenanted that it is duly authorized under the Constitution and laws of the State to 
issue the Bonds. 

Instruments of Further Assurance.  The City has covenanted that it will do, execute, acknowledge and 
deliver, or cause to be done, executed, acknowledged and delivered such further acts, instruments and transfers as 
the Trustee may reasonably request for the better assuring and confirming to the Trustee all the rights and 
obligations of the City under and pursuant to the Trust Agreement.  The City will, upon the reasonable request of the 
Trustee, from time to time execute and deliver such further instructions and take such further action as may be 
reasonable and as may be required to effectuate the purposes of the Trust Agreement or any provisions thereof; 
provided, however, that no such instruments or actions will pledge the full faith and credit or the taxing powers of 
the State. 

No Inconsistent Action.  The City has covenanted that no contract or contracts will be entered into or any 
action taken by the City which is inconsistent with the provisions of the Trust Agreement. 

No Adverse Action.  The City has covenanted that it will not take any action which will have a material 
adverse effect upon the rights of the Holders of the Bonds. 

Maintenance of Powers.  The City has covenanted that it will at all times use its best efforts to maintain the 
powers, functions, duties and obligations now reposed in it pursuant to applicable law and will not at any time 
voluntarily do, suffer or permit any act or thing the effect of which would be to hinder, delay or imperil either the 
payment of the indebtedness evidenced by any of the Bonds or the performance or observance of any of the 
covenants contained in the Trust Agreement. 

Covenants of City Binding on Successors.  All covenants, stipulations, obligations and agreements of the 
City contained in the Trust Agreement will be deemed to be covenants, stipulations, obligations and agreements of 
the City to the full extent authorized or permitted by law.  If the powers or duties of the City are later transferred by 
amendment of any provision of the Constitution or any other law of the State or in any other manner there is a 
successor to the City, and if such transfer relates to any matter or thing permitted or required to be done under the 
Trust Agreement by the City, then the entity that succeeds to such powers or duties of the City will act and be 
obligated in the place and stead of the City as provided in the Trust Agreement, and all such covenants, stipulations, 
obligations and agreements therein will be binding upon such successor or successors thereof from time to time and 
upon any officer, board, body, district, authority or commission to whom or to which any power or duty affecting 
such covenants, stipulations, obligations and agreements will be transferred by or in accordance with law. 

Except as otherwise provided in the Trust Agreement, all rights, powers and privileges conferred and duties 
and liabilities imposed upon the City by the provisions of the Trust Agreement will be exercised or performed by the 
City or by such officers, board, body, district, authority or commission as may be required by law to exercise such 
powers or to perform such duties. 
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Trust Agreement to Constitute a Contract.  The Trust Agreement is executed by the City for the benefit of 
the Bondholders and constitutes a contract with the Bondholders. 

City to Perform Pursuant to Continuing Disclosure Certificate.  The City has covenanted and agreed that it 
will comply with and carry out all of the provisions of the Continuing Disclosure Certificate.  Notwithstanding any 
other provision of the Trust Agreement, failure of the City to comply with the Continuing Disclosure Certificate will 
not be considered an Event of Default under the Trust Agreement; provided, however, the obligations of the City to 
comply with the provisions of the Continuing Disclosure Certificate will be enforceable by any Participating 
Underwriter or any Holder of Outstanding Bonds, or by the Trustee on behalf of the Holders of Outstanding Bonds; 
provided, further, that the Trustee is not required to take any enforcement action whatsoever except at the written 
direction of the Holders of not less than a majority in aggregate principal amount of the Bonds at the time 
Outstanding who have provided the Trustee with security and indemnity to its satisfaction, including without 
limitation, attorney’s fees and expenses.  The Participating Underwriters’, Holders’ and Trustee’s rights to enforce 
the provisions of the Continuing Disclosure Certificate are limited solely to a right, by action in mandamus or for 
specific performance, to compel performance of the City’s obligations under the Continuing Disclosure Certificate.  
Notwithstanding the foregoing, the City is entitled to amend or rescind the Continuing Disclosure Certificate to the 
extent permitted by law. 

INVESTMENTS 

Investments Authorized.  Money held by the Trustee in any fund or account under the Trust Agreement 
will be invested by the Trustee in Permitted Investments at the prior written direction of an Authorized City 
Representative filed with the Trustee at least two (2) Business Days in advance of the making of such investments, 
will be registered in the name of the Trustee where applicable, as Trustee and will be held by the Trustee.  The City 
will direct the Trustee prior to 12:00 p.m. Pacific time on the last Business Day before the date on which a Permitted 
Investment matures or is redeemed as to the reinvestment of the proceeds thereof.  In the absence of such direction, 
the Trustee will hold such moneys uninvested.  The Trustee may rely on the City’s certification in such investment 
instructions that such investments are permitted by law and by any policy guidelines promulgated by the City.  
Money held in any fund or account under the Trust Agreement may be commingled for purposes of investment only.  
The City acknowledges that to the extent regulations of the Comptroller of the Currency or other applicable 
regulatory entity grant the City the right to receive brokerage confirmations of security transactions as they occur, 
the City specifically waives receipt of such confirmations to the extent permitted by law.  The Trustee will furnish 
the City periodic cash transaction statements which include detail for all investment transaction made by the Trustee 
under the Trust Agreement. 

The Trustee may, with the prior written approval of an Authorized City Representative, purchase from or 
sell to itself or any affiliate, as principal or agent, investments authorized by the Trust Agreement.  Any investments 
and reinvestments will be made after giving full consideration to the time at which funds are required to be available 
under the Trust Agreement and to the highest yield practicably obtainable giving due regard to the safety of such 
funds and the date upon which such funds will be required for the uses and purposes required by the Trust 
Agreement.  The Trustee or any of its affiliates may act as agent in the making or disposing of any investment and 
may act as sponsor or advisor with respect to any Permitted Investment.  For investment purposes, the Trustee may 
commingle the funds and accounts established under the Trust Agreement, but will account for each separately. 

Reports.  The Trustee will furnish at least quarterly to the City a report of all investments made by the 
Trustee and of all amounts on deposit in each fund and account maintained under the Trust Agreement (which may 
be in the form of its regular statements). 

Valuation and Disposition of Investments.  For the purpose of determining the amount in any fund or 
account under the Trust Agreement, all Permitted Investments will be valued at the market value thereof not later 
than December 1 of each year.  With the prior written approval of an Authorized City Representative, the Trustee 
may sell, or present for redemption, any Permitted Investment so purchased by the Trustee whenever it is necessary 
in order to provide money to meet any required payment, transfer, withdrawal or disbursement from any fund or 
account under the Trust Agreement, and the Trustee is liable or responsible for any loss resulting from such 
investment or sale, except any loss resulting from its own negligence or willful misconduct. 
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Application of Investment Earnings.  Investments in any Fund or Account will be deemed at all times to be 
a part of such Fund or Account, and any profit realized from such investment will be credited to such Fund or 
Account and any loss resulting from such investment will be charged to such Fund or Account.  Interest earnings on 
investments in any Fund or Account will be deposited in the Bond Interest Account of the Revenue Fund. 

DEFEASANCE 

Discharge of Bonds; Release of Trust Agreement.  Bonds or portions thereof (such portions to be in an 
Authorized Denomination) which have been paid in full or which are deemed to have been paid in full will no 
longer be entitled to the benefits of the Trust Agreement except for the purposes of payment from moneys and 
Defeasance Securities.  When all Bonds which have been issued under the Trust Agreement have been paid in full or 
are deemed to have been paid in full, and all other sums payable thereunder by the City, including all necessary and 
proper fees, compensation and expenses of the Trustee and any Paying Agents, have been paid or are duly provided 
for, then the Trustee will cancel, discharge and release the Trust Agreement, execute, acknowledge and deliver to 
the City such instruments of satisfaction and discharge or release as requisite to evidence such release and such 
satisfaction and discharge and assign and deliver to the City any amounts at the time subject to the Trust Agreement 
which may then be in the Trustee’s possession, except funds or securities in which such funds are invested and held 
by the Trustee or the Paying Agents for the payment of the principal, premium, if any, and interest on the Bonds. 

Bonds Deemed Paid. (a) A Bond will be deemed to be paid within the meaning of the Trust Agreement and 
for all purposes thereof when: (i) payment with respect thereto of the principal, interest and premium, if any, either: 
(1) has been made or caused to be made in accordance with the terms of the Bonds and the Trust Agreement; or (2) 
has been provided for, as certified to the Trustee by a Consultant who is a certified public accountant, by irrevocably 
depositing with the Trustee in trust and irrevocably setting aside exclusively for such payment: (x) moneys sufficient 
to make such payment; and/or (y) Defeasance Securities maturing as to principal and interest in such amounts and at 
such times as will insure the availability of sufficient moneys to make such payment; and (ii) all necessary and 
proper fees, compensation and expenses of the Trustee and any Paying Agents pertaining to the Bonds with respect 
to which such deposit is made have been paid or provision made for the payment thereof.  At such times as Bonds 
will be deemed to be paid under the Trust Agreement, such Bonds will no longer be secured by or entitled to the 
benefits of the Trust Agreement, except for the purposes of payment from such moneys and Defeasance Securities. 

(b) Notwithstanding the foregoing paragraph, no deposit under clause (i)(2) of the immediately 
preceding paragraph will be deemed a payment of such Bonds until: (i) proper notice of redemption of such Bonds 
has been given in accordance with the Trust Agreement, or in the event such Bonds are not to be redeemed within 
the next succeeding 60 days, until the City has given the Trustee irrevocable instructions to notify, as soon as 
practicable, the holders of the Bonds in accordance with the Trust Agreement, that the deposit required by clause 
(i)(2) above has been made with the Trustee and that such Bonds are deemed to have been paid in accordance with 
the Trust Agreement and stating the maturity or redemption date upon which moneys are to be available for the 
payment of the principal of, premium, if any, and unpaid interest on such Bonds; or (ii) the maturity of such Bonds. 

DEFAULTS AND REMEDIES 

Events of Default.  Each of the following events constitute and is referred to in the Trust Agreement as an 
“Event of Default”: (a) a failure to pay the principal or premium, if any, on any of the Bonds when the same become 
due and payable at maturity or upon redemption; (b) a failure to pay any installment of interest on any of the Bonds 
when such interest become due and payable; (c) a failure by the City to observe and perform any covenant, 
condition, agreement or provision (other than as specified in clauses (a) and (b) above) contained in the Bonds or in 
the Trust Agreement on the part of the City to be observed or performed, which failure continues for a period of 60 
days after written notice, specifying such failure and requesting that it be remedied, has been given to the City by the 
Trustee; provided, however, that the Trustee will be deemed to have agreed to an extension of such period if 
corrective action is initiated by the City within such period and is being diligently pursued; or (d) if the City files a 
petition in voluntary bankruptcy, for the composition of its affairs or for its corporate reorganization under any state 
or federal bankruptcy or insolvency law, or makes an assignment for the benefit of creditors, or admits in writing to 
its insolvency or inability to pay debts as they mature, or consents in writing to the appointment of a trustee or 
receiver for itself.  Upon its actual knowledge of the occurrence of any Event of Default, the Trustee will 
immediately give written notice thereof to the City. 
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Remedies.  Upon the occurrence and continuance of any Event of Default, the Trustee in its discretion may, 
and will upon the written direction of the holders of a majority of the Total Bond Obligation of the Bonds then 
Outstanding and, in each case, receipt of indemnity to its satisfaction, in its own name and as the Trustee of an 
express trust: (1) by mandamus, or other suit, action or proceeding at law or in equity, enforce all rights of the 
Bondholders under the Trust Agreement, as the case may be, and require the City to carry out any agreements with 
or for the benefit of the Bondholders and to perform its or their duties under the Refunding Law or any other law to 
which it is subject and the Trust Agreement; provided that any such remedy may be taken only to the extent 
permitted under the applicable provisions of the Trust Agreement; (2) bring suit upon the defaulted Bonds; 
(3) commence an action or suit in equity to require the City to account as if it were the trustee of an express trust for 
the Bondholders; or (4) by action or suit in equity enjoin any acts or things which may be unlawful or in violation of 
the rights of the Bondholders under the Trust Agreement.  The Trustee will be under no obligation to take any action 
with respect to any Event of Default unless the Trustee has actual knowledge of the occurrence of such Event of 
Default. 

Restoration to Former Position.  In the event that any proceeding taken by the Trustee to enforce any right 
under the Trust Agreement has been discontinued or abandoned for any reason, or has been determined adversely to 
the Trustee, then the City, the Trustee and the Bondholders will be restored to their former positions and rights 
thereunder, respectively, and all rights, remedies and powers of the Trustee will continue as though no such 
proceeding had been taken. 

Bondholders’ Right to Direct Proceedings on their Behalf.  Anything in the Trust Agreement to the 
contrary notwithstanding, Holders of a majority in Total Bond Obligation have the right, at any time, by an 
instrument in writing executed and delivered to the Trustee, to direct the time, method and place of conducting all 
remedial proceedings on their behalf available to the Trustee under the Trust Agreement to be taken in connection 
with the enforcement of the terms of the Trust Agreement or exercising any trust or power conferred on the Trustee 
by the Trust Agreement; provided that such direction may not be otherwise than in accordance with the provisions 
of the law and the Trust Agreement and that there is provided to the Trustee security and indemnity satisfactory to 
the Trustee against the costs, expenses and liabilities to be incurred as a result thereof by the Trustee; provided 
further that the Trustee has the right to decline to follow any such direction which in the opinion of the Trustee 
would be unjustly prejudicial to Bondholders not parties to such direction. 

Limitation on Bondholders’ Rights to Institute Proceedings.  No owner of any Bond has the right to 
institute any suit, action or proceeding at law in equity, for the protection or enforcement of any right or remedy 
under the Trust Agreement, or applicable law with respect to such Bond, unless: (a) such owner has given to the 
Trustee written notice of the occurrence of an Event of Default; (b) the owners of not less than a majority in Total 
Bond Obligation have made written request upon the Trustee to exercise the powers granted in the Trust Agreement 
or to institute such suit, action or proceeding in its own name; (c) such owner or said owners have tendered to the 
Trustee reasonable indemnity against the costs, expenses and liabilities to be incurred in compliance with such 
request; (d) the Trustee has refused or failed to comply with such request for a period of 60 days after such written 
request has been received by and said tender of indemnity has been made to, the Trustee; and (e) the Trustee has not 
received contrary directions from the owners of a majority in aggregate principal amount of the Total Bonds 
Obligation. 

No Impairment of Right to Enforce Payment.  Notwithstanding any other provision in the Trust Agreement, 
the right of any Bondholder to receive payment of the principal of and interest on such Holder’s Bond, on or after 
the respective due dates expressed therein, or to institute suit for the enforcement of any such payment on or after 
such respective date, will not be impaired or affected without the consent of such Bondholder. 

Proceedings by Trustee Without Possession of Bonds.  All rights of action under the Trust Agreement or 
under any of the Bonds secured thereby which are enforceable by the Trustee may be enforced by it without the 
possession of any of the Bonds, or the production thereof at the trial or other proceedings relative thereto, and any 
such suit, action or proceeding instituted by the Trustee will be brought in its name for the equal and ratable benefit 
of the Bondholders, as the case may be, subject to the provisions of the Trust Agreement. 

No Remedy Exclusive.  No remedy conferred upon or reserved to the Trustee or to Bondholders is intended 
to be exclusive of any other remedy or remedies, and each and every such remedy will be cumulative, and in 
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addition to every other remedy given under the Trust Agreement, or now or later existing at law or in equity or by 
statute; provided, however, that any conditions set forth in the Trust Agreement to the taking of any remedy to 
enforce the provisions of the Trust Agreement or the Bonds will also be conditions to seeking any remedies under 
any of the foregoing pursuant to the Trust Agreement 

No Waiver of Remedies.  No delay or omission of the Trustee or of any Bondholder to exercise any right or 
power accruing upon any default will impair any such right or power or be construed to be a waiver of any such 
default, or an acquiescence therein and every power and remedy given by the Trust Agreement to the Trustee and to 
the Bondholders, respectively, may be exercised from time to time and as often as may be deemed expedient. 

Application of Moneys.  (a) Any moneys received by the Trustee for the benefit of Bondholders, by any 
receiver or by any Bondholder pursuant to any right given or action taken under the provisions of the Trust 
Agreement, after payment of the costs and expenses of the proceedings resulting in the collection of such moneys 
and of the fees, expenses, liabilities and advances incurred or made by the Trustee (including without limitation 
reasonable fees and reasonable expenses of its attorneys), will be deposited in the Revenue Fund and all moneys so 
deposited in the Revenue Fund during the continuance of an Event of Default will be applied: (i) first, to the 
payment to the persons entitled thereto of all installments of interest then due on the Bonds, with interest on overdue 
installments, if lawful, at the rate per annum borne by the Bonds, as the case may be, in the order of maturity of the 
installments of such interest (if the amount available for such interest installments is not sufficient to pay in full any 
particular installment of interest, then to the payment ratably, according to the amounts due on such installment), 
and if the amount available for such interest is not sufficient to make payment thereof, then to the payment thereof 
ratably according to the respective aggregate amounts due; and (ii) second, to the payment to the persons entitled 
thereto of the unpaid principal, as applicable, of any of the Bonds which have become due with interest on such 
Bonds at their respective rate from the respective dates upon which they became due (if the amount available for 
such unpaid principal and interest is not sufficient to pay in full Bonds due on any particular date, together with such 
interest, then to the payment ratably, according to the amount of principal and interest due on such date, in each case 
to the persons entitled thereto, without any discrimination or privilege among Holders of Bonds), and, if the amount 
available for such principal and interest is not sufficient to make full payment thereof, then to the payment thereof 
ratably according to the respective aggregate amounts due. 

(b) Whenever moneys are to be applied pursuant to the provisions of the Trust Agreement, such 
moneys will be applied at such times, and from time to time, as the Trustee determines, having due regard to the 
amount of such moneys available for application and the likelihood of additional moneys becoming available for 
such application in the future.  Whenever the Trustee applies such funds, it will fix the date (which must be an 
Interest Payment Date unless it deems another date more suitable) upon which such application is to be made and 
upon such date interest on the amounts to be paid on such date will cease to accrue.  The Trustee will give notice of 
the deposit with it of any such moneys and of the fixing of any such date by Mail to all Bondholders and is not 
required to make payment to any Bondholder until such Bonds are presented to the Trustee for appropriate 
endorsement or for cancellation if fully paid. 

Severability of Remedies.  It is the purpose and intention of the Trust Agreement to provide rights and 
remedies to the Trustee and the Bondholders which may be lawfully granted under the provisions of applicable law, 
but should any right or remedy therein granted be held to be unlawful, the Trustee and the Bondholders are entitled, 
as above set forth, to every other right and remedy provided in the Trust Agreement and by applicable law. 

Additional Events of Default and Remedies.  So long as any Bonds are Outstanding, the Events of Default 
and remedies as set forth in the Trust Agreement may be supplemented with additional Events of Default and 
remedies as set forth from time to time in a supplemental agreement. 

TRUSTEE; REGISTRAR 

Acceptance of Trusts.  The Trustee has accepted and agreed to execute the trusts specifically imposed upon 
it by the Trust Agreement, but only upon the additional terms set forth therein, to all of which the City has agreed 
and the respective Bondholders agree by their acceptance of delivery of any of the Bonds. 
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Duties of Trustee.  (a) If an Event of Default has occurred and is continuing, the Trustee will exercise its 
rights and powers and use the same degree of care and skill in their exercise as a prudent person would exercise or 
use under the circumstances in the conduct of such person’s own affairs. 

(b) Except during the continuance of an Event of Default: (i) the Trustee need perform only those 
duties that are specifically set forth in the Trust Agreement and no others; and (ii) in the absence of negligence on its 
part, the Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions 
expressed, upon certificates or opinions furnished to the Trustee and conforming to the requirements of the Trust 
Agreement.  However, the Trustee will examine the certificates and opinions to determine whether they conform to 
the requirements of the Trust Agreement. 

(c) The Trustee may not be relieved from liability for its own negligent action, its own negligent 
failure to act or its own willful misconduct, except that: (i) the foregoing does not limit the effect of clause (b) 
above; (ii) the Trustee will not be liable for any error of judgment made in good faith by a Responsible Officer 
unless the Trustee was negligent in ascertaining the pertinent facts; (iii) the Trustee will not be liable with respect to 
any action it takes or fails to take in good faith in accordance with a direction received by it from Bondholders or the 
City in the manner provided in the Trust Agreement; and (iv)  no provision of the Trust Agreement requires the 
Trustee to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its 
duties thereunder or in the exercise of any of its rights or powers if repayment of such funds or adequate indemnity 
against such risk or liability is not reasonably assured to it. 

(d) Every provision of the Trust Agreement that in any way relates to the Trustee is subject to all the 
paragraphs of the Trust Agreement. 

(e) The Trustee may refuse to perform any duty or exercise any right or power unless it receives 
indemnity reasonably satisfactory to it against any loss, liability or expense. 

(f) The Trustee is not liable for interest on any cash held by it except as the Trustee may agree with 
the City. 

Rights of Trustee.  (a) The recitals of facts contained in the Trust Agreement and in the Bonds will be taken 
as statements of the City, and the Trustee assumes no responsibility for the correctness of the same (other than the 
certificate of authentication of the Trustee on each Bond), and makes no representations as to the validity or 
sufficiency of the Trust Agreement or of the Bonds or of any Permitted Investment and will not incur any 
responsibility in respect of any such matter, other than in connection with the duties or obligations expressly 
assigned to or imposed upon it in the Trust Agreement or in the Bonds.  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 Trust Agreement, except for its own negligence, willful misconduct or 
breach of the express terms and conditions thereof.  The Trustee and its directors, officers, employees or agents may 
in good faith buy, sell, own, hold and deal in any of the Bonds and may join in any action which any Holder of a 
Bond may be entitled to take, with like effect as if the Trustee was not the Trustee under the Trust Agreement. 

(b) The Trustee may execute any of the trusts or powers of the Trust Agreement and perform the 
duties required of it thereunder by or through attorneys, agents or receivers, and is entitled to advice of counsel 
concerning all matters of trust and its duty thereunder, and the opinion of such counsel will be authorization for any 
action taken or not taken in reliance on such opinion, but the Trustee is not answerable for the negligence or 
misconduct of any such attorney, agent or receiver selected with due care by it. 

(c) No permissive power, right or remedy conferred upon the Trustee under the Trust Agreement will 
be construed to impose a duty to exercise such power, right or remedy. 

(d) The Trustee is not bound to make any investigation into the facts or matters stated in any 
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, 
debenture, coupon or other paper or document but the Trustee, in its discretion, may make such further inquiry or 
investigation into such facts or matters as it may see fit, and, if the Trustee determines to make such further inquiry 
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or investigation, it is entitled to examine the books, records and premises of the City, personally or by agent or 
attorney. 

(e) The Trustee is not responsible for the application or handling by the City of any moneys 
transferred to or pursuant to any requisition or request of the City in accordance with the terms and conditions of the 
Trust Agreement. 

(f) Whether or not therein expressly so provided, every provision of the Trust Agreement relating to 
the conduct or affecting the liability of or affording protection to the Trustee is subject to all provisions of the Trust 
Agreement. 

(g) The Trustee will be protected in acting upon any notice, resolution, request, consent, order, 
certificate, report, facsimile transmission, electronic mail, opinion, note or other paper or document believed by it to 
be genuine and to have been signed or presented by the proper party or parties. 

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

(i) The Trustee has the right to accept and act upon instructions, including funds transfer instructions 
(“Instructions”) given pursuant to the Trust Agreement and delivered using Electronic Means (“Electronic Means” 
means the following communications methods: e-mail, facsimile transmission, secure electronic transmission 
containing applicable authorization codes, passwords and/or authentication keys issued by the Trustee, or another 
method or system specified by the Trustee as available for use in connection with its services hereunder); provided, 
however, that the City will provide to the Trustee an incumbency certificate listing officers with the authority to 
provide such Instructions (“Authorized Officers”) and containing specimen signatures of such Authorized Officers, 
which incumbency certificate will be amended by the City whenever a person is to be added or deleted from the 
listing.  If the City elects to give the Trustee Instructions using Electronic Means and the Trustee in its discretion 
elects to act upon such Instructions, the Trustee’s understanding of such Instructions will be deemed controlling.  
The City understands and agrees that the Trustee cannot determine the identity of the actual sender of such 
Instructions and that the Trustee will conclusively presume that directions that purport to have been sent by an 
Authorized Officer listed on the incumbency certificate provided to the Trustee have been sent by such Authorized 
Officer.  The City is responsible for ensuring that only Authorized Officers transmit such Instructions to the Trustee 
and that the City and all Authorized Officers are solely responsible to safeguard the use and confidentiality of 
applicable user and authorization codes, passwords and/or authentication keys upon receipt by the City. The Trustee 
will not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s reliance upon and 
compliance with such Instructions notwithstanding such directions conflict or are inconsistent with a subsequent 
written instruction.  The City agrees: (i) to assume all risks arising out of the use of Electronic Means to submit 
Instructions to the Trustee, including without limitation the risk of the Trustee acting on unauthorized Instructions, 
and the risk of interception and misuse by third parties; (ii) that it is fully informed of the protections and risks 
associated with the various methods of transmitting Instructions to the Trustee and that there may be more secure 
methods of transmitting Instructions than the method(s) selected by the City; (iii) that the security procedures (if 
any) to be followed in connection with its transmission of Instructions provide to it a commercially reasonable 
degree of protection in light of its particular needs and circumstances; and (iv) to notify the Trustee immediately 
upon learning of any compromise or unauthorized use of the security procedures. 

(j) Whenever in the administration of the trusts imposed upon it by the Trust Agreement the Trustee 
deems it necessary or desirable that a matter be proved or established prior to taking or suffering any action 
hereunder, such matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to 
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be conclusively proved and established by a Certificate, Request or Requisition of the City and such Certificate, 
Request or Requisition shall be full warrant to the Trustee for any action taken or suffered in good faith under the 
provisions of the Trust Agreement in reliance upon such Certificate, Request or Requisition, but in its discretion the 
Trustee may, in lieu thereof, accept other evidence of such matter or may require such additional evidence as it may 
deem reasonable. 

(k) The Trustee has no duty to review, verify or analyze any financial statements furnished to it by the 
City, and will hold such financial statements solely as a repository for the Bondholders. The Trustee will not be 
deemed to have notice of any information contained therein or any default or Event of Default that may be disclosed 
therein in any manner. 

Individual Rights of Trustee.  The Trustee in its individual or any other capacity may become the owner or 
pledgee of Bonds and may otherwise deal with the City with the same rights it would have if it were not Trustee.  
Any Paying Agent or other agent may do the same with like rights. 

Trustee’s Disclaimer.  The Trustee makes no representations as to the validity or adequacy of the Trust 
Agreement or the Bonds, it is not accountable for the City’s use of the proceeds from the Bonds paid to the City and 
it is not responsible for any statement in any official statement or other disclosure document or in the Bonds other 
than its certificate of authentication. 

Notice of Defaults.  If an event occurs which with the giving of notice or lapse of time or both would be an 
Event of Default, and if the event is continuing and if it is actually known to the Trustee, the Trustee will mail to 
each Bondholder notice of the event within 90 days after it occurs.  Except in the case of a default in payment or 
purchase on any Bonds, the Trustee may without the notice to Bondholders if and so long as a committee of its 
Responsible Officers in good faith determines that withholding the notice is in the interests of the Bondholders. 

Compensation of Trustee.  The City will from time to time, but only in accordance with a written 
agreement in effect with the Trustee, pay to the Trustee reasonable compensation for its services and reimburse the 
Trustee for all its reasonable advances and expenditures, including but not limited to advances to and fees and 
expenses of independent appraisers, accountants, consultants, counsel, agents and attorneys-at-law or other experts 
employed by it in the exercise and performance of its powers and duties under the Trust Agreement.  The Trustee 
will not otherwise have any claims or lien for payment of compensation for its services against any other moneys 
held by it in the funds or accounts established under the Trust Agreement, except as provided therein, but may take 
whatever legal actions are lawfully available to it directly against the City.  To the extent permitted by applicable 
law, the City has agreed to indemnify and save the Trustee, its officers, employees, directors and agents, harmless 
against any costs, expenses, claims or liabilities whatsoever, including, without limitation, fees and expenses of its 
attorneys, that it may incur in the exercise and performance of its powers and duties under the Trust Agreement 
which are not due to its negligence or willful misconduct.  The foregoing agreement will survive the payment of the 
Bonds, the discharge of the Trust Agreement and the appointment of a successor trustee. 

Eligibility of Trustee.  The Trust Agreement will always have a Trustee that is a trust company, a bank or 
association having trust powers and is organized and doing business under the laws of the United States or any state 
or the District of Columbia, is subject to supervision or examination by United States, state or District of Columbia 
authority and has a combined capital and surplus of at least $100,000,000 as set forth in its most recent published 
annual report of condition. 

Replacement of Trustee. (a) The Trustee may resign as trustee under the Trust Agreement by notifying the 
City in writing prior to the proposed effective date of the resignation.  The Holders of a majority in Total Bond 
Obligation of the Bonds may remove the Trustee by notifying the removed Trustee and may appoint a successor 
Trustee with the City’s consent.  The City may remove the Trustee, by notice in writing delivered to the Trustee 
30 days prior to the proposed removal date; provided, however, that the City has no right to remove the Trustee 
during any time when an Event of Default has occurred and is continuing unless: (i) the Trustee fails to comply with 
the Trust Agreement; (ii) the Trustee is adjudged a bankrupt or an insolvent; (iii) the Trustee otherwise becomes 
incapable of acting; or (iv) the City determines that the Trustee’s services are no longer satisfactory to the City.  No 
resignation or removal of the Trustee under the Trust Agreement will be effective until a new Trustee has taken 
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office.  If the Trustee resigns or is removed or for any reason is unable or unwilling to perform its duties under the 
Trust Agreement, the City will promptly appoint a successor Trustee. 

(b) A successor Trustee will deliver a written acceptance of its appointment to the retiring Trustee and 
to the City.  Immediately thereafter, the retiring Trustee will transfer all property held by it as Trustee to the 
successor Trustee, the resignation or removal of the retiring Trustee will then (but only then) become effective and 
the successor Trustee will have all the rights, powers and duties of the Trustee under the Trust Agreement.  If a 
successor Trustee does not take office within 60 days after the retiring Trustee delivers notice of resignation or the 
City delivers notice of removal, the retiring Trustee, the City or the Holders of a majority in Total Bond Obligation 
of the Bonds may petition any court of competent jurisdiction for the appointment of a successor Trustee. 

Successor Trustee or Agent by Merger.  If the Trustee, any Paying Agent or Registrar consolidates with, 
merges or converts into, or transfers all or substantially all its assets (or, in the case of a bank or trust company, its 
corporate trust business) to, another corporation, the resulting, surviving or transferee corporation without any 
further act will be the successor Trustee, Paying Agent or Registrar. 

Registrar.  The City will appoint the Registrar for the Bonds and may from time to time remove a Registrar 
and name a replacement upon notice to the Trustee.  The City has appointed the Trustee as Registrar.  Each 
Registrar, if other than the Trustee, will designate to the Trustee, the Paying Agent, and the City its principal office 
and signify its acceptance of the duties imposed upon it under the Trust Agreement by a written instrument of 
acceptance delivered to the City and the Trustee under which such Registrar will agree, particularly, to keep such 
books and records as are consistent with prudent industry practice and to make such books and records available for 
inspection by the City, the Trustee, and the Paying Agent at all reasonable times. 

Other Agents.  The City or the Trustee may from time to time appoint other agents to perform duties and 
obligations under the Trust Agreement which agents may include, but not be limited to, authenticating agents all as 
provided by resolution of the City. 

Several Capacities.  Anything in the Trust Agreement to the contrary notwithstanding, the same entity may 
serve under the Trust Agreement as the Trustee, Registrar and any other agent as appointed to perform duties or 
obligations under the Trust Agreement or an escrow agreement, or in any combination of such capacities, to the 
extent permitted by law. 

Accounting Records and Reports of Trustee.  (a) The Trustee will at all times keep, or cause to be kept, 
proper books of record and account in which complete and accurate entries are made of all transactions made by it 
relating to the proceeds of the Bonds and all Funds and Accounts established pursuant to the Trust Agreement and 
held by the Trustee.  Such books of record and account must be available for inspection by the City and any 
Bondholder, or his agent or representative duly authorized in writing, at reasonable hours with reasonable notice and 
under reasonable circumstances. 

(b) The Trustee will file and furnish to the City and to each Bondholder who has filed his name and 
address with the Trustee for such purpose (at such Bondholder’s cost), on an annual basis (or, with respect to the 
City, such other interval that the City may request), a complete financial statement (which may be its regular 
account statements and which need not be audited) covering receipts, disbursements, allocation and application of 
moneys in any of the funds and accounts established pursuant to the Trust Agreement for the preceding year. 

No Remedy Exclusive.  No remedy conferred upon or reserved to the City is intended to be exclusive of 
any other remedy or remedies, and each and every such remedy will be cumulative, and in addition to every other 
remedy given under the Trust Agreement, or now or later existing at law or in equity or by statute. 

MODIFICATION OF THE TRUST AGREEMENT 

Limitations.  The Trust Agreement may not be modified or amended in any respect subsequent to the first 
delivery of fully executed and authenticated Bonds except as provided in and in accordance with and subject to the 
provisions of the Trust Agreement. 
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Supplemental Agreements Not Requiring Consent of Bondholders.  (a) The City may, from time to time 
and at any time, without the consent of or notice to the Bondholders, execute and deliver supplemental agreements 
supplementing and/or amending the Trust Agreement as follows: (i) to cure any defect, omission, inconsistency or 
ambiguity in the Trust Agreement; (ii) to add to the covenants and agreements of the City in the Trust Agreement 
other covenants and agreements, or to surrender any right or power reserved or conferred upon the City, and which 
do not adversely affect the interests of the Bondholders; (iii)  to confirm, as further assurance, any interest of the 
Trustee in and to the Funds and Accounts held by the Trustee or in and to any other moneys, securities or funds of 
the City provided pursuant to the Trust Agreement or to otherwise add security for the Bondholders; (iv) to comply 
with the requirements of the Trust Indenture Act of 1939, as from time to time amended; (v) to modify, alter, amend 
or supplement the Trust Agreement in any other respect which, in the judgment of the City, is not materially adverse 
to the Bondholders; (vi) to qualify the Bonds for a rating or ratings by any Rating Agency; and (vii) to authorize the 
issuance of Additional Bonds in accordance with the Trust Agreement. 

(b) Before the City, pursuant to the Trust Agreement, executes any supplemental agreement there 
must be delivered to the City an Opinion of Bond Counsel to the effect that such supplemental agreement: (i) is 
authorized or permitted by the Trust Agreement and the Refunding Law; and (ii) will, upon the execution and 
delivery thereof, be valid and binding upon the City in accordance with its terms, subject to the typical exceptions. 

Supplemental Agreement Requiring Consent of Bondholders.  (a) Except for any supplemental agreement 
entered into pursuant to the Trust Agreement, the Holders of not less than a majority in Total Bond Obligation have 
the right from time to time to consent to and approve the execution by the City of any supplemental agreement 
deemed necessary or desirable by the City for the purposes of modifying, altering, amending, supplementing or 
rescinding, in any particular, any of the terms or provisions contained in the Trust Agreement or in a supplemental 
agreement; provided, however, that, unless approved in writing by the Holders of all the Bonds then Outstanding, 
nothing contained in the Trust Agreement permits or will be construed as permitting: (i) a change in the times, 
amounts or currency of payment of the principal of or interest on any Outstanding Bonds; or (ii) a reduction in the 
principal amount or redemption price of any Outstanding Bonds or the rate of interest thereon; and provided that 
nothing contained in the Trust Agreement, will, unless approved in writing by the Holders of all the Bonds then 
Outstanding, permit or be construed as permitting: (1) a preference or priority of any Bond or Bonds over any other 
Bond or Bonds; or (2) a reduction in the aggregate principal amount of Bonds the consent of the Holders of which is 
required for any such supplemental agreement.  Nothing contained in the Trust Agreement, however, will be 
construed as making necessary the approval by Holders of the execution of any supplemental agreement as 
authorized in the Trust Agreement. 

(b) If at any time the City desires to enter into any supplemental agreement for any of the purposes of 
the Trust Agreement, the City will cause notice of the proposed execution of the supplemental agreement to be given 
by Mail to all Holders.  Such notice will briefly set forth the nature of the proposed supplemental agreement and 
state that a copy thereof is on file at the office of the City for inspection by all Holders. 

(c) Within two weeks after the date of the first mailing of such notice, the City may execute and 
deliver such supplemental agreement in substantially the form described in such notice, but only if there has first 
been delivered to the City: (i) the required consents, in writing, of Holders; and (ii) an opinion of Bond Counsel 
stating that such supplemental agreement is authorized or permitted by the Trust Agreement and other applicable 
law, complies with their respective terms and, upon the execution and delivery thereof, will be valid and binding 
upon the City in accordance with its terms. 

(d) If Holders of not less than the percentage of Bonds required by the Trust Agreement have 
consented to and approved the execution and delivery thereof as therein provided, no Holders will have any right to 
object to the adoption of such supplemental agreement, or to object to any of the terms and provisions contained 
therein or the operation thereof, or in any manner to question the propriety of the execution and delivery thereof, or 
to enjoin or restrain the City from executing the same or from taking any action pursuant to the provisions thereof. 

Effect of Supplemental Agreements.  Upon execution and delivery of any supplemental agreement pursuant 
to the provisions of the Trust Agreement, the Trust Agreement and all supplemental agreements will be, and will be 
deemed to be, modified and amended in accordance therewith, and the respective rights, duties and obligations 
under the Trust Agreement and all supplemental agreements of the City, the Trustee, the Registrar, any Paying 
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Agent and all Holders will thereafter be determined, exercised and enforced under the Trust Agreement and all 
supplemental agreements, subject in all respects to such modifications and amendments. 

Supplemental Agreements to be Part of the Trust Agreement.  Any supplemental agreement adopted in 
accordance with the provisions of the Trust Agreement will thereafter form a part of the Trust Agreement or the 
supplemental agreement which they supplement or amend, and all of the terms and conditions contained in any such 
supplemental agreement as to any provision authorized to be contained therein will be and will be deemed to be part 
of the terms and conditions of the Trust Agreement which they supplement or amend for any and all purposes. 

MISCELLANEOUS PROVISIONS 

Parties in Interest.  Except as otherwise specifically provided in the Trust Agreement, nothing in the Trust 
Agreement expressed or implied is intended or will be construed to confer upon any person, firm or corporation 
other than the City, the Paying Agent, the Trustee, and the Bondholders any right, remedy or claim under or by 
reason of the Trust Agreement, the Trust Agreement being intended to be for the sole and exclusive benefit of the 
City, the Paying Agent, the Trustee and the Bondholders. 

Severability.  In case any one or more of the provisions of the Trust Agreement, or of any Bonds issued 
thereunder will, for any reason, be held to be illegal or invalid, such illegality or invalidity will not affect any other 
provisions of the Trust Agreement or of Bonds, and the Trust Agreement and any Bonds issued thereunder will be 
construed and enforced as if such illegal or invalid provisions had not been contained therein. 

No Personal Liability of City Officials; Limited Liability of City to Bondholders.  (a) No covenant or 
agreement contained in the Bonds or in the Trust Agreement will be deemed to be the covenant or agreement of any 
present or future official, officer, agent or employee of the City in his individual capacity, and neither the members 
of the City Council of the City nor any person executing the Bonds will be liable personally on the Bonds or be 
subject to any personal liability or accountability by reason of the issuance thereof. 

(b) Except for the payment when due of the payments and the observance and performance of the 
other agreements, conditions, covenants and terms required to be performed by it contained in the Trust Agreement, 
the City will not have any obligation or liability to the Bondholders with respect to the Trust Agreement or the 
preparation, execution, delivery, transfer, exchange or cancellation of the Bonds or the receipt, deposit or 
disbursement of the payments by the Trustee, or with respect to the performance by the Trustee of any obligation 
required to be performed by it contained in the Trust Agreement. 

Execution of Instruments; Proof of Ownership. (a) Any request, direction, consent or other instrument in 
writing required or permitted by the Trust Agreement to be signed or executed by Bondholders or on their behalf by 
an attorney-in-fact may be in any number of concurrent instruments of similar tenor and may be signed or executed 
by such Bondholders in person or by an agent or attorney-in-fact appointed by an instrument in writing or as 
provided in the Bonds.  Proof of the execution of any such instrument and of the ownership of Bonds is sufficient 
for any purpose of the Trust Agreement and will be conclusive in favor of the Trustee with regard to any action 
taken by it under such instrument if made in the following manner: (i) the fact and date of the execution by any 
person of any such instrument may be proved by the certificate of any officer in any jurisdiction who, by the laws 
thereof, has power to take acknowledgments within such jurisdiction, to the effect that the person signing such 
instrument acknowledged before him the execution thereof, or by an affidavit of a witness to such execution; and (ii) 
the ownership of Bonds will be proved by the registration books kept under the provisions of the Trust Agreement; 

(b) Nothing contained in the Trust Agreement will be construed as limiting the Trustee to such proof.  
The Trustee may accept any other evidence of matters therein stated which it may deem sufficient.  Any request, 
consent of, or assignment by any Bondholder will bind every future Bondholder of the same Bonds or any Bonds 
issued in lieu thereof in respect of anything done by the Trustee or the City in pursuance of such request or consent. 

Governing Law; Venue.  The Trust Agreement is made in the State under the Constitution and laws of the 
State and is to be so construed.  If any party to the Trust Agreement initiates any legal or equitable action to enforce 
the terms of the Trust Agreement, to declare the rights of the parties under the Trust Agreement or which relates to 
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the Trust Agreement in any manner, each such party has agreed that the place of making and for performance of the 
Trust Agreement will be the City of Arcadia, State of California, and the proper venue for any such action is the 
Superior Court of the State of California, in and for the City of Arcadia. 

Notices.  The Trustee will give written notice to the Rating Agencies if at any time: (i) a successor Trustee 
is appointed under the Trust Agreement; (ii) there is any amendment to the Trust Agreement; (ii) Bonds are to be 
redeemed pursuant to the Trust Agreement; (iv) notice of any defeasance of the Bonds; or (v) if the Bonds are no 
longer Book-Entry Bonds.  Notice in the case of an event referred to in clause (ii) above will include a copy of any 
such amendment. 

Holidays.  If the date for making any payment or the last date for performance of any act or the exercising 
of any right, as provided in the Trust Agreement, is not a Business Day, such payment may, unless otherwise 
provided in the Trust Agreement be made or act performed or right exercised on the next succeeding Business Day 
with the same force and effect as if done on the nominal date provided in the Trust Agreement, and no interest will 
accrue for the period from and after such nominal date. 
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APPENDIX D 

FORM OF BOND COUNSEL OPINION 

[Closing Date] 

City Council 
City of Arcadia 
Arcadia, California 

Re: $__________ City of Arcadia 2020 Taxable Pension Obligation Bonds 

Ladies and Gentlemen: 

We have examined certified copies of proceedings of the City of Arcadia (the “City”) relative to the 
issuance and sale by the City of its 2020 Taxable Pension Obligation Bonds in the aggregate principal amount 
of $__________ (the “Bonds”), and such other information and documents as we consider necessary to render 
this opinion. 

The Bonds have been issued pursuant to the authority contained in Articles 10 and 11 of Chapter 3 of 
Division 2 of Title 5 of the Government Code of the State of California, as now in effect and as it may from 
time to time hereafter be amended or supplemented, and the Trust Agreement, dated as of November 1, 2020 
(the “Trust Agreement”), by and between the City and The Bank of New York Mellon Trust Company, N.A., 
as trustee (the “Trustee”).   

The Bonds have been issued for the purpose of refunding the City’s obligations to the California 
Public Employees Retirement System (“CalPERS”) evidenced by the contract between the Board of 
Administration of CalPERS and the City Council of the City, effective July 1, 1948, as such contract has been 
amended from time to time, to pay unamortized, unfunded accrued liability with respect to pension benefits 
under the Public Employees’ Retirement Law, constituting Part 3 of Division 5 of Title 2 of the California 
Government Code.   

In such connection, we have reviewed the Trust Agreement, certificates of the City, the Trustee, and 
others, opinions of City Attorney and counsel to the Trustee, and such other documents, opinions and matters 
to the extent we deemed necessary to render the opinions set forth herein.  In rendering this opinion, we have 
relied upon certain representations of fact and certifications made by the City, the initial purchasers of the 
Bonds and others.  We have not undertaken to verify through independent investigation the accuracy of the 
representations and certifications relied upon by us. 

The opinions expressed herein are based upon our analysis and interpretation of existing statutes, 
regulations, rulings and judicial decisions, including the default judgment entered on September 18, 2020 by 
the Superior Court of the County of Los Angeles in the action entitled City of Arcadia v. All Persons Interested 
et al., Case No. 20STCV11639, and cover certain matters that are not directly addressed by such authorities.  
The opinions that are expressed herein may be affected by actions taken (or not taken) or events occurring (or 
not occurring) after the date hereof.  We have not undertaken to determine, or to inform any person, whether 
any such actions or events are taken or do occur.  Our engagement as to the Bonds terminates as of the date of 
issuance of the Bonds. 

The Bonds are dated the date hereof, and mature on the dates and bear interest at the rates per annum 
set forth in the Trust Agreement.  The Bonds are registered bonds in the forms set forth in the Trust 
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Agreement, redeemable in the amounts, at the times and in the manner provided for in the Trust Agreement.  
All terms which are not defined herein have the meanings ascribed to those terms in the Trust Agreement. 

Based upon our examination of all of the foregoing, and in reliance thereon and on all matters of fact 
as we deem relevant under the circumstances, and upon consideration of applicable laws, we are of the opinion 
that: 

1. The Trust Agreement has been duly authorized, executed and delivered by the City and, 
assuming due authorization, execution and delivery by the Trustee, constitutes the valid and binding obligation 
of the City enforceable in accordance with its terms. 

2. The Bonds have been duly authorized and issued by the City and are valid and binding 
obligations of the City enforceable in accordance with their terms.  The Bonds do not constitute a debt of the 
City, the State of California or any political subdivision thereof within the meaning of any constitutional or 
statutory debt limit or restriction, and do not constitute an obligation for which the City, the State of California 
or any political subdivision thereof is obligated to levy or pledge any form of taxation or for which the City, 
the State of California or any political subdivision thereof has levied or pledged any form of taxation. 

3. Upon issuance and authentication of the Bonds in accordance with the Trust Agreement, the 
Bonds will be entitled to the benefits of the Trust Agreement. 

4. Interest on the Bonds is exempt from State of California personal income tax. 

The opinions that are expressed herein may be affected by actions taken (or not taken) or events 
occurring (or not occurring) after the date hereof.  We have not undertaken to determine, or to inform any 
person, whether any such actions or events are taken or do occur.  Our engagement with respect to the Bonds 
terminates on the date of their issuance.  The Trust Agreement permits certain actions to be taken or to be 
omitted if a favorable opinion of Bond Counsel is provided with respect thereto.  Other than expressly stated 
herein, we express no other opinion regarding tax consequences with respect to the Bonds. 

Our opinion is limited to matters governed by the laws of the State of California.  We assume no 
responsibility with respect to the applicability or the effect of the laws of any other jurisdiction. 

The opinions that are expressed herein are based upon our analysis and interpretation of existing 
statutes, regulations, rulings and judicial decisions and cover certain matters not directly addressed by such 
authorities.  We call attention to the fact that the rights and obligations under the Trust Agreement and the 
Bonds are subject to bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and other 
similar laws affecting creditors’ rights, to the application of equitable principles if equitable remedies are 
sought, to the exercise of judicial discretion in appropriate cases and to limitations on legal remedies against 
public agencies in the State; provided, however, that we express no opinion with respect to any 
indemnification, contribution, penalty, choice of law, choice of forum or waiver provisions contained in the 
Bonds or the Trust Agreement. 

We express no opinion herein as to the accuracy, completeness or sufficiency of the Official 
Statement or other offering material relating to the Bonds and expressly disclaim any duty to advise the 
Owners of the Bonds with respect to matters contained in the Official Statement. 

Respectfully submitted, 
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APPENDIX E 

FORM OF CONTINUING DISCLOSURE CERTIFICATE 

Upon issuance of the Bonds, the City proposes to enter into a Continuing Disclosure Certificate in 
substantially the following form: 

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by the City 
of Arcadia (the “City”) in connection with the issuance by the City of its $_____ 2020 Taxable Pension Obligation 
Bonds (the “Bonds”).  The Bonds are being issued pursuant to a Trust Agreement, dated as of November 1, 2020 
(the “Trust Agreement”), by and between the City and The Bank of New York Mellon Trust Company, N.A., as 
trustee (the “Trustee”).  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 Bonds and in order to assist the Participating 
Underwriter in complying with the Rule. 

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

Annual Report.  The term “Annual Report” means any Annual Report provided by the City pursuant to, and 
as described in, Sections 3 and 4 of this Disclosure Certificate. 

Beneficial Owner.  The term “Beneficial Owner” means any person which: (a) has the power, directly or 
indirectly, to vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons holding 
Bonds through nominees, depositories or other intermediaries); or (b) is treated as the owner of any Bonds for 
federal income tax purposes. 

EMMA.  The term “EMMA” means the Municipal Securities Rulemaking Board’s Electronic Municipal 
Market Access System for municipal securities disclosures, maintained on the Internet at http://emma.msrb.org/.    

Financial Obligation.  The term “Financial Obligation” means a: (A) debt obligation; (B) derivative 
instrument entered into in connection with, or pledged as security or a source of payment for, an existing or planned 
debt obligation; or (C) guarantee of (A) or (B).  The term “Financial Obligation” does not include municipal 
securities as to which a final official statement has been provided to the Municipal Securities Rulemaking Board 
consistent with the Rule. 

Fiscal Year.  The term “Fiscal Year” means the one-year period ending on the last day of June of each year. 

Holder.  The term “Holder” means a registered owner of the Bonds. 

Listed Events.  The term “Listed Events” means any of the events listed in Sections 5(a) and (b) of this 
Disclosure Certificate. 

Official Statement.  The term “Official Statement” means the Official Statement dated October __, 2020 
relating to the Bonds. 

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

Rule.  The term “Rule” means Rule 15c2-12 adopted by the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as the same may be amended from time to time. 
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3. Provision of Annual Reports. 

(a) The City shall provide not later than each April 1 following the end of its Fiscal Year 
(commencing April 1, 2021 with the Fiscal Year 2020 Annual Report) to EMMA an Annual Report relating to the 
immediately preceding Fiscal Year which is consistent with the requirements of Section 4 of this Disclosure 
Certificate, which Annual Report may be submitted as a single document or as separate documents comprising a 
package, and may cross-reference other information as provided in Section 4 of this Disclosure Certificate. 

(b) If the City is unable to provide to EMMA an Annual Report by the date required in 
subsection (a), the City shall send in a timely manner to EMMA a notice in the manner prescribed by the Municipal 
Securities Rulemaking Board. 

4. Content of Annual Reports.  The Annual Report shall contain or incorporate by reference the 
following: 

(a) 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 the City’s audited financial statements are not available by the 
time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report shall contain unaudited 
financial statements in a format similar to the financial statements contained in the final Official Statement, and the 
audited financial statements shall be filed in the same manner as the Annual Report when they come available. 

(b) To the extent not included in the audited financial statements provided pursuant to the 
foregoing Section 4(a), the Annual Report shall contain the following information: 

(i) Total property assessed values within the City, which may be in the form of 
Table 5 set forth under the caption “CITY FINANCIAL INFORMATION—Property Taxes” in the Official 
Statement; 

(ii) Property tax charges and delinquencies, which may be in the form of Table 6 set 
forth under the caption “CITY FINANCIAL INFORMATION—Property Taxes” in the Official Statement; and 

(iii) Top ten secured taxpayers within the City, which may be in the form of Table 7 
set forth under the caption “CITY FINANCIAL INFORMATION—Property Taxes” in the Official Statement. 

The items described above may be included by specific reference to other documents, including official 
statements of debt issues of the City or related public entities, which have been submitted to EMMA; provided, that 
if any document included by reference is a final official statement, it must be available from the Municipal 
Securities Rulemaking Board; and provided further, that the City shall clearly identify each such document so 
included by reference. 

5. Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, the City shall give, or cause to be given, 
notice of the occurrence of any of the following events with respect to the Bonds in a timely manner not more than 
ten (10) Business Days after the event: 

1. principal and interest payment delinquencies; 

2. unscheduled draws on debt service reserves reflecting financial difficulties; 

3. unscheduled draws on credit enhancements reflecting financial difficulties; 

4. substitution of credit or liquidity providers, or their failure to perform; 
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5. adverse tax opinions, the issuance by the Internal Revenue Service of proposed 
or final determinations of taxability or Notices of Proposed Issue (IRS Form 5701 TEB); 

6. tender offers;  

7. defeasances; 

8. ratings changes;  

9. bankruptcy, insolvency, receivership or similar proceedings.  Note:  For the 
purposes of the event identified in subparagraph (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; and 

10. default, event of acceleration, termination event, modification of terms or other 
similar events under the terms of a Financial Obligation of the City, any of which reflect financial difficulties. 

(b) Pursuant to the provisions of this Section 5, the City shall give, or cause to be given, 
notice of the occurrence of any of the following events with respect to the Bonds, if material, in a timely manner not 
more than ten (10) Business Days after occurrence: 

1. unless described in Section 5(a)(5), other notices or determinations by the 
Internal Revenue Service with respect to the tax status of the Bonds or other events affecting the tax status of the 
Bonds; 

2. modifications to the rights of Bond holders; 

3. Bond calls; 

4. release, substitution or sale of property securing repayment of the Bonds; 

5. non-payment related defaults; 

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

7. appointment of a successor or additional trustee or the change of the name of a 
trustee; and 

8. incurrence of a Financial Obligation of the City, if material, or agreement to 
covenants, events of default, remedies, priority rights, or other similar terms of a Financial Obligation of the City, 
any of which affect security holders, if material. 

(c) 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 ten (10) Business Days after the event.   
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6. Termination of Obligation.  The City’s obligations under this Disclosure Certificate with respect 
to the Bonds shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds.  If 
any such termination occurs prior to the final maturity of the Bonds, the City shall give notice of such termination in 
the same manner as 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 the City 
has received an opinion of counsel knowledgeable in federal securities laws to the effect that such amendment or 
waiver would not, in and of itself, cause the undertakings herein to violate the Rule if such amendment or waiver 
had been effective on the date hereof but taking into account any subsequent change in or official interpretation of 
the Rule. 

8. Additional Information.  Nothing in this Disclosure Certificate shall be deemed to prevent the City 
from disseminating any other information, using the means of dissemination set forth in this Disclosure Certificate 
or any other means of communication, or including any other information in any notice of occurrence of a Listed 
Event, in addition to that which is required by this Disclosure Certificate.  If the City chooses to include any 
information in any notice of occurrence of a Listed Event in addition to that which is specifically required by this 
Disclosure Certificate, the City shall not thereby have any obligation under this Disclosure Certificate to update such 
information or include it in any future notice of occurrence of a Listed Event. 

9. Default.  In the event of a failure of the City to comply with any provision of this Disclosure 
Certificate, any Holders or Beneficial Owners of at least 50% aggregate principal amount of the 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 shall not be deemed an Event of Default under the Trust Agreement, and the sole remedy 
under this Disclosure Certificate in the event of any failure of the City to comply with this Disclosure Certificate 
shall be an action to compel performance. 

No Holder or Beneficial Owner of the Bonds may institute such action, suit or proceeding to compel 
performance unless they shall have first delivered to the City satisfactory written evidence of their status as such, 
and a written notice of and request to cure such failure, and the City shall have refused to comply therewith within a 
reasonable time. 

10. Beneficiaries.  This Disclosure Certificate shall inure solely to the benefit of the City, the 
Participating Underwriter and Holders and Beneficial Owners from time to time of the Bonds, and shall create no 
rights in any other person or entity. 

Dated:  ___________, 2020 CITY OF ARCADIA 

By:   
Its: City Manager 
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APPENDIX F 

BOOK-ENTRY SYSTEM 

The information in this section concerning DTC and DTC’s book-entry only system has been obtained 
from sources that the City and the Underwriter believe to be reliable, but none of the City or the Underwriter 
takes any responsibility for the completeness or accuracy thereof.  The following description of the procedures 
and record keeping with respect to beneficial ownership interests in the Bonds, payment of principal, premium, 
if any, accreted value, if any, and interest on the Bonds to DTC Participants or Beneficial Owners, 
confirmation and transfers of beneficial ownership interests in the Bonds and other related transactions by 
and between DTC, the DTC Participants and the Beneficial Owners is based solely on information provided by 
DTC. 

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Bonds.  
The 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 will be issued for each annual maturity of the Bonds, each in the aggregate principal amount of such annual 
maturity, and will be deposited with DTC. 

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, 
corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s 
participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct 
Participants of sales and other securities transactions in deposited securities, through electronic computerized 
book-entry transfers and pledges between Direct Participants’ accounts.  This eliminates the need for physical 
movement of securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and 
dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned 
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, 
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered 
clearing agencies.  DTCC is owned by the users of its regulated subsidiaries.  Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and 
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”).  DTC has a Standard & Poor’s rating of AA+.  The DTC Rules applicable to 
its Participants are on file with the Securities and Exchange Commission.  More information about DTC can be 
found at www.dtcc.com. 

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will 
receive a credit for the Bonds on DTC’s records.  The ownership interest of each actual purchaser of each Bond 
(“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 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 Bonds, except in the event that use of the book-entry system for the Bonds is 
discontinued. 

To facilitate subsequent transfers, all 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 Bonds with DTC and their registration in the name of Cede & Co. or such 
other DTC nominee do not effect any change in beneficial ownership.  DTC has no knowledge of the actual 
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Beneficial Owners of the Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts 
such Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect Participants will 
remain responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  
Beneficial Owners of Bonds may wish to take certain steps to augment the transmission to them of notices of 
significant events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the 
Bond documents.  For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the 
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 notices be 
provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all of the Bonds within a maturity are being 
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such 
maturity to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 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 Bonds are credited on the 
record date (identified in a listing attached to the Omnibus Proxy). 

Redemption proceeds, distributions, and dividend payments on the 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 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 redemption proceeds, distributions, and dividend 
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the 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. 

A Bond Owner shall give notice to elect to have its Bonds purchased or tendered, through its Participant, to 
the Trustee, and shall effect delivery of such Bonds by causing the Direct Participant to transfer the Participant’s 
interest in the Bonds, on DTC’s records, to the Trustee.  The requirement for physical delivery of Bonds in 
connection with an optional tender or a mandatory purchase will be deemed satisfied when the ownership rights in 
the Bonds are transferred by Direct Participants on DTC’s records and followed by a book-entry credit of tendered 
Bonds to the Trustee’s DTC account.  DTC may discontinue providing its services as depository with respect to the 
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, physical certificates 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, bonds will be printed and delivered to DTC. 

THE TRUSTEE, AS LONG AS A BOOK-ENTRY ONLY SYSTEM IS USED FOR THE BONDS, WILL 
SEND ANY NOTICE OF REDEMPTION OR OTHER NOTICES TO OWNERS ONLY TO DTC.  ANY 
FAILURE OF DTC TO ADVISE ANY DTC PARTICIPANT, OR OF ANY DTC PARTICIPANT TO NOTIFY 
ANY BENEFICIAL OWNER, OF ANY NOTICE AND ITS CONTENT OR EFFECT WILL NOT AFFECT THE 
VALIDITY OF SUFFICIENCY OF THE PROCEEDINGS RELATING TO THE REDEMPTION OF THE 
BONDS CALLED FOR REDEMPTION OR OF ANY OTHER ACTION PREMISED ON SUCH NOTICE. 





 

C
IT

Y
 O

F A
R

C
A

D
IA

 2020 T
A

X
A

B
L

E
 PE

N
SIO

N
 O

B
L

IG
A

T
IO

N
 B

O
N

D
S 


