NEW ISSUE RATING: Standard & Poor’s: A+
BOOK ENTRY ONLY (See “Ratings” herein)
I the opinion af Orrick, Herrington & Surcliffe 1op, Sacramento, California, Bond Counsel, based upon an analysis of existing laws, regulations, rulings
and court decisions, and assuming, among other things, compliance with ceriain covenants, interest on the Bonds is excluded from gross income for
federal income tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exempt from Stare of California personal income taxes.

I the further opinion of Bond Counsel, interest on the Bonds is not a specific preference item for purposes of federal individual or corporate
alternative minimum taxes, although Bond Counsel observes that such interest is included in adjusted current earnings in calculating
federal corporate alternative minimum taxable income. Bond Counsel expresses no opinion regarding any other lax consequences
related 1o the ownership or disposition of, or the accrual or receipt of the interest on the Bonds. See “IAX MATTERS™ herein,
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The City of Sacramento Insured Health Facility Revenue Bonds (CARES), 1998 Series A (the “Bonds”) are issuable in denominations of
$5,000 or any integral multiple thereof. Interest on the Bonds will be payable semiannually on each January 1 and July 1 commencing July 1,
1998, The Bonds are subject to optional, mandatory and extraordinary redemption prior to maturity as described herein.
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The Bonds, when issued and 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 deposilory of the Bonds. Beneficial owners of the Bonds will not receive physical
certificates representing the Bonds purchased, but will receive a credit balance on the books of the nominees of such purchasers. Principal,
premium, if any, and interest on the Bonds will be paid by U.S. Trust Company of California, N.A., as Trustee, to DTC, which will in turn remit
such principal, premium, if any, and interest to its participants for subsequent disbursement to the beneficial owners of the Bonds as described
hetein. So long as Cede & Co. is the registered owner of the Bonds, references herein to the Holders of the Bonds shall mean Cede & Co. and
shall not mean the beneficial owners of the Bonds. See “BOOK-ENTRY 5YSTEM™ herein.

The Bonds will constitute limited obligations of the City of Sacramento (the “City™} secured under the provisions of the Indenture and the
Loan Agreement described herein, and will be payable solely from Loan Repayments made by The Center for A.1.D.S. Research, Education and
Services - Sacramento (“CARES™)} under the Loan Agreement and certain funds held under the Indenture, all as described herein. The Bonds are
not sccured by the property of the City other than a pledge of Revenues, as and to the extent specified in the Indenture. No form of taxation has
been pledged or levied to provide for payment with respect to the Bonds. The City will assign to the Trustee its interests under the Loan
Agreement and will grant to the Trustee a lien on and pledge of revenues, moneys and investments held in the funds and accounts created under
the Indenture.

THE BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF THE CITY, THE STATE OF
CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF OR A PLEDGE OF THE FAITH AND CREDIT OF THE CITY, THE
STATE OF CALIFORNIA OR ANY SUCH POLITICAL SUBDIVISION, BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS
PROVIDED THEREFOR. NEITHER THE CITY NOR THE STATE OF CALIFORNIA SHALL BE OBLIGATED TO PAY THE
PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS, EXCEPT FROM THE FUNDS PROVIDED UNDER
THE LOAN AGREEMENT AND THE INDENTURE, AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF
THE CITY, THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT
OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS. THE ISSUANCE OF THE BONDS SHALL NOT
DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY, THE STATE OF CALIFORNIA OR ANY POLITICAL
SUBDIVISION THEREOF TOQ LEVY OR TO PLEDGE ANY FORM OF TAXATION WHATEVER THEREFOR OR TO MAKE ANY
APPROPRIATION FOR THEIR PAYMENT.

The Bonds, pursuant to the California Constitution Article XVI, Section 4, and California Health and Safety Code, Division 107, Part 6,
Chapter 1, will be insured by the Office of Statewide Health Planning and Development of the State of California (the “Office”), and all
debentures issued in payment of any claims under such insurance will be fully and unconditionally guaranteed by the State of California, all as
more fully described herein.

MATURITY SCHEDULE
(See Inside Cover)

The Bonds are offered when, as and if issued by the City and received by the Underwriter, subject to prior sale and to the approval of their
legality by Orrick, Herringion & Sutcliffe Lir, Sacramento, California, Bond Counsel. Certain legal matiers will be passed upon for the
Corporation by its counsel, Diepenbrock, Wulff, Plant & Hannegan LLF, Sacramento, California and for the Trustee by its counsel, Oppenheimer
Wolff & Donnelly LLP, Los Angeles, California. It is expected that the Bonds in definitive form will be available for delivery to DTC in New York,

New York, on or about April 30, 1998.
pilnd DOWDELL
OQ FINANCIAL SERVICES

Dowdell Financial Services has acted as Financial Advisor to the Corporation in connection with the issuance of the Bonds.
This cover page contains certain information for general reference only. It is not intended as a summary of this transaction.
Investors are advised to read the entire Official Statement to obtain information essential to making an informed investment decision.

E. J.DE LA ROSA & CO., INC. LIBRARY COPY

April 8, 1998




MATURITY SCHEDULE

$865,000 Serial Bonds
Due Principal Interest Price or Due Principal Interest Price or
(January 1) Amount Rate Yield CUsIp (January 1) Amount Rate Yield CUsIP

1999 $115,000 3.70% 3.80% T8587PAB7 2004 $ 80,000 4.35% 4.45% 78587PAG6
2000 70,000 3.90 4.00 78587PACS 2005 85,000 4.40 4.50 78587PAH4
2001 75,000 4.05 415 7R58TPAD3 2006 $0,000 4.45 4.55 T8587PATO
2002 75,000 415 425 TBSB7PAEI 2007 95,000 4.50 4.60 T8587TPAKT
2003 80,000 425 4.35 7B587PAFS 2008 100,000 4.60 4.70 TB587PALS

$2.465,000 5.30% Term Bonds due January 1, 2024, Priced to Yield 5.33% CUSIP: 78587PAM3
(Plus Accrued Interest from April 15, 1998)




No dealer, broker, salesperson or other person has been authorized to give any information or to make any
representation 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, the Corporation, the Underwriter or any other person.
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 any person in any jurisdiction in which it is unlawful for such person to make such offer,
solicitation or saie.

Only the information set forth herein under the caption "The City" has been furnished by the City. The information
set forth herein under the caption "SECURITY FOR THE BONDS - California Health Facility Construction Loan
Insurance Program" has been furnished by the Office. All other information contained herein has been furnished by
the Corporation, DTC and other sources which are believed to be reliable. The information herein is not guaranteed
as to accuracy or completeness by the Underwriter, and is not to be construed as a representation by the City or the
Underwriter. The information and expressions of opinion herein are subject to change without notice, and neither
the delivery of this Official Statement nor any sale hereunder implies that there has been no change in the matters
described herein since the date hereof.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITER. MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS
OFFERED HEREBY AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT

$3,330,000
City of Sacramento
Insured Health Facility Revenue Bonds
{CARES), 1998 Series A

INTRODUCTION
General

This Official Statement, including the cover page and Appendices hereto (the "Official
Statement™), is provided to furnish information with respect to the sale and delivery of $3,330,000 aggregate
principal amount of Insured Health Facility Revenue Bonds (CARES), 1998 Series A (the "Bonds"), of the City of
Sacramento (the "City"). The Bonds are being issued under and pursuant to that certain indenture (the "Indenture”),
dated as of April 15, 1998, by and between the City and U.8. Trust Company of Califonia, N.A., as Trustee (the
"Trustee™). All capitalized terms used in this Official Statement and not otherwise defined herein have the same
meanings as in the Indenture or in the Regulatory Agreement (as described below).

The City

The City is a municipal corporation and charter city of the State of California. The City is
authorized to issue the Bonds by virtue of the power granted to it under Sections 10 and 119 of its charter. The
Bonds will constitute limited obligations of the City payable solely from payments made by the Corporation and
certain funds held under the Indenture.

CARES

CARES, founded in 1988, is a nonprofit public benefit corporation, located in Sacramento.
CARES' mission is to provide primary medical care and human services for people infected with HIV in the
Northern California area. See APPENDIX A — “INFORMATION CONCERNING CARES” for a more complete

description of CARES’ history, organization, operations and financial performance.

The Project

The Project consists of the acquisition and equipping of the facilities that CARES currently leases.
See “THE PROJECT” herein.

The Bonds

The Bonds will be issued under the Ordinance and the Indenture. The proceeds of the sale of the
Bonds will be loaned by the City to CARES pursuant to a Loan Agreement, dated as of April 15, 1998 (the "Loan
Agreement"), by and between the City and CARES, and used to (a) finance the Project; (b) fund the Bond Reserve
Account; (¢} pay CARES' first year insurance premium for the Bonds and fund the Insurance Account with an
additional one year's premium as insurance reserve; and (d) pay certain costs of issuance of the Bonds. For a further
description of the uses of the Bond proceeds, see "ESTIMATED SOURCES AND USES OF FUNDS" and
"PROJECT DESCRIPTION" herein.

Under the Loan Agreement, so long as any of the Bonds remain Outstanding, CARES is required
to make payments to the Trustee (the "Loan Repayments”) on or before the first day of each month, in each year in
aggregate amounts sufficient in the aggregate to pay, in full when due, all principal of, premium, if any, and interest
on the Bonds. The obligations of CARES to make such payments are absolute and unconditional.




The City will assign to the Trustee its right, title and interest in the Loan Agreement (except for the
right to receive any administrative fees or expenses to the extent payable to the City and certain indemnification
ng,hts)\ for the benefit of the holders of the Bonds.

‘ The Bonds shall not be deemed to constitute an obligation or debt of the City or a pledge of the
faith and credit of the City. The Bonds are payable solely from the funds provided therefor under the Indenture
representing payments made by CARES under the Loan Agreement (“Loan Repayments™) and certain other funds.
Payment of the Loan Repayments by CARES is expected to be made from revenues to be derived from the operation
of CARES' programs. (See APPENDIX A — INFORMATION CONCERNING CARES.") Certain risks are inherent
in the production of such revenues. See "BONDHOLDERS' RISKS" herein.

Security for the Bonds

In accordance with the California Health Facility Construction Loan Insurance Law, Chapter 1 of
Part 6 \of Division 107 of the California Health and Safety Code (the "Insurance Law"), CARES and the City will
enter into a Contract of Insurance, dated as of April 15, 1998 (the "Contract of Insurance") and a Regulatory
Agreement, dated as of April 15, 1998, relating to the Project (the "Regulatory Agreement™) with the Office of
Statewide Heaith Planning and Development of the State of California (the "Office"), pursuant to which the Office
will insure the payment of principal of and interest on the Bonds. If monies are not available to pay principal of or
interest on the Bonds, the Office shall continue to make payments on the Bonds, and upon the occurrence of certain
events, shall notify the Treasurer of the State of California and the Treasurer shall issue debentures to the holders of
the Bonds fully and unconditionally guaranteed by the State of California in an amount equal to the principal of and
accrued interest on the Bonds. For a more detailed description of the obligation of the Office to insure the payment
of the principal of and interest on the Bonds, including the circumstances under which the insurance may be canceled
and the procedures with respect to insurance default, and the obligations of CARES pursuant to the Regulatory
Apgreement, see "SECURITY FOR THE BONDS -- California Health Facility Construction Loan Insurance
Program” and APPENDIX C -- "SUMMARY OF PRINCIPAL DOCUMENTS -- Contract of Insurance” and
"--Regulatory Agreement” herein.

In connection with the delivery of the Contract of Insurance by the Office, the Office has required
CARES to deliver a Deed of Trust with Fixture Filing and Security Agreement, dated as of April 15, 1998 (the
"Deed of Trust"), in favor of the Office, the holders of Parity Debt and the Trustee, for the benefit of the holders of
the Bonds, encumbering the Project, which will secure the obligations of CARES to make Loan Repayments and
Additional Payments and payments with respect to Parity Debt and its performance of its obligations under the Loan
Agreement, the Regulatory Agreement and the Contract of Insurance, See "SECURITY FOR THE BONDS -- Deed
of Trust" herein.

Certain of the terms used in this Official Statement, the Bonds, the Indenture, the Loan Agreement,
the Regulatory Agreement and the Deed of Trust are included in this Official Statement in APPENDIX C --
"SUMMARY OF PRINCIPAL DOCUMENTS." All capitalized terms used in this Official Statement and not
otherwise defined herein or in Appendix C have the same meanings as in the Indenture. The descriptions herein of
the various documents are qualified in their entirety by reference to such documents, and the description herein of the
Boends is qualified in its entirety by reference to the form thereof and the information with respect thereto included in
the Indenture. All such descriptions are further qualified in their entirety by reference to laws and principles of
equity relating to or affecting generally the enforcement of creditors' rights. Copies of such documents may be
obtained at the office of the City in Sacramento, California, and, during the initial offering period, at the offices of E.
J. De La Rosa & Co,, Inc., Los Angeles, California, and, after initial delivery of the Bonds, at the principal corporate
trust office of the Trustee in Los Angeles, California

‘ THE BONDS SHALL NOT BE DEEMED TO CONSTITUTE A DEBT OR LIABILITY OF
THE ITY THE STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISIONS THEREOF OR A
PLEDGE OF THE FAITH AND CREDIT OF THE CITY, THE STATE OF CALIFORNIA OR ANY SUCH
POLITICAL SUBDIVISION, BUT SHALL BE PAYABLE SOLELY FROM THE FUNDS PROVIDED
THEREFOR. NEITHER THE STATE OF CALIFORNIA NOR THE CITY SHALL BE OBLIGATED TO
PAY PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS, EXCEPT FROM THE




FUNDS PROVIDED UNDER THE LOAN AGREEMENT AND THE INDENTURE, AND NEITHER THE
FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY, THE STATE OF CALIFORNIA OR
ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL
OF OR PREMIUM OR INTEREST ON THE BONDS. THE ISSUANCE OF THE BONDS SHALL NOT
DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY, THE STATE OF
CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF TO LEVY OR TO PLEDGE ANY FORM
OF TAXATION WHATEVER THEREFOR OR TO MAKE ANY APPROPRIATION FOR THEIR
PAYMENT.

THE CITY

The City is a municipal corporation and chartered city in the State of California. The City has
authorized the financing of certain facilities for nonprofit public benefit corporations by enacting Ordinance No. 89-
072, adopted on September 27, 1989 (the “Law”). Pursuant to the Law, the City is authorized to issue revenue
bonds, to make loans to give financial assistance in the acquisition, construction and installation of certain facilities,
and to enter into the Loan Agreement and the Indenture. Pursuant to the Law, the City has authorized the issuance of
the Bonds, the lending of the proceeds of the Bonds to CARES for the acquisition of certain facilities, and the
securing of the Bonds by a pledge of certain revenues to be received by the City pursuant to the Loan Agreement.

THE BONDS
Description of the Bonds

The Bonds will be dated April 15, 1998 and will bear interest at the rates and mature, subject to
prior redemption described below, on the dates and in the amounts set forth on the cover page hereof. Principal of
the Bonds will be payable in lawful money of the United States of America at the Principal Corporate Trust Office of
the Trustee on January 1 of the years and in the amounts set forth on the cover page hereof. Interest on the Bonds
will be payable semiannually on each January 1 and July T (each an "Interest Payment Date") commencing July 1,
1998, by check mailed by first class mail, or upon the written request (received by the Trustee prior to the fifteenth
day of the month immediately preceding the applicable Interest Payment Date) of holders of Bonds in the aggregate
principal amount of $1,000,000 or more, by wire transfer to a bank account in the United States. on each Interest
Payment Date to the registered owners thereof as of the close of business on the fifteenth day of the month
immediately preceding the Interest Payment Date. The Bonds are issuable in the form of fully registered bonds in
denominations of $5,000 or any integral multiple thereof.

The Bonds, when issued, will be registered in the name of Cede & Co., as registered Holder and
nominee of The Depository Trust Company, New York, New York ("DTC"). So leng as DTC, or its nomtnee, Cede
& Co., is the registered Holder of all Bonds, all payments on the Bonds and any notice with respect to any Bonds
will be sent directly to DTC, and disbursement of such payments and delivery of such notices to the DTC
Participants will be the responsibility of DTC, and disbursement of such payments and delivery of such notices to the
Beneficial Owners of the Bonds will be the responsibility of the DTC Participants as more fully described herein.
See "BOOK-ENTRY SYSTEM" below.

Redemption

Optional Redemption. The Bonds maturing on or after January 1, 2008 are subject to redemption
prior to their stated maturity, at the option of the City (which option shall be exercised as directed by CARES), from
any source of available funds, in whole on or in part on any date, on or after July 1, 2007, at the following
redemption prices (expressed as a percentage of the principal amount of Bonds called for redemption), together with
interest accrued thereon to the date fixed for redemption:




Date of Redemption

(both dates inclusive) Redemption Price
July 1, 2007 through June 30 2008 102%
July 1, 2008 through June 30, 2009 101
July 1, 2009 and thereafter 100

Extrgordingry Redemption. Subject to certain restrictions, the Bonds are also subject to
redemption prior to their respective stated maturities at the option of the City (which option shali be exercised as
directed by CARES) in whole on any date or in part on any Interest Payment Date (in such amounts and of such
maturities as specified by CARES, or if CARES fails to designate such maturities, in inverse order of maturity, and
by lot within 2 maturity) from insurance or condemnation proceeds deposited in the Special Redemption Account
under the circumstances described and as provided in the Indenture and Loan Agreement, at the principal amount
thereof together with interest accrued thereon to the date fixed for redemption, without premium.

Mandatory Sinking Fund Redemption. In addition, the Bonds maturing on January 1, 2024 are
subject to mandatory redemption prior to their stated maturity in part, by lot, from Mandatory Sinking Account
Payments established in the Indenture, at the principal amount thereof, plus interest accrued thereon to the date fixed
for redemption, without premium, on each January | on or after January 1, 2009 in the years and in the amounts set
forth herein under "Debt Service Schedule.”

General Redemption Provisions. Notice of redemption shall be mailed not less than 30 days nor
more Ahan 60 days prior to the redemption date to the respective Holders of any Bonds designated for redemption, as
provided in the Indenture. Interest on the Bonds so called for redemption shall cease to accrue from and after the
redemption date. Such Bonds shall then cease to be entitled to any benefit or security under the Indenture, and
owners of said Bonds shall have no rights in respect thereof except to receive payment of the redemption price plus
accrued interest to the redemption date. So long as the book-entry system is in effect with respect to the Bonds, all
notices of redemption will be mailed to DTC (or its nominee), as the holder of the Bonds. See "BOOK-ENTRY
SYSTEM" below.

BOOK-ENTRY SYSTEM

The Bonds will be executed and delivered in book-entry form. DTC will act as securities
depository for the Bonds. The ownership of the Bonds will be registered in the name of Cede & Co., as nominee for
DTC. DTC is a limited-purpese trust company organized under the laws of the State of New York, 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,
as amended. DTC holds securities that its participants {the "Participants") deposit with DTC. DTC also facilitates
the settlement among Participants of securities transactions, such as transfers and pledges, in deposited securities
through electronic computerized bock-entry changes in Participants accounts, thereby eliminating the need for
physical movement of securities certificates. Direct Participants include securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is owned by a number of its Direct
Participants and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities
brokers and dealers, banks, and trust companies that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly (the “Indirect Participants”). The rules applicable to DTC and the DTC
Participants are on file with the Securities and Exchange Commission.

Purchases of the 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
Bonds (the "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, but Beneficial Owners are 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 interest in the Bonds are to be accomplished by entries made on the books of 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 Participants with DTC are registered in
the name of DTC's partnership nominee, Cede & Co. The deposit of Bonds with DTC and their registration in the
name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual 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 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
goverred by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the Bonds are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be
redeemed.

Neither DTC nor Cede & Co. will consent or vote with respect to the Bonds. Under its usual
procedures, DTC will mail an Omnibus Proxy to the City as soon as possible after the record date. The Omnibus
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the Bonds are
credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal, sinking fund and interest payments on the Bonds will be made to DTC. DTC's practice
is to credit Direct Participants' accounts on each payable date in accordance with their respective holdings shown on
DTC's records unless DTC has reason to believe that it will not receive payment on the date payable. 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, CARES, the City or the Trustee, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal and interest to DTC is the
responsibility of the City or the Trustee, disbursement of such payments to Direct Participants shall be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners shall be the responsibility of
Direct and Indirect Participants,

DTC may discontinue providing its services as securities depository with respect to the Bonds at
any time by giving reasonable notice to the City or the Trustee. Under such circumstance, in the event that a
successor securities depository is not obtained, the Bonds are required to be printed and delivered as described in the
Indenture.

The City (with the concurrence of CARES) may decide to discontinue use of the system of
book-entry transfers through DTC (or a successor securities depository). In that event, the Bonds will be printed and
delivered as described in the Indenture,

CARES, the Underwriter and the City cannot and do not give any assurances that DTC will
distribute to DTC Participants, or that DTC Participants or others will distribute to the Beneficial Owners,
payments of principal, interest and premium, if any, en the Bonds or any redemption or other notices or that
they will do so on a timely basis or will serve and act in the manner described in this Official Statement.
Neither CARES, the Underwriter nor the City is responsible or liable for the failure of DTC or any Direct
Participant or Indirect Participant to make any payments or give any notice to a Beneficial Owner with
respect to the Bonds or any error or delay relating thereto.




The foregoing description of the procedures and record keeping with respect to beneficial
ownership interests in the Bonds, payment of principal, interest and other payments on the Bonds to Direct
Participants, Indirect Participants or Beneficial Owners, confirmation and transfer of beneficial ownership interest in
such Bonds and other related transactions by and between DTC, the Direct Participants, the Indirect Participants and
the Qeneﬂcial Owners is based solely on information provided by DTC. Accordingly, no representations can be
made concerning these matters and neither the Direct Participants, the Indirect Participants nor the Beneficial
Owners should rely on the foregoing information with respect to such matters but should instead confirm the same
with DTC or the Participants, as the case may be.

SO LONG AS CEDE & CO. 1S THE REGISTERED HOLDER OF THE BONDS, AS NOMINEE
OF DTC, REFERENCES HEREIN TO THE BONDHOLDERS OR HOLDERS OF THE BONDS SHALL MEAN
CEDE & CO., AS AFORESAID, AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE BONDS.
DEBT SERVICE SCHEDULE

The amounts required to be set aside each year ending January 1 for principal, sinking fund and
interest requirements relating to the Bonds are as follows:

Principal and

Year Ending Sinking Fund
(January 1) Payments Interest Total
1999 $115,000 $118,954.67 $233,954.67
2000 70,000 163,025.00 233,025.00
2001 75,000 160,295.00 235,295.00
2002 75,000 157,257.50 232,257.50
2003 30,000 154,145.00 234,145.00
2004 30,000 150,745.00 230,745.00
2005 85,000 147,265.00 232,265.00
2006 50,000 143,525.00 233,525.00
2007 95,000 139,520.00 234,520.00
2008 100,000 135,245.00 235,245.00
2009 100,000 130,645.00 230,645.00
2010 105,000 125,345.00 230,345.00
2011 115,000 119,780.00 234,780.00
2012 120,000 113,685.00 233,685.00
2013 125,000 107,325.00 232,325.00
2014 130,000 100,700.00 230,700.00
2015 140,000 93,810.00 233,810.00
2016 145,000 86,390.00 231,390.00
2017 155,000 78,705.00 233,705.00
2018 160,000 70,490.00 230,490.00
2019 170,000 62,010.00 232,010.00
2020 180,000 53,000.00 233,000.00
2021 190,000 43,460.00 233,460.00
2022 200,000 33.390.00 233,390.00
2023 210,000 22,790.00 232,790.00
2024 220,600 11,660.00 231,660.00




PROJECT DESCRIPTION

The majority of Bond proceeds will be used to acquire the current leased premises of CARES.
The Project is further described in APPENDIX A -- "INFORMATION CONCERNING CARES.”

ESTIMATED SOURCES AND USES OF FUNDS
The following table sets forth the estimated sources and uses of funds related to the Project.
Estimated Sources of Funds

Bond Proceeds $ 3,330,000.00
Equity Contribution 531,975.00
Accrued Interest 6.970.00

Total Source of Funds £3,868.945.00

Estimated Uses of Funds

Acquisition, Capital Costs $3,378,171.20
Deposit to the Bond Reserve Account 235,295.00
Deposit to the Insurance Account 47,120.00
Deposit to Interest Account 6,970.00
Original 1ssue Discount 14,388.80
Costs of Issuance'" 187,000.00

Total Use of Funds $3,868,945.00

OV Includes legal, printing, rating, trustee, City fees, underwriting discount, feasibility study, financial advisor fees
and other miscellaneous costs of issuance.

SECURITY FOR THE BONDS
California Health Facility Construction Loan Insurance Program

Description. CARES has received a preliminary, conditional commitment for insurance from the
Office of CARES' payment of principal of and interest on the Bonds. The California Health Facility Construction
Loan Insurance Program (the "Program") is authorized by Article XVI, Section 4 of the California Constitution and
is provided for in the Insurance Law. The Program is operated by the Office, which has adopted regulations
implementing the Program. Under the Insurance Law, the Office is currently authorized to insure healith facility
construction, improvement and expansion loans, as specified in the Insurance Law, to a total of not more than
$3,000,000,000. The insurance of the payment of the principal of and interest on the Bonds is evidenced by a
Contract of Insurance and a Regulatory Agreement, both of which will be entered into by the Office, the City and
CARES concurrently with the issuance of the Bonds.

Subject to the conditions set forth in Insurance Law section 129050(i), private nonprofit health
facilities are eligible to receive insurance on a loan with a principal obligation of up to 90 percent of the total project
cost (or, pursuant to Insurance Law section 129050(m), for any loan in the amount of $5,000,000 or less up to 95
percent of the total project cost); political subdivisions are eligible for insurance of up to 100 percent of the total
project cost.




The full amount of the principal of and interest, but no redemption premium, if any, on the Bonds
is insured under the Program and are backed by the full faith and credit of the State. Reference is made to the
official statement relating to the general obligation bonds most recently issued by the State, annual reports filed by
the State with nationally recognized municipal securities information repositories and relating to the State's general
obligation bonds for financial information relating to the general fund of the State and the biennial Actuarial and
Asset Allocation Study for the Program, available upon request from the Office.

Insurance Law section 129050, subsection (a) requires, when the borrower is a nonprofit
corporation, that a loan must be secured by a mortgage, first lien, trust indenture or such other security agreement as
the Office may require. For this purpose, CARES will grant a security interest in its Gross Revenues under the Loan
Agreement and will enter into the Deed of Trust. See "Pledge under the Indenture,” "Pledge of Gross Revenues and
Gross Revenue Fund" and APPENDIX C - "SUMMARY OF PRINCIPAL DOCUMENTS -- Deed of Trust" herein.

The Program is financed by an application fee of 0.5% of the principal amount of the loan applied
for, but not to exceed $500 (Insurance Law section 129090), an inspection fee not in excess of 0.4% of the
borrower's loan which is insured (Insurance Law section 129035) and an annual insurance premiumn not in excess of
0.5% per annum of the average amount of the principal obligation of the loan during the year in which the charge is
made, without taking into account delinquent payments (Insurance Law section 129040). The fees and premiums
charged are deposited in the Health Facility Construction Loan Insurance Fund (the "HFCLIF") which is established
by the Insurance Law (Sections 129010(f) and 129200) and used to defray administrative expenses of the Program,
to cure defaults on loans and to pay principal of and interest on debentures issued by the Treasurer of the State of
California in payment of insurance claims.

! Contestability. Under the Insurance Law section 129110, the Contract of Insurance is
incontestable from the date of execution thereof, except in case of fraud or misrepresentation on the part of the
lender!

Cancellation. The Contract of Insurance and the Insurance Law impose certain continuing
obligations on CARES as a condition of insuring the Bonds, but specify that the remedies for breach of these
obligations shall not include withdrawal or cancellation of the insurance; provided, however, if the premium charges
for the insurance under Insurance Law section 129175 should be more than 10 days delinquent, the Office shall
notify the Trustee, the City and CARES in writing. The Trustee or CARES shall have the opportunity to pay any
such premium charges. If the delinquency in paying premium charges continues more than 30 days after the sending
of the Office’s first notice to the City, CARES and the Trustee, the Office shall notify the Trustee (for the benefit of
the owners of the Bonds) of such continued delinquency, and shall request the Trustee to notify the owners of the
Bonds| of such continued delinquency, and shall specify the date on which the insurance will terminate if the
premillm charges remain unpaid.

CARES, the Trustee or the owners of the Bonds shall then have the opportunity to pay any such
premium charges; provided, however, the Trustee shall be obligated to pay such premium charges solely from funds
available therefor held under the Indenture. In addition, the Trustee shall promptly, but in no event later than one
business day prior to termination of the insurance, after receipt of such notice either (in the following order of
priority) (a) pay the insurance premium then due from any source of funds available to the Trustee (but in the case of
funds held pursuant to the Indenture, solely from the Insurance Account or the Revenue Fund, to the extent that
monies in the Revenue Fund have not been allocated to an account within the Revenue Fund and are not needed to
pay the principal of or interest on the Bonds then due) or, with the consent of the Office, the Bond Reserve Account;
(b) enter into a supplement or amendment to the Contract of Insurance providing for the extension of said insurance:
ot (c) declare the principal of all Bonds then Qutstanding, and the interest accrued with respect thereto, to be due and
payable immediately pursuant to the Indenture. No such declaration shall be rescinded or annulled pursuant to the
Indentuire unless the Office acknowledges in writing the continuation of the insurance and the Contract of Insurance
in a manner and to a date satisfactory to the Trustee. If the delinquency in paying premium charges continues, on the
31st day after sending of the Office's second notice to the Trustee for the benefit of the owners of the Bonds, the
insurance shall be terminated and become null and void.




