NEW ISSUE—FULL BOOK ENTRY Ratings: Moody’s: Aaa
Standard & Poor’s: AAA
(See “Ratings” herein)

In the opinion of Brown & Wood LLF, San Francisco, California, Bond Counsel, based on existing statutes, regulations, rulings
and judicial decisions and assuming compliance with certain covenants set forth in the documents pertaining to the Series C Bonds
and requirements of the Internal Revenue Code of 1986, as amended (the “Code”), as described herein, interest on the Series C
Bonds is not includable in the gross income of Owners of the Series C Bonds for federal income tax purposes. In the further opinion
of Bond Counsel, interest on the Series C Bonds is not treated as an item of tax preference in calculating the federal alternative
minimum taxable income of individuals and corporations, However, interest on the Series C Bonds is included as an adjustment in
the calculation of federal corporate alternative minimum taxable income and may therefore affect a corporation’s alternative
minimum tax liability. In the further opinion of Bond Counsel, interest on the Series C Bonds is exempt from personal income taxes
imposed by the State of California. See “TAX MATTERS" herein.

$17,985,000
REDEVELOPMENT AGENCY OF THE
CITY OF SACRAMENTO
Merged Downtown Sacramento Redevelopment Project
Tax Allocation Bonds, Series 1998 C
Dated: July 1, 1998 Due: November 1, as shown below

The Agency has determined to issue its $17,985,000 principal amount of Redevelopment Agency of the City of Sacramento
Merged Downtown Sacramento Redevelopment Project Tax Allocation Bonds, Series 1998 C (the “Series C Bonds™) to advance
refund a portion of the Agency’s Merged Downtown Sacramento Redevelopment Project, Tax Allocation Bonds, Series 1990 A
{the “1990 Tax-Exempt Bonds™), to fund a reserve account for the Series C Bonds (or, in the alternative, finance a surety bond
therefor) and to pay the costs of issuance of the Series C Bonds.

The Series C Bonds will be delivered as fully registered bonds, registered in the name of Cede & Co. as nominee of The
Depository Trust Company, New York, New York (*DTC”), and will be available to ultimate purchasers (“Beneficial Owners™)
in the denomination of $5,000 or any integral multiple thereof, under the book-entry system maintained by DTC. Beneficial
Owners will not be entitled to receive delivery of bonds representing their ownership interest in the Bonds. The principal of,
premium, if any, and semiannual interest (due May 1 and November 1 of each year, commencing November 1, 1998) on the Series
C Bonds will be payable by U.S. Bank Trust National Association, San Francisco, California, as fiscal agent (the “Fiscal Agent™),
to DTC for subsequent disbursement to IXTC participants, so long as DTC or its nominee remains the registered owner of the
Series C Bonds.

The Bonds are subject to optional and mandatory redemption as described herein.

The Series C Bonds and any debt issued Pn a parity therewith are limited obligations of the Agency and are payable
exclusively from Pledged Tax Revenues (as defined herein) to be derived from the Project Area and from amounts on deposit in
certain funds and accounts, including the Reserve Adcount and the Special Fund, as described herein. The receipt of Pledged Tax
Revenues is subject to certain risks and limitations. Se¢ “RISK FACTORS” and “LIMITATIONS ON TAX REVENUES AND
POSSIBLE SPENDING LIMITATIONS” herein.

The scheduled payment of principal of and interest on the Series C Bonds when due will be guaranteed under an insurance
policy to be issued concurrently with the delivery of the Series C Bonds by Financial Security Assurance Inc.

FISA

THE SERIES C BONDS ARE NOT A DEBT OF THE CITY OF SACRAMENTO, THE STATE OF CALIFORNIA, OR
ANY OF ITS POLITICAL SUBDIVISIONS OTHER THAN THE AGENCY, AND NEITHER THE CITY, THE STATE
NOR ANY OF ITS POLITICAL SUBDIVISIONS, OTHER THAN THE AGENCY, IS LIABLE THEREFOR. THE PRIN-
CIPAL OF, PREMIUM, IF ANY, AND INTEREST ON THE BONDS ARE PAYABLE SOLELY FROM PLEDGED TAX
REVENUES ALLOCATED TO THE AGENCY FROM THE PROJECT AREA AND AMOUNTS IN CERTAIN FUNDS
AND ACCOUNTS HELD UNDER THE SERIES C INDENTURE. NEITHER THE MEMBERS OF THE AGENCY OR
THE CITY, NOR ANY PERSONS EXECUTING THE SERIES C BONDS, ARE LIABLE PERSONALLY ON THE SERIES
C BONDS BY REASON OF THEIR ISSUANCE.

This cover page contains certain information for quick reference only. It is not intended to be a summary of all factors relating
to an investment in the Bonds. Investors should review the entire Official Statement before making any investment decision.

The Series C Bonds are offered when, as and if issued and accepted by the Underwriters, subject to approval as to legality by
Brown & Wood LLPF, San Francisco, California, Bond Counsel, and subject to certain other conditions. Jones Hall, A Professional
Law Corporation, San Francisco, Cafifornia, is serving as Counsel to the Underwriters. Certain legal matters will be passed on for
the Agency by Dana W, Phillips, Esq., General Counsel to the Agency. It is anticipated that the Series C Bonds, in book entry form,
will be available for delivery on or about August 20, 1998,

Merrill Lynch & Co. Stone & Youngberg LLC
Sutter Securities Incorporated E. J. De La Rosa & Co., Inc. M.R. Beal & Company

August 7, 1998




Appended to this Official Statement pertaining to the Series C Bonds, and hereby made a part hereof, is the
Official Statement of the Agency, dated April 16, 1998, pertaining to the Agency’s $37,330,000 principal amount of
Redevelopment Agency of the City of Sacramento Merged Downtown Redevelopment Project Tax Allocation
Bonds, Series 1998 A (the “Series A Bonds™) and its $13,080,000 principal amount of Redevelopment Agency of the
City of Sacramento Merged Downtown Redevelopment Project Taxable Tax Allocation Bonds, Series 1998 B (the
“Series B Bonds”). The Official Statement, dated April 16, 1998, is referred to herein as the “April Official State-
ment” and, except as expressly described to the contrary in this Official Statement, all of the information set forth
in the April Official Statement with respect to the Seriecs A Bonds and the Series B Bonds pertains in the same
manner to the Series C Bonds.

SERIES C BONDS MATURITY SCHEDULE

Maturity Date Principal Interest Yield/ Maturity Date Principal Interest Yield/

{November 1) Amount Rate Price (November 1) Amount Rate Price
1998........ $ 325,000 3.50% 3.43% 2008 ....... 1,995,000 4.75% 445 %
1999 ...... 135,000 3.60 3.60 2009 ....... 2,090,000 4.50 4.60
2000........ 140,000 3.80 3.80 2000 ... .. 2,185,000 4.60 4.70
2000, . ...... 145,000 3.90 3.90 2011 ....... 2,275,000 525 104.110
2002........ 40,000 4.00 4.00 2002 ....... 2,395,000 4.80 4.90
2006........ 1,835,000 4.25 4.30 2013 ....... 2,510,000 525 102.899

2007........ 1,915,000 425 4.35
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$17,985,000
Redevelopment Agency of the City of Sacramento
Merged Downtown Sacramento Redevelopment Project
Tax Allocation Bonds, Series 1998 C

INTRODUCTION

This Official Statement, which includes the cover page and the April Official Statement
attached hereto, is provided to furnish information in connection with the sale by the
Redevelopment Agency of the City of Sacramento (the "Agency"”) of its $17,985,000 principal
amount of Redevelopment Agency of the City of Sacramento Merged Downtown Sacramento
Redevelopment Project Tax Allocation Bonds, Series 1998 C (the "Series C Bonds").

During finalization of the April Official Statement, the Agency was advised that the
Agency is entitled to advance refund an additional portion of the principal amount of its
Merged Downtown Sacramento Redevelopment Project Tax Allocation Bonds, Series 1990 A
(the "1990 Tax-Exempt Bonds"). As discussed in this Official Statement, the Agency is
implementing such additional advance refunding by the issuance of the Series C Bonds as
additional Parity Debt.

The April Official Statement is appended to this Official Statement pertaining to the
Series C Bonds. When the context requires, the term "Bonds", as used in the April Official
Statement, includes the Series C Bonds. Definitions of certain terms used in this Official
Statement are set forth in Appendix D of the April Official Statement - "SUMMARY OF
CERTAIN PROVISIONS OF THE INDENTURES.”

PLAN OF REFUNDING
General

A portion of the proceeds from the sale of the Series C Bonds, together with certain
funds made available through the defeasance of the 1990 Tax-Exempt Bonds, will be deposited
in trust with U.S. Bank Trust National Association (the "Escrow Agent") pursuant to the Escrow
Deposit and Trust Agreement relating to $16,465,000 of the 1990 Tax-Exempt Bonds maturing
on November 1, 2013 (the “Refunded 1990 Tax-Exempt Bonds”). The funds deposited with the
Escrow Agent will be applied to the purchase of direct obligations of the United States of
America (the "Escrow Securities") and deposited into a separate escrow for the Refunded 1990
Tax-Exempt Bonds (the "1990 Tax-Exempt Escrow Fund"). The Escrow Securities, including
interest thereon, together with other moneys held in trust by the Escrow Agent, will be
sufficient to pay interest coming due on the Refunded 1990 Tax-Exempt Bonds to and including
November 1, 2000, and to pay and redeem in full the Refunded 1990 Tax-Exempt Bonds on
November 1, 2000, including a redemption premium of 2% of the principal amount of 1990 Tax-
Exempt Bonds so called for redemption.




Estimated Sources and Uses of Funds

The anticipated sources and uses of funds relating to the Series C Bonds, exclusive of
accrued interest on the Series C Bonds from July 1, 1998 to their date of delivery, are as follows:

SOQURCES:

Principal Amount of the Series C Bonds $ 17,985,000.00

Original Issue Premium 130,904.55

Less: Underwriters' Discount (128,412.90)
TOTAL $ 17,987,491.656

USES:

Costs of Issuance Fund (1 $ 27943200

Refunding of 1990 Tax-Exempt Bonds 17,655,022.00

Reserve Account ) 53,037.645
TOTAL $ 17,987 491.65

(1) Includes the Fiscal Agent fees, Bond Counsel fees and expenses, fiscal consultant fees and expenses,
bond insurance premium, printing costs, rating aﬁency fees and other related costs.
(2) Premium of surety bond meeting initial Reserve Requirement.

THE SERIES C BONDS
Description

General. The Series C Bonds are being issued pursuant to an Indenture and Fiscal Agent
Agreement, dated as of July 1, 1998, by and between the Agency and U.S. Bank Trust National
Association, as frustee (the "Series C Indenture"”). The Series C Bonds will be issued as fully
registered bonds, will be dated as of July 1, 1998, and will bear interest at the rates, and mature
on November 1 on the dates and in the amounts, as set forth on the inside cover page of this
Official Statement.

Interest on the Series C Bonds will be payable semiannually on May 1 and November 1
of each year, commencing November 1, 1998 (each an "Interest Payment Date"), and will be
calculated on the basis of a 360-day year composed of twelve 30-day months. Each Bond will
bear interest from the Interest Payment Date immediately preceding the date of authentication
thereof unless: (i) the date of authentication thereof is prior to the first regular Record Date
(being the fifteenth day of the month preceding any Interest Payment Date) in which event from
the dated date of such Bond, or (ii) the date of authentication thereof is an Interest Payment
Date, in which event from that Interest Payment Date, or (iii) the date of authentication thereof
is after a regular Record Date but before the following Interest Payment Date , in which event it
shall bear interest from such Interest Payment Date, provided, however, that if, as of the date of
authentication of any Bond, interest thereon is in default, such Bond shall bear interest from the
Interest Payment Date to which interest has previously been paid or made available for
payment thereon. Payment of interest on the Bonds will be paid by check mailed by the Fiscal
Agent on the Interest Payment Date via first-class mail to the Bondholders at their addresses
shown on the registration books of the Fiscal Agent as of the close of business on the Record
Date with respect to such Interest Payment Date. Payment of interest may be paid by federal
wire transfer to an account in the United States designated by any holder of Bonds in the
aggregate principal amount of $1,000,000 or more, upon provision of a written notice received
by the Fiscal Agent prior to the applicable Record Date. While the Bonds are held in the
book-entry only system of DTC, all such payments will be made to Cede & Co., as the
registered owner of the Bonds. Principal o, and redemption premium (if any) on the Bonds




are payable in lawful money of the United States of America upon surrender of the Bonds at
maturity or earlier redemption at the corporate trust office of the Fiscal Agent indicated in the
Series C Indenture.

Optional Redemption

The Series C Bonds maturing on or before November 1, 2008, are not subject to optional
redemption prior to maturity. The Series C Bonds maturing on or after November 1, 2009, are
subject to redemption, at the option of the Agency on any date on or after November 1, 2008, as
a whole or in part, in order of maturity determined by the Agency, and by lot within a maturity,
from any available source of funds, at the following redemption prices (expressed as
percentages of the principal amount of the Series C Bonds to be redeemed) together with
accrued interest thereon to the date fixed for redemption.

Redemption Periods Price

November 1, 2008 through October 31, 2009 101.0%
November 1, 2009 through October 31, 2010 1005
November 1, 2010 and thereafter 100.0

Debt Service Schedule

Scheduled debt service on the Series A Bonds, the Series B Bonds, the Series C Bonds, the
1993 Loan and the non-refunded portion of the 1990 Tax-Exempt Bonds, without regard to any
optional redemption or the issuance of the Forward Refunding Bonds (see "PLAN OF
REFUNDING- Forward Refunding" in the April Official Statement), is shown in the following
table:




TABLE1
REDEVELOFPMENT AGENCY OF THE CITY OF SACRAMENTO
Merged Downtown Redevelopment Project Area
Series A Bonds, Series B Bonds and Series C Bonds
Combined Debt Service Schedule

Post-
Bond Non- Refundin:
Year 1997-98 Refunded 1998 A & 1998B 1998 C Estimat
Endin Tax 1993 1990 Bonds Bonds Tax-Exempt Total
Nov, Increment (1) Bonds @) Debt Service Debt Service  Debt Service®  Debt Service Coverage
1998 $14,062,000 $1,140,393 $2,513,178 $1,772,766 $491,392 $ 5,917,729 2.38
1999 14,062,000 1,140,213 2,525,898 4,007 330 967,305 8,640,746 1.63
2000 14,062,000 1,144,878 2,513,173 4,223165 967 445 8,848,661 1.59
2001 14,062,000 1,220,060 4,341,183 3,347 420 967,125 9,875,788 1.42
2002 . 14,062,000 1,218,360 4,346,213 3,337,920 856,470 9,758,963 144
20031 14,062,000 1,221,475 4,341,288 3,521,620 814,870 9,859,253 1.42
2004 i 14,062,000 1,223,725 4342525 3,719,020 814,870 10,100,140 1.39
2005 14,062,000 1,223,725 4,343,575 4,257,805 814,870 10,639,575 1.32
2006 ‘ 14,062,000 1,225,000 778,425 6,290,430 2,649,870 10,943,725 1.28
2007 | 14,062,000 1,225,000 777,875 6,338,598 2,651,883 10,993,356 1.28
2008 . 14,062,000 1,225,000 775,375 6,338,983 2,650,495 10,989,853 1.28
2009 © 14,062,000 1,225,000 780,925 6,335,203 2,650,733 10,991,861 1.28
2010 14,062,000 1,225,000 778,875 6,335,641 2,651,683 10,991,099 1.28
2011 14,062,000 1,225,000 779,550 6,347,959 2,641,173 10,993,682 1.28
2012 14,062,000 1,225,000 782,625 6,338,990 2,641,735 10,988,350 1.28
2013 14,062,000 1,225,000 782,775 6,336,856 2,641,775 10,986,406 1.28
2014 14,062,000 11,249,600 0 0 0 11,249,600 1.25
2015 14,062,000 11,249,600 0 0 [} 11,249,600 1.25
2016 14,062,000 11,249,600 0 0 0 11,249,600 1.25
2017 14.062.000 11,249,600 [ 0 0 11,249 600 1.25

$281,240,000  $64,331,229 $35,503,455 $78,849,606 $27,873,693 $206,557 983

(1) Taxincrement is stated in terms of the Additional Bonds Test requirement and differs from the Net Tax
Increment number reported in the Fiscal Consultant’s Report by the estimated amount of a refund for
assessment appeals.

(2)  An escrow was established out of the 1998 Taxable Series B Bonds to reduce the annual debt service on the
2014-18 Bonds b $145,402dper year to achieve the 125% coverage required by the Additional Bonds Test.
The escrow will be released when the level of Project Area tax increment exceeds $14,243,750.

(3) Net of accrued interest,




SECURITY FOR THE SERIES C BONDS

Tax Revenues

The Series A Bonds, the Series B Bonds, the Series C Bonds, the 1993 Loan, the non-
refunded portion of the 1990 Tax-Exempt Bonds and any additional Parity Debt are equally
secured by a pledge of, security interest in and a first lien on all of the Pledged Tax Revenues
and all of the moneys in the Special Fund, the Interest Account, the Principal Account and the
Reserve Account, as such Funds and Accounts are established by the Indentures, all as such
terms are defined in the April Official Statement. Except for the Pledged Tax Revenues and
such moneys, no funds or properties of the Agency are pledged to, or otherwise liable for, the
payment of principal of or interest or redemption premium (if any) on the Series C Bonds. See
"SECURITY FOR THE BONDS" in the April Official Statement.

BOND INSURANCE

Bond Insurance Policy

Concurrently with issuance of the Series C Bonds, Financial Security Assurance Inc.
("Financial Security") will issue its Municipal Bond Insurance Policy for the Series C Bonds (the
"Policy”). The Policy guarantees the scheduled payment of principal of and interest on the
Bonds when due as set forth in the form of the Policy included as an exhibit to this Official
Statement.

THE POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE
SECURITY FUND SPECIFIED IN ARTICLE 76 OF THE NEW YORK INSURANCE LAW.

Financial Security Assurance Inc.

Financial Security is a New York domiciled insurance company and a wholly owned
subsidiary of Financial Security Assurance Holdings Ltd. ("Holdings"). Holdings is a New York
Stock Exchange listed company whose major shareholders include Fund American Enterprises
Holdings, Inc., The Tokio Marine and Fire Insurance Co., Ltd. and U § WEST Capital
Corporation. The shareholders of Holdings are not liable for the obligations of Financial
Security.

At June 30, 1998, Financial Security's total policyholders' surplus and contingency
reserves were approximately $831,493,000 and its total unearned premium reserve was
approximately $537,866,000 in accordance with statutory accounting principles. At June 30,
1998, Financial Security's total shareholders’ equity was approximately $949,625,000 and its total
net unearned premium reserve was approximately $457,615,000 in accordance with generally
accepted accounting principles.

The financial statements included as exhibits to the annual and quarterly reports filed by
Holdings with the Securities and Exchange Commission are hereby incorporated herein by
reference. Also incorporated herein by reference are any such financial statements so filed from
the date of this Official Statement until the termination of the offering of the Bonds.

Copies of such materials incorporated by reference will be provided upon request to
Financial Security: 350 Park Avenue, New York, New York 10022, Attention: Communications
Department (telephone (212) 826-0100).




The Policy does not protect investors against changes in market value of the Bonds,
which market value may be impaired as a result of changes in prevailing interest rates, changes
in applicable ratings or other causes. Financial Security makes no representation regarding the
Bonds or the advisability of investing in the Bonds. Financial Security makes no representation
regarding the Official Statement, nor has it participated in the preparation thereof, except that
Financial Security has provided to the Issuer the information presented under this caption for
inclusion in the Official Statement.

ADDITIONAL RISK FACTOR
The Year 2000

Since the date of the April Official Statement, increased attention has been focused on
the "Year 2000 Problem". The Year 2000 Problem arises because most computer systems and
programs were designed to handle only a two-digit year, not a four digit year. When the year
2000 begins, these computers may interpret "00" as the year 1900 (e.g., 1998 is seen as "98") and
may either stop processing date-related computations or process them incorrectly. If the Year
2000 Problem 1s not timely remedied, problems could arise in the levy and collection of taxes
and the calculation of interest and principal payments on the Bonds. To prevent this, public
entities and banking organizations need to examine their computers and programs, fix the
problem, test their systems and test interactions with other systems. The Security and Exchange
Commission has introduced proposed temporary regulations for non-bank related paying
agents and broker dealers to submit reports to the SEC regarding their attempts to solve the
Year 2000 Problem. The Sacramento County Assessor's Office and Tax Collector’s Office have
the assessment and collection responsibilities with respect to Tax Revenues. The County of
Sacramento has implemented a plan to review and revise all of its financial systems with respect
to the Year 2000 Problem. The main financial system, as so revised, was installed on July 1, 1998.
The County's Property Data Base system, including the secured and unsecured tax systems, the
homeowner's exemption system, the computer assisted appraisal system and the property tax
data base, is scheduled to be replaced or modified during fiscal year 1998-99 to make it both
Year 2000 compliant and more efficient. Failure to solve the Year 2000 Problem in a timely
manner could adversely impact the levy and collection of Tax Revenues which secure the
Bonds.

CONTINUING DISCLOSURE

The Agency has covenanted for the benefit of holders and beneficial owners of the Series
C Bonds to provide certain financial information and operating data relating to the Agency by
not later than the last day of the ninth month following the end of the Agency's fiscal year
(which currently would be by September 30 each year based upon the December 31 end of the
Agency's fiscal year), commencing with the report for the 1998 Fiscal Year (the "Annual
Report"), and to provide notices of the occurrence of certain enumerated events, if material. The
Annual Report will be filed by the Agency with each Nationally Recognized Municipal
Securities Information Repository and with the appropriate State information depository, if any.
The notices of material events will be filed by the Agency with the Municipal Securities
Rulemaking Board (and with the appropriate State information depository, if any. The specific
nature of the information to be contained in the Annual Report or the notices of material events
will be set forth in a Continuing Disclosure Certificate related to the Series C Bonds
substantially in the form set forth in "APPENDIX F - FORM OF CONTINUING DISCLOSURE
CERTIFICATE" appended to the April Official Statement. These covenants have been made in
order to assist the Underwriters in complying with S.E.C. Rule 15¢2-12(b)(5). The Agency has




never failed to comply in all material respects with any previous undertakings with regard to
said Rule to provide annual reports or notices of material events.

VERIFICATION OF MATHEMATICAL ACCURACY

Deloitte & Touche LLP will verify from the information provided to them the
mathematical accuracy as of the date of the closing on the Series C Bonds of (1) the
computations contained in the provided schedules to determine that the anticipated receipts
from the securities and cash deposits listed in the underwriter's schedules, to be held in escrow,
will be sufficient to pay, when due, the principal, interest and call premium payment
requirements, if any, of the 1990 Tax-Exempt Bonds, and (2) the computations of yield on both
the securities and the Series C Bonds contained in the provided schedules used by Bond
Counsel in its determination that the interest on the Series C Bonds is exempt from tax. Deloitte
& Touche LLP will express no opinion on the assumptions provided to them, nor as to the
exemption from taxation of the interest on the Serjes C Bonds.

RATINGS

Standard & Poor's Ratings Services and Moody's Investors Service have assigned their
municipal bond ratings of "AAA" and "Aaa", respectively, to the Series C Bonds with the
understanding that upon delivery of the Series C Bonds, a municipal bond insurance policy
insuring the payment when due of the principal of and interest on the Series C Bonds will be
issued by Financial Security Assurance Inc. There is no assurance that any credit ratings given
to the Series C Bonds will be majntained for any period of time or that the ratings may not be
lowered or withdrawn entirely by such rating agencies if, in their judgment, circumstances so
warrant. Any such downward revision or withdrawal of such rating may have an adverse

effect on the market price of the Series C Bonds. Such ratings reflect only the views of such
organizations and an explanation of the significance of such ratings may be obtained from such
rating agencies.

TAX MATTERS

In the opinion of Brown & Wood LLP, San Francisco, California, Bond Counsel, based on
existing statutes, regulations, rulings and judicial decisions and assuming compliance with
certain covenants in the Series C Indenture and requirements of the Internal Revenue Code of
1986, as amended (the "Code"), regarding the use, expenditure and investment of proceeds of
the Series C Bonds and the timely payment of certain investment earnings to the United States,
interest on the Series C Bonds is not includable in the gross income of the owners of the Series C
Bonds for federal income tax purposes. Failure to comply with such covenants and
requirements may cause interest on the Series C Bonds to be included in gross income
retroactively to the date of issuance of the Series C Bonds.

In the further opinion of Bond Counsel, interest on the Series C Bonds is not treated as
an item of tax preference in calculating the federal alternative minimum taxable income of
individuals and corporations. Interest on the Series C Bonds, however, is included as an
adjustment in the calculation of federal corporate alternative minimum taxable income and may
therefore affect a corporation’s alternative minimum tax liability.

Ownership of, or the receipt of interest on, tax-exempt obligations may result in
collateral tax consequences to certain taxpayers, including, without limitation, financial

7.




institutions, property and casualty insurance companies, certain foreign corporations doing
business in the United States, certain S corporations with excess passive income, individual
recipients of Social Security or Railroad Retirement benefits, taxpayers that may be deemed to
have incurred or continued indebtedness to purchase or carry tax-exempt obligations and
taxpayers who may be eligible for the earned income tax credit. Bond Counsel expresses no
opinion with respect to any collateral tax consequences and, accordingly, prospective
purchasers of the Series C Bonds should consult their tax advisors as to the applicability of any
collateral tax consequences.

Certain requirements and procedures contained or referred to in the Series C Indenture
may be changed, and certain actions may be taken, under the circumstances and subject to the
terms and conditions set forth in such documents, upon the advice or with the approving
opinion of counsel nationally recognized in the area of tax-exempt obligations. Bond Counsel
expresses no opinion as to the exclusion of interest on the Series C Bonds from gross income for
federal income tax purposes on and after the date on which any such change occurs or action is
taken upon the advice or approval of counsel other than Brown & Wood LLP.

_ Legislation affecting municipal obligations is continually being considered by the United
States Congress. There can be no assurance that legislation enacted after the date of issuance of
the Series C Bonds will not have an adverse effect on the tax-exempt status of the Series C
Bonds. Legislation or regulatory actions and proposals may also affect the economic value of
tax exemption or the market price of the Series C Bonds.

In the further opinion of Bond Counsel, interest on the Series C Bonds is exempt from
personal income taxes imposed by the State of California.

A copy of the proposed form of opinion of Bond Counsel to be revised to relate to the
Series C Bonds is included in Appendix E attached to the April Official Statement.

AUDITED FINANCIAL STATEMENTS

Audited financial statements of the Agency for the Fiscal Year ended December 31, 1997,
have been attached hereto as Exhibit A. Such Exhibit A updates the audited financial
statements of the Agency contained in Appendix B of the April Official Statement.

UNDERWRITING

The Underwriters have agreed with the Agency to purchase the Series C Bonds at a
purchase price of $17,987,491.65 (being the principal amount of the Series C Bonds, plus a net
original issue premium of $130,904.55, and less and underwriters' discount of $128,412.90), plus
accrued interest. The initial public offering prices of the Series C Bonds may be changed from
time to time by the Underwriters. The Series C Bond Purchase Agreement provides that the
Underwriters will purchase all the Series C Bonds if any are purchased, and that the obligation
to make such purchase is subject to certain terms and conditions set forth in the Series C Bond
Purchase Agreement, including, among others, the approval of certain legal matters by counsel.




MISCELLANEOUS

In connection with the issuance of the Series C Bonds, fees payable to Brown & Wood
LLP, as Bond Counsel and to Jones Hall, A Professional Law Corporation, as Counsel to the
Underwriters, are contingent upon the issuance of the Series C Bonds.

The Series C Indenture is substantially in the form described with respect to the
Indentures in the April Official Statement except for such variations as are required to
differentiate the Series C Bonds. All summaries of the Indentures, applicable legislation,
agreements and other documents are made subject to the provisions of such documents and do
not purport to be complete statements of any or all of such provisions. Reference is hereby
made to such documents on file with the Agency for further information in connection
therewith.

Satoshi Matsuda, described in the April Official Statement as the Director of
Administrative Services, is now the Director of Finance of the Agency.

Any statements made in this Official Statement involving matters of opinion or of
estimates, whether or not 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.

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

REDEVELOPMENT AGENCY
OF THE CITY OF
SACRAMENTO

By: /s/ Anne Moore

Acting Executive Director




