NEW ISSUE — BOOK-ENTRY ONLY NOT RATED

In the opinion of Orrick, Herrington & Sufcliffe LLP, San Francisco, California, Bond Counsel, based upon an analysis of exisuing laws, regulations,
rulings and court decisions and assuming, among other matrers, compliance with certain covenants. inferest on the Series A Bonds is excluded from gross
incorie for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exempt from State of California pc’rsoml:zll income
taves. Fn the further opinion of Bond Counsel, interest on the Series A Bonds is not a specific preference item for purpases of federal individual or
corporate alternative minimum taxes, afthough Bond Counsel observes that it is included in adiusied current earnings in calculating federal corporate
alternative minimum taxable income. Band Counsel expresses no opinion regarding any other tax consequences related to the ownership or disposifion
of. or the accrual or receipt of interest on, the Series A Bonds. See “CONCLUDING INFORMATION — TAX MATTERS herein.
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improvements, which are described berein, 1o serve properiy located within the North Natomas Basin 8C CFD No. 99-04 (the “District™) of the City.
Suhbject to the satisfaction of certain conditions described herein, additional series of bonds secured an a parity with the Series A Bonds {together with
the Series A Bonds, the “Bonds”) may be issued o finance the acquisition and construction of certain additional public facilities o serve property
lacated within the District, provided that the aggregate principal amount of the Series A Bonds plus such additional series of Bonds may not exceed
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The Serics A Bonds are payable from the proceeds of an annnal Special Tax (as defined herein) Lo be Jevied on property located within the District
and from certain other funds pledged under the Tndenture. The Special Tax is Lo be levied according Lo (he rate and method of apportionment approved
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nominee of The Depository Trust Company. New York, New York (collectively referred to herein as “DTC™). DTC will uct as securities depository for
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Maturity Date Principal Interest Maturity Date Principal Interest
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2003 43,000 5.00 100 2010 63,000 5.80
2004 43,000 5.20 100 2011 70.000 5.85
2005 50,000 5.30 100 2012 70,000 5.90
2006 50,000 540 100 2013 75,000 593
2007 55,000 5.30 100 2014 $0,000 6.00

$480,000 6.20% Term Bonds Due September 1, 2019 — Price 100%
§1,525,000 6.30% Term Bonds Due¢ September 1, 2029 — Price 1W%

The Series A Bonds are offered when, as and if issued and accepted by the Underwriter subject to the approval as to their legality by Orrick,
Herrington & Sutcliffe LLP. San Francisco, California, Bond Counsel, and certain other conditions. Certain legal matiers will be passed upon for the
Underwriter by its counsel, Jones Hall, 4 Professional Law Corporation, San Francisco, California. It is anticipated that the Seriex A Bonds in book-
entry forme will be available for delivery to DTC in New York, New York on or about September 9, 1999,
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The purpose of this Official Statement is to supply information to prospective
purchasers of the North Natomas Basin 8C CFD No. 99-04, City of Sacramento, County of
Sacramento, State of California, Special Tax Bonds, Series A (1999) (the "Series A Bonds"), issued
by the City of Sacramento (the "City") pursuant to the Mello-Roos Community Facilities Act of
1982, as amended. This Official Statement is submitted in connection with the sale of the Series
A Bonds and may not be reproduced or used, in whole or in part, for any other purpose.

The information set forth herein has been obtained from sources that are believed to be
reliable but is not guaranteed as to accuracy or completeness, and is not to be construed as a
representation by Stone & Youngberg LLC (the “Underwriter”). Statements contained in this
Official Statement that involve estimates, forecasts, or other 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. Further, the information and expressions of opinion stated herein are
subject to change without notice. Neither the delivery of this Official Statement nor any sale
made hereunder will, under any circumstances, create any implication that there has been no
change in the affairs of the City or any other parties described herein, or in the condition of
property within the North Natomas Basin 8C Community Facilities District No. 99-04 since the
date hereof.

Al summaries of the Master Indenture dated as of September 1, 1999, by and between
the City and BNY Western Trust Company, as trustee (the “Trustee”), and the First
Supplemental Indenture, dated as of September 1, 1999, by and between the City and the
Trustee, or other documents are made subject to the provisions of such documents and do not
purport to be complete statements of any or all such provisions. All references herein to the
Master Indenture, the First Supplemental Indenture and such other documents are qualified in
their entirety by reference to such documents, which are on file with the City, copies of which
are available for inspection at the office of the City Treasurer, 926 J Street, Suite 300, Sacramento,
California 95814, telephone number (916) 264-5168. The City may impose a charge for copying,
mailing, and handling. This Official Statement does not constitute a contract between any
Bondowner and the City or the Underwriter.

No dealer, broker, salesperson or other person has been authorized by the City to give
any information or to make any representations other than as contained in this Official
Statement, and, if given or made, such other information or representation must not be relied
upon as having been given or authorized by the City or the Underwriter.

This Official Statement does not constitute an offer to sell or a solicitation of an offer to
buy in any state in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is
unlawful to make such offer or solicitation. The issuance and sale of the Series A Bonds have
not been registered under the Securities Act of 1933 or the Securities Exchange Act of 1934, both
as amended, in reliance upon exemptions provided thereunder by Sections 3(a)(2} and 3(a)(12),
respectively, for the issuance and sale of municipal securities.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT
OR REFLECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF
THE SERIES A 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 SERIES A BONDS TO
CERTAIN DEALERS AND DEALER BANKS AND BANKS ACTING AS AGENT AT PRICES
LOWER THAN THE PUBLIC OFFERING PRICES STATED ON THE COVER PAGE HEREOF,
AND SAID PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE

UNDERWRITER.
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OFFICIAL STATEMENT

$2,805,000
NORTH NATOMAS BASIN 8C CFD NO. 99-04
CITY OF SACRAMENTO, COUNTY OF SACRAMENTO,
STATE OF CALIFORNIA
SPECIAL TAX BONDS, SERIES A (1999}

INTRODUCTORY STATEMENT

General

The purpose of this Official Statement, which includes the cover page and attached
Appendices, is to provide certain information concerning the issuance of the North Natomas
Basin 8C CFD No. 99-04, City of Sacramento, County of Sacramento, State of California Special
Tax Bonds, Series A (1999) (the "Series A Bonds"). The Series A Bonds are being issued pursuant
to a Master Indenture (the "Master Indenture"} dated as of September 1, 1999, by and between
the City of Sacramento (the “City”) and BNY Western Trust Company, as trustee (the "Trustee")
and a First Supplemental Indenture dated as of September 1, 1999, by and between the City and
the Trustee (the “First Supplemental Indenture,” and together with the Master Indenture, the
“Indenture”).

This introduction is subject in all respects to the more complete information set forth in
this Official Statement. The descriptions and summaries of various documents herein set forth
do not purport to be comprehensive or definitive, and reference is made to each document for
the complete details of all terms and conditions. All statements herein regarding any such

document are qualified in their entirety by reference to such document. All capitalized terms
used in this Official Statement and not otherwise defined herein have the same meaning as in
the Indenture. See "APPENDIX E - Summary Of The Indenture - Definitions" attached hereto.

This Official Statement speaks only as of its date, and the information herein is subject to
change. '

Authority For Issuance

The Series A Bonds will be issued pursuant to the Mello-Roos Community Facilities Act
of 1982, as amended, constituting Sections 53311 et seq. of the California Government Code (the
"Mello-Roos Law"), the approving vote of the eligible landowner voters of the North Natomas
Basin 8C Community Facilities District No. 99-04, City of Sacramento, County of Sacramento,
State of California (the "District”), a resolution of the City Council of the City, and the Indenture.
The City Council has authorized the issuance and delivery of North Natomas Basin 8C CFD No.
99-04 City of Sacramento, County of Sacramento, State of California Special Tax Bonds (the
"Bonds") in the principal amount of $12,500,000; the Series A Bonds are the first series of Bonds
to be issued pursuant to this authorization. The City anticipates the issuance of one additional
series of Bonds secured by the special taxes to be levied in the District. See "SECURITY FOR
THE SERIES A BONDS - Issuance Of Additional Indebtedness” herein.




Purpose Of The Bonds

' The Bonds are being issued to provide funds for the acquisition and construction of
certain drainage facilities (the “Facilities”} within the District and the payment of certain costs
incidental to or connected with such acquisition and construction, to fund a Bond Reserve Fund
for the Bonds, and to pay costs associated with the issuance of the Bonds. The Facilities to be
financed with the Series A Bonds consist of the water detention facility /lake and water
conveyance facilities to be acquired and constructed within the District, and the payment of
engineering fees and habitat conservation plan fees related thereto. See “SECURITY FOR THE
SERIES A BONDS - Issuance Of Additional Indebtedness” and “THE DISTRICT - Facilities To
Be Financed With The District Bonds” herein.

Description Of The Series A Bonds

Payments. The Series A Bonds are dated the date of delivery thereof and mature in the
amounts and in the years, and bear interest at the rates set forth on the cover page hereof.
Interesr on the Series A Bonds will be payable on each March 1 and September 1, commencing
March 1, 2000.

|

3Registration, book-entry provisions, denominations. The Series A Bonds will be
delivered 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 of the Series A Bonds. Ownership interests in the Series A
Bonds may be purchased in book-entry form only in the principal amount of $5,000 or any
integral multiple thereof. See “APPENDIX F - Book-Entry Only System" attached hereto.

‘Transfer and exchange. In the event that the book-entry only system described below is
no longer used with respect to the Series A Bonds, the Series A Bonds may be transferred and
exchanged in accordance with the Indenture.

\

Redemption provisions. The Series A Bonds are subject to optional, mandatory and
extraordinary redemption prior to their respective maturity dates. See "THE SERIES A BONDS -
Redemption Of Series A Bonds" herein.

Security For The Series A Bonds

Limited Obligation. Neither the full faith and credit nor the general taxing power of the
City, the County of Sacramento, the State of California, or any political subdivision thereof is
pledged to the payment of the Series A Bonds. The Series A Bonds are not general obligations of
the City but are limited obligations of the City payable solely from the proceeds of the Special
Tax (defined below) and other sources described in the Indenture.

The Special Tax. Payments of interest on and principal of the Series A Bonds are to be
made from the proceeds of a special tax authorized to be levied annually by the City on all
Taxable Land (as defined in Appendix D) in the District under and pursuant to the Mello-Roos
Law and the election held in the District on July 13, 1999 (the "Special Tax"). See "SECURITY
FOR THE SERIES A BONDS - The Special Tax” and “THE DISTRICT - The Special Tax
Formula” herein.

Appraised Value of Property Within the District. An appraisal of the bulk sale value
of the fee simple estate in the land within the District has been prepared by Clark-Wolcott
Company, Inc,, Rancho Cordova, California, a summary of which is attached hereto as
Appendix A. See “THE DISTRICT - Appraisal Of Parcels Within The District” herein for a




summary of appraised values and estimated value-to-lien ratios. See also "THE DISTRICT -
Cumulative Tax, Assessment, And Fee Burden On Property” herein for a description of certain
additional debt or other obligations secured by liens on the property.

Additional Bonds. Following the issuance of the Series A Bonds, there will be
remaining authorization for the issuance under the Master Indenture of $9,695,000 principal
amount of additional Bonds. See "SECURITY FOR THE SERIES A BONDS - Issuance Of
Additional Indebtedness” herein.

Bond Reserve Fund. The Indenture establishes a Bond Reserve Fund, which is required
to be funded in an amount equal to the Required Bond Reserve, which is equal to the least of
(i} the maximum Debt Service payable under the Indenture in the current or any future Bond
Year, (ii) 125% of average Debt Service payable under the Indenture in the current or any future
Bond Year, and (iii) 10% of the original principal amount of the Bonds. See "SECURITY FOR
THE SERIES A BONDS - Bond Reserve Fund” herein.

Risk Factors

Certain events could affect the ability of the City to pay debt service on the Series A
Bonds when due. See "BONDOWNERS' RISKS" for a discussion of certain factors that should be
considered, in addition to other matters set forth herein, in evaluating an investment in the
Series A Bonds.

Tax Status

Orrick, Herrington & Sutcliffe LLP, San Francisco, California ("Bond Counsel”) will
provide an opinion regarding the tax-exempt status of interest on the Series A Bonds. See
"CONCLUDING INFORMATION - Tax Matters” herein.

Professionals Involved In The Offering

BNY Western Trust Company will serve as Trustee with respect to the Series A Bonds.
The Series A Bonds will be delivered subject to approval as to their validity by Orrick,
Herrington & Sutcliffe LLP, Bond Counsel. Certain legal matters will be passed upon for the
Underwriter by its counsel, Jones Hall, A Professional Law Corporation, San Francisco,
California. An appraisal of land within the District has been prepared by Clark-Wolcott
Company, Inc., Rancho Cordova, California. Economic & Planning Systems, Inc., Sacramento,
California, has served as special tax consultant to the City for the financing.

Continuing Disclosure

The City and certain landowners separately and independently have covenanted for the
benefit of the Bondowners to provide annually certain financial information and operating data
relating to the District (the "Annual Reports”), and to provide notices of the occurrence of
certain enumerated events, if material. The specific nature of the information to be contained in
the Annual Report and the notices of material events is set forth in "APPENDIX G - Forms Of
Continuing Disclosure Certificates” attached hereto. See also "CONCLUDING INFORMATION

- Continuing Disclosure” herein.




FINANCING PLAN

Financing Purpose

The Series A Bonds are expected to finance the acquisition and construction of certain
Facilities and payment of certain fees, as further described herein, including: a water detention
facility /lake; land acquisition for the water detention facility /lake; an outlet to the West Drain
Canal; water conveyance facilities within Tax Zone 1 of the District (as defined herein); habitat
conservation plan fees relating to the construction of the water detention facility/lake;
dewatering and groundwater control measures during construction and operation of facilities;
engineering, construction staking, construction management, plan check, inspection,
administrative and legal costs for the foregoing; and costs associated with the issuance of the
Series A Bonds. See “THE DISTRICT - Facilities To Be Financed With The District Bonds”
herein.

Estimated Sources And Uses Of Funds

Proceeds from the sale of the Series A Bonds will be used (i) to fund interest accruing on
the Series A Bonds through September 1, 2000, (ii) to finance the acquisition and construction of
a portion of the Facilities within the District, (iii) to fund a Bond Reserve Fund, and (iv) to pay
costs of issuance of the Series A Bonds. The following table sets forth the estimated sources and
uses of funds for these purposes:

TABLE 1

North Natomas Basin 8C

i City of Sacramento,
| Community Facilities District No. 99-04

Estimated Sources And Uses Of Funds

SOURGES OF FUNDS
iPrim‘:ipall Amount of the Series A Bonds $2,805,000.00
Less: Underwriter’s Discount (71,976.30)
Total Sources of Funds $2,733,023.70
USES OF FUNDS
Deposit to Acquisition and Construction Account $2,119,460.00
Deposit to Redemption Fund [1] 161,136.32
Deposit to Bond Reserve Fund [2] 213,322.50
Deposit to Costs of Issuance Account 239,104.88
Total Uses of Funds $2,733,023.70
1] Represents a portion of the capitalized interest accruing on the Series A Bonds from their date of

delivery to and including September 1, 2000.
[2] \Equal to the Required Bond Reserve.




THE SERIES A BONDS

Authority For Issuance

The Mello-Roos Law was enacted by the California Legislature to provide an alternate
method of financing certain public capital facilities and services, especially in developing areas
of the State of California (the "State"). Once duly established, a community facilities district is a
legally constituted governmental entity within defined boundaries, with the governing board or
legislative body of the local agency that established the district acting on its behalf. Subject to
approval by a two-thirds vote of qualified electors and compliance with the provisions of the
Mello-Roos Law, a legislative body of a local agency may issue debt securities for a community
facilities district and may levy and collect a special tax within such district to repay such
indebtedness.

Pursuant to the Mello-Roos Law, on June 29, 1999, the City Council (the "City Council”)
of the City of Sacramento (the "City"), following a public hearing, adopted Resolution No: 99-
378 establishing the District and calling a special mailed-ballot election on July 13, 1999, to
authorize the issuance of bonds and the levying of a special tax within the District.

On July 13, 1999, the eligible landowner voters of the District, by more than a two-thirds
majority, authorized the issuance of bonds in a principal amount of $12,500,000 to finance the
acquisition and construction of the Facilities (as defined below; see “THE DISTRICT - Facilities
To Be Financed With The District Bonds” herein), established an annual appropriations limit for
the District, and approved the maximum rate and method of apportionment of the Special Tax
to pay debt service on Bonds issued to finance the Facilities. The City Council approved and
confirmed the canvass of the votes cast in the election by a resolution adopted on July 20, 1999.
The Series A Bonds are the first series of Bonds to be issued pursuant to this authorization. The
City anticipates the issuance of one additional series of Bonds. See "SECURITY FOR THE
SERIES A BONDS - Issuance Of Additional Indebtedness” herein. On August 17, 1999, the City

Council adopted a resolution approving the issuance of the Series A Bonds.

Description Of The Series A Bonds

The Series A Bonds will mature on the dates and in the principal amounts and will bear
interest at the rates per annum set forth on the cover page of the Official Statement. Interest on
the Series A Bonds will accrue from their date, and will be payable semiannually on March 1
and September 1 each year (each an "Interest Payment Date”) commencing March 1, 2000.
Interest will be computed on the basis of a 360-day year consisting of twelve 30-day months.

The Series A Bonds will be issued in fully registered form without coupons in the
denomination of $5,000 or any integral multiple thereof. All of the Series A Bonds, when issued,
will be registered in the name of Cede & Co., as nominee of The Depository Trust Company
("DTC"), New York, New York, which will act as securities depository for the Series A Bonds.
Purchasers will not receive physical certificates representing their interests in the Series A
Bonds. Principal of and interest on the Series A Bonds will be paid by the Trustee to DTC for
subsequent disbursement to DTC Participants (as defined herein), who will remit such
payments to the beneficial owners of the Series A Bonds (see "APPENDIX F - Book-Entry Only
System” attached hereto).




Redemption Of Series A Bonds

Optional Redemption. The Series A Bonds maturing on or after September 1, 2008, are
subject to optional redemption by the City, from any source of available funds, in whole or in
part in integral multiples of $5,000 on any interest payment date on or after September 1, 2007,
at the following redemption prices, expressed as a percentage of the principal amount to be
redeemed, plus accrued interest to the date fixed for redemption:

Redemption Dates Redemption Price
September 1, 2007 or March 1, 2008 102%
September 1, 2008 or March 1, 2009 101
September 1, 2009 or any interest 100
payment date thereafter

Mandatory Redemption. The Series A Bonds maturing on September 1, 2019 are subject
to mandatory redemption in part by lot solely from Sinking Fund Account Payments on each
September 1 as specified below, at a redemption price equal to the principal amount thereof to
be red‘bemed, together with accrued interest to the date fixed for redemption, without premium,
as follows:

Redémption Date Principal Amount Redemption Date Principal Amount
(September 1) Redeemed (September 1) Redeemed
2015 $85,000 2018 160,000
2016 90,000 2019 (maturity) 110,000
2017 95,000

|

 The Series A Bonds maturing on September 1, 2029 are subject to mandatory redemption
in part by lot solely from Sinking Fund Account Payments on each September 1 as specified
below, at a redemption price equal to the principal amount thereof to be redeemed, together
with accrued interest to the date fixed for redemption, without premium, as follows:

Redemption Date Principal Amount Redemption Date Principal Amount
(September 1) Redeemed (September 1) Redeemed
2020 $115,000 2025 $155,000
2021 120,000 2026 165,000
2022 130,000 2027 175,000
2023 135,000 2028 185,000
2024 145,000 2029 (maturity} 200,000




Extraordinary Redemption. The Series A Bonds are subject to extraordinary
redemption by the City solely from Special Tax Prepayments, as a whole or in part (in integral
multiples of $5,000) on any interest payment date, at the following redemption prices, expressed
as a percentage of the principal amount to be redeemed, plus accrued interest thereon to the
date fixed for redemption:

Redemption Dates Redemption Price

On or before March 1, 2008 102%
September 1, 2008 or March 1, 2009 101
September 1, 2009 or any interest 100
payment date thereafter

Selection of Series A Bonds for Redemption. If less than all of the Series A Bonds
outstanding are to be redeemed by the City at any one time, the City shall select the maturity
date or dates of Series A Bonds to be redeemed. If less than all of the outstanding Series A
Bonds of any one maturity date are to be redeemed at any one time, the Trustee shall select the
Series A Bonds or portions thereof in integral multiples of $5,000 to be redeemed in any manner
that the Trustee deems appropriate.

Notice of Redemption. Notice of redemption prior to maturity shall be given by mail
not less than 30 nor more than 90 days prior to the date fixed for redemption to (i} the respective
registered owners of all Series A Bonds selected for redemption in whole or in part, (ii) all
securities depositories and securities information services selected by the City in accordance
with the Indenture, and (iii) the Underwriter.

Each notice of redemption shall state the date of such notice, the Series A Bonds to be
redeemed, the date of issue of such Series A Bonds, the date fixed for redemption, the
redemption price, the place of redemption (being the address of the principal corporate trust
office of the Trustee), the CUSIP number (if any) of the maturity or maturities, and if less than
all of any such maturity, the numbers of the Series A Bonds of such maturity to be redeemed,
and, in the case of the Series A Bonds to be redeemed in part only, the respective portions of the
principal amount thereof to be redeemed. The notice shall also state that interest on such Series
A Bonds or the portions thereof redeemed will not accrue from and after the date fixed for
redemption.

Neither failure to receive the notice nor any immaterial defect in the notice shall affect
the sufficiency or validity of the proceedings for the redemption of the Series A Bonds.

Effect of Redemption. If notice of redemption is given as provided in the Indenture and
the amount necessary for the payment of the redemption price is held by the Trustee, then the
Series A Bonds, or portion thereof, designated for redemption shall become due and payable at
the redemption prices thereof and interest thereon shall cease to accrue from and after the date
fixed for redemption.




