LIMITED OFFERING MEMORANDLM
NEW ISSUE~~BOOK-ENTRY ONLY RATING: NOT APPLIED FOR

In the opinion of Orrick, Hertington & Sutcliffe LLE Bond Counsel, based upon an analysis of existing laws, regulations, rulings, and court decistons
and assuming {among ether malters) compfiance with certain covenants, interest on the Series 19994 Bonds is exeluded from gross income for federal
income tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exemp! from State of California personal income taxes. In the opinion of
Bond Counsel, interest on the Series 19994 Bonds is not a specific preference item Jor purposes of the federal individual and corporate alternative minimum
taxes, although Bond Counsel observes that such interest is included in adjusted current eamings in calculating federal corporate alternative minimum
taxable income. Bond Counsel expresses no apinion regarding any other fax consequences caused by the ownership or dispasition of or the acerual or receipt
of interest on, the Series 19994 Bonds. See “LEGAL MATTERS—Federal Income Tax Treatment of Interest on the Series 19994 Bonds. "

$92,800,000
SACRAMENTO CITY FINANCING AUTHORITY
SENIOR REVENUE BONDS
- (SACRAMENTO CONVENTION CENTER HOTEL PROJECT)
1999 SERIES A

Dated: April 1, 1999 Due: January 1, 203¢

The Sacramento City Financing Authority (the “Authority™), a California joint exeicise of powers authority, is issuing its Senior Revenue Bonds
{Sacramento Convention Center Hotel Project), 1999 Series A (the “Series 1999A Bonds™), the proceeds of which will be loaned 10 the Sacramento
Hotel Corporation (the “Corporation™). The Corporation will use such proceeds, together with certain other funds described herein, {a) to finance
the acquisition of certain real property and the planning, design, development, construction, instaliation, equipping and opening of an approximately
500-room, full-service, first class, “upscale” convention center hotel (the “Hotel”), (b) to pay capitalized interest during construction of the Hotel an
for the first three months following the anticipated completion date, (c) to fund the initial deposits to certain reserve funds for the Series 19994
Bonds, and (d) to pay certain costs of issuing the Series 1999A Bonds. The Hotel will be located in the City of Sacramento, California (the "City”)
adjacent 1o the City's Convention Center, constructed by Hensel Phelps Construction Co., developed and managed by Public Market Building, LLC
("PMB"), operated by Sheraton Operating Corporation under the Sheraton flag as the “Sheraton Grand Sacramento”, and owned by the
Corporation. The Series 1999A Bonds are being issued pursuant ta the provisions of Article 1 (commencing with Section 6500) of Chapter 5,
Division 7, Title 1 of the Government Code of the State of California (the “Joint Powers Act”), a joint exercise of powers agreement dated October 1,
1988, as amended, between the City and the Redevelopment Agency of the City of Sacramento (the “Agency”) and & Trust Indenture dated as of
April 1, 1999 (the "Indenture™) by and between the Authority and BNY Western Trust Company, as trustee (the “Trustee™).

Interest on the Series 1999A Bonds is payable on July 1, 1999 and semiannually thereafter on January 1 and July 1 of each year. The Series 1999A
Bonds may be purchased in the principal amount of $100,000 or muitiples of $5,000 in excess thereof in book-entry form,

The Series 1999A Bonds are subject Lo optional, extraordinary and mandatory sinking fond redemption prior to maturity, as described herein, See
“THE SERIES 1999A BONDS—Redemption of the Series 1999A Bonds.”

The Series 1999A Bonds are limited obligations of the Authority payable solely from (i) all revenues generated from the Hotel after payment of
operating and maintenance expenses of the Hotel, payment of certain administrative fees and expenses, and provision for taxes, insurance, repairs and
replacements related to the Hotel (the “Hotel Net Revenues™), (i) ali revenues generated from an existing City-owned parking garage (other than
from the valet parking which are included in Hotel Net Revenues) located across the street from the Hotel {the “Garage”) after payment of operating
and maintenanice expenses of the Garage, and provision for taxes, insurance and Tepairs retated to the Garage, and (iii) eertain amounts and interest
earnings thereon held by the Trustee under the Indenture. The Series 1999A Bonds are alsu secured by a Deed of Trust on the Hote! and a Leaschold
Deed of Trust on the Cosporation’s leasehold interest in the Garage, each granted by the Corporation in favor of the Trustee,

A portion of the costs of the Hotel in the amount of $8,000,000 will be funded by the Agency. In addition, PMB wili convey to the Corporation a
portion of the land on which the Hotel will be located and certain related improvements in exchange for cash and the Authority's Subordinate
Revenue Bonds (Sacramento Convention Center Hotel Project), 1999 Series B, with an agreed present value as of the date of issuance of
$4,097,827.06 (the “Subordinate Bonds™), The Subordinate Bonds are not being offered for sale under this Limited Offering Memorandum. The
Subordinate Bonds are being issued pursuant 1o a separate Trust Indenture dated as of April 1, 1999, by and between the Authority and BNY Western
Trust Company, as trustee (the “Subordinate Trustee”), and are fully subordinated to the Series 1999A Bonds. The Suhordinate Bonds are payable
only from excess cash flow from the Hotel and the Garage, and are secured by a Subordinate Deed of Trust on the Hotel granted by the Corporation
in favor of the Subordinate Trustee. THE SUBORDINATE BONDS ARE NOT BEING MARKETED PURSUANT TO THIS LIMITED
OFFERING MEMORANDUM, AND THIS LIMITED OFFERING MEMORANDUM MAY NOT BE USED OR RELIED UPON IN CON-
NECTION WITH ANY OFFERING OF THE SUBORDINATE BONDS,

MATURITY, PRINCIPAL AMOUNT, INTEREST RATE AND PRICE.

$92,800,000 6.25% Term Bonds due January 1; 2036—Price 99%
(Plas accrued interest from April 1, 1999)

No credit ratings for the Series 19994 Bonds have been applied for, nor is it anticipated that any such rating will be applied for, Investment in the Series 19994
Bands involves a sigrificant degree of risk. The Series 19994 Bonds are exempt from registration under Section 3(a)(2) of the Securities Act of 1913, as amended,
and are not relying on any other exemption from registration, but are being offered only fo a limited number of sophisticated investors and will be sold anly to
purchasers who are “qualified institutional buyers” as defined in Rule 1444 promulgated under the Securities Act of 1933, as amended. See “NOTICE TO
INVESTORS” for certain acknowledgements, representations, warranties and agreemenls the initial purchasers of the Series 19994 Bands are deemed fo have
meade by purchasing the Series 19994 Bonds. See “SECURITY FOR THE SERIES 19994 BONDS” and “RISK FACTORS” for a discussion of certain risk
Jactors that should be considered in connection with an investment in the Series 19994 Bonds.

THE SERIES 1999A BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM TOTAL NET
REVENUES AS DESCRIBED HEREIN AND MONEYS HELD BY THE TRUSTEE IN CERTAIN FUNDS AND ACCOUNTS UNDER THE INDEN-
TURE, THE AUTHORITY HAS NO TAXING POWERS. THE SERIES 19994 BONDS SHALL NEVER CONSTITUTE AN INDEBTEDNESS OF THE
STATE OF CALIFORNIA, THE CITY, THE AUTHORITY, THE AGENCY OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF
THE STATE OF CALIFORNIA WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND
SHALL NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION (LEGAL, MORAL OR OTHERWISE) OF
THE STATE OF CALIFORNIA, THE CITY, THE AGENCY OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE STATE OF
CALIFORNIA OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE STATE OF CALIFORNIA, THE CITY, THE
AUTHORITY, THE AGENCY OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE STATE OF CALIFORNIA.

This cover page contains information for quick reference only, It is not a summary of this bond issue. Potential investors must read the entire
Limited Offering Memorandum to obtain information essential to making an informed investment decision.

The Series 19994 Bonds are offered when, as and if delivered to and received by the underwriiers identified below (the “Underwriters”), subject to the
approval of validity by Ormrick, Herrington & Sutcliffe LLP Bond Counsel, and certain other conditions. Certain legal matters will be passed upon for the
Underwriters by Kutak Rock; for the Authority by the City Attorney; for the Agency by the Office of the General Counsel; for the Corporation by Ormick,
Herrington & Swicliffe LLP; for PMB by Paul, Hasiings, Janofsky & Walker LLP and McDonough Holland & Allen; for the General Contractor by Eric L.
Wilson, Esg.; and for the Trustee by Jensen Law Office. It is expected that the Series 19994 Bonds will be available Jor delivery to DTC in New York, New
York on or about April 29, 1999.

Merrill Lynch & Co. U.S. Bancorp Piper Jaffray Inc.’
Stone & Youngberg LLC  Sutter Securities Incorporated  E. J. De La Rosa & Co., Inc.

This Limited Offering Memorandum is dated April 21, 1999
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LIMITED OFFERING MEMORANDUM
NEW ISSUE—BCGOK-ENTRY ONLY RATING: NOT APPLIED FOR

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel, based upon an analysis of existing faws, regulations, rulings, and court decisions
and assuming (among ather matters) compliance with certain covendnts, Interest on the Series 19994 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 State of California personal income taxes. In the opinion of
Bond Counsel, interest on the Series 19994 Bonds is not a specific preference item for purposes of the federal individual and corporate alternalive mininmian
taxes, although Bond Counsel observes that such interest s included in adjusted current earings in caleulating federal corporate alternative mininim
taxable income. Bond Counsel expresses no opinion regarding any other tax consequences caused by the ownership or disposition af, or the accrual or receipt
of interest on, the Series 1999A Bonds. See "LEGAL MATTERS—Federal fncome Tax Treatment of fnterest on the Series 19994 Bonds.”

$92,800,000
SACRAMENTO CITY FINANCING AUTHORITY
SENIOR REVENUE BONDS
{SACRAMENTO CONVENTION CENTER HOTEL PROJECT)

1999 SERIES A
Dated: April 1, 1999 Due: January 1, 2030

The Sacramento City Financing Authority (the “Authority”), a California joint exercise of pawers authority, is issuing its Senior Revenue Bonds
(Sacramento Convertion Center Hotel Project), 1999 Series A (the “Series 1999A Bonds™), the proceeds of which will be loaned to the Sacramento
Hotel Corporation (the “Corperation™). The Corporation will use such praceeds, together with certain other funds described herein, (a) to finance
the acquisition of certain real property and the planning, design, development, construction, installation, equipping and opening of an approximately
500-room, full-service, first class, “upscale” convention center hotel (the “Hotel”}, (b) to pay capitalized interest during construction of the Hotel and
for the first three months following the anticipated completion date, (¢) to fund the initial deposits to certain reserve funds for the Series 1999A
Bonds, and (d) to pay certain costs of issuing the Series [999A Bonds, The Hotel wilt be located in the City of Sacramento, California (the “City”)
adjacent Lo the City's Convention Center, constructed by Hensel Phelps Canstruction Co., developed and managed by Public Market Building, LLC
(“PMB”), operated by Sheraton Operaling Corporation under the Sheraton flag as the “Sheraton Grand Sacramento”, and owned by the
Corporation. The Series 1995A Bonds are being issued pursuant to the provisions of Article 1 (commencing with Section 6500} of Chapter 5,
Division 7, Title 1 of the Government Code of the State of California (the “Joint Powers Act™), a joint exercise ol powers agreement dated Octaber 1,
1988, as amended, between the City and the Redevelopment Agency of the City of Sacramento (the “Agency”) and a Trust Indenture dated as of
April 1, 1999 {ihe “Indenture”) by and between the Authority and BNY Western Trust Company, as trustee (the “Trustce”).

Interest on the Series 1999A Bands is payable on July 1, 1999 and semiannually thereafter on January 1 and July 1 of each year. The Series 1999A
Bonds may be purchased in the principal amount of $100,000 or multiples of $3,000 in excess thereof in book-entry form.

The Series 1999A Bonds are subject to optional, extracrdinary and mandatory sinking fund redemption prior to maturity, as described herein. See
“THE SERIES 1999A BONDS—Redemption of the Series 1999A Bonds.”

The Series 1999A Bonds are limited obligations of the Authority payable solely from (i) all revenues generated from the Hotel after payment of
operating and maintenance expenses af the Hotel, payment of certain administrative fees and expenses, and provision for taxes, insurance, repairs and
replacements related to the Iotel {the “Hotel Net Revenues™), (if) all revenues generated from an existing City-owned parking garage (other than
from the valet parking which are included in Hotel Net Revenues) located across the street from the Hotel (the “Garage”} after payment of operating
and maintenance expenses of the Garage, and provision for taxes, insurance and repairs related to the Garage, and (iii} certain amounts and interest
earnings thereon held by the Trustee under the Indenture. The Series 1999A Bonds are also secured by a Deed of Trust on the Hotel and a Leasehold
Deed of Trust on the Corporation’s leasehold interest in the Garage, each granted by the Corporation in favor of the Trustee.

A portion of the costs of the Hotel in the amount of $8,000,000 wili be funded by the Agency. In addition, PMB will convey to the Corporation a
portion of the land on which the Hotel will be iocated and certain related improvements in exchange for cash and the Authority’s Subordinate
Revenue Bonds (Sacramenta Convention Center Hotel Project), 1999 Series B, with an agreed present value as of the date of issuance of
$4,097,827.06 (the “Subordinate Bonds™). The Subordinate Bonds are not being offered for sale under this Limited Offering Memorandum. The
Subordinate Bonds are being issued pursuant to a separate Trust Indenture dated as of April 3, 1999, by and between the Anthority and BNY Western
Trust Company, as trustee {the “Subordinate Trustee’), and are fully subordinated to the Series 1999A Bonds. The Subordinate Bonds are payable
only from excess cash flow from the Hotel and the Garage, and are secured by a Subordinate Deed of Trust on the Hotel granted by the Corporation
in favor of the Subordinate Trusice, THE SUBORDINATE BONDS ARE NOT BEING MARKETED PURSUANT TO THIS LIMITED
OFFERING MEMORANDUM, AND THIS LIMITED OFFERING MEMORANDUM MAY NOT BE USED OR RELIED UPON IN CON-
NECTION WITH ANY OFFERING OF THE SUBORDINATE BONDS.

MATURITY, PRINCIPAL AMOUNT, INTEREST RATE AND PRICE.

$92,800,000 6.25% Term Bonds due January 1, 2030—Price 99%
(Plus accrued interest from April I, 1999

Na credit ratings for the Series 19994 Bonds have been applied for, nor is if anticipated that any such rating will be applied for. Investment in the Series 19994
Bonds involves a significant degree of risk. The Series 19994 Bonds are exempt from registration under Section 3(a) (2) of the Securities Act of 1933, as amended,
and are nof relying on any other exemption from registration, but are being affered only to a limited numher of sophisticated investors and will be sold only to
purchasers who are “qualified institutional buyers” as defined in Rule 1444 pramulgated under the Seeurities Act of 1933, as amended. See “NOTICE TO
INVESTORS” for certain acknowledgements, representations, warranties and agreements the initial purchasers of the Seriex 19994 Bonds are deemed 1o have
made by purchasing the Series 19994 Bonds. See “SECURITY FOR THE SERIES 19994 BONDS” and “RISK FACTORS” for a discussion of certain risk
factors that should be considered in connection with an investment in the Series 19994 Bonds.

THE SERIES 1999A BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM TOTAL NET
REVENUES AS DESCRIBED HEREIN AND MONEYS HELD BY THE TRUSTEE IN CERTAIN FUNDS AND ACCOUNTS UNDER THE INDEN-
TURE. THE AUTHORITY HAS NO TAXING POWERS. THE SERIES 1999A BONDS SHALL NEVER CONSTITUTE AN INDEBTEDNESS OF THE
STATE OF CALIFORNIA, THE CITY, THE AUTHORITY, THE AGENCY OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF
THE STATE OF CALIFORNIA WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND
SHALL NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OR AN OBLIGATION (LEGAL, MORAL OR OTHERWISE) OF
THE STATE OF CALIFORNIA, THE CITY, THE AGENCY OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE STATE OF
CALIFORNIA OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE STATE OF CALIFORNIA, THE CITY, THE
AUTHORITY, THE AGENCY OR ANY AGENCY, DEPARTMENT OR POLITICAL SUBDIVISION OF THE STATE OF CALIFORNIA,

This cover page contains information for quick reference only. It is rof a summary of this bond issue, Potential investors must read the entire
Limited Offering Memorandum to obiain information essential 1o making an informed investment decision.

The Series 19994 Bonds are offered when, as and if delivered to and received by the underwriters identified below (the “Underwriters”), subject to the
approval of velidity by Orrick, Herrington & Sutcliffe LLE Bond Counsel, and certain other conditions. Certain legal matters will be passed upon for the
Underwriters by Kuak Rock; for the Aushority by the City Attomey, for the Ageacy by the Office of the General Counsel; for the Corporation by Or_rtclif,
Herrington & Sutcliffe LLP; for PMB by Paul, Hastings, Janofsky & Walker LLP a_nd MeDonough qulanfi & f[ﬂen; for the General Ca.-?tracror' by E”ﬁ; .
Wilson, Esi.; and for the Trustee by Jensent Law Office. I is expected that the Series 19994 Bons will be available for delivery to DTC in New York, New
York on or about April 29, 1999.

Merrill Lynch & Co. U.S. Bancorp Piper Jaffray Inc.’®
Stone & Youngberg LLC  Sutter Securities Incorporated  E. J. De La Rosa & Co., Inc.

This Limited Offering Memorandum is dated April 21, 1999
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