Standard & Poor’s: AAA (Insured)

In the opinien of Orrick, Herrington & Sutcliffe LLP, San Francisco, California, Specia) Counsel, based upon an analysis of existing laws, regulations, rulings and court

decisions, and assuming, among other matters, compliance with certain covenants, the portion of each Sublease Payment designated as and constituting interest paid by the City and

the County under the Sublease Agreement is excluded from gross income for federal income tax purposes under Section 193 of the Inernal Revenue Code of 1986, as amended, and

is exempt from State of California personal income taxes. Special Counsel is also of the opinion that such interest with respect to the Certificates is not a specific preference item for

purpases of federal individual or corporate alternative minimum taxes, although Special Counsel observes that such intesest is included in adjusted current earnings when calculating
federal corporate alternative minimum taxable income. See “TAX MATTERS.”

$16,580,000

SACRAMENTO REGIONAL ARTS FACILITIES FINANCING AUTHORITY
SERIES 2002 CERTIFICATES OF PARTICIPATION

representing fractional undivided interests of the registered owners
thereof in the right to receive certain Sublease Payments
under and pursuant to that certain Sublease Agreement by and among the City of Sacramento, the County of
Sacramento and the Sacramento Regional Arts Facilities Financing Authority
Dated: Date of Delivery _ Dwe: September 1, as shown below

The Sacramento Regional Arts Facilities Financing Authority Series 2002 Certificates of Participation (the “Certificates™) are being executed and delivered to provide
funds to (i) finance and refinance the acquisition, construction, improvement, renovation and equipping of certain theatre facilities {the “Project”) located in the City of Sacramento
{the “City™); (i) establish a Reserve Fund for the Certificates; {iii} fund capitalized interest with respect to the Certificates through March 1, 2004; and {iv) pay the initial costs of the
financing. See “THE PROJECT and “ESTIMATED SOURCES AND USES OF FUNDS.”

The Certificates represent fractional undivided intezests of the registered owners thereof {the “Owners”) in the right to receive certain Sublease Payments to be made by
the City and the County of Sacramento (the “County™) pursuant to a Sublease Agreement, dated as of August 1, 2002 (the “Sublease Agreement™) by and among the City, the County
and the Sacramento Regional Arts Facilities Financing Authority (the “Autherity”). The City and the County will each be responsible for fifty percent (50%) of the Sublease Payments
due under the Sublease Agreement. The obligations of the City and the County under the Sublease Agreement are oot joint and neither the City nor the County is responsible for any
shartfall in Sublease Paymenis of the other. See “SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES — Sublease Agreement*

The Ceriificates will be execuied and delivered pursuant to a Trust Agreement, dated as of August 1, 2002 (the “Trust Agrecment™) by and among the Authority, the City,
the County and BNY Western Trust Company, as trustee (the “Trustee”). The California Musical Theatre, a nonprofit public benefit corporation organized and existing under the laws
of the State of California (“CMT"), will lease the G Street Premises (as defined herein) to the Authority pursuant to a Site Lease Agreement 1, dated as of August 1, 2002 (the “Site Lease
Agreement I'"). The City and the County will lease the H Street Premises (as defined herein) 1o the Authority pursuant to a Site Lease Agreement T1, dated as of August 1, 2002 (the “Site
Lease Agreement 11" and together with the Site Lease Agreement I, the “Site Lease Agreements™). The Authority will lease the G Street Premises and the H Street Premises (together, the
“Premises”} to the City and the County, as tenants-in-commen, pursuant to the Sublease Agreement. The City and the County, as tenants-in-common, will lease the Premises to CMT
pursuant to a Facility Lease Agreement, dated as of August 1, 2002 {the “Facility Lease Agreement”) by and among the City, the County and CMT.

Interest represented by the Certificates is payable semiannually on March 1 and September | of each year, commencing on March 1. 2003. The Centificates will be executed
and delivered in book-entry 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™),
which will act as securities depository for the Certificates. Individual purchases of the Certificates will be made in book-entry form only. Purchasers of the Certificates will not receive
physical certificates representing their ownership interests in the Certificates purchased. The Certificates will be executed and delivered in the principal amount of $5,000 and any
integral multiple thereof. Principal and interest payments represented by the Ceriificates are payable directly to DTC by the Trustee. Upon receipt of payments of principal and interest,
DTC will in turn distribute such payments to the beneficial owners of the Certificates.

The Certificates are subject to mandatory, optional and extraordinary prepayment prior to their Certificate Payment Dates, as described herein, See “THE
CERTIFICATES - Prepayment” herein.

The City and the County each covenant in the Sublease Agreement to take such action as may be necessary to include alk Sublease Payments and Additional Rental Payments
in their respective General Fund budgets and to make the necessary annual appropriations for such amounts. The obligation of the City and the County to make Sublease Payments
and Additiona) Rental Payments is subject 1o abatement in the event of delay in corpletion of, damage or destruction to, or condemnation of or title defects to, ar substantial
interference with their use of, the Premises or a portion thereof.

THE OBLIGATION OF THE CITY AND THE COUNTY TO MAKE SUBLEASE PAYMENTS OR ADDITIONAL RENTAL PAY MENTS UNDER THE SUBLEASE
AGREEMENT DOES NOT CONSTITUTE AN OBLIGATION OF THE CITY OR THE COUNTY FOR WHICH THE CITY OR THE COUNTY ARE OBLIGATED TO LEVY OR
PLEDGEANY FORM OF TAXATION OR FOR WHICH THE CITY OR THE COUNTY HAVE LEVIED OR PLEDGED ANY FORM OF TAXATION, NEITHER THE CERTIFICATES
NOR THE OBLIGATION OF THE CITY AND THE COUNTY TO MAKE SUBLEASE PAYMENTS ORADDITIONAL RENTAL PAYMENTS UNDER THE SUBLEASE AGREEMENT
CONSTITUTEA PLEDGE OF THE FAITHAND CREDIT OF THE CITY OR THE COUNTY ORAN INDEBTEDNESS OF THE CITY OR THE COUNTY, THE STATE OF CALIFORNIA
ORANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF THE CONSTITUTION OF THE STATE OF CALIFORNIA. THE AUTHORITY HAS NO TAXING
POWER.

NEW ISSUE-BOOK-ENTRY ONLY I | bv'o._\fu\ C° Pj Ratings: Moody’s: Aaa (Insured)

This cover page contains information for guick reference only. It is not a summacy of this issue. Potential purchasers must read the entire Official Statement to
obtain information essential to making an informed investment decision. Capitalized terms are defined in Appendix C hereto.

Payment of principal and interest on the Certificates when due will be guaranteed under a financial guaranty insurance policy o be issued concurrently with the delivery

of the Certificates by Ambhac Assurance Corporation (the “Tnsurer™}).

Certificate Payment Schedule
$8,395,000 Serial Certificates
Certificate Certificate
Payment Date Principal Interest Payment Date Principal Interest
{September I Amgounnt Rate Yield CUSIP {September 1) Amount Rate CUSIP
2004 $ 325,000 2.000% 1.650% 786062AA7 2014 $ 440,000 4.000% 786062ZAL3
2005 335.000 2.000 2.000 786062 ABS 25 460,000 4,100 TRO062AMI
2006 340,000 2.200 2.350 T8E6ZACT 2046 480,000 4.200 TRH062ANG
343,000 2.500 2.650 786062411 2017 500,000 4.300 TE062APA
355,000 2.900 3.000 TEE0GZAED 2018 520,000 4,400 786062402
365,000 3128 3.250 TBH062AFS 2019 545,000 4.500 786062AR0
375.000 5.000 3.500 786062AG4 2020 565,000 4.600 786062A58
395,000 3.600 3.700 786062AH2 2021 595,000 4.750 TREU62ATS
410,000 3.700 3.800 786062AJ8 2022 620,000 4.750 T8O062ALS
425,000 3.875 4.000 7Bo062AKS
$3,600,000 5.000% Term Certificaies due September 1, 2027 - Priced to Yield 5.060% - CUSIP 786062AV1
$4,565,000 5.000% Term Certificates due September 1, 2032 - Priced to Yield 5.090% - CUSIP 786062A W9

The Certificates will be offered when, as and if executed, delivered, and received by the Underwriter, subject to the approval as to their legality by Special Counsel, Orrick,
Herrington & Sutcliffe tir, San Francisco, California, and certain other conditions. Certain legal matters will be passed upon for the Authority by its Counsel, for the County by
the County Counsel, and for the City by the City Attorney. Certain legal matters will be passed upon for the Authority by its Disclosure Counsel. Hawkins, Delafield & Woed,
Sacramento, California. Arimax Financial Advisors Inc. is serving as Financial Advisor fo the Authority in cornection with the execution end delivery of the Certificates. It is
anticipated that the Certificates in definitive form will be available for delivery to DTC in New York, New York, on or about August 21, 2002,

Dated: August 7, 2002 E.J.DE LA ROSA & CO., INC.
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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 Certificates by any person in any jurisdiction in which it is unlawful for
such person to make such an offer, solicitation or sale. No dealer, broker, salesperson or other person has
been authorized to give any information or to make any representations other than those contained in this
Official Statement, and if given or made, such other information or representations must not be relied
upon as having been authorized by the Authority, the City or the County.

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

In accordance with its responsibilitics under the federal sccurities laws, the Underwriter has
reviewed the information in this Official Statement but does not guarantee its accuracy or completeness.
The information and expressions of opinion herein are subject to change without notice and neither
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the Authority, the City or the County. This
Official Statement is submitted with respect to the sale of the Certificates referred to herein and may not
be reproduced or used, in whole or in part, for any other purpose, unless authorized in writing by the
Authority, the City, and the County. All summaries of the documents and laws are made subject to the
provisions thereof and do not purport to be complete statements of any or all such provisions.

IN CONNECTION WITH THE OFFERING OF THE CERTIFICATES, THE
UNDERWRITER MAY OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR
MAINTAIN THE MARKET PRICE OF THE CERTIFICATES 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 CERTIFICATES TO CERTAIN DEALERS, INSTITUTIONAL
INVESTORS AND OTHERS 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.

Certain statements included or incorporated by reference in this Official Staterment constitute
"forward-looking statements.” Such statements are generally identifiable by the terminology used such as
"plan,” "expect,” "estimate,” "project,” "budget” or other similar words. Such forward-looking statements
include, but are not limited to, certain statements contained in the information under "THE PROJECT.”

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED
IN SUCH FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS,
UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE ACTUAL RESULTS,
PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE MATERIALLY DIFFERENT FROM
ANY FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY
SUCH FORWARD-LOOKING STATEMENTS. THE AUTHORITY DOES NOT PLAN TO ISSUE
ANY UPDATES OR REVISIONS TO THE FORWARD-LOOKING STATEMENTS SET FORTH IN
THIS OFFICIAL STATEMENT.

The Underwriter has provided the following sentence for inclusion in this Official Statement:
The Underwriter has reviewed the information in this Official Statement in accordance with, and as a part
of, its responsibilities to investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of
such information.
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$16,580,000

SACRAMENTO REGIONAL ARTS FACILITIES FINANCING AUTHORITY

SERIES 2002
CERTIFICATES OF PARTICIPATION

INTRODUCTION

This introduction contains only a brief summary of certain of the terms of the Certificates being
offered and a brief description of the Official Statement (including the cover and the Appendices attached
hereto, the "Official Statement”). All statements contained in this introduction are qualified in their
entirety by reference to the entive Official Statement. References to, and summaries of, provisions of the
Constitution and laws of the State of California and any documents referred to herein do not purport fo
be complete and such references are qualified in their entirety by reference to the complete provisions,
thereof. Capitalized terms used but not defined herein shall have the respective meanings assigned to
them in APPENDIX C - "DEFINITIONS AND SUMMARY OF PRINCIPAL LEGAL DOCUMENTS."

This Official Statement provides certain information concerning the sale and delivery of the
Sacramento Regional Arts Facilities Financing Authority Series 2002 Certificates of Participation (the
"Certificates”) in an aggregate principal amount of $16,580,000. The Certificates will be executed and
delivered pursuant to a Trust Agreement, dated as of August 1, 2002 (the "Trust Agreement”) by and
among the Sacramento Regional Arts Facilities Financing Authority (the "Authority"), the City of
Sacramento (the "City"), the County of Sacramento (the "County™) and BNY Western Trust Company, as
trustee (the "Trustee"). The California Musical Theatre, a nonprofit public benefit corporation organized
and existing under the laws of the State of California ("CMT"), will lease the G Street Premises (as
defined herein) to the Authority pursuant to a Site Lease Agreement I, dated as of August 1, 2002 (the
"Site Lease Agreement I"). The City and the County will lease the H Street Premises (as defined hercin)
to the Authority pursuant to a Site Lease Agreement II, dated as of August 1, 2002 (the "Site Lease
Agreement II," and together with the Site Lease Agreement [, the "Site Lease Agreements"). The
Authority will lease the G Street Premises and the H Sireet Premises (together, the "Premises™) to the City
and the County, as tenants-in-common pursuant to a Sublease Agreement, dated as of August 1, 2002 (the
"Sublease Agreement”) by and among the City, the County and the Authority. The City and the County,
as tenants-in-common, will lease the Premises to CMT pursuant to a Facility Lease Agreement, dated as
of August 1, 2002 (the "Facility Lease Agreement”) by and among the City, the County and CMT. The
obligation of CMT to make Rental Payments pursuant to the Facility Lease Agreement is secured by a
Construction Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing
dated as of August 1, 2002 (the "Deed of Trust") from CMT on the G Street Premises for the benefit of
the City and the County.

The Certificates

The Certificates represent fractional undivided interests of the registered owners thereof (the
"Owners") in the right to receive certain Sublease Payments to be made by the City and the County
pursuant to the Sublease Agreement. The City and the County will each be responsible for fifty percent
(50%) of the Sublease Payments due under the Sublease Agreement. The obligations of the City and the
County under the Sublease Agreement are several and not joint and neither the City nor the County is
responsible for any shortfall in the Sublease Payments of the other. The obligation of the City and the
County to make their respective Sublease Payments is not contingent upon the performance by CMT of
its obligation pursuant to the Facility Lease Agreement, and no assurance can be given that the Base
Rental Payments scheduled to be paid pursuant to the Facility Lease Agreement wiil be available to the
City and the County for the purpose of making the Sublease Payments. See "SECURITY AND
SOURCES OF PAYMENT FOR THE CERTIFICATES - General — Sublease Agreement.” The




Certificates will be executed and delivered in the principal amount of $5,000 and any integral multiple
thereof. The Certificates are being delivered to provide funds to (i} finance and refinance the acquisition,
construction, improvement, renovation, and equipping of certain theatre facilities (the "Project”) located
in the City; (ii) establish a Reserve Fund for the Certificates; (iii) fund capitalized interest with respect (o
the Certificates through March I, 2004; and (iv) pay the initial costs of the financing. See "THE
PROJECT" and "ESTIMATED SOURCES AND USES OF FUNDS."

Security and Sources of Payment for the Certificates

Pursuant to an Assignment Agreement, dated as of August 1, 2002 (the "Assignment
Agreement”) between the Trustee and the Authority, the Authority will assign without recourse to the
Trustee, for the benefit of the Owners of the Certificates, all of its right, title and interest in and to and
under the Site Lease Agreements and the Sublease Agreement, including but not limited to its rights to
receive the Sublease Payments scheduled to be paid by the City and the County to the Trustee under the
Sublease Agreement.

Under the Sublease Agreement, in consideration for the possession, use and occupancy of the
Premises, the City and the County have agreed to make certain payments designated as Sublease
Payments and certain other payments designated as Additional Rental Payments in the amounts, at the
times and in the manner set forth in the Sublease Agreement. Pursuant to the Trust Agreement, the
Trustee will distribute the Sublease Payments received from the City and the County as principal and
interest represented by the Certificates. The City and County have covenanted in the Sublease Agreement
to take such action as may be necessary to include all Sublease Payments and the Additional Rental
Payments due thereunder in their respective General Fund annual budgets, and to make the necessary
annual appropriations for all such Sublease Payments and Additional Rental Payments, except to the
extent such payments are abated in accordance with the Sublease Agreement (except to the extent of any
moneys in the Sublease Payment Fund, the Interest Fund and the Principal Fund and the Reserve Fund, as
well as any proceeds of business interruption insurance). However, neither the City nor the County are
obligated to levy or pledge any form of taxation for the payment of Sublease Payments or Additional
Rental Payments, nor have the City or the County done so. See "SECURITY AND SOURCES OF
PAYMENT FOR THE CERTIFICATES — Abatement,” APPENDIX A-1 — "CERTAIN ECONOMIC,
DEMOGRAPHIC AND FINANCIAL INFORMATION REGARDING THE COUNTY OF
SACRAMENTO" and APPENDIX B-1 -"CERTAIN ECONOMIC, DEMOGRAPHIC AND
FINANCIAL INFORMATION REGARDING THE CITY OF SACRAMENTO."

THE OBLIGATION OF THE CITY AND THE COUNTY TO MAKE SUBLEASE
PAYMENTS OR ADDITIONAL RENTAL PAYMENTS UNDER THE SUBLEASE
AGREEMENT DOES NOT CONSTITUTE AN OBLIGATION OF THE CITY OR THE
COUNTY FOR WHICH THE CITY OR THE COUNTY ARE OBLIGATED TO LEVY OR
PLEDGE ANY FORM OF TAXATION OR FOR WHICH THE CITY OR THE COUNTY HAVE
LEVIED OR PLEDGED ANY FORM OF TAXATION. NEITHER THE CERTIFICATES NOR
THE OBLIGATION OF THE CITY AND THE COUNTY TO MAKE SUBLEASE PAYMENTS
OR ADDITIONAL RENTAL PAYMENTS UNDER THE SUBLEASE AGREEMENT
CONSTITUTE A PLEDGE OF THE FAITH AND CREDIT OF THE CITY OR THE COUNTY
OR AN INDEBTEDNESS OF THE CITY OR THE COUNTY, THE STATE OF CALIFORNIA
OR ANY OF ITS POLITICAL SUBDIVISIONS WITHIN THE MEANING OF THE
CONSTITUTION OF THE STATE OF CALIFORNIA. THE AUTHORITY HAS NO TAXING
POWER.

The obligation of the City and County to pay Sublease Payments or Additional Payments is
subject to abatement in the event of delay in completion of, damage or destruction to, condemnation of, or
title defects to, or substantial interference with their use of, the Premises or a portion thereof, in
accordance with the Sublease Agreement {except to the extent of any moneys in the Sublease Payment




Fund, the Interest Fund and the Principal Fund and the Reserve Fund, as well as any proceeds of business
interruption insurance). See "SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES
— General — Sublease Agreement” and "- Abatement.”

The obligation of the City and the County to make their respective Sublease Payments is not
contingent upon the performance by CMT of its obligations pursvant to the Facility Lease Agreement,
and no assurance can be given that Base Rental Payments scheduled to be paid pursuant to the Facility
Lease Agreement will be available to the City and the County for the purpose of making Sublease
Payments. See "SECURITY AND SOURCES OF PAYMENT FOR THE CERTIFICATES."

The Trust Agreement establishes a Reserve Fund for the Certificates, to be funded in the amount
of the Reserve Fund Requirement, which initially is $1,062,592.52. Pursuant to the Trust Agreement, the
Authority may utilize a Reserve Fund Letter of Credit or a Reserve Fund Surety Bond in order to meet the
Reserve Fund Requirement. See "SECURITY AND SOURCES OF PAYMENT FOR THE
CERTIFICATES — Reserve Fund.”

Payment of principal of and interest on the Certificates when due will be guaranteed under a
financial guarantee insurance policy to be issued concurrently with the delivery of the Certificates by
Ambac Assurance Corporation (the "Insurer"). See "BOND INSURANCE" and "APPENDIX F - FORM
OF BOND INSURANCE POLICY."

Prepayment

The Certificates are subject to mandatory, optional and extraordinary prepayment prior to their
Certificate Payment Dates. See "THE CERTIFICATES — Prepayment.”

Book-Entry System

The Certificates initially will be executed and delivered in book-entry 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"), which will act as securities depository for the Certificates. Individual
purchases of the Certificates initially will be made in book-entry form only. Purchasers of the Certificates
will not receive physical certificates representing their ownership interests in the Certificates purchased.
Principal and interest payments represented by the Certificates are payable directly to DTC by the
Trustee. Upon receipt of payments of principal and interest, DTC will in turn distribute such payments to
its participants for distribution to the beneficial owners of the Certificates. See "THE CERTIFICATES —
General” and "BOOK-ENTRY SYSTEM."

Tax Matters

In the opinion of Orrick, Herrington & Sutcliffe LLP, San Francisco, California, Special Counsel,
based upon an analysis of existing laws, regulations, rulings and court decisions, and assuming, among
other matters, compliance with certain covenants, the portion of cach Sublease Payment designated as and
constituting interest paid by the City and the County under the Sublease Agreement is excluded from
gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as
amended, and is exempt from State of California personal income taxes. Special Counsel is also of the
opinion that such interest with respect to the Certificates is not a specific preference item for purposes of
federal individual or corporate alternative minimum taxes, although Special Counsel observes that such
interest is included in adjusted current earnings when calculating federal corporate alternative minimum
taxable income. See "TAX MATTERS.”




The Authority

The Authority is a joint exercise of powers entity formed by a joint exercise of powers agreement
(the "Joint Exercise of Powers Agreement"), effective April 11, 2002, by and between the City and the
County and pursuant to the California Government Code. See "THE AUTHORITY."

The City of Sacramento

The City is the cultural, educational, business and governmental center of a four-county
metropolitan region. The City is a charter city incorporated in 1849, and, as California's capital, the City
is center stage for governmental policy for the entire state. The City is located northeast of San Francisco,
in the south central portion of the Sacramento Valley. For a more detailed description of the City,
including certain economic, demographic and financial information concerning the City, see Appendix B-
1 and Appendix B-2 hereto.

The County of Sacramento

The County was incorporated in 1850 and encompasses approximately 944 square miles in the
middle of the 400-mile-long Central Valley. Certain economic, demographic and financial information
concerning the County is contained in Appendix A-1 and Appendix A-2 hereto.

Miscellaneous

The Ceriificates will be offered when, as and if executed, delivered, and received by the
Underwriter, subject to the approval as to their legality by Special Counsel and certain other conditions.
It is anticipated that the Certificates in definitive form will be available for delivery to DTC on or about
August 21, 2002,

The description herein of the Joint Exercise of Powers Agreement, the Trust Agreement, the
Sublease Agreement, the Facility Lease Agreement, the Site Lease Agreements, the Assignment
Agreement, the Deed of Trust, the Continuing Disclosure Certificates, the Tax Certificate and Agreement
and any other agreements relating to the Certificates are qualified in their entirety by reference to such
documents, and the descriptions herein of the Certificates are qualified in their entirety by the form
thereof and the information with respect thereto included in the aforementioned documents. See
APPENDIX C — "DEFINITIONS AND SUMMARY OF PRINCIPAL LEGAL DOCUMENTS" and
APPENDIX E — "FORM OF CITY AND COUNTY CONTINUING DISCLOSURE CERTIFICATES.”
Copies of the documents are on file and available for inspection at the offices of the Trustee at 550
Kearny Street, Suite 600, San Francisco, California 94108, Attention: Corporate Trust Department.

Continuing Disclosure

The City and the County have each agreed to provide, in accordance with Securities and
Exchange Commission Rule 15c2-12(b)}5) (the "Rule"), certain annual financial information and
operating data, including audited financial statements. See "CONTINUING DISCLOSURE." Neither the
City nor the County have ever failed to comply in any material respects with any previous undertakings
with regard to the Rule to provide annual reports or notices of material events.




THE PROJECT

The Certificates will provide funds to finance and refinance the acquisition of and certain
improvements to certain theatre facilities located on the H Street Premises (the "H Street Project”) and the
G Street Premises (the "G Street Project,” and together with the H Street Project, the "Project™), including
renovation of existing theater facilities and construction of new facilities to be used in connection with the
presentation of musicals and other theatrical events. The Project includes landscaping, renovation of the
main stage, new restrooms, new lighting, electrical and plumbing systems, handicap access and parking
lot irnprovements, rehearsal facilities, costume storage and a business office.

The total estimated cost of the Project is approximately $15,139,285, of which approximately
$13,736,835 will be funded with the net proceeds of the Certificates and $1,402,450 will be paid from
available cash in the Project Fund established pursuant to the Trust Agreement.

The major components of the cost of the Project consist of the following:

Fixed Construction Price $11,986,211
Other Construction Related Costs ¥ 1,434,803
Repayment of Existing Lien on Sites 519,650
Contingency 1,198,621

D Includes construction management expenses, connection fees, permits and Architect’s on-site fees.

Construction of the Project. Construction of the Project commenced in July 2002. The estimated
date of substantial completion for the Project is September 2003. Under the terms of the Sublease
Agreement, the Authority agrees to construct and install the Project; provided. that the Sublease
Agreement provides that the Authority shall be under no liability of any kind or character whatsoever for
the payment of any costs or expenses incurred for the design, construction and installation of the Project
and that all such costs and expenses shall be paid by CMT pursuant to the terms of the Facility Lease
Agreement, regardless of whether the funds deposited in the Project Fund established pursuant to the
Trust Agreement are sufficient to cover such costs.

In connection with the development of the Project, the City entered into an Agreement for Project
Management Services on the Project with Kitchell CEM, dated February 1, 2001 which was assigned to
the Authority on May 9, 2002 and amended July 19, 2002 (the "Project Management Agreement").
Pursuant to the Project Management Agreement, Kitchell CEM is obligated to supervise and provide for
the construction of the Project within the time set forth in the Project Management Agreement.

Kitchell CEM (Capital Expenditure Managers) was formed in 1978, and is headquartered in
Phoenix, Arizona (with a regional office in the City of Sacramento). Kitchell CEM provides program,
project, and construction management services primarily to local, state, and federal agencies, school
districts, universities, and research institutions, and is consistently ranked as one of the top 100 U.S.
construction managers {in both “Fee” and ““At Risk™ categories) by Engineering News Record.

An architect/engineering firm was retained to develop detailed plans and specifications for the
Project. In addition, the Authority awarded a construction contract to Flintco, Inc. (the “General
Contractor”) on July 19, 2002, for a fixed construction price (subject to adjustment in certain
circumstances) of $11,986,211. Flintco, Inc. (and predecessor entities) has been operating since 1908, It
is headquartered in Tulsa, Oklahoma (with an office in the Sacramento area). Flintco, Inc. provides pre-
construction services, general contracting services and design/build services to a varied lst of clients, and
is consistently ranked in the top 30 percent of the top 400 U.S. commercial builders by Engineering News
Record.




