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existing laws, regulations, rulings and court decisions and-assuming, among other matigrs, compliance with certain covenants, interest
on the Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenne Code of 1986
and is exempt from Stave of California personal income laxes. In the further opinion of Bond Counsel, interest on the Bonds is not
a specific preference item for purposes of federal individual or corporate alternative minimum taxes, although Bond Counsel observes
that such interest is included in adjusted current earnings when calculating federal corporate alternative minimum taxable income.
Bond Counsel expresses no opinion regarding any other tax consequences related to the ownership or disposition of, or the accrual
or receipt of interest on, the Bonds. See “TAX MATTERS” herein. '
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(City Hall and Redevelopment Projects)

Dated: Date of Delivery Due: December 1, as shown below

This cover page contains cerlain information for general reference only. It is not a summary of the security or terms of this issue.
Potential investors are advised to read this entire Official Statement to obtain information essentiol 10 the making of an informed
investment decision with respect o the Bonds.

The 2002 Revenue Bonds, Series A (City Hall and Redevelopment Projects) (the “Bonds™) will be issucd by the Sacramento
City Financing Authority {lhe “Authority™) as fully registered bonds in book-entry form. Individual purchases of the Bonds will be
made in denominations ol $5,000 or any intcgral multiple thereol. Sce “THE BONDS-—Book-Entry Only System.”

The Bonds are being issued 1o provide funds to (i) pay the cost of certain capital improvements and redevelopment projects,
(i) make a loan to the Redevelopment Agency of the City of Sacramento (the “Agency”) with respect (o a certain redevelopment
project arca within the City of Sacramento (the “City™). (i) fund capitalized interest in an amount equal to the City Hall Project
(as defined herein) portion ol the Base Rental Payments (as defined hercin) through June 1, 2003; (iv) pay the cost of certain reserve
tund insurance policics and fund certain reserve accounts as described herein and (v) pay the costs ol 1ssuance of the Bonds. See
“PLAN OF FINANCE.”

Intcrest on the Bonds will be payable on June 1 and December 1 of cach year, commencing December 1, 2002, See “THE
BONDS.”

The Bonds are subject to optional, mandatery and extraordinary redemption prior to maturity as described herein.

The Bonds are limited obligations of the Authorily and are payable solely from Revenues, which consist generally of amounts
payable by the City pursuant to a certain lease and payable by the Agency pursuant to a certain loan agrecment described herein,
and amounts on deposit with the Trustee (together with investment earnings). See “SECURITY FOR THE BONDS.”

THE BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM AND SECURED
SOLELY BY THE REVENUES. THE BONDS ARE NOT A DEBT OF THE CITY, THE AGENCY OR THE STATE OF
CALIFORNIA OR ANY OF ITS POLITICAL SUBDIVISIONS (OTHER THAN THE AUTHORITY), AND NEITHER THE
CITY, THE AGENCY NOR THE STATE OF CALIFORNIA NOR ANY OF ITS POLITICAL SUBDIVISIONS (OTHER
THAN THE AUTHORITY) IS LIABLE THEREFOR.

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed under an insurance policy to be
issued concurrently with the delivery of the Bonds by FINANCIAL SECURITY ASSURANCE INC.

FFSA

MATURITY SCHEDULE
$115,115,000
Serial Bonds
Maturity Principal Interest Price or Maturity Principal Interest Price or
(December 1) Amount Rate Yield (December 1) Amount Rate Yield

2003 $4.,020.000 3.000% 1.850% 2015 $ 250,000 4.400% 4.460%
2004 5,775,000 3.500 2.000 215 7,290,000 5.250 4.450*
2005 5,980,000 3500 2.500 2016 250,000 4,500 4.570
2006 6,050,000 3.500 2.750 2016 7,680,000 5.250 4.520
2007 S5.815,000 3.500 34070 2017 T75,000 4.600 4.670
2008 6,015,000 3.500 3.380 2017 7,575,000 3.250 4.610%
2009 1,135,000 3.500 3.630 2018 715,000 4.700 4,750
2009 : 5,085,000 4.000 3.630 2018 2,490,000 5.375 4.680*
2010 1,055,000 . 3750 3.850 2019 785,000 4800 4.850
2010 3,410,000 4.000 3.850 2019 2,580,000 5.375 4.770%
2011 6,715,000 4.000 100.000 2020 215,000 4.900 4.950
2012 7,000,000 4.000 4.100 2020 2,875,000 5375 4.860*
2013 7.275,000 4.125 4230 2021 320,000 3.000 100.000
2014 1,135.000 4.250 4,350 2021 2,935,000 5.375 4.910*
2014 6,025,000 5.375 4,350% 2022 3,890,000 5.000 5.060

$24,5330,000—5.000% Term Bonds duc December 1, 2028, Yield 5.170%
$20,830,000—5.000% Term Bonds due December 1, 2032, Yield 5.2100%

*Priced to the December 1, 2012 par optional redemption date.

The Bonds are offered when and if issued and received by the Underwriters, subject to the approval as to their validity by Orrick,
Herrington & Sutcliffe LLE San Francisco, California, Bond Counsel, and certain other conditions. Certain legal matters will be
passed pon for the Authority by Hawkins, Delafield & Wood, Sacramento, California, Disclosure Counsel. Certain legal matters will
be passed on for the City by the City Attorney of the City of Sacramento and by Orrick, Herrington & Sutcliffe LLF. San Francisco,
California, City Special Counsel, and for the Agency by iis General Counsel and by Orrick, Herrington & Suicliffe LLF, San
Francisco, California, Agency Special Counsel. It is anticipated that the Bonds will be available for delivery through the facilities of
DTC in New York, New York, on or about July 2, 2002.

Merrill Lynch & Co. Stone & Youngberg LLC
E. Wagner & Associates, Inc. Siebert Brandford Shank & Co., LLC
Goldman, Sachs & Co.

Pated; June 13, 2002




No dealer, broker, salesperson or other person has been authorized by the Underwriters, the Authority,
the City or the Agency to give any information or to make any representations in connection with the offer and
sale of the Bonds 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 any of the foregoing.

The information set forth herein has been obtained from the Authority, the City, the Agency and other
sources which are believed to be reliable, but is not guaranteed as to accuracy or completeness, and is not to be
construed as a representation by the Underwriters. Statements contained in this Official Statement which
involve estimates, forecasts or matters of opinion, whether or not expressly so described herein, are intended
solely as such and are not to be construed as a representation of facts. The information and expressions of
opinion herein are subject to change without notice, and neither the 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 Agency since the date hereof.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRITERS MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET
PRICE OF THE 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 UNDERWRITERS MAY OFFER AND SELL THE BONDS TO CERTAIN DEALERS,
INSTITUTIONAL INVESTORS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING
PRICES STATED ON THE COVER PAGE HEREOF AND SUCH PUBLIC OFFERING PRICES MAY BE
CHANGED FROM TIME TO TIME BY THE UNDERWRITERS.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS
CONTAINED IN SUCH ACT. THE BONDS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER
THE SECURITIES LAWS OF ANY STATE.

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statemnents.” Such statements are generally identifiable by the terminology used, such as
“plan,” “expect,” “estimate,” “budget” or other similar words. 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. Neither the Authority, the City nor the Agency plan to issue any updates or revisions to those
forward-looking statements if or when its expectations, or events, conditions or circumstances on which such
statements are based occur.

LI

The Underwriters have provided the following sentence for inclusion in this Official Statement: The
Underwriters have reviewed the information in this Official Statement in accordance with, and as a part of,
their responsibilities to investors under the federal securities laws as applied to the facts and circumstances of
this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information,

Other than with respect to information concerning Financial Security Assurance Inc. (“Financial
Security” or the “Insurer”) contained under the caption *“Bond Insurance” and APPENDIX J — “Form of
Municipal Bond Insurance Policy™ herein, none of the information in this Official Statement has been supplied
or verified by Financial Security and Financial Security makes no representation or warranty, express or
implied, as to (i} the accuracy or completeness of such information; (ii) the validity of the Bonds; or (iii) the
tax exempt status of the interest in the Bonds,
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OFFICIAL STATEMENT

$160,475,000
SACRAMENTO CITY FINANCING AUTHORITY
2002 Revenue Bonds, Series A
(City Hall and Redevelopment Projects)

INTRODUCTION

This introduction contains only a brief summary of certain of the terms of the Bonds being
offered and a brief description of the Official Statement. All statements contained in this introduction
are qualified in their entirety by reference to the entire Official Statement. References to, and
summaries of, provisions of the Constitution and laws of the State of California and any documenis
referred to herein do not purport to be complete and such references are qualified in their entivety by
reference to the complete provisions. The information and expressions of opinion herein speak only
as of their date and are subject to change without notice. Neither the delivery of this Official
Statement nor any sale made hereunder nor any future use of this Official Statement shall, under any
circumstances, create any implication that there has been no change in the affairs of the Authority, the
City or the Agency since the date hereof.

Purpose

This Official Statement, including the cover page and the appendices, provides information
regarding the issuance by the Sacramento City Financing Authority (the “Authority”™) of its
$160,475,000 aggregate principal amount of 2002 Revenue Bonds (City Hall and Redevelopment
Projects) (the “Bonds™).

The Bonds

The Bonds are being issued pursuant to the Constitution and the laws of the State of
California (the “State™), including the Joint Exercise of Powers Act, constituting Article 1, Chapter 5,
Division 7, Title 1 (commencing with Section 6500) of the Government Code of the State, and the
Marks-Roos Local Bond Pooling Act of 1985, constituting Article 4, Chapter 5, Division 7, Title 1
(commencing with Section 6584) of the California Government Code, and all subsequent amendments
and supplements thereto (collectively, the “Act”), Resolution No. 2002-002 of the Authority adopted
on May 7, 2002, Resolution No. 2002-264 of the City of Sacramento (the “City”") adopted on May 7,
2002, Resolution No, 2002-023 of the Redevelopment Agency of the City of Sacramento (the
“Agency”) adopted on May 7, 2002, and an Indenture dated as of July 1, 2002 (the “Indenture™)
between the Authority and BNY Western Trust Company, as trustee (the “Trustee”). The Bonds are
being issued to provide funds to (i) pay the cost of certain capital improvements and redevelopment
projects, (ii) make a loan to the Agency with respect to a certain redevelopment project area within the
City, (iii) fund capitalized interest on a portion of the Bonds through June 1, 2003, (iv) pay the cost of
a reserve fund insurance policy to be issued to satisfy the Master Project Lease 2002A Reserve
Requirement, as defined herein (the “Master Project Lease Reserve Fund Insurance Policy™), (v) pay
the cost of a reserve fund insurance policy to be issued to satisfy 50% of the Reserve Reguirement for
the Loan Agreement, as defined herein (the “Loan Agreement Reserve Fund Insurance Policy”) and to
fund a reserve account to satisfy 50% of the Reserve Requirement for the Loan Agreement and {v) pay
the costs of issuance of the Bonds. See “PLAN OF FINANCE.”




Security for the Bonds

The Bonds are limited obligations of the Authority, payable from and secured as to the
payment of the interest and principal and redemption premiums, if any, solely from the Revenues.
Generally, Revenues consist of (i) all amounts payable by the City pursuant to the Third Amendment
to Master Project Lease (defined herein) and by the Agency pursuant to the Loan Agreement (defined
herein), (ii) all moneys in the funds and accounts under the Indenture (other than the Rebate Fund) and
(iii) all investment income with respect to any money held by the Trustee (other than moneys on
deposit in the Rebate Fund). The Third Amendment to Project Lease and the Loan Agreement are
collectively referred to herein as the “Program Obligations”. The Authority has entered into the
Program Obligations pursuant to a program (the “Program™) to provide assistance to the City and the
Agency in the financing and refinancing of capital improvements to achieve their public purposes.

Third Amendment to Master Project Lease. In connection with the Program, the City and the
Authority executed and entered into a Master Project Lease on December 1, 1999 (the “Original
Project Lease”) in conjunction with the 1999 Capital Improvement Revenue Bonds (see table below).
This lease provided for the City to lease from the Authority certain parcels of real property and their
related improvements. These parcels were leased to the Authority from the City pursuant to a Master
Site Lease, executed and dated on December 1, 1999 (the “Original Site Lease™).

The City subsequently amended the Original Project Lease and the Original Site Lease on
July 1, 2000 and April 1, 2001. The Original Project Lease, as amended by the first two amendments,
and as further amended by the Third Amendment to Master Project Lease is referred to herein as the
Master Project Lease. Payments required to be made by the City pursuant to the Master Project Lease
(“Base Rental Payments™) secure the series of bonds issued by the Authority listed in the table below.

All Base Rental Payments (including the 2002A Base Rental Payments) are payable on a
parity pursuant to the Master Project Lease. The following table describes the dates of execution and
subsequent amendments. Also included are initial principal amount and currently outstanding
amounts of bonds which are secured by Base Rental Payments. See “SECURITY FOR THE BONDS
— The Master Lease — Base Rental Payments.”

Currently
Outstanding Amount
Leases and Authority Bonds and Initial Principal of Bonds Secured by
Adoption Dates Amount Secured by Base Rental Payments | Base Rental Payments
Master Project
Lease 1999 Capital Improvement Revenue Bonds
December 1, 1999 $15,635,000 $15,190,000
First Amendment to
Master Project
Lease 2000 Capital Improvement Revenue Bonds
July 1, 2000 $40,745,000 $40,420,000
Second Amendment
to Master Project
Lease 2001 Capital Improvement Revenue Bonds
April 1, 2001 $206,780,000 $206,780,000

The Third Amendment to Master Project Lease dated as of July 1, 2002 by and between the
Authority and the City (the “Third Amendment to Master Project Lease™) amends the Original Project




Lease, to add real property and related improvements thereon (the “2002A Leased Property”) to the
property leased by the City from the Authority thereunder and under the First Amendment to Master
Project Lease and the Second Amendment to Master Project Lease (collectively, the “Master Leased
Property”). The Authority and the City will also enter into a Third Amendment to Master Site Lease
as of July 1, 2002 (the “Third Site Lease Amendment” and together with the Second Site Lease
Amendment, the First Site Lease Amendment and the Original Site Lease, the “Master Site Lease™), to
amend the Original Site Lease to add the real property added to the Master Project Lease to the
property leased by the City to the Authority under the Master Site Lease. Rental payments under the
Third Amendment to Master Project Lease (“2002A Base Rental Payments™) constitute Base Rental
Payments pursuant to the Master Project Lease.

Base Rental Payments. The City has covenanted under the Master Project Lease, assuming
the Master Leased Property is available for use and occupancy by the City, to make the necessary
annual appropriations for rental payments due pursuant to the Master Project Lease (“Base Rental
Payments™) from its General Fund. See “SECURITY FOR THE BONDS—Master Project Lease” and
APPENDIX A —7"SUMMARY OF PRINCIPAL LEGAL DOCUMENTS—The Master Project
Lease” for a discussion of certain provisions of the Master Project Lease and APPENDIX C—
"GENERAL INFORMATION REGARDING THE CITY OF SACRAMENTO” for a discussion of
certain economic and statistical information with respect to the City. The audited financial statements
of the City for fiscal year 2000-01 (which include andited financial statements of the Agency) are
attached as APPENDIX B - “AUDITED FINANCIAL STATEMENTS OF THE CITY
(INCLUDING FINANCIAL STATEMENTS OF THE AGENCY)”

Loan Agreement. Pursuant to a Loan Agreement dated as of July 1, 2002, (the “Loan
Agreement”) among the Authority, the Trustee and the Agency, the Agency will pledge Tax Revenues
(as defined herein) of its Merged Downtown Sacramento Redevelopment Project area to secure
payment of amounts due under the related loan (the “Loan Payments”). Tax Revenues for the
redevelopment project area consist generally of amounts received by the Agency from property taxes
based upon the increase in taxable valuation over the base year valuation on the taxable property in the
applicable redevelopment project area, subject to certain adjustments and exclusions as more
particularly described in the Loan Agreement. See “SECURITY FOR THE BONDS-—Loan
Agreement” and APPENDIX E—"THE AGENCY, THE PROJECT AREA AND TAX
ALLOCATION FINANCING” for a further discussion of the project area and tax allocation
financing. The Agency has previously pledged the Tax Revenues relating to the Merged Downtown
Sacramento Redevelopment Project in connection with the Agency’s Merged Downtown Sacramento
Redevelopment Project Tax Allocation Bonds, Series 2000A in the outstanding principal amount of
$18,810,000, the Agency’s Merged Downtown Sacramento Redevelopment Project Tax Allocation
Bonds, Series 1998A, 1998B and 1998C in the aggregate outstanding principal amount of
$63,285,000, and the Merged Downtown Loan Agreement, dated as of May 1, 1993, between the
Agency and the Authority in the outstanding principal amount of $18,554,818, all of which constitutes
Parity Debt under the Merged Downtown Loan Agreement. The Loan Agreement permits the Agency
to enter into additional obligations secured by a parity pledge of Tax Revenues, on the terms and
conditions specified in the Loan Agreement. See “SECURITY FOR THE BONDS — Loan Agreement
— Issuance of Parity Debt” herein. The Loan Agreement also permits the Agency to enter into
additional obligations secured by a subordinate pledge of Tax Revenues, on the terms and conditions
specified in the Loan Agreement. See “SECURITY FOR THE BONDS — Loan Agreement — Issuance
of Subordinate Debt™ herein.

Bond Insurance. Payment of principal of and interest on the Bonds when due will be
guaranteed under an insurance policy to be issued concurrently with the delivery of the Bonds by
Financial Security Assurance Inc. See “BOND INSURANCE” and APPENDIX J - FORM OF
BOND INSURANCE POLICY.”




Continuing Disclosure

The Authority, the City and the Agency have covenanted for the benefit of holders and
beneficial owners of the Bonds to provide certain financial information and operating data relating to
the City and the Agency by not later than the date which is 9 months following the end of the City's
and the Agency's respective fiscal years (which currently would be by September 30 each year based
upon the December 31 end of the Agency's fiscal year and March 31 each year based upon the June 30
end of the City's fiscal year), commencing with the report for the 2001 fiscal year with respect to the
Agency and the 2002 fiscal year with respect to the City, and to provide notices of the occurrence of
certain enumerated events, if material. See “CONTINUING DISCLOSURE.”

Definitions and References

This Official Statement contains descriptions of, among other things, the Authority, the City,
the Agency, the Bonds, the Indenture and the Program Obligations. The descriptions and summaries
of documents herein do not purport to be comprehensive or definitive, and reference is made to each
such document for the complete details of all terms and conditions. All references in this Official
Statement to documents are qualified in their entirety by reference to such documents and, with
respect to certain rights and remedies, to laws and principles of equity relating to or affecting creditors’
rights generally. References to the Bonds are qualified in their entirety by reference to the Indenture,
including the form of Bonds included therein. Capitalized terms used herein and not otherwise
defined herein shall have the meanings set forth in the Indenture. Definitions of certain terms used in
this Official Statement are set forth in APPENDIX A— “SUMMARY OF PRINCIPAL LEGAL
DOCUMENTS.” Copies of the Indenture, the Master Project Lease and the Loan Agreements are
available for inspection during business hours at the offices of the Trustee in San Francisco,
California.

THE PLAN OF FINANCE
General

The Authority will apply the proceeds of the Bonds, net of costs of issuance, capitalized
interest and reserves (i) to make a Site Lease Payment (as defined herein) to the City under the Master
Project Lease, which the City, in turn, will use to pay the cost of certain capital improvements in the
City and to make certain advances to the Agency pursuant to Advance Repayment Agreements (as
defined below) to fund redevelopment activities in various redevelopment project areas), and (ii) to
make a direct loan to the Agency under the Loan Agreement to fund redevelopment activities within
its Merged Downtown Sacramento Redevelopment Project, all as further described below.

Master Project Lease

‘ In order to provide funds to the City to finance capital improvements and redevelopment
activities in several redevelopment project areas, pursuant to the Third Amendment to Master Site
Le#se the City will lease to the Authority additional real property of the City (the “2002A Site”, and
f:ﬁ::ther with the real property leased by the City pursuant to the Original Site Lease, the First

endment to Master Site Lease and Second Amendment to Master Site Lease, the “Master Site™).
In consideration of the lease of the 2002A Site, the Authority will make a single payment (the “Site
Lease Payment”) with a portion of the proceeds of the Bonds. Simultaneously therewith, the Authority
will lease back the 2002A Site, and related improvements (the “2002A Leased Property” and,
collectively with the real property and improvements leased by the Authority pursuant to the Original
Master Project Lease, the First Amendment to Project Lease and Second Amendment to Project
Lease, the “Master Leased Property “to the City pursuant to the Third Amendment to Master Project
Lease. Pursuant to the Third Amendment to Master Project Lease, the City will be required to make
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scheduled base rental payments (the “2002A Base Rental Payments™) to the Authority for the lease of
the 2002A Leased Property. The 2002A Base Rental Payments are calculated to be equal to the
portion of debt service on the Bonds allocable to the financing of the 2002A Leased Property. See
“SECURITY FOR THE BONDS” and “ESTIMATED DEBT SERVICE SCHEDULE;
ALLOCATION OF DEBT SERVICE REQUIREMENTS.” See also APPENDIX D — “THE
MASTER LEASED PROPERTY.”

Capital Improvements

The City will use a portion of the Site Lease Payment to pay the cost of various capital
improvement projects as described below:

New City Hall. The new City Hall building will be constructed immediately north of the historic
City Hall on the same block. It will include a 60,000 square foot underground parking structure for
175 cars, and five floors of office and public use space which total 200,000 square feet. The building
will include a new Council Chamber and offices for the City Council, City Manager, City Attorney,
Public Works, Planning and Development, Finance, Parks and Recreation, and Labor Relations. The
building will blend with the historical building and provide class “A™ office environments. The
outdoor area surrounding the new building and on the east and west sides of the historic building will
be landscaped with new walks and gardens.

Refurbishment of Historic City Hall. The 34,000 square foot City Hall which was built in 1912
will be retained and refurbished. The annex buildings and other on-site buildings built from 1930 to
1960 will be demolished. The refurbishment will include replacement and repair of terra cotta,
windows, brick surfaces and sheet metal. The building will also be structurally upgraded to meet
federal ecarthquake resistance standards by the addition of interior shear walls and tower
reinforcement. The interior will be modified to retain much of its historical character along with the
addition of two exit stair towers and modified open office work spaces. The City Treasurer, City

Clerk, and Human Resources functions will be located within the refurbished building.

The currently estimated combined cost for the refurbishment of the existing City Hall and
construction of the new City Hall is approximately $71.9 million. The anticipated completion date of
the construction of a new City Hall building and the refurbishment of the historic City Hall
(collectively the "City Hall Project™) is January 2005.

Capitalized Interest. A portion of the proceeds of the Bonds sufficient to pay the portion of the
2002A Base Rental Payments allocable to the City Hall Project through June 1, 2003, will be
deposited in the Interest Account established pursuant to the Indenture. Such amounts will not be
available to make up any deficiencies in payments required to be made by the Agency pursuant to the
Loan Agreement.

Arena Boulevard Interchange. The Arena Boulevard interchange will be a new freeway
interchange on Interstate 5 in the North Natomas area of the city. This project will provide direct
connections to I-5 from Arena Boulevard. The project will provide direct freeway access for
commercial, employment and residential areas on both sides of I-5 and encourage continued growth in
the North Natomas area. The total project cost is currently estimated at $15.12 million and
construction is scheduled to start in August 2002.

Other Capital Improvements. The City will use also a portion of the Site Lease Payment to pay
the cost of various other capital improvement projects which may include fire truck acquisitions,
improvements to Fire stations numbers 20 and 5 and acquisition of park lands. Other capital
improvement projects may be substituted at the discretion of the City Treasurer or his designee.




Advance Repayment Agreements

The City will use a portion of the Site Lease Payment to fund certain advances with respect to
certain of the redevelopment areas of the Agency within the City, as described below:

- Approximately $27,035,000 will be used to fund certain redevelopment activities within or
of'benefit to the Agency's Merged Downtown Sacramento Redevelopment Project; and

- Approximately $2,560,000 will be used to fund certain redevelopment activities within or
of'benefit to the Agency's Stockton Boulevard Redevelopment Project.

The Agency and the City will enter into the Merged Downtown Advance Repayment
Agreement, dated July 1, 2002, and the Stockton Boulevard Advance Repayment Agreement dated
July 1, 2002. Collectively, the Merged Downtown Advance Repayment Agreement and the Stockton
Boulevard Advance Repayment Agreement are referred to herein as the “Advance Repayment
Agreements.” The Merged Downtown Advance Repayment Agreement constitutes Subordinate Debt
pﬁs?.lant to the Merged Downtown Loan Agreement.

|

i Pursuant to the Advance Repayment Agreements, the Agency will be obligated to repay each
advance, with interest sufficient to pay the portion of the Bonds allocable to such advance, from the
tax increment revenues generated by the respective redevelopment area. However, such repayments
by the Agency to the City are not pledged as security for the Bonds and do not constitute Revenues
under the Indenture,

Loan Agreement

A portion of the proceeds of the Bonds will be used by the Authority to make a loan to the
Agency pursuant to the Loan Agreement (the “Loan”). See “ESTIMATED SOURCES AND USES
OF FUNDS.” The Agency will use the proceeds from the Loan to finance or refinance redevelopment
activities of the Agency within or of benefit to the Agency's Merged Downiown Sacramento
Redevelopment Project.

The report of Fraser & Associates with respect to the Merged Downtown Sacramento
Redevelopment Project, and the historical and projected level of Tax Revenues with respect to the
subject project areas, is attached to this Official Staternent as APPENDIX F—“REPORT OF THE
FISCAL CONSULTANT.”




ESTIMATED SOURCES AND USES OF FUNDS

The proceeds of the Bonds, together with certain other funds, are expected to be applied as
follows:

SOURCES OF FUNDS

Principal Amount of Bonds 3 160,475,000.00
Net Premioms 1,874,682 20

Total Sources $_162,349,682.20

USES OF FUNDS

Program Funds $ 154,623,409.72
Master Project Lease Reserve Insurance Policy 173,702.18
Loan Agreement Reserve Fund 1,340,750.00
Loan Agreement Reserve Insurance Policy 36,870.63
Capitalized Interest Account(!) 3,197,737.23
Bond Insurance Premium 1,410,140.27
Cost of Issuance 592,237.79
Underwriter's Discount 974,834.38

Total Uses § 162.349.682.20

(1) Represents capitalized interest for the portion of the Bonds allocable to the Master Lease sufficient
to pay the interest component of the 2002A Base Rental Payments allocable to the City Hall Project
through June 1, 2003. Such amounts are not available to pay any deficiencies in payments required

to be made by the Agency pursuant to the Loan Agreement.




