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The Redevelopment Agency of the City of Oakland will finance new and renovated housing for
low-income households. The Agency will also use Bond proceeds to provide a reserve fund surety
policy for the Bonds and pay costs of issuance.

e The Bonds will pay interest on March 1 and September 1, starting September 1, 2000, and
are in $5,000 denominations and whole multiples of $5,000.

» The DTC book-entry system will apply to the Bonds. The Agency has appointed a trustee —
BNY Western Trust Company — to pay principal and interest on the Bonds by wire transfers
to DTC. Payments to beneficial owners of the Bonds will occur through the DTC system.

e Redemption of the Bonds will occur if the Agency decides to prepay them (on or after Sep-
tember 1, 2008) and through sinking fund amortization.

20% of the Agency's share of property taxes, which must be set aside for affordable housing
purposes, will be the primary source of Bond payments. However, the housing set aside will be
available to pay the Bonds only while the Agency maintains current payments on certain existing
senior obligations. While the Agency has agreed not to issue any more senior bonds, it may issue
more bonds which are payable from the same revenues as the Bonds and on an equal priority
basis, so long as the coverage ratio of pledged revenues to debt service does not fall below 1.25
to 1.

The Bonds are insured. Bond payments when due will be insured by a municipal bond insur-
ance policy to be issued by MBIA Insurance Corporation when the Agency issues the Bonds.

The Bonds are not general obligations. The Agency need only use its housing set-aside reve-
nues, along with specified funds held by the Trustee, to pay the Bonds. No other person or gov-
ernment entity, including the City of Oakland, has any duty to make Bond payments. The
Agency will not pledge any other tax revenues, property or its full faith and credit. Although the
Agency receives tax revenues from the County of Alameda, the Agency has no taxing power.

Orrick, Herrington & Sutcliffe LLP is bond counsel to the Agency. In bond counsel's opinion,
and subject to the exceptions described under “TAX MATTERS”, under existing laws, regulations,
rulings and judicial decisions interest on the Bonds is-exempt from State of California personal
income taxes. Bond Counsel will not render any opinion regarding federal income tax conse-
quences with respect to the Bonds. The full text of bond counsel's proposed opinion appears in
APPENDIX E and supersedes any other discussion of tax issues in this document. The Agency will
not issue the Bonds without bond counsel's approval of their validity and satisfaction of certain
other conditions.

Foley & Lardner has advised the Underwriters in this transaction.

When, as and if issued, through DTC's facilities, on or about May 16, 2000.

MATURITY SCHEDULE
$ 1,325,000 7.390% SERIAL MATURITY BONDS DUE SEPTEMBER 1, 2003 PRICE 100%
$ 1,425,000 7.390% SERIAL MATURITY BONDS DUE SEPTEMBER 1, 2004 PRICE 100%
$ 11,160,000 7.820% TERM BONDS DUE SEPTEMBER 1, 2010 PRICE 100%
$ 14,065,000 7.930% TERM BONDS DUE SEPTEMBER 1, 2015 PRICE 100%
$ 11,420,000 8.030% TERM BONDS DUE SEPTEMBER 1, 2018 PRICE 100%

Stone & Youngberg LLC

E.]. DELAROSA & CO., INC.

buybonds.com

The date of this Official Statement is April 28, 2000.
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only “official” information about the

Bonds. 1t doesn't offer the Bonds for
sale, nor does it seek purchase offers for
the Bonds. No unlawful offer, solicitation
or sale may occur through this Official
Statement or otherwise. This Official
Statement is not a contract and provides no
investment advice. Investors should con-
sult their own advisors and legal counsel
with their questions about this Official
Statement, the Bonds or any related mat-
ters.

T his Official Statement contains the

Preparation of this document

The estimates, forecasts, projections
and opinions in this Official Staterent are
only estimates, and no one guarantees the
estimated results.

The Agency and other sources have
provided information for this Official
Statement, with the goal of providing dis-
closure to investors which meets legal re-
quirements.

The Underwriters have provided the
following sentence for inclusion in this Of-
ficial Statement: “The Underwriters have
reviewed the information in this Official
Statement in accordance with, and as part
of, their respective responsibilities to inves-
tors under the federal securities laws as
applied to the facts and circumstances of
this transaction, but the Underwriters do
not guarantee the accuracy or complete-
ness of such information.” Some of the
people who prepared, compiled or re-
viewed this information had specific func-
tions in the issue which covered some areas
but not others. For example, fiscal con-
sultants and financial staff focused on
quantitative financial information, and
various legal counsel focused on specific

USING THIS

OFFICIAL STATEMENT
documents or legal issues assigned to
them.
Market price

The Underwriters may take steps to
stabilize the market price of the Bonds at
levels which are higher than the open mar-
ket would otherwise establish, but the Un-
derwriters need not do so and are free to
discontinue their efforts at any time.

Limited information updates

Any part of this Official Statement
may change at any time, without prior no-
tice. Also, important information about
the Agency or the City of Oakland and
other relevant items may change after the
date of this Official Statement. The Agency
does not plan to update this Official State-
ment after it issues the Bonds, but it has
agreed to provide annual financial reports
and special disclosure about material
events (see APPENDIX F).

All document summaries are just
summaries — they aren't complete or defini-
tive, and they may omit relevant informa-
tion. Any investor who wishes to review the
full text of documents may request them
from the Agency or the Trustee.

To request documents

before the Bonds

are issued:
City of Oakland ft
FSA —Treasury Division Z—,ee—irsg',z;onds

150 Frank Ogawa Plaza
Qakland, CA 94612 BNY Western Trust Company
550 Kearny Street

Suite 600

San Francisco, CA 94108

On the internet

The Underwriters intend to arrange
for an image of this document to appear
online at www.emuni.com.
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CITY OF OAKLAND

REDEVELOPMENT AREAS

OAKLAND, CALIFORNIA — home to approximately 400,000 people, and northern California’s leading port
city. The map highlights existing redevelopment areas:

>

>

>

Central District. A 250-city block area in the Oakland downtown area that is the largest generator of
redevelopment tax revenues. Itis also the City's principal transit hub, office and government center,

Coliseum. At 6,500 acres, the largest project area, where the focus is on new shopping, business parks,
sports and entertainment.

Acorn. Approximately 25 acres west of downtown, where affordable housing and new shopping
opportunities are the hallmarks of redevelopment.

Oak Center. Victorian-era buildings grace a 56-block residential community.

Stanford/Adeline. Improved streetscapes have added safety and quiet to this four-block area — formerly
an industrial neighborhood.

Oak Knoll. The newest project area established in 1998. The redevelopment plan is to improve and
develop a former naval hospital site.



Subordinated Housing Set Aside Reve-

nue Bonds, Series 2000T (Federally
Taxable) which the Redevelopment Agency
of the City of Oakland will issue. The
Bonds are payable from Subordinated
Housing Set Aside Revenues available to the
Agency. As described in “TAX MATTERS”,
interest income from the Bonds is exempt
from California personal income tax, but is
federally taxable. Investors should not ex-
pect to exclude interest on the Bonds from
gross income for federal income tax pur-
poses.

This Official Statement will tell you
about the Bonds, their security and the risks
involved in an investment in the Bonds.
Your investment in the Bonds will support
the Agency's programs to increase and pre-
serve the supply of affordable housing in
Oakland.

Although the Agency has approved
this Official Statement, it is not a substitute
for competent investment advice, tailored
to your specific situation.

T his Official Statement describes the

The Agency will issue the Bonds under
an Indenture with BNY Western Trust
Company, the Trustee. Any proceeds of
the Bonds which don't go directly into the
Agency's housing programs will be used to
provide a reserve fund surety bond (cover-
ing 10% of the aggregate principal amount
of the Bonds) and to pay Bond issuance
costs.

The Agency’s role

The Oakland City Council activated
the Agency in 1956, and its members also
serve as the Agency board. Effective De-
cember 31, 1975, the City Council declared
itself to be the Agency. While the Agency is
a separate legal entity from the City of
Oakland, its governance means that the
Agency operates under the strong influence

INTRODUCTION

of the City. Also, the City provides the
Agency with most of its administrative
services. Nevertheless, the Agency as issuer
of the Bonds will be the only governmental
entity responsible for their payment.

Limited obligations

The Bonds are limited obligations of
the Agency. The Agency is required to pay
principal, interest and any premium on the
Bonds only from Subordinated Housing Set
Aside Revenues.

Under California law, the County of
Alameda pays and allocates to the Agency a
portion of property tax revenues generated
in the Agency's redevelopment areas.
These property tax increment revenues are
allocated to the Agency based on a formula
described in APPENDIX H. The Agency es-
timates its fiscal year 1999/2000 tax incre-
ment revenues will total $29,188,000, in-
cluding $5,838,000 in Subordinated
Housing Set Aside Revenues. Since maxi-
mum annual debt service on the Bonds is
$4,384,358.75, the Agency estimates for
each $1.00 of Bond debt service it will have
$1.32 in available Subordinated Housing
Set Aside Revenues (in other words, a cov-
erage factor of 132%).

California law requires the Agency to
set aside 20% of the property tax increment
revenues in a low and moderate income
housing fund. Moneys set aside in the fund
are the sole source of payment for the
Bonds, subject to the Agency's obligations
under certain senior obligations. The
Agency doesn't collect taxes itself and has
no taxing power.

Because the Agency's property tax in-
crement revenues depend on property val-
ues within its redevelopment project areas,
the Agency's tax revenues fluctuate with:

o the assessed value of property in the
Agency's six project areas



o the ability and willingness of property
owners within the project areas to pay

property taxes

e changes in California law and state
budgeting which may affect allocations
to redevelopment agencies.

Also, the Agency's six redevelopment
project plans include limits on how much
tax revenue the Agency may receive and
over what periods of time; however, the
Agency doesn't expect these limits to affect
the payment of the Bonds (see TABLE 6).

Senior obligations of the Agency

The flow of housing set aside revenues
to pay the Bonds will be subject to the
Agency's higher-priority payment obliga-
tions under two existing bond issues which
are secured by all of the Agency's tax incre-
ment revenues (see “SECURITY AND SOURCE
OF PAYMENT — Senior Agency Obligations”
for a profile of these senior obligations).
The Agency has covenanted to use non-
housing set aside revenues to pay those
senior obligations, except to the extent it
needs housing set aside revenues for this
purpose. As long as the Agency keeps cur-
rent on those senior obligations, any re-
maining housing set aside revenues — the
“Subordinated Housing Set Aside Reve-
nues” — will be available to pay the Bonds.
While the Bonds are outstanding, the
Agency has agreed not to issue any more
senior obligations.

Additional parity obligations

The Agency may issue additional parity
obligations — payable from Subordinated
Housing Set Aside Revenues on the same
priority as the Bonds — so long as the cover-
age ratio of revenue to debt service doesn't
fall below 1.25 to 1 (see “ADDITIONAL
AGENCY OBLIGATIONS”). The Agency may
not otherwise dilute the security which the

Subordinated Housing Set Aside Revenues
provide for the payment of the Bonds.

Limited role of auditors

Except for the audited financial state-
ments of the Agency for the year ended
June 30, 1999 (see APPENDIX B), this Offi-

" cial Statement presents unaudited financial

and statistical information from Agency rec-
ords and other sources. No auditor has
reviewed information contained in this Offi-
cial Statement except information presented
in APPENDIX B. The Agency may not
achieve its financial projections, and the
assumptions underlying the projections may
not be reliable. If the Agency's cash flow is
lower than the projections, the Agency
could have trouble maintaining timely pay-
ments on the Bonds.

Fiscal consultant

The Agency has engaged HdL Coren
and Cone as fiscal consultant to investigate,
calculate and estimate the amount of Sub-
ordinated Housing Set Aside Revenues
available to the Agency. Certain of the ta-
bles and financial information in this Offi-
cial Statement are based on the report of
the fiscal consultant. The report is included
as APPENDIX C. Among other things, it
concludes that in the current fiscal year
ending June 30, 2000, Subordinated Hous-
ing Set Aside Revenues will total
$5,838,000, which is 1.32 times the esti-
mated maximum annual debt service on the
Bonds.

Continuing disclosure

The Agency has agreed each year to
report certain financial information and op-
erating data within eight months after the
end of the Agency's fiscal year. APPENDIXF
shows the proposed form of the Agency's
Continuing Disclosure Certificate and how
the Agency will distribute the information.



Principal amount $ 39,395,000.00

TABLE 1:

TOTAL SOURCES § 39,395,000.00

SOURCES AND
USES OF FUNDS

Project Fund (for housing programs) $ 38,346,359.50

Reserve Fund surety bond premium 118,000.00
Bond insurance premium 527,000.00 .
Costs of issuance " 250,000.00  !his table shows
Underwriters’ discount 153,640.50 how the Agency
plans to raise and
TOTAL USES §$39,395,000.00  spend the money.

{1) Includes legal, consulting and trustee fees and expenses, printing and

distribution costs, rating agency fees and similar items.

THE FINANCING PLAN

he Bonds will provide money for the
I Agency to increase, improve and

preserve the supply of affordable
housing for low-income households, to
provide an MBIA surety reserve for the
Bonds and to pay Bond issuance costs.

THE BONDS

alifornia law and the Indenture enable
c the Agency to issue the Bonds, which

will bear interest at the rates and ma-
ture in the amounts and on the dates shown
on the front cover of this Official Statement.
All Bonds are fully registered in denomina-
tions of $5,000 each or whole multiples of
$5,000. Bond payments will go to DTC
(The Depository Trust Company), and DTC
will then remit the payments to its partici-
pants for disbursement to Bond investors.
See “APPENDIX G — DTC BOOK-ENTRY
SYSTEM”.

Interest on the Bonds is payable on
each March 1 and September 1, starting
September 1, 2000, to the Bond owners
listed on the Trustee's register as of the
close of business on the Record Date (the
15th day of the month before the payment
date). While Cede & Co. (DTC's nomi-
nee) is the sole registered owner of the
Bonds, all interest payments will go to
DTC by wire transfer of immediately avail-
able funds. If DTC's book-entry services
are discontinued and paper Bonds are de-

livered, wire transfers of interest will be
available to registered owners of at least
$1,000,000 of Bonds, upon written re-
quest to the Trustee before the Record
Date.

Each Bond will be dated the date of
first delivery of the Bonds and will bear
interest (over a 360-day year of twelve 30-
day months) from that date if the Trustee
authenticates it no later than August 15,
2000.

If the Trustee authenticates a Bond
during the period from August 15, 2000
(which is the first Record Date), to and
including September 1, 2000, then that
Bond will bear interest from September 1,
2000 (which is the next payment date after
the Record Date). Normally, any Bonds
authenticated after September 1, 2000,
will bear interest from the preceding
March 1 or September 1 (whichever is
nearest to the authentication date). The
general exception to this rule is that any
Bond authenticated after a Record Date
and on or before the next payment date
(in calendar terms, February 16 to March
1, or August 16 to September 1), will bear
interest from such March 1 or Septem-
ber 1. Also, any Bond in payment default
will bear interest from the last date interest
on the Bond was paid.



BOND REDEMPTION

maturity under mandatory sinking

fund schedules appearing on this page.
The Agency may also decide to redeem
Bonds in advance of any scheduled redemp-
tions, within the parameters described be-
low. In any redemption, the owners of re-
deemed Bonds must cash them in with the
Trustee.

T he Agency must redeem Bonds before

Optional redemption
Beginning September 1, 2008, the

Agency may opt to redeem Bonds in part or
in whole on any date, in maturities as se-
lected by the Agency and in units of $5,000.
If the Agency fails to designate maturities,
then Bonds will be redeemed proportionally
among all maturities. The redemption price
will be a percentage of the principal amount
being redeemed plus accrued interest to the
redemption date. The optional redemption
dates and prices appear in TABLE 2:

TABLE 2:

OPTIONAL REDEMPTION
DATES AND PRICES

September 1, 2008, through February 28, 2009 101%
March 1, 2009, and later  100%

Mandatory sinking fund redemption

The Agency must redeem Bonds ma-

turing September 1, 2010, starting Septem-
ber 1, 2005; Bonds maturing September 1,
20135, starting September 1, 2011; and
Bonds maturing September 1, 2018, starting
September 1, 2016. Installment redemption
amounts and redemption dates for the
Bonds appear in TABLE 3:

TABLE 3:

MANDATORY
SINKING FUND REDEMPTION

Bonds maturing September 1, 2015

SEPTEMBER 1 AMOUNT
2011 $ 2,400,000
2012 $ 2,590,000
2013 $ 2,795,000
2014 $ 3,020,000
2015 $ 3,260,000

Bonds maturing September 1, 2018

SEPTEMBER 1 AMOUNT
2016 $ 3,515,000
2017 $ 3,800,000
2018 $ 4,105,000

Bonds maturing September 1, 2010

SEPTEMBER 1 AMOUNT
2005 $ 1,530,000
2006 $ 1,650,000
2007 $ 1,775,000
2008 $ 1,915,000
2009 $ 2,065,000
2010 $ 2,225,000

Mandatory sinking fund redemption
prices will equal principal plus accrued inter-
est to the redemption date, without any
premium.

Selection of Bonds for redemption

If less than all of the Outstanding Term
Bonds of any maturity are to be redeemed,
the Trustee will select such Bonds for re-
demption by lot and, for any remaining Out-
standing Term Bonds of the same maturity
not then being redeemed, the Trustee will
specify (to the extent it is practical to do s0),
a reduction in any later sinking fund re-
demption installments so that annual debt
service on such Bonds will be approximately
equal.

Redemption notices

The Trustee must mail redemption no-
tices by first-class mail to the registered own-
ers of redeemed Bonds and to various securi-
ties depositories and information services
during a 30-to-60-day window before the
redemption date. All redemptions are final -
even for investors who didn't receive their
notice, and even if the notice had a defect.
This limitation avoids questions about
whether Bond redemptions are effective in
these cases.




While the Bonds remain under the
book-entry only system, the Trustee will
send notices only to DTC. Any problems
from DTC through its system and on to
the Bond investors won't affect the validity
of the Bond redemption or any other ac-
tion based on the Trustee's notice. Bond
investors may need to make their own ar-
rangements to receive redemption notices
or other communications to DTC which
affect them, including notice of interest

payments.

If the Trustee gives a proper redemp-
tion notice and holds the money to pay the
redemption price of the affected Bonds,
then on the redemption date the Bonds
called for redemption will become due and
payable. From that date onward, no inter-
est will accrue on the Bonds, and their
owners' only right will be to receive pay-
ment of the redemption price upon sur-
render of those Bonds to the Trustee.

TRANSFERS
AND EXCHANGES

hile DTC is securities depository
W for the Bonds, all transfers and

exchanges must occur through
the DTC book-entry system described be-
low. Otherwise, registered Bond owners
may surrender and transfer their Bonds in
person or by their authorized attorney at
the principal corporate trust office of the
Trustee in San Francisco, California. They
must complete an approved transfer form
and pay any taxes or governmental charges
which apply to the transfer.

Initially, DTC will be securities deposi-
tory for the Bonds. The Trustee will regis-

BOOK-ENTRY ONLY

ter all Bonds in the name of Cede & Co.
(DTC's partnership nominee) and provide
DTC with one Bond for each maturity.

Below is a brief summary of the role
of DTC in the payment of the Bonds.
APPENDIX G provides a more detailed de-
scription of the mechanics of the DTC op-
eration.

LIMITED BOOK-ENTRY RESPONSIBILITIES

Trustee notices to DTC only
» While the Bonds are in book-entry only mode, the Trustee’s
redemption and other notices will go only to DTC. All
redemptions and other notices will be valid whether or not
DTC or a DTC Participant passes the information along.

The Agency/Trustee/Underwriters positions

» The Agency, the Trustee and the Underwriters are neither
responsible nor liable for payment records or other
information related to beneficial ownership. None of them
will maintain or review this information. '

No assurance that the system will always work

» The Agency, the Trustee and the Underwriters can't
assure that DTC will distribute Bond payments to DTC
Participants, or that DTC Participants or others will get
payments to beneficial owners of the Bonds on time.

No paper Bonds

» The DTC system doesn’t handle physical certificates
representing the Bonds.

DEBT SERVICE

ABLE 4 on the next page shows the
I debt service requirements for the

Bonds.



TABLE 4: ESTIMATED BOND DEBT SERVICE (Fiscal Years Ending June 30)

FYE

2001
2002
2003
2004
2005
2006
2007
2008
2009
2010

PRINCIPAL

$1,325,000.00
$ 1,425,000.00
$ 1,530,000.00

INTEREST

$2,460,751.35
$3,108,317.50
$3,108,317.50
$ 3,059,358.75
$2,957,746.25
$ 2,845,269.50

$ 1,650,000.00|$ 2,720,931.50

$ 1,775,000.00
$1,915,000.00

$ 2,065,000.00

$2,587,014.00
$2,442,735.00
$2,287,117.00

TOTAL

$2,460,751.35
$3,108,317.50
$3,108,317.50
$4,384,358.75
$4,382,746.25
$4,375,269.50
$4,370,931.50
$4,362,014.00
$ 4,357,735.00
$4,352,117.00

FYE

2011
2012
2013
2014
2015
2016
2017
2018
2019

PRINCIPAL

$ 2,225,000.00
$ 2,400,000.00
$2,590,000.00
$ 2,795,000.00
$ 3,020,000.00
$ 3,260,000.00
$3,515,000.00
$ 3,800,000.00
$4,105,000.00

INTEREST

$2,119,378.00
$1,937,220.50
$1,739,367.00
$1,525,851.75
$1,295,287.00
$ 1,046,285.00
$ 775,898.75
$ 482,201.50
{$ 164,815.75

TOTAL

$4,344,378.00
$4,337,220.50
$4,329,367.00
$4,320,851.75
$4,315,287.00
$ 4,306,285.00
$ 4,290,898.75
$4,282,201.50
$4,269,815.75

Note: final maturity (September 1, 2018) falls within the Agency's fiscal year ending June 30, 2019.

SECURITY AND
SOURCE OF PAYMENT

he Indenture secures Bond payments
T with Subordinated Housing Set Aside

Revenues. The Agency must keep
payments current on its senior obligations
before applying Subordinated Housing Set
Aside Revenues to the Bonds. TABLE 6

(page 8) shows the senior Agency obliga-
tions.

Limited obligations

The Bonds are limited obligations of the
Agency. In other words, payment of principal
of, and interest or premium on the Bonds are
payable only from the Housing Set Aside Fund
portion of the Agency's tax revenues, subject to
liens of certain senior obligations. See “Senior
Obligations”. These Subordinated Housing
Set Aside Revenues represent the 20% of the
Agency's tax increment revenues that it must
set aside for low and moderate income housing

purposes.
Agency tax increment revenues

California law provides redevelopment
agencies — including the Agency — with a
method of financing improvements and af-
fordable housing within certain blighted ar-
eas. Under the law, the Agency has estab-
lished six redevelopment project areas within
which the Agency may, among other actions,

buy, sell, lease and condemn properties for
redevelopment. The property tax revenues
generated by the increased property values in
each redevelopment project area in excess of
the property values of a “base year” estab-
lished in each redevelopment plan are par-
tially allocated by the County of Alameda to
the Agency. These make up the Agency's tax
increment revenues. APPENDIX H describes
the allocation formula.

Subordinated Housing Set Aside Revenues

The Agency must set aside 20% of its to-
tal tax increment revenues in its Housing Set
Aside Fund for the sole purpose of increasing,
improving or preserving affordable housing
supply for low and moderate income house-
holds. Moneys deposited in the fund, less
what is necessary to make payments on senior
obligations of the Agency, constitute the Sub-
ordinated Housing Set Aside Revenues pledged
to pay principal and interest on the Bonds.
TABLE 5 (right) illustrates the relative amounts
of housing set aside revenues generated in each
project area as estimated for fiscal year
1999/2000.

The Agency has covenanted that, in the
event the legal requirement for the 20% set
aside of the tax increment revenues is changed,
the Agency will continue to set aside tax in-
crement revenues sufficient to pay debt service
on the Bonds.



TABLE 5:

FISCAL 1999/2000

HOUSING SET-ASIDE REVENUES

BY REDEVELOPMENT PROJECT AREA

{dollar amounts rounded to the nearest thousand;
excludes the Oak Knoll project area, which
has not yet produced tax revenues)

Stanford/Adeline
$13,000 (<1%)
Oak Center *
$124,000 (2%)
Acorn
$185,000 (3%)

TOTAL HOUSING SET ASIDE REVENUES: $5,838,000

Source: HdL Coren and Cone

Reserves

The Agency will provide the Trustee
with an MBIA Insurance Corporation re-
serve fund surety bond covering 10% of the
aggregate principal amount of the Bonds.
When the Trustee notifies MBIA that
money available under the Indenture is not
sufficient to pay Bond principal (at maturity
or upon mandatory sinking fund redemp-
tion) and interest, MBIA will promptly de-
posit with the Trustee funds sufficient to
pay the principal and interest, up to the
surety bond coverage limit (initially,
$3,939,500). On the later of (a) the third
day after MBIA receives a proper demand
for payment on the surety bond or (b) the
date the affected Bond payments are due,
MBIA will deposit funds with State Street
Bank and Trust Company, N.A., in New
York (or its successor) for payment to the
Trustee of amounts demanded and covered
under the surety bond.

The surety bond coverage will decrease
by the amount of any claims paid and not
reimbursed to MBIA. The Agency has
agreed to reimburse MBIA for such pay-
ments, with interest, within one year, but
only after it has made all deposits then re-

Central District
$4,552,000 (78%)

\—

Coliseum
$963,000 (16%)

quired under the Indenture. Until the
Agency has fully reimbursed MBIA and
coverage under the surety bond is rein-
stated, the Agency may not opt to redeem
any Bonds. The Agency will pay the pre-
mium for the surety bond from proceeds of
the sale of the Bonds.

Flow of funds

Under the Indenture, the Trustee will
establish and maintain certain funds and
accounts into which it will deposit Bond
proceeds and Subordinated Housing Set
Astde Revenues. All Subordinated Housing
Set Aside Revenues that the Agency pays to
the Trustee will be deposited in a Housing
Special Fund. Amounts in the Housing
Special Fund will then be transferred to the
Interest Account, Principal Account, Sinking
Account and Reserve Account. The sum-
mary in APPENDIX D provides more infor-
mation about how the Trustee will handle
funds under the indenture.

Senior obligations

The Agency has pledged its entire tax
increment revenues (including a portion of
the housing set aside revenues) to pay the
following senior obligations:



TABLE 6:
SENIOR AGENCY OBLIGATIONS

Central District Redevelopment Project
Senior Tax Allocation Refunding Bonds, Series 1992

Outstanding principal: $77,750,000*
Interest rates: 5.40% t06.15%
Final maturity: February 1, 2014
Maximum annual debt service: $8,165,050
Acorn Redevelopment Project
1988 Tax Allocation Refunding Bonds
Outstanding principal: $2,295,000*
Interest rates: 7.00% to 7.40%
Final maturity: May 1, 2007
Maximum annual debt service: $402,750

* As of June 30, 1999

Under the indenture, the Agency has
covenanted that, for each fiscal year, no
more than 5% of the annual debt service on
the senior obligations will be paid from
housing set aside revenues. However,
should tax increment revenues other than
the housing set aside revenues be insuffi-
cient to pay debt service on the senior obli-
gations, the Agency must satisfy the senior
obligations from housing set aside revenues
before making payments on the Bonds. Tax
revenues other than housing set-aside reve-
nues would be insufficient to pay debt serv-
ice on the Agency's senior obligations only if
property values in the Central District proj-
ect area were to decline very substantially, by
more than 55% from fiscal year 1999/2000
levels (as to the 1992 bonds highlighted in
TABLE 6 above). Because of the relatively
small portion the Agency derives from the
Acom project area (see TABLE 5 on the pre-
vious page), even extremne declines in prop-
erty values there are highly unlikely to affect
the availability of Subordinated Housing Set
Aside Revenues to pay the Bonds.

Additional Agency obligations

The Agency may issue more bonds or
other obligations which are secured by the
Subordinated Housing Set Aside Revenues
on a parity with the Bonds or junior to the
Bonds. When a new parity issue occurs, the

Agency must certify that the debt service
coverage ratio on the Bonds and all parity
bonds will remain at 1.25 to 1 or higher.
The Indenture requires the determination of
debt service coverage as the Subordinated
Housing Set Aside Revenues (based upon
the assessed valuation of taxable property in
the Agency's project areas as shown on the
most recently equalized assessment roll and
the most recently established tax rates), in
relation to the Maximum Annual Debt
Service on all then Outstanding Bonds and
such Additional Bonds and any unsubordi-
nated loans, advances or indebtedness pay-
able from Subordinated Housing Set Aside
Revenues. See APPENDIX D for a more de-
tailed explanation as well as definitions of
these capitalized terms. In no event may the
Agency exceed the bond limits in its various
redevelopment project plans. None of these
limits will be exceeded through the Agency's
issuance of the Bonds.

MUNICIPAL
BOND INSURANCE

he Insurer — MBIA Insurance Corpora-
T tion — is providing an insurance policy

for the Bonds (see APPENDIX I for a
specimen of the policy). The Insurer has
provided the information in this section and
in the next section, “ABOUT MBIA”. The
Insurer's policy unconditionally and irrevo-
cably guarantees the full and complete pay-
ment required to be made by the Agency to
the Trustee of an amount equal to:

® the principal of the Bonds (either at
stated maturity or upon a mandatory sinking
fund redemption) and interest on the Bonds
when due but not paid, excluding any accel-
eration due to optional redemption or de-
fault (in other words, the policy guarantees
scheduled payments only); and

@ the reimbursement of any such
payment which is later recovered from a



Bondowner through a final judgment of a
court of competent jurisdiction that such
payment is an avoidable preference to the
Bondowner within the meaning of any appli-
cable bankruptcy law (a “Preference”).

The Insurer's policy does not insure
against loss of any redemption premium on
any Bond. Under no circumstances will the
Insurer's policy cover any loss relating to un-
scheduled Bond redemptions (whether op-
tional or mandatory, other than mandatory
sinking fund redemptions), any accelerated
payments, any purchase of tendered Bonds or
any Preference related to any of these items.
Also, the Insurer's policy does not insure
against any nonpayment of principal or inter-
est on the Bonds resulting from the insol-
vency, negligence or any other act or omis-
sion of the Trustee or any other paying agent
for the Bonds.

Upon receipt of telephonic or tele-
graphic notice (later confirmed in writing by
registered or certified mail), or upon receipt
of written notice by registered or certified
mail, by the Insurer from the Trustee or any
Bondowner the payment of an insured
amount for which is then due, that such re-
quired payment has not been made, the In-
surer on the due date of such payment or
within one business day after receipt of notice
of such nonpayment, whichever is later, will
deposit funds in an account with State Street
Bank and Trust Company, N.A., in New
York, New York, or its successor (“State
Street”), sufficient for the payment of any
such insured amounts which are then due.
Upon presentment and surrender of such
Bonds or other proof of ownership, together
with appropriate assignment of the insured
amounts due on the Bonds as are paid by the
Insurer, and appropriate appointment of the
Insurer 2< agent for such Bond-owners in any
legal proceeding related to the payment of
insured amounts on the Bonds (all in form
satisfactory to State Street), then State Street
will disburse to such Bondowners or the

Trustee payment of the insured amounts due
on the Bonds, less any amount held by the
Trustee and legally available for the payment
of such insured amounts.

ABOUT MBIA

he Insurer is the principal operating
I subsidiary of MBIA Inc., a New York

Stock Exchange listed company. MBIA
Inc. is not obligated to pay the debts of or
claims against the Insurer. The Insurer is
domiciled in the State of New York and li-
censed to do business in and subject to regu-
lation under the laws of all 5o states, the Dis-
trict of Columbia, Puerto Rico, the Northermn
Mariana Islands, the U.S. Virgin Islands and
Guam. The Insurer has two European
branches, one in France and the other in
Spain. New York has laws prescribing mini-
mum capital requirements, limiting classes
and concentrations of investments and re-
quiring the approval of policy rates and
forms. State laws also regulate the amount of
both the aggregate and individual risks that
may be insured, the payment of dividends by
the Insurer, changes in control and transac-
tions among affiliates. Additionally, the In-
surer is required to maintain contingency
reserves on its liabilities in certain amounts
and for certain periods of time.

As of December 31, 1998, the Insurer
had admitted assets of $6.5 billion (audited),
and total capital and surplus of $2.3 billion
(audited) determined in accordance with
statutory accounting practices prescribed or
permitted by insurance regulatory authorities.
As of December 31, 1999, the Insurer had
admitted assets of $7.0 billion (unaudited),
total liabilities of $4.6 billion (unaudited),
and total capital and surplus of $2.4 billion
(unaudited) determined in accordance with
statutory accounting practices prescribed or
permitted by insurance regulatory authorities.
Furthermore, copies of the Insurer's year end
financial statements prepared in accordance



with statutory accounting practices are
available without charge from the Insurer.
A copy of the Annual Report on Form 10-
K of MBIA Inc. is available from the In-
surer or the Securities and Exchange
Commission. The address of the Insurer is
113 King Street, Armonk, New York
10504. The telephone number of the In-

surer is 914.237.4545.

Moody's Investors Service, Inc. rates
the financial strength of the Insurer “Aaa”.
Standard & Poor's Ratings Services, a divi-
sion of McGraw-Hill Companies, Inc., and
Fitch IBCA, Inc., each rates the financial
strength of the Insurer “AAA”.

REDEVELOPMENT
AGENCY OVERVIEW

he Redevelopment Agency of the
T City of Oakland was activated on

October 11, 1956, by action of the
Oakland City Council pursuant to the
Caiifornia Community Redevelopment
Law. The Agency is charged with the re-
sponsibility for elimination of blight in re-
development project areas designated after
a process of City Council findings and

public input. There are now six redevel-
opment project areas.

Agency staff services are provided by
the City of Oakland staff under an agree-
ment between the Agency and the City of
Oakland. Such support includes project
management, real estate acquisition and
disposition, relocation, engineering and
planning, legal, financing and fiscal serv-
ices. The key Agency and City staff work-
ing on the issuance of the Bonds and the
implementation of low-income housing
projects include:

Dolores E. Blanchard - Assistant City
Manager since 1998; in government service
County Coliseumn Authority. B.A., Public
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KEY OAKLAND STAFF

Assistant City Manager Dolores E. Blanchard
Finance Director Deborah J. Edgerly
Treasury Manager Joseph T. Yew, Jr.
Executive Director, Community and Economic
Development Agency William E. Claggett
Director, Housing and
Community Development Roy L. Schweyer

Administration, the University of San Fran-
cisco. Formerly Budget Manager and City
Treasurer (City of Palo Alto), Budget Direc-
tor and Director, Budget and Finance Com-
mittee (City of Oakland). Responsible for
$850 million in annual operating, capital and
redevelopment budgets.

Deborah Edgerly — Director, Financial
Services Agency (City of Oakland), with a
staff of 166 comprising the Accounting,
Treasury, Purchasing and Parking Divi-
sions. Formerly a Budget Analyst; later
served as Revenue Manager, collecting
over $500 million annually. Previously a
school teacher and employee of the U.S.
Department of Defense. M.A., Public
Administration.

William E. Claggett - Executive Di-
rector, Community and Economic Devel-
opment Agency (City of Oakland), with a
staff of 350 and an $8o million annual
budget. Responsible for economic devel-
opment, redevelopment, planning and
zoning, building services and housing and
community development. Formerly Direc-
tor of Economic Development (City of San
Jose). Previously with Arthur D. Little,
Inc.; managed Real Estate Research Corpo-
ration's western regional offices; Special
Assistant for Public/Private Development
in the Office of the Secretary of Commerce
during the Carter administration.

Roy L. Schweyer — Director of
Housing and Community Development
(City of Oakland Community and Eco-
nomic Development Agency). Formerly



Chief of Projects, responsible for all real
estate development projects. Saw the com-
pletion of more than 750 market-rate and
affordable housing units and the addition of
more than 100,000 square feet of office
space. Started several programs to address
blighted commercial areas. Previously Ex-
ecutive Director, Community Alliance for
Syndicated Housing, Inc.; raised more than
$50 million in investment capital. His
“House Oakland” program spurred Fannie
Mae's $1 billion effort to increase housing
investment nationwide.

Joseph T. Yew, Jr., - Treasury Manager
(City of Oakland). Formerly the Executive
Director of the California Debt Limit Allo-
cation Committee on the staff of California
State Treasurer Matt Fong. Previously a
public finance investment banker.

REDEVELOPMENT
PROJECT AREAS

he amount of tax increment revenues
Tand, therefore, Subordinated Housing

Set Aside Revenues, available to the
Agency depends in large part on the in-
crease of property values in the redevelop-
ment project areas. Increased property de-
velopment and commercial activities in the
project areas and in Oakland tend to in-
crease property values. Here are brief pro-
files of the six Agency redevelopment proj-
ect areas and the activities in these areas.

Central District

The Central District is Oakland's down-
town area. For fiscal year 1999/2000, it is
projected to produce about 78% of the
Agency's tax increment revenues. The project
area encornpasses approximately 250 city
blocks of office, retail, commercial and resi-
dential uses. It contains nearly 40 major of-
fice buildings of over 30,000 square feet each,
with approximately 7,400,000 total square
feet of rented and rentable space. The project
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area is also the focus of the City of Oakland's
effort to construct high-density residential
units. The downtown area is served by the
Bay Area Rapid Transit system, having three
stations located within its boundaries, a re-
gional bus system and three major freeways.
As of June 30, 1999, $77,750,000 of the
senior obligation bonds secured by Central
District Project Area tax increment revenues
were outstanding.

Below are highlights of the improve-
ment and economic development projects
recently completed or currently ongoing in
the Central District Project Area:

CENTRAL DISTRICT PROJECT AREA
RECENT AND FUTURE REDEVELOPMENT ACTIVITIES

o Residential development: nearly 2,000 units under
construction or entitled for development.

e *New office space: nearly 1,000,000 square feet added
in 1997-1999, another 1,000,000 under construction and
another 2,200,000 pending entitlement approvals.

o Retail space: approximately 100,000 square feet of
retail space under construction.

e *University of California, Office of the President: a
new 225,000-square-foot office tower, with a 145-space
Agency parking garage completed in 1999.

¢ Rotunda Building: renovation of this 240,000-square
foot historic building is underway.

e Oakland Tribune Building: renovation of this historic
building for office space is complete.

e Hotels: two new hotels with about 380 rooms total
are entitled for development.

e Uptown Mixed-Use Project: developer selected.

1999-2001 project funding:
more than $53 million for neighborhood improvements,
building renovations, affordable housing, parking and
other improvements in the uptown, downtown,
Chinatown and lower Broadway areas.

*Government-owned portions of these projects are exempt
from real property taxes.

Coliseum

At 6,500 acres, the Coliseurn redevel-
opment project area is the geographically
largest redevelopment area in QOakland.



The City of Oakland projects that the project
area will produce approximately 10% of the
Agency's tax increment revenues. Included
within the area are roughly 3,300 acres of
residential, commercial and industrial uses.
The principal objective of the plan is to abate
blight and blighting influences in the Coli-
seum area through redevelopment of vacant
and underutilized properties.

Oakland is the only California city which
is home to professional football, baseball and
basketball teams. The Agency seeks to exploit
the area's close proximity to Oakland Interna-
tional Airport and the Coliseum complex,
which houses the Oakland A's, the Qakland
Raiders and the Golden State Warriors, for
retail, business parks, entertainmenit and rec-
reational development opportunities. In the
1997-1999 period, the completion of the
Fruitvale Station Shopping Center generated
300 jobs and 16 tenants. Current projects
include phase 2 of the Fruitvale Transit Vil-
lage, the construction of an aquatic fitness
complex, improvement on streets leading to
the Oakland International Airport and the
construction of the Coliseurn Shoreline Enter-
tainment/Retail Center.

Acorn

The Acorn Redevelopment Project Area
covers 25 acres west of Oakland's downtown
and accounts for approximately 3% of the
Agency's tax increment revenues. These
revenues result mainly from renovated and
new residential and commercial develop-
ments, but on a much smaller scale than in
the Central District. Major activities during
the 1997-1999 period include the renovation
of approximately 130 units of low-income
rental apartments and the construction of 38
low-income single family units. A full-service
grocery store opened early this year. Future
activities include the renovation of an addi-
tional 150 units of low-income rental units,
construction of approximately 50 more low-
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income single-family units and rehabilitation
of the Acorn Shopping Center.

As of June 30, 1999, $2,295,000 of
senior obligation bonds secured by tax incre-
ment revenues generated in the Acorn project
area were outstanding.

Oak Center

This project area is a 56-block residential
community in West Oakland, adjacent to
downtown and the Acorn project area, mainly
composed of Victorian structures. Many of
these structures have been rehabilitated, and
others have been demolished and replaced
with new development. This project area is
projected to produce about 2% of the
Agency's tax increment revenues in fiscal year
1999/2000.

Stanford/Adeline

This project area includes an area of four
blocks in North Oakland. The major purpose
of the redevelopment plan is to realign certain
streets, create open space from former indus-
trial sites and develop new housing.

Oak Knoll

This newest project area is the former
site of the Oak Knoll Naval Medical Center, a
naval hospital. The principal purpose of the
project plan is to improve the project area for
residential and retail development. The
Agency is pursuing a reuse plan to develop
the site.

Project areas summary information

TABLE 7 (right) provides plan limitation
and other summary information regarding
each project area. TABLE 8 shows the total
assessed values within each project area, the
base year values and the incremental values as
of the 1999/2000 fiscal year. TABLE 9 and
TABLE 10 show the property owners with the
highest taxable values in the Central District
as well as in all project areas combined.



TABLE 7: PROJECT AREA PLAN SUMMARIES

PLAN PLAN LIMIT TERMINATION DATES REVENUE LIMITS (in thousands)
PROJECT ADOPTION DEBT PLAN DEBT TOTAL TAX AMOUNT
AREA AREA SIZE DATE INCURRENCE DURATION REPAYMENT INCREMENT REMAINING ®
Central District 120 acres  06/12/1969  01/01/2004  01/01/200%  01/01/2019 $ 1,348,862 $1,034,188
Coliseum @ 6,500 acres  07/25/1995 07/25/2015  07/25/2025  07/25/2040 no limit n/a
Acorn 25 acres 11/30/1961 01/01/2004  01/01/2009  01/01/2019 $ 30,000 $ 20,348
Stanford/Adeline 4 blocks 04/10/1973 01/01/2004 01/01/2009  01/01/2019 $ 1,625 n/a
Oak Center 30 acres 11/30/1965 01/01/2004 01/01/2009  01/01/2019 $12,572 $ 5,774
Oak Knoll 183 acres  07/14/1998 07/14/2018  07/14/2028 07/14/2043 $ 87,000 $ 87,000

{a) The Coliseum plan was amended on 07/29/1997, adding territory to the Coliseum project area. The added territory will
have time limits of 07/29/2017 for debt incurrence, 07/29/2027 for plan duration and 07/29/2042 for debt repayment.

(b) Although available records for years prior to 1986 do not enable the Agency to make precise calculations, the Agency’s
estimates enable it to predict that neither the Central District plan limit nor the Acorn plan limit will be reached during the
term of either redevelopment plan.

Source: Redevelopment Agency of the City of Oakland
TABLE 8: PROJECT AREA BASE YEAR AND INCREMENTAL VALUES (in thousands)

Incremental Values -
$2,000,000 / 0000
$1,500,000 §75,000 d 1 %
$1,000,000 $50,000 vl
$500,000 §25,000 d j—_‘

Acorn Oak Center Stanford/Adeline

Central District Coliseum

Includes both secured and unsecured assessed values; excludes Oak Knoll, which has no property tax increment yet.
Source: HdL Coren and Cone

TABLE 9: TEN HIGHEST TAXABLE PROPERTY VALUES (CENTRAL DISTRICT PROJECT AREA)

PROPERTY OWNER SECURED TAXABLE % OF TOTAL VALUE
(number of parcels in parentheses) ~ ASSESSED VALUE  VALUE ** ASSESSED TAXABLE TYPE OF BUSINESS

Kaiser Foundation (3) $ 106,239,488 $ 209,514,055 6.65% 10.87% Commercial
Oakland City Center LLC (9) 169,998,605 169,998,605 10.64% 8.82% Commercial
Prentiss Properties Acquisition™ (4) 79,954,606 79,972,621 5.00% 4.15% Commercial
Clorox Company(3) 76,977,963 76,977,963  4.82% 3.99% Industrial
Webster Street Partners Limited (3) 52,950,000 53,558,319  331% 2.78% Commercial
Pacific Renaissance Associates Il * (122) 35,516,003 35,516,003  2.22% 1.84% Commercial
Westmark Lake Merritt, Inc. (4) 30,454,820 30,454,820  1.91% 1.58% Commercial
Louis Kaliski, Inc. {1) 29,679,717 29,679,717  1.86% 1.54% Commercial
Sparknight (3) 27,227,968 27,227,968  1.70% 1.41% Commercial
Myron Zimmerman (3) 26,092,417 26,092,417  1.63% 1.35% Commercial
TOP VALUE TOTALS (155) $ 635,091,587 $738,992,488 39.74%  38.33%
PROJECT AREA TOTALS $1,598,003,991  $1,928,069,615

* Owners have appealed their assessed values (see TABLE 11 on page 15).
** Includes taxable personal property (secured and unsecured assessed value).
Source: HdL Coren and Cone
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TABLE 10: TEN HIGHEST TAXABLE PROPERTY VALUES (ALL PROJECT AREAS COMBINED)

PROPERTY OWNER SECURED TAXABLE % OF TOTAL VALUE
(number of parcels in parentheses) ASSESSED VALUE VALUE **  ASSESSED TAXABLE TYPE OF BUSINESS

Kaiser Foundation (3) $ 106,239,488 $ 209,514,055 6.65% 10.87% Commercial
Oakland City Center LLC (9) 169,998,605 169,998,605 10.64% 8.82% Commercial
Prentiss Properties Acquisition™ (4) 79,954,606 79,972,621 5.00% 4.15% Commercial
Clorox Company(3) 76,977,963 76,977,963 4.82% 3.99% Industrial
Federal Express Corporation™ (0) 0 71,335,558 3.31% 2.78% Unsecured
Owens lllinois Glass Container Inc. (25) 70,055,236 70,055,236 2.22% 1.84% Industrial
Qakland/Alameda Co. Coliseum (0) 0 63,752,931 1.91% 1.58% Unsecured
Webster Street Partners Limited (3) 52,950,000 53,558,319 1.86% 1.54% Commercial
Pacific Renaissance Associates Il * (122) 35,516,003 35,516,003 1.70% 1.41% Commercial
Westmark Lake Merritt, Inc. (4) 30,454,820 30,454,820 1.63% 1.35% Commercial
TOP VALUE TOTALS (155) $ 622,146,721 $ 861,136,111  18.56% 20.65%

PROJECT AREA TOTALS $ 3,352,802,302 $4,169,465,413

* Owners have appealed their assessed values (see TABLE 11 at right).
** Includes taxable personal property (secured and unsecured assessed value).
Source: HdL Coren and Cone

TABLE 10 above shows the ten highest
taxable property values among all project areas
combined. Six of these also appear in TABLE 9
on the_previous page, which presents corre-
sponding information for the Central District
project area.

Property owner highlights

The Kaiser Foundation Health Plan, Inc.,
the Kaiser Foundation Hospitals and their sub-~
sidiaries own properties within the Central Dis-
trict project area that represent 5.02% of total
taxable values in the Agency's six project areas
combined. The Kaiser Foundation maintains
its headquarters administrative offices in QOak-
land and rents commercial office space in prop-
erty it owns. The Kaiser Foundation is part of
the integrated health care delivery system
known as Kaiser Permanente. 1t reported over
$13 billion in assets, approximately 57,000 full-
time employees and 10,500 full-time-
equivalent physicians as of December 31, 1998.
See www.kaiserpermanente.org.

Oakland City Center LLC owns the City
Center development in downtown QOakland.
The development is a mix of office buildings,
retail stores and restaurant, totaling over one
million rentable square feet. City Center LLC is
a subsidiary of the Shorenstein Company
(www.oaklandcitycenter.com), which owns
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over 25 million square feet of office space in 16
cities around the country. The company has
been owning and managing office and retail
space in the San Francisco area for over 45
years, and currently is the owner of the largest
amount of Class A office space in San
Francisco.

Assessment appeals

If any taxpayer in a project area disagrees
with the valuation assigned by the County of
Alameda Assessor to its property, the taxpayer
may file an appeal. Successful appeals may reduce
the taxable values within the project areas and
result in lower Agency tax increment revenues.
(See www.co.alameda.ca.us/assessor.) TABLE 11
(right) shows a summary of the current appeals by
property owners of the assessed valuations of their
properties.

Beyond the effects of changes in the real
estate market, the Agency has noted a signifi-
cant increase in taxpayer appeals following
major natural disasters such as the Loma Prieta
earthquake of 1989. However, the impact of
such events on taxable values is generally tem-
porary. The Agency cannot predict the out-
come of any taxpayer appeal, and in projecting
future tax revenues the Agency's fiscal consult-
ant has ignored such appeals. See TABLE 14.



TABLE 11: SECURED ASSESSMENT APPEAL SUMMARY

% LOSS POTENTIAL

PROJECT APPEALS VALUE OWNER'S MAXIMUM

AREA PENDING UNDER APPEAL OPINION VALUE LOSS* BY AREA
Acorn 5 $ 22,030,034 $ 5,932,277 $ 16,097,857 73.07%
Oak Center 0 0 0 0 0.00%
Central District 139 136,333,745 100,904,946 35,428,799 25.99%
Stanford/Adeline 1 151,939 136,000 15,939 10.49%
Coliseum 7 105,382,373 52,319,612 53,062,761 50.35%
TOTALS 152 $263,898,091  $ 159,292,835 104,605,356 39.64%

ALL AREAS

0.38%
0.00%
0.85%
<0.01%
1.27%

* Maximum loss is assumed as the difference between the VALUE UNDER APPEAL and the OWNER’S OPINION VALUE.

Source: HDL Coren and Cone

TAX INCREMENT
COLLECTION, HISTORY AND
ESTIMATES

he Bonds are special obligations of
T the Agency payable from Subordi-

nated Housing Set Aside Revenues

which the Agency will receive as

allocations of property tax revenues from
the County of Alameda.

Property tax collection procedure

California classifies property subject
to ad valorem taxes (property taxes) as
“secured” or “unsecured.” The secured
classification includes property on which
the tax becomes a lien on that property
sufficient, in the county assessor's opin-
ion, to secure payment of the taxes.
Every tax lien on secured property has
priority over all other liens arising under
California law on that property, whenever
the liens arise. A tax on unsecured prop-
erty does not become a lien against it,
but the tax may become a lien on other
property of the taxpayer.

Secured and unsecured property ap-
pear separately on the assessment roll.
Delinquent taxes on secured property
may lead to sale of the property to the
State of California for the amount of the
delinquency. Delinquent taxes on unse-
cured property could lead to:

e alawsuit against the taxpayer
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» filing a certificate with the county
clerk to obtain a judgment lien on

taxpayer property

e filing a certificate of delinquency with
the county recorder to obtain a lien
on taxpayer property

e seizure and sale of the property.

Delinquent taxes on secured prop-
erty carry a 10% penalty. A tax-defaulted
property may be sold after a five-year
redemption period. The property may be
redeemed by payment of the delinquent
taxes and penalty, plus a redemption
penalty of 1.5% per month to the time of
redemption. If taxes are unpaid for at
least five years, the property is deeded to
the State, and the county tax collector
may sell it. A 10% penalty also applies to
delinquent taxes on unsecured property,
plus a monthly penalty of 1.5% starting
on the first day of the third month after
the delinquency date.

Except for property assessed by the
State, property values are set each janu-
ary 1, and equal installments of taxes on
secured property become delinquent on
the next December 10 and April 10.
Taxes on unsecured property are due
March 1 and become delinquent
August 31; these taxes are at the prior
year's secured tax rate. State-assessed



property values are set each January 1 — the
property tax lien date.

Taxable values

TABLE 12 below outlines the total tax-
able values of properties within the project
areas over the last five fiscal years, the an-
nual growth rates of such values, the esti-
mated tax levy rates, and the increment
values (total values less base-year values)
based on which the tax increment revenues

accruing to the Agency are calculated.
TABLE 13 below shows the tax increment
revenues accruing to the Agency and the
total Housing Set Aside Revenues. The

amount of housing set aside funds is 20%

of the actual revenues allocated to the
Agency. See “CONSTITUTIONAL AND
STATUTORY TAX LIMITATIONS”.

TABLE 12: TAXABLE VALUE HISTORY (ALL PROJECT AREAS)

Property tax rate

Total secured
Total unsecured
Total taxable values

(Less base year values™)
Incremental value
Percentage change

1994/1995 1995/1996 1996/1997 1997/1998 1998/1999 1999/2000
1.2409% 1.2634% 1.2445% 1.2933% 1.2508% 1.2780%
$1,758,030,507 $1,756,862,021 $2,887,321,863 §2,891,020,382 $ 3,091,302,036 $ 3,352,802,302

277,922,642 284,146,010 578,282,988 680,030,223 749,372,500 816,663,111

$2.035,953,149 $2,041,008,031 § 3,465,604,851 $3,571.050,605 5 3,840,674,536 $4.169,465,413

(310,292,752}  (310,292,752)

(1.823,476,257)

(1.823.476,257)

(1.988,791,241) (1.988,791,241)

$1.725,660,397 §$1,730,715,279 $1,642,128,594 $1,747,574,348 $1,851,883,295 $ 2,180,674,172

0.29%

(5.12%)

6.42% 5.97% 17

5%

*Base year adjustments reflect addition of the Coliseum project area in 1995 and amended

Coliseum project area in 1997.
Source: HDL Coren and Cone

TABLE 13: TAX INCREMENT AND HOUSING SET ASIDE REVENUES HISTORY (dollars in thousands)

$37,500

W Housing Set Aside Revenues

CJRredevelopment Tax Increment Revenues

$30,000

522,500 —W—W— s [P

$15,000

s1910' 519626

518675 s19p73 s21)

$7,500

po0

$0

1994/1% 19951199

Source: Redevelopment Agency of the City of Oakland
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shown. The projections were prepared by
the fiscal consultant to the Agency, HdL

Coren and Cone. APPENDIX C /s the report

of the fiscal consultant.
consultant has made no adjustments for

Subordinated Housing Set Aside Revenues
as 20% of projected growth in total tax
Debt service coverage on the Bonds is also
Due to the difficulty of predicting the out-
come of any taxpayer appeals, the fiscal
them in these projections.

revenues, assuming the maximum
permitted inflation rate of 2% per year.

ESTIMATED TAX REVENUES
TABLE 14 (left) estimates future
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CONSTITUTIONAL AND
STATUTORY TAX

LIMITATIONS

alifornia strictly limits property
c taxes. Article XIlIA of the California

Constitution caps the ad valorem
tax on real property at 1% of “full cash
value,” but this limit doesn't apply to ad
valorem taxes for certain “grandfathered”
debt (not relevant to the Agency).

“Full cash value” means “the county
assessor's valuation of real property as
shown on the 1975-76 tax bill under full
cash value or, thereafter, the appraised
value of real property when purchased,
newly constructed, or a change in owner-
ship has occurred after the 1975 assess-
ment.” The full cash value may increase
annually for inflation at up to 2%, or fall
due to a reduction in the consumer price
index or comparable data, or for declining
property values.

Assessed valuation growth allowed un-
der Article XITIA (new construction, certain
changes of ownership, up to 2% inflation) will
be allocated on the basis of “situs” among the
jurisdictions that serve the tax rate area where
the growth occurs. Local agencies and
schools will share the growth of “base” reve-
nues from the tax rate area. Each year's
growth allocation becomes part of each
agency's allocation in the next year.

Other tax limitations

Article XI11A became a provision of the
California Constitution through a vote of
Californians in the voter initiative process.
Future ballot measures may further affect
the Agency's ability to receive and spend
money. The California Legislature may
also adopt statutes which could affect the
allocation of property tax revenues to and
among local agencies such as the Agency.
For example, the requirement to set aside
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20% of all tax increment revenues for
housing set aside purposes may also be
changed. However, the Agency has cove-
nanted that, in the event the legal re-
quirement for the 20% set aside of the tax
increment revenues is changed, the Agency
will continue to set aside tax increment
revenues sufficient to pay debt service on
the Bonds.

Past voter-approved propositions and
legislation that have affected the levy and
allocation of property tax revenues include:

e Article XIlIB of the California Consti-
tution: limits the annual appropria-
tions of the State and local govern-
ments to the level of appropriations
for the prior fiscal year, as adjusted for
the changes in the cost of living,
population and services rendered.
Subsequent legislation excluded allo-
cation of taxes to a redevelopment
agency for the purpose of paying on
the Agency's indebtedness from the
provisions of Article XIIIB or its im-
plementing legislation.

e  AB 1290 and AB 1342: mandated
limitations on the period of time for
incurring and repaying loans, ad-
vances and indebtedness that are pay-
able from tax increment revenues or
from Subordinated Housing Set Aside
Revenues. AB 1342 permitted the ex-
tensions of certain of these limits.

The Agency has adopted the neces-
sary ordinances amending project area
plans to comply with these limita-
tions.

*  Proposition 87: a constitutional
amendment requiring that all reve-
nues generated by a tax rate increase
to pay general obligation indebted-
ness approved by voters after Janu-
ary 1, 1989, go directly to the taxing
entity to pay the general obligation



bonded indebtedness. Therefore, re-
development agencies, such as the
Agency do not receive an increase in
tax increment revenues when tax

rates on property in project areas are
increased to pay general obligation
debt. The estimated revenues and
obligations of the Agency presented in
this Official Statement take Proposi-
tion 87 provisions into account.

CERTAIN INVESTMENT
CONSIDERATIONS

HE BONDS INVOLVE CERTAIN
T INVESTMENT RISKS, some of
which fall outside the coverage of the
Municipal Bond Insurance Policy (see
“MUNICIPAL BOND INSURANCE FOR THE
BONDS”). This Official Statement provides
no advice about investing in the Bonds; it
would be impossible to tailor any general
advice to a particular investor's situation.
Everyone should seek competent invest-

ment advice before deciding whether to
invest in the Bonds.

This section describes some but not
all of the risks, and not necessarily in order
of importance or relevance. It does not
repeat information presented elsewhere in
this Official Statement. The Agency can
provide no advice to investors about the
suitability of the Bonds as an investment.

Bankruptcy and limits on remedies

Beyond the limits on remedies in the
Indenture, the bankruptcy laws and other
laws or equitable principles may affect the
enforcement of creditors' rights generally
and any remedy in particular.

No one can force a local agency — the
Agency or any other governmental entity —
into bankruptcy. Chapter 9 bankruptcies
for public agencies are always voluntary,
and usually reflect extreme and unexpected
financial distress. That's why Chapter g
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bankruptcies are quite rare, and the Mu-
nicipal Bond Insurance Policy has no cov-
erage exclusion for bankruptcies. But the
Agency retains the Constitutional and un-
waivable right to seek protection and to
reorganize under Chapter 9. While pay-
ments under the Municipal Bond Insur-
ance Policy would not be affected, Bond-
owners and the Trustee could be blocked
from enforcing their rights under the In-
denture.

Reduction in Subordinated Housing Set
Aside Revenues

The amount of Subordinated Housing
Set Aside Revenues available to pay the
Bonds depends on the amount of tax in-
crement revenues allocated to the Agency,
which in turn depends on the property
values in the project areas. Several factors
which are beyond the control of the
Agency could occur that cause a reduction
in tax increment revenues and a propor-
tional reduction in Subordinated Housing
Set Aside Revenues. These factors include,
but are not limited to:

s  economic downturn or recession
(when property values may fall and
property owners may have more
trouble paying taxes, leading to lower
taxable values and higher delinquency
rates in tax payments),

e  relocation from the project areas or
bankruptcy or foreclosure of one or
more major property owners (also
affecting property tax delinquency
rates as well as taxable property val-
ues),

e  successful appeals by property owners
for a reduction in assessed property
values (see TABLE 11 for a current
summary of pending appeals),



e  reduction in the general inflationary
rate (in turn reducing the increase in
assessed property values),

e  destruction of property by natural or
other disasters, such as earthquakes,
fire or floods (also reducing property
values, at least temporarily, and pos-~
sibly affecting a property owner's
ability or willingness to pay property
taxes).

Qakland is in a seismically active area,
where damaging earthquakes have oc-
curred and are likely to occur from time to
time. The Hayward fault line traverses the
city, and scientists have predicted that
eventually a major earthquake is likely to
occur here, with significant damage to
people and property and possibly a sub-
stantial reduction in property values.
Earthquake damage is frequently unin-
sured, so repair efforts could require fund-
ing from federal and state agencies in order
to restore property values.

Tax collection systems and procedures

Collection of the tax increment reve-
nues and the Subordinated Housing Set
Aside Revenues is dependent on the
County of Alameda and its collection pro-
cedures and systems. It is also dependent
on the ability and willingness of property
tax owners to pay promptly when taxes are
due.

The current policy of the County is to
provide for distribution of redevelopment
tax increment revenues to the Agency
based on the property tax rolls and not
upon actual collections. Although there
are no plans to change the existing distri-
bution policy, the Agency cannot give as-
surances that such plans will not change.

Also, the County of Alameda relies on
computerized accounting and financial
programs for its collection of taxes. Should
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the County's computer system fail, the
County may have difficulties in collecting
and levying taxes and calculating interest
and penalties.

Taxpayer bankruptcy

Some federal courts have decided that
taxes levied on real property after its owner
commences a bankruptcy proceeding
aren't entitled to priority over creditors of
the owner who have a prior lien on the
property. This means that if owners of
taxable property within the Agency's proj-
ect areas file for bankruptcy, any increment
which might otherwise flow to the Agency
from taxes on the affected property could
be interrupted or reduced. However, fed-
eral bankruptcy law generally limits this
problem to bankruptcies which were filed
before October 22, 1994, so the Agency
doesn't expect this to be a significant
problem in the future.

State financial situation

Although the State of California finances
currently appear sound, the State has experi-
enced financial difficulties in past years and
has attempted to minimize its own problems
by reducing funding for local agencies and by
requiring redevelopment agencies to make
payments for the benefit of school districts
and community college districts throughout
the State. If the State is unable to better ad-
dress its fiscal problems in the future, further
reductions in funding for local governments
and/or the imposition of additional financial
burdens on redevelopment agencies could
result.

No assurance of market
for reselling the Bonds

Nobody — not even the Underwriters —
has a legal duty to make a secondary market
for the Bonds, and it might never develop. If
it does, there are no price guarantees, and any
sales may lead to substantial investment



losses. Trading in the Bonds will probably
be sporadic and limited. So, any Bond in-
vestor needs to be able to commit funds to
the Bonds indefinitely, perhaps until ma-
turity or redemption.

ertain legal matters in connection

LEGAL MATTERS
with the issuance of the Bonds are

c subject to the approval of Orrick,

Herrington & Sutcliffe LLP, San Francisco,
California, bond counsel. Bond counsel
assumes no responsibility for the accuracy,
completeness or fairness of this Official
Statement. The proposed form of the
opinion of bond counsel appears in
APPENDIX E.

TAX MATTERS

Bond counsel has prepared the infor-
mation in this section, and the Agency is
relying on it. Some investors may find this
information highly technical and seek fur-
ther explanations from their legal advisors.
I able. Accordingly, such interest will be

included from gross income for federal
income tax purposes. In the opinion of
Orrick, Herrington & Sutcliffe LLp, bond
counsel, based on an analysis of existing
laws, regulations, rulings and court deci-
sions, interest on the Bonds is exempt from
State of California personal income taxes.

The proposed form of the opinion of Bond
counsel is set forth in APPENDIX E.

nterest on the Bonds is federally tax-

The difference, if any, between the is-
sue price of any maturity of the Bonds and
the amount to be paid at maturity of such
Bonds (excluding amounts stated to be
interest and payable at least annually over
the term of such Bonds) constitutes “origi-
nal issue discount,” the accrual of which, to
the extent properly allocable to each owner
thereof, is treated as interest on such
Bonds which is exempt from State of Cali-
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fornia personal income taxes. For these
purposes; the issue price of a particular
maturity of the Bonds is the first price at
which a substantial amount of such ma-
turity of such Bonds is sold to the public
(excluding bond houses, brokers, or sirilar
persons, or organizations acting in the ca-
pacity of underwriters, placement agents,
or wholesalers). The original issue dis-
count with respect to any maturity of such

- Bonds accrues daily over the term of ma-

turity of such Bonds on the basis of a con-
stant interest rate compounded semiannu-
ally (with straight-line interpolations be-
tween compounding dates). The accruing
original issue discount is added to the ad-
justed basis of such Bond to determine
taxable gain or loss upon disposition (in-
cluding sale, redemption, or payment on
maturity) of such Bonds. Owners of the
Bonds should consult their own tax advi-
sors with respect to the tax consequences
of ownership of Bonds with original issue
discount, including the treatment of pur-
chasers who do not purchase such Bonds
in the original offering to the public at the
first price at which a substantial amount of
such Bonds is sold to the public.

The Bonds purchased, whether at
original issuance or otherwise, for an
amount greater than their principal
amount payable at maturity (or, in some
cases, at their earlier call date) (“Premium
Bonds”) will be treated as having amortiz-
able bond premium. Owners of Premium
Bonds should consult their own tax advi-
sors with respect to the proper treatment
of amortizable bond premium in their par-
ticular circumstances.



Certain requirements and procedures
contained or referred to in the Indenture
and other relevant documents may be
changed and certain actions (including,
without limitation, defeasance of the
Bonds) may be taken, under the circum-
stances and subject to the terms and condi-
tions set forth in such documents, upon
the advice or with the approving opinion of
nationally recognized bond counsel. Bond
counsel expresses no opinion as to any
Bonds or the interest thereon if any such
change occurs or action is taken or omitted
upon the advice or approval of bond coun-
sel other than Orrick, Herrington & Sut-
cliffe LLP.

Although Bond counsel has rendered
an opinion that interest on the Bonds is
exempt from California personal income
taxes, the ownership or disposition of, or
the accrual or receipt of interest on, the
Bonds may otherwise affect a holder's fed-
eral or state tax liability. The nature and
extent of these other tax consequences will
depend upon the particular tax status of
the holder and the holder's other items of
income or deduction. Bond counsel ex-
presses no opinion regarding any such
other tax consequences.

LEGALITY FOR

he Bonds are legal investments in

INVESTMENT
California for commercial and sav-

I ings banks and as such are legal in-

vestments for all trust funds, and for funds
of insurance companies and trust compa-
nies. The Bonds are eligible as security for
deposits of public moneys in California.
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RATINGS

oody's Investors Service, Standard
M & Poor's Ratings Group and Fitch

IBCA, Inc., have assigned their
ratings of “Aaa”, “AAA” and “AAA”, re-
spectively, to the Bonds with the under-
standing that upon delivery of the Bonds, a
policy insuring the payment when due of
the principal of and interest on the Bonds
will be issued by MBIA Insurance Corpora-
tion. Such ratings reflect only the views of
such organizations and an explanation of
the significance of such ratings may be ob-
tained from them. There is no assurance
that such ratings will continue for any
given period of time or that they will not
be revised downward or withdrawn entirely
by the rating agency if, in the judgment of
such rating agency, circumstances so war-
rant. Any such downward revision or
withdrawal of such ratings may have an
adverse effect on the market price of the
Bonds.

LITIGATION
here is no litigation pending about
T the validity of the Bonds, the use of
Bond proceeds, the corporate exis-
tence of the Agency or the titles of its offi-
cers or contesting or affecting the Agency's
ability to receive the Subordinated Housing
Set Aside Revenues or other money for
Bond payments. There are some lawsuits
and claims pending against the Agency.
The aggregate amount of uninsured
Agency liabilities and the timing of any
anticipated payments of judgments which
may result from suits and claims will not,
in the opinion of the General Counsel of
the Agency, materially affect the Agency's
finances or its ability to repay the Bonds.



UNDERWRITING
he Oakland Joint Powers Financing
T Authority will purchase the Bonds

from the Agency and immediately
sell them to Stone & Youngberg LL.C and E.
}- De La Rosa & Co., Inc. — the Underwrit-
ers — under a Purchase Contract for the
Underwriters to buy all of the Bonds for a
net purchase price of $39,241,359.50, re-
flecting an underwriters' discount of
$153,640.50.

From time to time, the Underwriters
may change the initial public offering prices
shown on the cover page of this Official
Statement. The Underwriters may offer
and sell the Bonds to certain dealers (in-
cluding dealers depositing Bonds into in-
vestment trusts), dealer banks, banks act-
ing as agents and others at prices lower
than the public offering prices.

CONTINUING

DISCLOSURE
he Agency has covenanted for the
T benefit of the owners and the benefi-
cial owners of the Bonds to provide
certain financial information and operating
data relating to the Agency by no later than
eight months following the end of the
Agency's fiscal year (presently june 30)
(the “Annual Report”), commencing with
the report for the 1999/2000 Fiscal Year,
and to provide notices of the occurrence of
certain enumerated events, if deemed by
the Agency to be material under federal
securities laws. The Annual Report will be
filed by the Trustee on behalf of the
Agency with each Nationally Recognized
Municipal Securities Information Reposi-
tory and State Repository, if any. The no-
tices of material events will be filed by the
Trustee on behalf of the Agency with the
Municipal Securities Rulemaking Board.
The specific nature of the information to
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be contained in the annual Report or the
notices of material events is set forth below
in “APPENDIX F: Form of Continuing
Disclosure Certificate”. These covenants
have been made in order to assist the Un-
derwriters in complying with SEC Rule 15¢-
12(b)(5) (the “Rule”). The Agency has
never failed to comply with such cove-
nants.

A failure by the Agency to comply
with the provisions of the Continuing Dis-
closure Certificate won't be a default under
the Indenture (but Bondholders will have
any available remedy at law or in equity).
Nevertheless, such a failure to comply
must be reported in accordance with the
Rule and must be considered by any bro-
ker, dealer or municipal securities dealer
before recommending the purchase or sale
of the Bonds in the secondary market.
Consequently, such a failure may adversely
affect the transferability of the Bonds and
an investor's ability to sell any Bond prior
to its maturity.

A LAST WORD

nything in this Official Statement
A involving matters of opinion or es-

timates — whether labeled as such
or not — are just that. They're not repre-
sentations of fact. They might not prove
true. This Official Statement and other

written or oral information are not con-
tracts with the owners of the Bonds.

REDEVELOPMENT AGENCY OF THE
CITY OF OAKLAND

By

Authorized Officer



(THIS PAGE INTENTIONALLY LEFT BLANK]



The City of Qakland is located in
Alameda County on the east side of San Fran-
cisco Bay, about seven miles from San Fran-
cisco. Oakland ranges from industrialized
lands bordering the Bay in the west to subur-
ban foothills in the east. Historically the in-
dustrial heart of the Bay Area, Oakland has
developed into a financial, commercial, high
technology and governmental center. Oak-
land is also the hub of an extensive transporta-
tion network which includes a rapid transit
line connecting most of the Bay Area, the
conjunction of several freeways, the western
terminus of major railroad and trucking firms,
an international airport, as well as one of the
largest container-ship ports in the United
States. Oakland is the seat of government for
Alameda County and is the seventh most
populous city in California.

akland was incorporated as a town in

CITY GOVERNMENT
1852 and as a city in 1854, and be-

0 came a charter city in 1889. The

Charter provides for the election, organization,
powers and duties of the legislative branch,
known as the City Council; the powers and
duties of the executive and administrative
branches; fiscal and budgetary matters, per-
sonnel adiministration, franchise, licenses,
permits, leases and sales; employee's pension
funds; and the creation and organization of
the Port of Oakland. Oakland is governed by
an eight-member City Council, seven mem-
bers elected by district and one member
elected on a citywide basis. The Mayor is not
a member of the City Council but is the City's
chief elective officer. The Mayor and Council
members serve staggered four-year terms.
The Mayor appoints a City Manager, subject
to cor.firmation by the City Council, who is
responsible for daily administration of City
affairs and preparation and submission of the
annual budget under the direction of the
Mayor and City Council for the Mayor's sub-
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APPENDIX A
CERTAIN INFORMATION
ABOUT THE
CITY OF OAKLAND

mission to the City Council. Oakland provides
a full range of services contemplated by statute
or charter, including those functions delegated
to cities under California law. These services
include public safety (police and fire), sanita-
tion and environmental health enforcement,
recreational and cultural activities, public im-
provements, planning, zoning and general
administrative services.

Budget process

The City's budget is developed on Gener-
ally Accepted Accounting Principles (“GAAP”),
with modified accrual for governmental funds
and accrual for proprietary and pension trust
funds), with one exception. For budgetary
purposes, outstanding commitments related to
construction contracts and other purchases of
goods and services are recorded as expendi-
tures at the time such contracts or purchases
are entered into (under GAAP, these obliga-
tions are recognized when goods are received
or services rendered). The City Charter re-
quires that the City Council adopt a balanced
budget by June 30, preceding the start of the
fiscal year on July 1. Recently, the budget cy-
cle was changed to a two-year process in order
to promote long-term decision making, to
increase funding stability and to allow for
greater performance evaluation. In advance of
each two-year cycle, the City Manager and
agency heads conduct internal budget hearings
to develop budget proposals for presentation
to the Mayor. Within 60 to go days before
the end of the prior two-year cycle, the Mayor
submits the proposed two-year budget to the
City Council and each agency, and a formal
public budget hearing is scheduled. Upon
conclusion of the public hearings, the City
Council may make adjustments and/or revi-
sions. The City Council adopts the operating
budget on or before June 30. It contains ap-
propriations for all funds and two-year appro-
priations for the five-year Capital Improve-
ments Program.



GEOGRAPHY

akland occupies about 53.8 square
O miles, with roughly 19 miles of

coastline on the San Francisco Bay in
northern California. QOakland's convenient
access to mass transit, freeways, rail lines and
airports; its favorable climate, environmental
quality and multiple cultures; its proximity to
the University of California, Berkeley and
Stanford University; and its diverse employee
base contribute to the cosmopolitan charac-
ter of the city and have made it the center of
commerce for the Bay Area.

DEMOGRAPHICS

akland's population has grown to
o nearly 400,000 people, making it the

seventh largest city in Califonia and

the third largest in the Bay Area. At
least 81 different languages and dialects are
spoken within the city; it is the only major city
to have no census tract composed of a single
race. Oakland's workforce is both sizable and
multi-skilled.

Between 1990 and 1998, Oakland's
population increased by 7.8% or 28,800.
Oakiand has experienced steady population
growth since 1980, and during this period the
population has grown by 60,563, or 17.8%.

This chart tracks the population changes in
Oakland and Alameda County from 1970 to
1999:

CITY OF OAKLAND

AND ALAMEDA COUNTY
POPULATION ESTIMATES

OAKLAND ALAMEDA COUNTY

1970 361,561 1,071,446
13880 339,300 1,105,700
1990 372,300 1,274,700
1991 378,200 1,292,900
1992 378,200 1,310,375
1993 379,700 1,326,150
1994 381,400 1,338,400
1995 381,400 1,344,150
1996 383,900 1,356,450
1997 389,700 1,381,675
1998 397,800 1,413,250
1999 399,900 1,433,375

Source: United States Department of Commerce,
Bureau of the Census and State of California
Department of Finance. Population estimates are as
of January 1 of each listed year.

Employment

Over the past several years, Oakland's la-
bor force and employment levels have both
grown and unemployment rates have declined.
The table {top right) represents the labor pat-
terns in Oakland, in California and in the
United States from 1994 through 1998, and for
October 1999. The tables below and lower
right show the largest employers in Oakland.

CITY OF OAKLAND LARGEST PUBLIC EMPLOYERS (as of May 1999)

. PUBLIC ENTITY FUNCTION WORKFORCE
U.S. Government (Civilian} Government Operations 10,576
County of Alameda Government Operations 7,030
Oakland Unified School District Education 5,573
State of California (excluding University of California) Government Operations 4,430*
City of Oakland Government Operations 4,027
Bay Area Rapid Transit Public Transportation 2,104
East Bay Municipal Utility District Utility/Water 1,800
Peralta Community College Education 1,434
University of California Education 1,100
U.S. Army Military Service 760
Oakland Alameda County Coliseum, Inc. Sports Stadium 700

(1) Estimate; exact number not available

Source: City of Oakland Financial Services Agency, Treasury Division



CITY OF OAKLAND, STATE OF CALIFORNIA AND UNITED STATES
CIVILIAN LABOR FORCE, EMPLOYMENT AND UNEMPLOYMENT

{1994 through 1998, and October 1999)

LABOR FORCE EMPLOYMENT UNEMPLOYMENTY UNEMPLOYMENT RATE

1994

Oakland 181,280 163,940 17,340 9.6%
California 15,450,000 14,122,100 1,327,900 8.6
United States 131,056,000 123,060,000 7,996,000 6.1
1995

Oakland 180,540 164,290 164,290 9.0
California 15,412,200 14,202,800 14,202,800 7.8
United States 132,304,000 124,900,000 124,900,000 5.6
1996

Oakland 180,130 166,040 14,090 7.8
California 15,568,600 14,444,400 1,124,200 7.2
United States 133,943,00 126,708,000 7,236,000 5.4
1997

Oakland 184,580 171,780 12,800 6.9
California 15,971,800 14,965,500 1,006,300 6.3
United States 136,297,000 129,558 6,739,000 49
1998

Oakland 186,130 174,000 12,130 6.5
California 16,329,100 15,360,600 968,500 5.9
United States 137,673,000 131,463,000 6,210,000 45
1999

Oakland 191,680 182,580 9,100 4.7
California 16,699,000 15,930,200 768,000 4.6
United States 139,700,000 133,900,000 5,800,000 4.1

Source: California State Employment Development Department and U.S. Department of Labor,

Bureau of Labor Statistics
CITY OF OAKLAND LARGEST PRIVATE EMPLOYERS (as of May 1999)

EMPLOYER PRODUCT/SERVICE  WORKFORCE
Kaiser Permanente Health Services 7,388
Summit Medical Center Hospital Services 2,240
Southwest Airlines Transportation 2,084
United Parcel Services Delivery Services 2,060
Children’s Hospital of Oakland Hospital Services 1,980
United Airlines Transportation 1,950
Fed Ex Delivery Service 1,918
The Clorox Company Household Products 1,340
Waste Management of Alameda County Waste Disposal 1,130
Diocese of Oakland Church 882
Source: City of Oakland Community and Economic Development Agency
ECONOMIC Oakland's economic base historically has
DEVELOPMENT been predominantly industrial. Over the

past 25 years, there have been significant
gains in diversifying Oakland's economic
base. While manufacturing jobs have de-
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creased, commercial and service-oriented
sectors have come to play a larger role in
the economy. Oakland has embraced an
aggressive economic development strategy
surrounding five primary business clusters:

s biotechnology/healthcare
» telecommunications

e software/multimedia

» food processing

e transportation

As a result of heavy leasing activity in
both the Central Business District within
the Central District Redevelopment Area
(“CBD”) and elsewhere, the Oakland Met-
ropolitan area experienced a complete turn-
around in net absorption from one year
ago. The region concluded the first quarter
of 1999 with positive 432,387 square feet of
net absorption compared to negative net
absorption of 199,382 square feet posted
for the first quarter of 1998.

According to the Cushman & Wakefield
Office Market Report (First Quarter 1999),
total inventory in the Oakland Metropolitan
Area exceeds 21 million square feet, split
nearly evenly between the CBD and the non-
CBD. The overall vacancy rate for all classes of
space (CBD and non-CBD) was reported at
12.5%, a 2.7% decrease from the first quarter

of 1998; the CBD overall vacancy rate was
reported at 13.1%.

A growing number of tenants have found
that the East Bay has the infrastructure, eco-
nomical rental rates, and tax incentive plans
they desire. In fact, the East Bay now leads the
nine-county Bay Area region in job growth, a
position previously held by Silicon Valley. Fur-
thermore, Mayor Brown is also promoting the
Oakland's business-friendly atmosphere and a
new image to companies from surrounding
areas seeking to relocate to Qakland.

Commercial Activity

This table shows a five-year histdry of to-
tal taxable transactions for Oakland:

CITY OF OAKLAND
TAXABLE TRANSACTIONS

TOTAL SALES

1994 § 2,322,874,000
1995 2,495,567,000
1996 2,596,521,000
1997 2,767,367,000
1998 2,817,183,000

Source: State Board of Equalization,
Department of Research and Statistics.

Construction activity

A five-year history of building permits
and valuation (including electrical, plumb-
ing, and mechanical permits) appears in the
table below:

CITY OF OAKLAND BUILDING PERMITS AND VALUATIONS (dollars in thousands)

PERMITS AUTHORIZED NEW VALUATIONS

ISSUED DWELLING UNITS RESIDENTIAL NONRESIDENTIAL
1994 8,557 nla $51,710 $ 96,004
1995 9,692 290 47,129 132,865
1996 12,154 180 75,778 115,803
1997 12,517 213 87,625 81,131
1998 13,408 287 103,316 103,889

Source:

Military base closures

Substantially all major military facilities
in Oakland and in Alameda County have
been closed or downsized. These facilities
represent approximately 16,000 military and

Approved Policy Budget, 1999-2001

6,000 civilian jobs. Several efforts are under-
way to mitigate the impact of base clo-
sures, including the gradual conversion of
the bases to civilian uses. Among these are
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the activities of the Alameda County Eco-
nomic Development Advisory Board, a
consortium of public and private entities in
Alameda County organized to assist re-
gional conversion efforts, which is working
with such organizations as the Bay Area
Defense Conversion Action Team, the Bay
Area Economic Forum, the Bay Area Re-
gional Technology Alliance and Joint Ven-
ture Silicon Valley. QOakland and Alameda
County have formed a local reuse authority
(the Oakland Base Reuse Authority) under
a joint powers agreement for development
of comprehensive local reuse plans with
respect to Naval Medical Center Oakland
and the Oakland Army Base. The Port of
Oakland will receive about 100 acres of
waterfront property at the Naval Supply
Center and is developing plans for the use
of this property. A portion of the property
received has been leased by the Port to
private employers. Additionally, the East
Bay Conversion and Reinvestment Com-
mission has received grants from the Fed-
eral Office of Economic Adjustment to
work on a pilot study on defense conver-
sion and to provide community planning
assistance. The Agency is unable to predict
what the ultimate financial impact of mili-
tary base closures will be. However, to
date, the impact on Oakland has been far
less onerous than some people anticipated,
and Oakland's economy continues to
thrive despite these events.

uch of Oakland's economic

TRANSPORTATION
strength comes from its extensive

M transportation network. This

network makes Oakland the center of
commerce for the San Francisco Bay Area
and the Bay Area's “mainland” connection.
Nine major U.S. and California highways
converge in Oakland, providing convenient
travel throughout the Bay Area and direct
access to other regions of the country.
High speed light rail transit throughout the
Bay Area is provided by BART and local
bus service is offered by AC Transit, 98% of
whose lines connect with BART. Other
transportation services include the
Alameda/Oakland Ferry Service, Amtrak
and Greyhound Bus Lines.

In addition to ground transportation,
Oakland is home to an international airport
and to one of the main sea terminals for
cargo moving between the western United
States and the Pacific Rim, Latin America
and Europe. The Port loads and discharges
more than 97% of containerized goods
bound to and through the Bay Area, mak-
ing it the third largest container port on the
Pacific Coast, the fourth largest in the
United States and among the top thirty in
the world. About 72.0% of Oakland’s for-
eign maritime trade is with Asia. The Port
is currently undertaking a project to
deepen the Bay's access channels, which
will allow it to compete with other West
Coast ports for Pacific Rim trade. Oakland
International Airport (the “Airport”), oper-
ated by the Port, is a major regional center
of air passenger and cargo jet operations
and the second largest airport in the Bay
Area. The Airport currently provides more
than 70% of the Bay Area's cargo flights.

In 1998, the Airport served over 9.2 million
passengers and handled approximately
770,000 tons of air cargo.



EDUCATION,

ver 170 public and private schools

UTILITIES AND MEDIA
provide elementary, middle, special

0 and secondary education. The

Oakland Unified School Districts operates
88 schools, which includes elementary,
middle and junior, high, and special educa-
-tion. In addition, there are a wide range of
private and nonprofit elementary and sec-
ondary schools in Oakland. Seven colleges
are located in Oakland, reporting enroll-
ment of over 20,000 students. Utility
services are provided by Pacific Bell, EB-
MUD and Pacific Gas & Electric. Oakland
has its own regional newspaper, radio sta-
tions and a Fox Network television station.

NEIGHBORHOODS
medium-density residential neigh-

O borhoods, consisting primarily of

single family homes. Oakland is also an
affordable community, containing neigh-
borhoods with price levels from low-
income (22% of housing units are valued
below $100,000) to high-income

(32.5% of housing units are valued above
$250,000). Of total housing units, over
38% are owner-occupied and over 55% are
rented. Shopping districts such as
Montclair, College Avenue, Piedmont Ave-

akland has many well-established

A-6

nue, Grand/Lakeshore Avenues and Park
Boulevard form the spines for the sur-
rounding residential areas. Oakland credits
the activity in the neighborhood commer-
cial/shopping districts with mitigating de~
clines in its sales tax revenues after the
1989 Loma Prieta earthquake, despite
temporary closure of several major down-
town retail stores.

RECREATION
he quality of life in Oakland is en-
hanced by abundant opportunities

I for recreation, entertainment and

culture at more than 140 parks, play-
grounds, community centers and other
recreational facilities operated by the City.
Oakland has a moderate climate and has
64 parks within its borders, including Lake
Merritt, which is located downtown. The
Oakland-Alameda County Coliseum hosts
concerts and other special events, and is
the home to the Oakland A's baseball,
Oakland Raiders football and Golden State
Warriors basketball teams. In addition, a
wide and diverse variety of music, dance
and theater groups, both amateur and
professional, perform regularly in Oakland.
The Alice Arts Center is a multicultural and
multidisciplinary performing arts complex
that presents local, regional and national
theater, dance and music productions.
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WILLIAMS, ADLEY & COMPANY, LLP

Management Consultants
Certified Public Accountants

INDEPENDENT AUDITORS' REPORT

To the Members of the Redevelopment Agency
of the City of Oakland, California

We have audited the accompanying general purpose financial statements of the Redevelopment Agency of the
City of Oakland (the "Agency"), a component unit of the City of Oakland, California, as of and for the year
ended June 30, 1999, as listed in the table of contents. These general purpose financial statements are the
responsibility of the Agency's management. Our responsibility is to express an opinion on these general purpose
financial statements based on our audit.

We conducted our audit in accordance with generally accepted auditing standards and the standards applicable
to financial audits contained in Government Audir Standards, issued by the Comptroller General of the United
States. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
the general purpose financial statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the general purpose financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the overall general purpose financial statement presentation. We believe that our audit
provides a reasonable basis for our opinion.

In our opinion, the general purpose financial statements referred to above present fairly, in all material respects,
the financial position of the Redevelopment Agency of the City of Oakland, as of June 30, 1999, and the results
of its operations for the year then ended in conformity with generally accepted accounting principles.

In accordance with Government Auditing Standards, we have also issued our report dated January 28, 2000 on
our consideration of the Agency's internal control over financial reporting and our tests of its compliance with
certain provisions of laws, regulations, contracts and grants.

The Year 2000 supplementary information on page 24 is not a required part of the general purpose financial
statements but is supplementary information required by the Governmental Accounting Standards Board. We
did not audit the information and do not express an opinion on it. Further, because of the nature of the subject
matter underlying the disclosure requirements and because sufficiently specific criteria regarding the matters
to be disclosed have not been established, we were unable to apply any limited procedures. In addition, we do
not provide assurance that the Agency is or will become Year 2000 compliant, that the Agency’s Year 2000
remediation efforts will be successful in whole or in part, or that parties with which the Agency does business
are or will become Year 2000 compliant.

1330 Broadway, Suite 1825 . Qakland, CA 94612 . {(510) 893-8114 . Fax (510) 893-2603



WILLIAMS, ADLEY & COMPANY, LLP

Our audit was performed for the purpose of forming an opinion on the general purpose financial statements of
the Agency, taken as a whole. The supplemental financial information as listed in the accompanying table of
contents is presented for purposes of additional analysis and is not a required part of the general purpose
financial statements. Such information has been subjected to the auditing procedures applied in the audit of the
general purpose financial statements and, in our opinion, is fairly stated in all material respects, in relation to
the general purpose financial statements taken as a whole.

&/zi/za;m&/#o/é‘/ 4 4”’74“7 L LLP

Oakland, California
January 28, 2000
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REDEVELOPMENT AGENCY OF THE CITY Orf OAKLAND
COMBINED BALANCE SHEET - ALL FUND TYPES AND ACCOUNT GROUPS
June 30, 1999

Governmental Fund Tvpes

See accompanying notes to general purpose financial statements.

Redevelopment
Planning Fund
Capital Debt West Oakland/
Project Service Coliseum
ASSETS
Cash $ 310,208 $ — $ 550,850
Restricted cash and investments
with fiscal agents 12,308,754 12,016,240 —
Pooled cash and investments:
Accrued interest receivable — — 1,080,661
Investments — — 76,448,216
Less: Other funds interests — — (78,044,822)
Equity in pooled cash and investments 74,143,025 2,103,372 1,798,425
Due from the City of Oakland 19,021,315 — 418,787
Due from US Environmental Protection
Agency 36,036 — —
Direct financing lease receivable-
City of Oakland — 32,835,817 —
Accounts receivable (net of $200,000
allowance for doubtful accounts) 31415 — —
Accrued interest receivable 821,127 180,558 —
Notes receivable, net 16,584,031 — —
Property held for resale 54,687,532 21,446,577 —
Amount available in debt service fund — — —
Amount to be provided for retirement
of general long-term obligations — — —
Capital contribution 1,000 — —
TOTAL ASSETS $177,944.,443 $ 68,582,564 $ 2252117



Account
Group

General
Long-Term
Obligations

14,121,550
226,249,572

$240,371,122

Total
(Memorandum

Only)

$ 861,058
24,324,994

1,080,661
76,448,216
(78,044,822)
78,044,822
19,440,102

36,036
32,835,817

31,415
1,001,685
16,584,031
76,134,109
14,121,550

226,249,572

1.000

$489,150,246



REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
COMBINED BALANCE SHEET - ALL FUND TYPES AND ACCOUNT GROUPS

See accompanying notes to general purpose financial statements.

June 30, 1999
Governmental Fund Tvpes
Redevelopment
Planning Fund
Capital Debt West Oakland/
Project Service Coliseum
LIABILITIES
Accrued debt service $ — $ 906,032 $ —_
Certificates of participation — — —
Tax allocation refunding
bonds payable — — —
Advances from City of Oakland — — —
Due to the City of Oakland 7,167,715 20,578,893
Due to the Government 168,336 — —
Deferred revenue 47.792.568 32,835,817 407,109
Refundable deposits 202,791 —_ 10,899
Accrued liabilities 1,944,642 140,272 22,022
Other liabilities 238.679 — —
TOTAL LIABILITIES 57.514.731 54.461.014 440.030
FUND BALANCES
Fund balances:
Reserved for debt service — 14,121,550 -
Reserved for property
held for resale 54,687,532 —_ —
Reserved for approved capital
projects/activities 65,742,180 — —
Unreserved - designated for
future capital projects/
activities — — 1.812.087
TOTAL FUND BALANCES 120429712 14.121.550 1.812 087
TOTAL LIABILITIES AND
FUND BALANCES $177.944.443 $ 68,582,564 $2,252,117



Account
__Group
General
Long-Term
Obligations

$ _
. 32,835,817

195,038,004
11,937,301

560.000
240,371,122

$240,371,122

Total
{(Memorandum

Only)

$ 906,032
32,835,817

195,038,004
11,937,301
27,746,608

168,336
81,035,494
213,690
2,106,936
798.679

352.786.897

14,121,550
54,687,532
65,742,180
—1.812.087
136.363.349

$489,150,246
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REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
COMBINED STATEMENT OF REVENUES, EXPENDITURES AND

CHANGES
IN FUND BALANCES - GOYERNMENTAL
FUND TYPES
June 30, 1999
Governmental Fund Types
Redevelopment
Planning Fund Totals
Capital Debt West Oakland/  (Memorandum
Project Service Coliseum Only)
REVENUES
Tax increment $ 25,639,706 $ 610,326 $ — $ 26,250,032
Interest on restricted cash and investments
with fiscal agent 636,137 811,377 — 1,447,514
Net decrease in fair value of investments fiscal agent — (218,981) — (218,981)
Interest on pooled cash and investments 4,064,480 124,890 136,506 4,325,876
Interest on notes receivable 247,605 — 3,500 251,105
Net decrease in fair value of investments pooled (462,734) (11,830) (9,399) (483,963)
Interest and principal on direct financing .
lease receivables - City of Oakland — 5,161,410 — 5,161,410
Rents and reimbursements 1,638,186 — — 1,638,186
Grants in aid-Federal 1,195,661 — —_— 1,195,661
Other 3,085,123 29,775 54,000 3,168,898
TOTAL REVENUES 36,044,164 6,506,967 184,607 42,735,738
EXPENDITURES
Debt Service:
Retirement of long-term debt — 9.390,000 — 9,390,000
Interest — 13,330,430 — 13,330,430

Operation and management of acquired property 1,066,791 — 20,646 1,087,437

Site clearance and toxics remediation 551,894 —_— — 551,894

Project improvements 17,760,117 — 294,684 18,054,801

General and administrative 10,650,115 —_— 98,640 10,748,755

Other 4375383 44 489 — 4419872
TOTAL EXPENDITURES 34,404,300 22,764,919 413,970 57,583,189
EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENDITURES 1,639.864 (16,257.952) (229,363) (14,847,451)
OTHER FINANCING SOURCES (USES)

Operating transfers in (out) net (16,916,710) 16,916,710 — —
TOTAL OTHER FINANCING SOURCES (USES) (16,916,710) 16.916,710 - -
EXCESS (DEFICIENCY) OF REVENUES AND
OTHER FINANCING SOURCES OVER
EXPENDITURES AND OTHER FINANCING USES (15,276,846) 658,758 (229,363) (14,547,451)
FUND BALANCES AT BEGINNING OF YEAR 135,706,558 13,462.792 2,041,450 151,210.800
FUND BALANCES AT END OF YEAR $120.429,712 $14,121,550 $1.812,087 $ 136.363.349

See accompanying notes to general purpose financial statements.



(1)

REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
NOTES TO COMBINED FINANCIAL STATEMENTS
June 30, 1999

ACTIVITIES OF THE REDEVELOPMENT AGENCY OF THE CITY OF
OAKLAND

The Redevelopment Agency, a component unit of the City of Oakland (the Agency), was activated
on October 11, 1956, for the purpose of redeveloping certain areas of the City of Oakland (City)
designated as project areas. Its principal activities are the acquisition of real property for the
purpose of removing or preventing blight, providing for the construction of improvements thereon
and the rehabilitation and restoration of existing properties.

In addition, the Agency finances numerous low and moderate income housing projects throughout
the City of Oakland.

The principal sources of funding for the Agency’s activities have been:
+ Bond issues, notes and other financing sources.
* Advances, loans and grants-in-aid from the City.

» Property tax revenue attributable to increases in the assessed valuations in the associated
project areas.

» Grants received from the U.S. Department of Housing and Urban Development under the
Urban Renewal Program, Neighborhood Development Program and Community
Development Block Grant Program (through the City of Oakland), as well as Section 312
rehabilitation loans.

Generally, funding from bond issues, notes, loans and City advances are eventually repayable from
incremental property tax revenue. The Agency has entered into repayment agreements with the
City or is obligated to do so under the terms of these other funding agreements. The amount of
incremental property tax revenue received is dependent upon the local property tax assessments
and rates, which are outside of the control of the Agency. Accordingly, the length of time that will
be necessary to repay the City is not readily determinable.

The Agency currently has the following projects: Central District (which is segmented into several
action areas including Chinatown; City Center and Victorian Row), Acom, Oak Center,
Stanford/Adeline, and Coliseum projects. The Oak Center and Stanford/Adeline projects are
substantially complete.
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The Central District Redevelopment Project, the Agency’s primary project, provides for the
development and rehabilitation of commercial and residential structures for approximately 200
blocks of Oakland’s downtown area.

The Agency also purchased the Oakland Museum from the City and leases it back under a direct
financing lease.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation—Fund Accounting

The accounts of the Agency are organized on the basis of funds or account groups, each of which
is considered a separate accounting entity. The operations of each fund are accounted for with a
separate set of self-balancing accounts that comprise its assets, liabilities, fund equity, revenues,
and expenditures. The various funds are summarized by type in the financial statements. Fund
types and the account group used by the Agency are as follows.

Governmental Fund Types

Capital Project Fund—The Agency is organized into project areas which constitute separate
accounting entities within the Agency. The operations of each project area are accounted for
through a Capital Project Fund. The Capital Project Fund accounts for financial resources to be
used for the acquisition, construction or improvement of major capital facilities.

Debt Service Fund—The Debt Service Fund accounts for the accumulation of resources for, and
the payment of, general long-term obligation principal, interest and related costs.

Redevelopment Planning Fund, West Oakland/Coliseum—The Redevelopment Planning Fund
accounts for the payments that are directly associated with the proposed West Oakland project and
the approved Coliseum project. The West Oakland project is currently in the planning and
developmental stage. The Coliseum Area Redevelopment Plan was adopted on July 25, 1995; the
costs for the planning, adoption and implementation of the project are funded from the
Redevelopment Planning Fund.
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Account Group

General Long-Term Obligations Account Group—The General Long-Term Obligations
Account Group is established to account for the Agency’s long-term obligations expected to be
financed by governmental funds.

Basis of Accounting

Modified Accrual Basis of Accounting

The modified accrual basis of accounting is followed in the governmental fund types. Revenues are
recorded when susceptible to accrual, that is, both measurable and available. “Measurable” means
the amount of the transactions can be determined and “available” means collectible within the
current period or soon enough thereafter to be used to pay liabilities of the current period.
Expenditures are recorded when the related fund liability is expected to be liquidated with
expendable available resources. Principal and interest on general long-term obligations are
recorded as fund liabilities when due or when amounts have been accumulated in the Debt Service
Funds for payments to be made early in the following year.

Investments

The Agency adopted Government Accounting Standards Board Statement (GASB) No. 31,
“Accounting and Financial Reporting for Certain Investments and for External Investment Pools™
which requires the Agency’s investments to be stated at fair value. Fair value has been obtained by
using market quotes as of June 30, 1999, and reflects the values as if the Agency were to liquidate
the securities on that date.

Money market investments with maturities of one year or less have been stated at amortized cost as
permitted by GASB 31.

Investment eamings are accrued as they become measurable and available.
Restricted Cash and Investments with Fiscal Agents

Proceeds from debt and other funds which are restricted for the payment of debt or for use in
approved projects and held by fiscal agents by agreement are classified as restricted assets.

10
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Pooled Cash and Investments

Income on pooled assets is allocated to the individual fund based on the fund’s average daily
balance in relation to total pooled assets.

Property Held for Resale

Property held for resale and/or lease is recorded at lower of cost or estimated conveyance value,
with an equal amount recorded as a reservation of fund balance.

Direct Financing Lease Receivable

The Agency accounts for its long-term direct financing leases (Debt Service Fund) on the modified
accrual basis wherein the present value of the minimum lease payments is capitalized and reduced
as payments are received. Capital leases are offset by deferred revenue. Revenue is recognized as
payments are received.

Fund Equity

Reservations of fund balances indicate those portions of fund equity which are not available for
appropriation or expenditure or which have been legally restricted to a specific use.

The Agency has reserved fund balance as follows:

Reserved for debt service—To comply with debt covenants, these monies are set aside and held
by a fiscal agent for future payment of debt service principal and interest.

Reserved for property held for resale—To account for assets acquired with certain funds
granted to the Agency not available for appropriation.

Reserved for approved capital projects/activities—To account for assets set aside that have
been committed to a specific use by contractual agreement or Agency resolution.

Unreserved - Designated for future capital projects/activities—To reflect those amounts
specifically designated for projects/activities by official action of the Agency.

Tax Increment Revenue

Tax increment revenues are recognized when measurable and available from local taxing
authorities.

11
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NOTES TO COMBINED FINANCIAL STATEMENTS
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Budgetary Data

The Agency operates on a project basis. Because comparison of financial results for a specific
period would not be meaningful, annual budgetary data is not presented in the combined financial
statements. The Agency’s budgets are subject to the approval of the Agency’s board. Unexpended
budget appropriations are carried forward to the succeeding year.

TOTAL (MEMORANDUM ONLY) COLUMNS ON COMBINED STATEMENTS

Total columns on the Combined Statements are presented to aggregate financial data. Data in these
columns does not present financial position or results of operations in conformity with generally
accepted accounting principles, nor is such data comparable to a consolidation. Eliminations of
interfund activity have not been made between fund types.

TRANSACTIONS WITH THE CITY OF OAKLAND

The Agency and the City are closely related but are separate legal entities. The City Council
members serve as the governing board for the Agency. The Agency does not have employees nor
does it have administrative facilities separate from the City. A substantial portion of the Agency’s
expenditures represent reimbursement to the City.

The City provides administrative services and materials related to the various projects, as well as
advances and loans. For certain projects, as described below, the Agency has entered into
repayment agreements to reimburse the City for all amounts advanced for those projects.

At June 30, 1999, the following amount was due from or to the City:

Oakland Museum direct financing lease receivable in semiannual
installments ranging from $1,940,000 to $3,996,400 through
March 15, 2012, with interest imputed at 6.44% $ 32835817

o lictonnt Avdhwsiedlh Dy
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A summary of future minimum lease payments from the Oakland Museum direct financing lease
receivable is as follows:

Year ending June 30,
2000 3,703,930
2001 3,702,380
2002 3,703,480
2003 3,700,450
2004 - 3,702,750
Thereafter 31.285.255

TOTAL FUTURE MINIMUM

LEASE PAYMENTS

RECEIVABLE 49,798,245

LESS AMOUNTS REPRESENTING

INTEREST (16.962.428)
PRESENT VALUE OF FUTURE

MINIMUM LEASE PAYMENTS

RECEIVABLE $ 32,835,817
Due from City of Oakland

Reimbursements to the City for various redevelopment loans
made by the City. The City will reimburse the Agency as

amounts are collected on the underlying loans. $ 17,093,108
Various Agency advances to the City currently receivable 2.346.994

$19,440.102
Due to City of Oakland

Various City advances on Agency projects currently payable $ 27,746,608

13
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NOTES TO COMBINED FINANCIAL STATEMENTS
June 30, 1999

CASH AND INVESTMENTS

The Agency maintains a common cash and investment pool for use by all funds. Each fund’s
portion of this pool is classified in the combined balance sheet as equity in pooled assets.

Agency investments are categorized by type to give an indication of the level of credit risk
assumed at year-end. Category 1 includes investments that are insured or registered or for which
the securities are held by the Agency or its agent in the Agency’s name. Category 2 includes
uninsured and unregistered investments for which the securities are held by the Agency’s custodian
in the Agency’s name. Category 3 includes unregistered investments with the securities held by the
counter party or its trust department or agent but not in the Agency’s name. The Agency had no
Category 2 or 3 investments as of June 30, 1999.

At June 30, 1999, cash and investments were categorized as follows:

Amortized Fair Risk
Cost Value Category
Cash ' $ 861,058 — —
Restricted cash and investments
with fiscal agents:
Cash $ 10 $ — —
U.S. treasury — 5,595,746 1
U.S. federal agency —_ 8,759,686 |
Repurchase and other
Investment agreements — 3,754,994 1
Govermnment money market funds 6.214.558 — —
$ 6,214,568 $§ 18,110.426
Pooled cash and investments:
Certificates of deposit $ — $ 131,234 I
Negotiable certificates of deposit — 2,000,918 1
Local Agency Issue — 5,024,300 1
U.S. federal agency — 29,387,595 1
Medium term corporate notes — 3,251,250 1
Money market funds 11,438,840 —_ —_
Local Agency Investment Fund — 25.214.079 —
$ 11,438,840 $ 65,009,376

14
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REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
NOTES TO COMBINED FINANCIAL STATEMENTS
June 30, 1999

Money market investments with maturities of one year or less have been stated at amortized cost,
as permitted by GASB 31. The amortized cost of these investments approximates fair value as of
June 30, 1999.

The fair value of investments is based on quotes obtained as of June 30, 1999. The current year
decreases of ($218,981) and ($483,963) resulting from current year changes in fair values in
investment with fiscal agents and pooled investments, respectively, are reflected in the Combined
Statement of Revenues, Expenditures and Changes in Fund Balances - Govérnment Fund Types.

California Government Code requires collateral for demand deposits and certificates of deposit at
110% of all deposits not covered by federal deposit insurance. Since the Agency uses only
authorized public depositories, all funds deposited with financial institutions are fully insured or
collateralized.

California statutes authorize Agency officials to invest pooled funds in United States bonds and
obligations, guaranteed United States agency issues, bank certificates of deposit, bankers’
acceptances, repurchase agreements and prime commercial paper 1ssues.

NOTES RECEIVABLE

Notes receivable consisted of advances to developers of various other Agency redevelopment
projects. These advances are evidenced by a note or loan receivable at June 30, 1999, as follows:

Madrone Hotel Associates, bearing interest at 6%, through September 1, 1989,
and zero interest thereafter, principal and interest due on December 31,
2000, or earlier under certain provisions of the note. $ 339,349

Cahon, Inc., bearing interest at 6%, through June 30, 1993, and zero interest
thereafter, principal and interest due December 31, 2000 or earlier under
certain provisions of the note. 1,100,000

Slim Jenkins Court Associates, bearing interest at 9%, through June 30, 1991,
then 5% through December 31, 1992, and zero interest thereafter, principal
and interest due December 31, 2000, or earlier under certain provisions of
the note. 950,000

Pacific Renaissance Associates 11, bearing interest at 10%, principal and
interest due July 30, 2015. 7,000,000

15



REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND

NOTES TO COMBINED FINANCIAL STATEMENTS
June 30, 1999

Kennedy Tract, bearing interest at 6%, principal and interest due February 26,

2000. 253,132
Oakland Business Development Corporation-Dufwin Towers, bearing interest

at 6%, principal and interest due September &, 1999. 2,352,620
Women’s Economic Agenda, bearing interest at 6%, principal and interest due

August 14, 2025. 2,409,106
Innovations Homeownership, bearing interest at 6%, principal and interest due

February 13, 2000. 714,067
Other notes receivable 2,353,465
Less allowance for doubtful accounts (887.708)

316,584,031

16



REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
NOTES TO COMBINED FINANCIAL STATEMENTS
June 30, 1999

(6) PROPERTY HELD FOR RESALE

Property held for resale at June 30, 1999, consisted of the following:

17

Chinatown $ 2,100,000
City Center 3,335,988
‘Housewives Market 1,610,963
Rotunda Building 1,850,000
. Multi-Service Center 5,100,000
Plaza Building 612,500
Swans Market 4425474
Taldan Site 1,301,679
State Building 3,026,042
City Hall Annex - 2,880,000
Preservation Park 6,448,160
City Center Garage West 21,446,577 -
America Recreation Center 250
Fox Theater 3,000,000
11th-12th Broadway & Franklin 3,153,200
US Ice Skating Rink 10,588,072
819 Clay St. 145,000
Acom Shopping Center 2,970,000
529 20th St., 1901 Telegraph Ave,

538-544 & 562-570 William St. 1,791,110
550 William St. 192,400
562-570 William St. 121,034
584 William St. 35.660

$76,134,109
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(7) LONG-TERM OBLIGATIONS
General Long-Term Obligations
The following is a summary of changes in the General Long-Term Obligations Account Group for
the year ended June 30, 1999:
Retirements
Balance and Balance

July 1, 1998 Additions Decreases June 30, 1999

Certificates of

participation $ 33,413,025 $1,257,792  $1,835,000 $ 32,835,817
Tax allocation

bonds

payable 191,794,273 10,758,731 7,515,000 195,038,004

General Oblhigation
Bond — 560,000 — 560,000

Advances from City
of Oakland 11.266.077 671.224 — 11.937.301

$236,473.375 $13,247.747 39,350,000 $240,371,122
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General Long-Term Obligations consist of the following:

CERTIFICATES OF PARTICIPATION

Oakland Museum 1992 Series A-Serial

Oakland Museum 1992 Series A-Term

Oakland Museum 1992 Series A-Term
~ Oakland Museum 1992 Series A-Capital Appreciation
TOTAL CERTIFICATES OF PARTICIPATION

TAX ALLOCATION BONDS
Acorn Refunding 1988:
Serial bonds
Term bonds

Central District Refunding Series 1989A:
Serial bonds
Capital Appreciation Bonds

Central District Senior Tax Allocation
Refunding Series 1992:

Serial bonds

Term bonds

Central District Subordinated Tax
Allocation Refunding Series 1992A

Central District Subordinated Tax
Allocation Bonds Series 1993A:
Serial bonds
Term bonds
Term bonds
Term bonds

Central District Subordinated Tax
Allocation Bonds Series 1995A:
Serial bonds
Senal bonds
Term bonds
Term bonds
Term bonds

TOTAL TAX ALLOCATION BONDS
GENERAL OBLIGATION BOND-Tribune Tower
ADVANCES FROM THE CITY OF OAKLAND
SUBTOTAL

TOTAL GENERAIL LONG-TERM OBLIGATIONS

Maturity

1996-2003
2005
2012

2006-2007

1996-2000
2007

1995-2000
2001-2009

1995-2008
2009-2014

1996-2019

1995-2004
2005-2009
2010-2013
2014-2021

1999
2001
2008
2015
2021

2011

19

Interest
Rates

5.00%-6.00%
6.25%
6.00%

6.45%-6.55%

6.70%-7.00%
7.40%

6.30%-6.55%

6.60%-6.65%

4.50%-6.00%
5.50%-6.15%

5.95%

3.60%-4.90%
5.30%
5.00%
5.00%

5.25%
5.50%
7.20%
7.50%
7.60%

5.643%

Balance at
June 30, 1999

$ 8,455,000
5,020,000
15,900,000
3.460.817
32,835,817

220,000
2,075,000
2.295.000

6,760,000
22.658.004
29.418.004

41,840,000
35.910.000
77.750.000

52.800.000

3,765,000
4,075,000
4,080,000

11,025,000

22.945,000

195,000
225,000
1.010,000
1.340,000
7.060,000
9.830,000
195,038,004
560,000
11,937,301
207.535.305

$ 240,371,122
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Certificates of Participation

Oakland Museum 1992 Series A

On May 15, 1992, the Agency issued $39,408,000 in Refunding Certificates of Participation
(Certificates) with an effective interest cost of 6.442% to legally defease the Oakland Museum
Certificates of Participation 1987 Series A. The Certificates were issued to finance the
- reacquisition of the Museum and accordingly, they are recorded in the General Long-Term
Obligations Account Group.

The Agency has leased the Museum’s facilities and site to the City under a lease agreement. The
Agency is not obligated to make any payments in respect to the Certificates except from the
payments by or on behalf of the City pursuant to the lease agreement.

Tax Allocation Bonds
Acorn Tax Allocation Refunding Bonds Series 1988

On November 1, 1988, the Acorn Refunding Bonds Series 1988 in the amount of $3,375,000, with
an average coupon rate of 11.64%, were issued by the Agency to advance refund $2,895,000 of
Acomn Tax Allocation Refunding Bonds. The bonds are a limited obligation of the Agency and are
payable from and secured by a pledge of a portion of tax revenues assessed on property within the
Central District Redevelopment Project Area, allocable to the Agency pursuant to Redevelopment
Law. Bonds maturing in 2007 are subject to mandatory sinking fund requirements commencing
May 1, 2001, and are subject to prior redemption. ‘

Central District Tax Allocation Refunding Bonds Series 1989A

On August 1, 1989, $92,399,000 Central District Tax Allocation Bonds Series 1989A were issued
by the Agency. Proceeds of the bonds are being used by the Agency to finance projects and
improvements in the Central District Redevelopment Project Area. The bonds are a limited
obligation of the Agency and are payable from and secured by a pledge of a portion of tax revenues
assessed on property within the Central District Redevelopment Project Area, allocable to the
Agency pursuant to Redevelopment Law.

As discussed under Central District Subordinated Tax Allocation Refunding Series 1992A, the

Agency refunded all of the $51,600,000 term portion and $2,000,000 of the serial portion of the
Series 1989A bonds in July 1992.
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Central District Senior Tax Allocation Refunding Series 1992

On November 15, 1992, the Agency issued $97,655,000 of Central District Senior Tax Allocation
Refunding Series 1992 Bonds at an effective interest cost of 6.25%. The bonds were issued to
defease in substance all of the Agency’s Central District Tax Allocation Refunding Bonds Series
1986 in the amount of $84,325,000. The bonds are secured by senior tax revenue of the Agency.
The Series 1992 Senior Tax Allocation Bonds are a limited obligation of the Agency and are
payable from and secured by a pledge of a portion of tax revenues assessed on property within the
Central District Redevelopment Project Area, allocable to the Agency pursuant to Redevelopment
Law.

Central District Subordinated Tax Allocation Refunding Bonds Series 1992A

On July 9, 1992, the Agency issued $53,600,000 of Central District Subordinated Tax Allocation
Refunding Bonds Series 19924, at an interest rate of 5.95% to provide a bond equivalent yield of
6.02%. These bonds were used to refund the $51,600,000 term bond portion and $2,000,000 of the
serial bond portion of the Agency’s Central District Series 1989A bonds. These bonds are on parity
with the Central District Series 1993A and Central District 1989A bonds. These bonds are a
limited obligation of the Agency and are payable from and secured by a pledge of a portion of tax
revenues assessed on property within the Central District Redevelopment Project Area, allocable to
the Agency pursuant to Redevelopment Law.

Central District Subordinated Tax Allocation Series 1993A

On March 1, 1993, the Agency issued $25,000,000 of Central District Series 1993A bonds. A
portion of the proceeds of the bonds is intended to be used to finance the renovation and
reconstruction of the Oakland City Hall and other redevelopment projects in the Central District
Redevelopment Project Area. The remaining proceeds were used to establish a capitalized interest
account to pay interest charges through March 1, 1995, and to establish a reserve account. The
bonds are on parity with the Central District Series 1989A and Central District Subordinated Tax
Allocation Refunding Series 1992A bonds, and are a limited obligation of the Agency payable
from and secured by a pledge of a portion of tax revenues assessed on property within the Central
District Redevelopment Project Area, allocable to the Agency pursuant to Redevelopment Law.

Central District Subordinated Tax Allocation Bonds Series 1995A

On August I, 1995, the Agency issued $10,000,000 of Central District Redevelopment Project
Subordinated Tax Allocation Bonds, Series 1995A at an interest rate of 7.80%. The proceeds of the
bonds are intended to be used to finance a portion of the costs of the construction, equipping,
remodeling, and improving of the City Administration Facility, and costs of other redevelopment
prcjects in the Central District Redevelopment Project Area. A portion of the proceeds was used to
pay bond issuance costs, to establish a capitalized interest account to pay interest charges through
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March 1, 1996, and to establish a capital reserve account. The bonds are on parity with the Central
District Tax Allocation Refunding Bonds Series 1989A, Central District Subordinated Tax
Allocation Refunding Bonds Series 1992A, and the Central District Subordinated Tax Allocation
Bonds Series 1993A, and are a limited obligation of the Agency and are payable from and secured
by a pledge of a portion of tax revenues assessed on property within the Central District
Redevelopment Project Area, allocable to the Agency pursuant to Redevelopment Law.

General Obligation Bond

On April 15, 1998, the Tribune Tower Restoration Bond was issued by the Agency for $600,000 at
an interest rate of 5.643% which will mature on November 1, 2011. The proceeds of the bond will
be used to pay a portion of the costs to restore one of Oakland’s historic landmarks, The Tribune
Tower. The bond constitutes a general obligation of the Agency payable from any lawfully
available moneys of the Agency. )

As of June 30, 1999, the bond balance was reduced to $560,000 due to the Agency’s first principal
payment on June 7, 1999 in the amount of $40,000.

Advances from City to the Redevelopment Agency

The City has made various advances to the Agency for redevelopment projects. The advances are
payable principally from future tax increment revenues. $11,937,301 of the advances bear interest
at 6% per annum. The remaining advances are non-interest bearing.

Defeasance of Various Properties Debt

The following is a schedule of outstanding bonds that are defeased in substance. Cash and
investments in U.S. government securities were placed in irrevocable trusts to provide for all future
debt service on the old bonds. Accordingly, the assets and the corresponding liabilities are not
reflected in the Agency’s financial statements.

Outstanding
Name of Issue at June 30, 1999
Cémral District Redevelopment Tax Allocation Bonds, Series A and B $ 800,000

Bond Indentures

There are a number. of limitations and restrictions contained in the various bond indentures. The
Agency believes it is in compliance with all significant limitations and restrictions.
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Annual Future Payments

The following table presents the Agency’s aggregate annual amount of future payments required to
amortize the outstanding debt service payments and long-term liabilities to the City of Oakland as
of June 30, 1999.

General

- Year ending Long-Term

~ June 30, Obligations
2000 $ 17984315
2001 17,951,279
2002 19,519,996
2003 - 19,389,726
2004 19,324,579
Thereafter 244.261.842
338,431,737

Amounts with unspecified payment

dates (advances from City of Oakland) 11.937.301
TOTALS 350,369,038
Less amounts representing interest (142.833.733)
LIABILITY AT JUNE 30, 1999 $207,535,305

(8) COMMITMENTS AND CONTINGENCIES

As of June 30, 1999, the Agency has entered into contractual commitments of approximately
$934,869 for materials and services relating to various projects. These commitments and future
costs will be funded by currently available funds, tax increment revenue and other sources.

At June 30, 1999, the Agency was committed to fund $5,022,855 in loans and had issued
31,648,600 in letters of credit in connection with several low and moderate income housing
projects. These commitments were made to facilitate the construction of low and moderate income
housing within the City of Oakland.

The Agency is a defendant in several lawsuits arising in the normal course of business. Legal
counsel estimates that the potential loss associated with these matters is no more than $250,000.
The ultimate outcome of these matters is not presently determinable. In management’s opinion,
these matters will not have a significant effect on the Agency’s financial position.
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Year 2000 Disclosure

The Year 2000 issue refers to the fact that many computer programs use only the last two digits to
refer to a year. Therefore, both 1900 and 2000 would be referred to as “00”. Computer programs
must be adjusted to recognize the difference between those two years, or programs may fail or
create errors.

The Agency utilizes the City of Oakland’s (the City) computer systems for its financial record-
keeping and reporting. The City, in 1996, conducted an assessment of its operations, which might
potentially be impacted by technology issues related to the Year 2000. In order to complete a
comprehensive review of all systems, a citywide task force was formed. The role of the task force
was to identify all potential Year 2000 compliance issues and to develop a plan for addressing
those issues in a timely manner. This included, among other things, a complete review of all
embedded chip systems as well as efforts to ensure that the City’s business partners and
community-based organizations are also Year 2000 compliant. The necessary system
modifications for the Year 2000 were completed and tested by November 30, 1999. The City also
developed contingency plans to ensure continued operations should any Y2K-related problems
anse after January 1, 2000.
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Low
Central Other Moderate
Acorn District Projects Housing Total

ASSETS
Cash $ — $ 310,208 $ — 3 — $ 310,208
Restricted cash and investments with

fiscal agents — 12,308,754 — — 12,308,754
Equity in pooled cash and investment 2,822,234 50,287,269 13,556,403 7.477.119 74,143,025
Due from the City of Oakland — 17,474,197 — 1,547,118 19,021,315
Due from US Environmental Protection

Agency — — 36,036 — 36,036
Accounts receivable (net of $200,000

allowance for doubtful accounts) 30,000 1,415 — — 31,415
Accrued interest receivable —_ 464,700 43,619 312.808 821,127
Notes receivable, net — 13,508,216 714,068 2,361,747 16,584,031
Property held for resale 2,970,000 39,631,712 12,085,820 — 54,687,532
Capital contribution — 1,000 — — 1,000
TOTAL ASSETS $ 5,822,234 $133,987.471 $26,435,946  $11,698.792 $177.944,443
LIABILITIES
Due to the City of Oakland $ 2,970,367 $ 4,153,304 $29,440 $ 14,604 $ 7,167,715
Due to the Governmert —_ 168,336 —_— — 168,336
Deferred revenue — 43,766,950 3,042,891 982,727 47,792,568
Refundable deposits 12,250 54,678 530 135,333 202,791
Accrued liabilities 89,543 1.078.456 362,047 414,596 1,944,642
Other liabilities —_ 238,679 — — 238,679
TOTAL LIABILITIES 3,072,160 49 460,403 3.434,908 1.547,260 57.514,731
FUND BALANCES
Reserved for property held for resale 2,970.000 39,631,712 12.085.820 — 54,687,532
Reserved for approved capital )

projects/activities (219.926) 44 .895.356 10915218 10.151,532 65,742,180
TOTAL FUND BALANCES 2,750,074 84,527.068 23.001,038 10,151.532 120.429.712
TOTAL LIABILITIES AND
FUND BALANCES $ 5,822234 $ 133987471 $26,435946  $11.698.792 $177,944 443




REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND

COMBINING STATEMENT OF REVENUES, EXPENDITURES AND
CHANGES IN FUND BALANCES
CAPITAL PROJECTS BY ACTION AREA

June 30, 1999
Low
Central Other Moderate
Acorn District Projects Housing Total
REVENUES

Tax Increment $ 982,113  § 21,663,262 $ 2,994,331 $ —  $ 25,639,706
Interest on restricted cash and investments

with fiscal agents — 636,137 — — 636,137

Interest on pooled cash and investments 205,106 2,825,617 713,550 320,207 4,064,480

Interest on notes receivable — 247,605 —_ —_ 247,605

Net decrease in fair value of investments pooled (13,653) (337,909) - (73,534) (37,638) (462,734)

Rents and reimbursements 47,095 1,577,832 13,259 —_ 1,638,186

Grants in aid-Federal —_— 1,195,661 — — 1,195,661

Other 305 555,457 2,057,104 472 257 3,085,123
TOTAL REVENUES 1,220,966 28,363,662 5,704,710 754,826 36,044,164
EXPENDITURES

Operation and management of acquired property 45,937 767,533 253,321 — 1,066,791

Site clearance and toxics remediation — — 551,894 — 551,894

Project improvements 2,194,871 9,425,940 2,649,168 3,490,138 17,760,117

General and administrative 333,711 7,120,784 1,644,597 1,551,023 10,650,115

Other — 2,799,654 1,570,451 5,278 4,375,383
TOTAL EXPENDITURES 2,574,519 20,113 911 6,669,431 5,046,439 34,404,300
EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENDITURES (1,353,553) 8,249,751 (964,721) (4,291,613) 1,639,864
OTHER FINANCING SOURCES (USES)

Operating transfers in (out) - net (584,517)  (21,313,033) (269,167) 5,250,007 (16.916,710)
TOTAL OTHER FINANCING SOURCES (USES) (584,517) (21,313,033) (269,167) 5,250,007 (16.916,710)
EXCESS (DEFICIENCY) OF REVENUES
AND OTHER FINANCING SOURCES
OVER (UNDER) EXPENDITURES AND
OTHER FINANCING USES (1,938,070) (13,063,282) (1,233,888) 958,394 (15.276,846)
FUND BALANCES AT BEGINNING OF YEAR 4,688,144 97.590.350 24234926 9,193,138 135,706.558
FUND BALANCES AT END OF YEAR $2,750,074 $84,527,068 $23,001,038 $10,151,532 $120.429.712
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REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
SCHEDULE OF CAPITAL PROJECT EXPENDITURES - CENTRAL DISTRICT
June 30, 1999

City Hall
Plaza
City Center  Chinatown Activities Other Total
EXPENDITURES

Operation and management

of acquired property $ — $ 124296 $ 383,800 § 259437 $ 767,533
Project improvements 114,592 —_ 1,330,780 7,980,568 9,425,940
General and administrative —_ 217,001 790,399 6,113,384 7,120,784
Other - 1,024,777 —_— 6,150 1,768,727 2,799,654

TOTAL EXPENDITURES $1,139,369 $341,297 $2,511,129 $16,122,116 $20,113,911
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REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
COMBINING BALANCE SHEET - DEBT SERVICE FUNDS
June 30, 1999

City-Agency

Lease
Tax Financing
Allocation Qakland
Debt Museum Total

ASSETS
Restricted cash and investments

with fiscal agent $ 8,254,985 $ 3,761,255 $ 12,016,240
Equity in pooled

cash and investments 2,103,372 — 2,103,372
Direct financing lease

receivable - City of Oakland _ 32,835,817 32,835,817
Accrued interest receivable 111,450 69,108 180,558
Property held for resale 21,446,577 — 21,446,577
TOTAL ASSETS $31,916,384 $ 36,666,180 $ 68,582,564
LIABILITIES
Due to the City of Oakland 20,578,893 —_ 20,578,893
Accrued debt service 830,688 75,344 906,032
Accrued liabilities 140,272 —_ 140,272
Deferred revenue — 32,835,817 32,835,817
TOTAL LIABILITIES 21,549,853 32.911,161 54,461,014
FUND BALANCES - RESERVED
FOR DEBT SERVICE 10,366,531 3,755,019 14,121,550
TOTAL LIABILITIES AND
FUND BALANCE $31,916,384 $ 36,666,180 $ 68,582,564




REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
COMBINING STATEMENT OF REVENUES, EXPENDITURES AND

CHANGES IN FUND BALANCES - DEBT SERVICE FUNDS

June 30, 1999

REVENUES

Tax increment
Interest on restricted cash and
investments with fiscal agent

Net decrease in fair value of investments fiscal agent

Interest on pooled cash and investments
Net decrease in fair value of investments pooled
Interest and principal on direct financing
lease receivables City of Oakland
Other

TOTAL REVENUES

EXPENDITURES

Debt Service
Retirement of long-term debt
Interest
Other

TOTAL EXPENDITURES

EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENDITURES

OTHER FINANCING SOURCES
Operating transfer in - net

TOTAL OTHER FINANCING
SOURCES

EXCESS (DEFICIENCY) OF REVENUES AND
OTHER FINANCING SOURCES OVER
EXPENDITURES

FUND BALANCES AT BEGINNING OF YEAR

FUND BALANCES AT END OF YEAR
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City-Agency

Lease
Tax Financing
Allocation Qakland
Debt Museum Total
$ 610,326 $ — 3 610,326
565,968 245,409 811,377
(218,981) - — (218,981)
124,890 —_— 124,890
(11,830) — (11,830)
1,705,140 3,456,270 5,161,410
29.775 —_— 29.775
2,805,288 3,701,679 6,506,967
7,555,000 1,835,000 9,390,000
11,457,798 1,872,632 13,330,430
44,489 — 44,489
19,057,287 3,707,632 22,764,919
(16,251,999) (5,953) (16,257,952)
16,916,710 — 16,916,710
16,916,710 - 16,916,710
664,711 (5,953) 658,758
9,701,820 3,760,972 13,462,792
$ 10,366,531 $ 3,755,019 $ 14,121,550




WILLIAMS, ADLEY & COMPANY, LLP

Management Consuitants
Certified Public Accountants

INDEPENDENT AUDITORS’ REPORT ON COMPLIANCE AND INTERNAL
CONTROL OVER FINANCIAL REPORTING BASED ON AN AUDIT OF
FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE WITH
GOVERNMENT AUDITING STANDARDS

To the Members of the Redevelopment Agency
of the City of Oakland, California

" We have audited the general purpose financial statements of the Redevelopment Agency of the City of Oakland
(the "Agency") as of and for the year ended June 30, 1999, and have issued our report thereon dated January
28,2000. We conducted our audit in accordance with generally accepted auditing standards and the standards
applicable to financial audits contained in Government Auditing Standards, issued by the Comptroller General
of the United States.

Compliance

As part of obtaining reasonable assurance about whether the Agency’s general purpose financial statements are
free of material misstatement, we performed tests of its compliance with certain provisions of laws, regulations,
contracts and grants, noncompliance with which could have a direct and material effect on the determination
of financial statement amounts. Such provisions include those provisions of laws and regulations identified in
the Guidelines for Compliance Audits of California Redevelopment Agencies, issued by the State Controller.
However, providing an opinion on compliance with those provisions was not an objective of our audit and,
accordingly, we do not express such an opinion. The results of our tests disclosed no instances of
noncompliance that are required tc be reported under Government Auditing Standards.

Internal Control Over Financial Reporting

In planning and performing our audit, we considered the Agency’s internal control over financial reporting in
order to determine our auditing procedures for the purpose of expressing our opinion on the financial statements
and not to provide assurance on the internal control over financial reporting. Our consideration of the internal
control over financial reporting would not necessarily disclose all matters in the internal control over financial
reporting that might be material weaknesses. A material weakness is a condition in which the design or
operation of one or more of the internal control components does not reduce to a relatively low level the risk
that misstatements in amounts that would be material in relation to the financial statements being audited may
occur and not be detected within a timely period by employees in the normal course of performing their assigned
functions. We noted no matters involving the internal control over financial reporting and its operation that we
consider to be material weaknesses.

1330 Broadway, Suite 1825 . Oakland, CA 94612 ° (510) 893-8114 . Fax (510) 893-2603



WILLIAMS, ADLEY & COMPANY, LLP

This report is intended solely for the information and use of the audit committee, management, and the State
Controller, and is not intended to be, and should not be, used by anyone other than these specified parties.

L(/;/./let.ms, 4/@ 4 Z’W?W?/AL/O

Oakland, California
January 28, 2000
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APPENDIX C

FISCAL CONSULTANT'S REPORT

THE REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND

ACORN REDEVELOPMENT PROJECT;

OAK CENTER REDEVELOPMENT PROJECT;
CENTRAL DISTRICT REDEVELOPMENT PROJECT;
STANFORD/ADELINE REDEVELOPMENT PROJECT

AND
COLISEUM REDEVELOPMENT PROJECT AND 1998 ANNEX

Subordinated Housing Set Aside Revenue Bonds
Series 20007

PROJECTED TAXABLE VALUES AND
ANTICIPATED TAX INCREMENT REVENUES

April 12, 2000

I. Introduction

The Redevelopment Agency of the City of Oakland (the Agency) is proposing to issue its
Subordinated Housing Set Aside Revenue Bonds, Series 2000T (the Bonds) secured by the
funds generated from the Housing Set-Aside requirement of all Agency Project Areas. The
Agency's Project Areas include the Acorn Redevelopment Project (Acorn), Oak Center Re-
development Project (Oak Center), Central District Redevelopment Project (Central Dis-
trict), Stanford/Adeline Redevelopment Project (Stanford) and the Coliseum Redevelop-
ment Project (Coliseum), including its 1998 Annex, (collectively, the Project Areas).

The California Community Redevelopment Law (the Law) provides for the creation of rede-
velopment agencies by cities and counties for the purpose of the elimination of blight. The
Law, together with Article 16, Section 16 of the California Constitution, authorizes the
Agency to receive that portion of property tax revenue produced by such taxable value that
is in excess of the taxable value within the project area at the time of the project area's
adoption. The tax revenues so derived are generally referred to as Tax Increment Revenues.
The Law provides that the Tax Increment Revenues may be pledged by the redevelopment
agency to the repayment of agency indebtedness.

Section 33334.2 of the Law requires all redevelopment agencies to deposit 20 percent of all
Tax Increment Revenues (the Set-Aside) allocated to them in a Low and Moderate Income
Housing Fund. According to the Law, moneys deposited into this Fund shall be used only
for the purposes of increasing, improving and preserving the community's supply of hous-
ing that is affordable to persons of very low, low and moderate income. Further, the Law
defines housing affordability and qualifying amounts of income for persons considered
within the low- and very low-income categories. In general, Set-Aside funds must be used
to benefit low and moderate-income housing supplies within the Project Area from which
the funds are derived. By making certain prescribed findings, however, the Agency may
pool the Set-Aside funds from several Project Areas in order increase more effectively the
appropriate types of housing opportunities.



The purpose of this Fiscal Consultant's Report is to examine the current fiscal year and proj-
ect for the subsequent ten fiscal years the amount of Tax Increment Revenue to be received
by the Agency from the Project Areas. From this projection the amount of Tax Increment
Revenue that must be set-aside in the Low and Moderate Housing Fund will be estimated.
Provisions of the Law and the Redevelopment Plans of the Project Areas determine the
amount of Tax Increment Revenues that the Agency may utilize for payment of debt serv-
ice. The Bonds are subordinate to debt service payments for previously issued bonds within
the Central District Project Area and within the Acorn Project Area. The Bonds propose to
use only the Set-Aside amounts from the Project Areas to make debt service payments. As
a result of our research, we project the Set-Aside amounts for the Project Areas to be as
shown in the table below (000's omitted):

COLISEUM TOTAL SET-
FISCAL CENTRAL AND 1998 OAK STANFORD/ ASIDE
YEAR ACORN  DISTRICT ANNEX CENTER ADELINE REVENUE
1999-00 185 4,552 963 124 13 5,838
2000-01 189 4,628 1,063 128 14 6,021
2001-02 192 4,707 1,151 131 14 6,195
2002-03 196 4,787 1,241 134 14 6,372
2003-04 199 4,869 1,332 138 15 6,553
2004-05 203 4,952 1,425 141 15 6,736
2005-06 207 5,037 1,519 144 - 15 6,923
2006-07 21 5,124 1,616 148 15 7.114
2007-08 215 5,212 1,714 151 16 7,308
2008-09 219 5.302 1,814 155 16 7,506
2009-10 223 5.394 1,916 159 17 7,708

The taxable values of property and the resulting Gross Tax Revenues that produce the Set-
Aside revenues summarized above are reflected on Table 1 of each set of projections. Tax
Revenues reflect the Agency's revenues after provision for fees, Housing Set-Aside and obli-
gations that are superior to debt service. These projections are based on assumptions de-
termined by our review of the taxable value history of the Project Areas and the property tax
assessment and property tax apportionment procedures of Alameda County (the County).
Future year assessed values, Gross Tax Revenues and Set-Aside are projections based upon
the assumptions described in this Report, and are not guaranteed as to accuracy and this
Report is not to be construed as a representation of such by HdL Coren & Cone.

1. The Project Areas

The Oakland City Council adopted the Plan establishing the Acorn Redevelopment Project
Area on November 30, 1961 and amended it by Ordinance No. 10823 on December 16,
1986 to incorporate limits on receipt of tax increment revenue. Acorn was further
amended by Ordinance No. 11760 on December 20, 1994 to incorporate financial limita-
tions required by the adoption of AB 1290. The City Council adopted the Plan establishing
the Oak Center Redevelopment Project Area on November 30, 1965 and amended it by
Ordinance No. 10824 on December 16, 1986 to incorporated limits on receipt of tax in-
crement revenue. Qak Center was further amended by Ordinance No. 11761 on Decem-
ber 20, 1994 to incorporate financial limitations required by the adoption of AB 1290.
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Redevelopment Agency of the City uf Oakland
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April 12, 2000

The City Council adopted the Plan establishing the Central District Urban Renewal Plan on
June 12, 1969 and amended it by Ordinance No. 10822 on December 16, 1986 to incorpo-
rate limits on receipt of tax increment revenue. Central District was subsequently amended
or supplemented by the adoption of ordinances on January 21, 1971, May 29, 1973, De-
cember 16, 1975, December 12, 1978, June 12, 1979, August 3, 1982, October 2, 1984,
June 11, 1985, March 27, 1990, February 18, 1997 and October 27, 1998. Central District
was amended by Ordinance No. 11762 on December 20, 1994 to incorporate financial
limitations required by the adoption of AB 1290. The City Council adopted the Plan estab-
lishing the Stanford/Adeline Redevelopment Project Area on April 10, 1973 and amended it
by Ordinance No. 10820 on December 16, 1986 to incorporate limits on receipt of tax in-
crement revenue. Stanford was further amended by Ordinance No. 11763 on December
20, 1994 to incorporate financial limitations required by the adoption of AB 12g0. On July
25, 1995, the City Council adopted Ordinance No. 11824 approving and adopting the Coli-
seumn Area Redevelopment Project. Coliseum was amended by the addition of territory
through the adoption of Ordinance No. 12001 on july 29, 1997.

A new Project Area was adopted by the City Council on June 30, 1998 by Resolution

No. 98-34. The Oak Knoll Redevelopment Project consists of a former military base known
as the Naval Medical Center, Oakland that was designated for closure by the federal Base
Closure Commission. This Project Area may is not eligible to receive tax increment revenue
until the 2000-01 fiscal year. The State Board of Equalization has as yet not designated the
tax rate areas that will be included within this Project Area. As a resuit, no projection of tax
increment revenue may be developed for this new Project Area.

A. land Use

The following table illustrates the breakdown of land use in the Project Areas by assessed
value for Fiscal Year 1999-00. It is based on the lien date tax roll for fiscal year 1999-00. -
Unsecured parcels are shown in brackets because they are, in reality, tax bills that are as-
signed to secured parcels already accounted for in other categories.

COMBINED PROJECT AREAS
CATEGORY PARCELS ASSESSED VALUE %
Residential 9,162 $ 883,239,030 19.4%
Commercial 2,078 $1,732,341,706 38.1%
Industrial 1,171 $ 834,403,118 18.4%
Recreational 39 $6,416,331 0.1%
Institutional 137 $ 164,407,519 3.6%
Unknown 14 $ 31,097,234 0.7%
Vacant 753 $ 56,524,204 1.2%
Exempt 891 50 0.0%
Secured. Util. [126] $11,280,520 0.3%
Unsecured [4,282] $828220.313 18.2%
TOTAL VALUE: 14,245 $4,547,929,975 100.00%
: (18,653]
EXEMPTIONS ($378,464,562)
TAXABLE VALUE: $4,169,465,413




B. Redevelopment Plan Limits

In accordance with the Law, redevelopment plans adopted after October 1, 1976 are re-
quired to include a limitation on the number of tax increment dollars that may be allocated
to the Agency, and a time limit on the establishment of indebtedness to be repaid with tax
increment. In addition, if the plan authorizes the issuance of tax allocation bonds, a limit
on the amount of bonded indebtedness that may be outstanding at one time must be in-
cluded. For those redevelopment plans adopted prior to October 1, 1976 that did not con-
tain these limits, the legislative body was required to amend the redevelopment plans by
ordinance not later than December 31, 1986. The amendment must include provisions to
limit the number of tax increment dollars that could be allocated to the agency pursuant to
the plan, to establish a time limit to create debt to be repaid with tax increment, and to
limit the commencement of eminent domain. All of the Project Areas with the exception of
the Coliseum Project Area and its Amendment were adopted prior to 1976.

More recent legislation, Chapter 942, Statutes of 1993, established further limits on rede-
velopment plans. Chapter 942 restricted the life span of redevelopment plans adopted prior
to 1994. The time limit for establishing indebtedness was limited to 20 years from the
adoption of the redevelopment plan or January 1, 2004, whichever is later. The life of the
existing redevelopment plans was limited to 40 years from the date of adoption or Janu-

ary 1, 2009, whichever is later. Finally, a redevelopment agency is restricted from paying
indebtedness with tax increment beyond 10 years after its redevelopment plan expires ex-
cept to fund deferred Housing Set Aside requirements and to repay indebtedness incurred
prior to January 1, 1994.

Pursuant to Chapter 942, on December 20, 1994 the Agency adopted Ordinance

No. 11760 for the Acorn Project Area, Ordinance No. 11761 for the Oak Center Project
Area, Ordinance No. 11762 for the Central District Project Area and Ordinance No. 11763
for the Stanford/Adeline Project Area. These ordinances amended each Project's time limits
to conform to the provisions of Chapter g42. The Redevelopment Plan limits described
above are summarized below:

LAST DATE TO ESTIMATED TAX
_ LAST DATE REPAY DEBT TAX INCREMENT
PROJECT PLAN TO INCUR WITH TAX INCREMENT COLLECTED TO
AREA EXPIRATION  NEW DEBT INCREMENT LIMIT DATE'
Acorn Jan. 1, 2009 Jan. 1, 2004 Jan. 1, 2019 $30,000,000 §20,348,000
Oak Center Jan. 1, 2009 Jan. 1, 2004 Jan. 1, 2019 $12,572,000 $5,774,000
Central District Jan. 1, 2009 Jan. 1, 2004 Jan. 1,2019 $1,348,862,000 $1,034,188,000
Stanford/Adeline Jan. 1, 2008 Jan. 1, 2004 Jan. 1, 2019 $1,625,000 N/A
Coliseum & July 25, 2025 July 25, 2015 July 25, 2040 No Limit N/A
1998 Annex July 29, 2027 July 29, 2017 July 29, 2042 No Limit N/A

(1) Records on tax increment received prior to 1986 are either unavailable or unreliable, however, the information is sufficient
to allow the Agency to predict that the Project Areas adopted prior to 1986 will not reach their tax increment limits during the
lives of thase Projects.
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1. Project Area Assessed Values
A. Assessed Values

Taxable values are prepared and reported by the County Auditor-Controller each fiscal year
and represent the aggregation of all locally assessed properties, which are part of the Project
Areas. The assessments are assigned to Tax Rate Areas (TRA) that are coterminous to the
boundaries of the Project Areas.

The historic reported taxable values for the Project Areas were reviewed in order to ascertain
the rate of taxable property valuation growth over the most recent nine fiscal years begin-
ning with 1991-92 (see Table 3 for each Project Area).

While there has been substantial growth in each Project Area since its inception, there were
years of decline or marginal growth during the mid-1990's. The Acorn Project Area has
grown by $15.2 million in assessed value since 1991-92. This is an increase of 20.2%.
There have been no significantly large increases or decreases during this time and the aver-
age growth of 2.5% per year has exceeded the rate of inflation.

The Oak Center Project Area has enjoyed consistent growth since 1991-92. The growth in
assessed value has totaled just below $22.5 million. This is an increase of 47.2% over the
1991-92 values. This is an average increase of almost 6% annually. There have been no
dramatic shifts in assessed value despite the economic declines that were experienced in the
state during the 1990's.

The Central District Project Area has declined in value since 1991-92 by $93.4 million. This
is a loss of 4.6% of the Project Area's total value. The Project Area experienced a 14.16%
decline between 1993-94 and 1994-95 primarily due to movement of assessed value tc the
exempt tax roll. Acquisitions of property by the Alameda County Public Facilities Corpora-
tion ($109.9 million), the City of Oakland ($15.7 million) and the Redevelopment Agency
($7.7 million) led to a significant decline in value that has yet to be recovered. This Project
Area has, however, experienced growth of 8.39% for 1999-00 and there is significant new
development underway within its boundaries that should result in large value increases over
the next several years. '

The Stanford/Adeline Project Area is, by far, the smallest of the Agency's projects. It has
experienced growth of just under $1.6 million in assessed value since 1991-92. This is
growth of 32.5%. The growth of value in this Project Area has exceeded the rate of growth
from inflation in all but one year since 1991-92.

The newest Project Areas are the Coliseurn Project Area and its 1998 Annex. The Coliseum
Project Area first began to receive tax increment in 1996-97. In the four years that this
Project Area has generated tax increment revenue, its incremental value has grown to
$354,128,911. This is a 23.4% increase in value over the base year value. Additionally,
there is a significant amount of new development that is underway within the Project Area
that should result in continued growth over the next several years. The Agency began to
receive tax increment revenue from the Coliseum 1998 Annex in 1998-99. In 1999-00
valuations for the Coliseum 1998 Annex resulted in incremental value of $41,595,065. This
is growth of 25.2% over the base year value. As in the Coliseum Project Area, new devel-
opment that is currently underway or planned should result in additional growth over the
next several years. '



The information outlined above is based on the lien date tax rolls and is illustrated on Ta-
ble 3 of each Project Area projection. In addition to the lien date roll values; we have de-
termined that substantial additional value will be added during the current fiscal year and
the 2000-01 fiscal year due to transfers of ownership on parcels within the various Project
Areas. These transfers of ownership have been confirmed by the recordation of grant deeds
or other documentation filed with the Alameda County Recorders Office. The amounts
added to the Project Areas total $14,020,056 for 1999-00 and $14,678,445 for 2000-01.

B. Top Ten Taxable Property Owners

A review of the top ten taxable property owners in the Project Areas for fiscal year 1999-00
was conducted. Lists of the top ten property owners for each Project Area, and the number
of parcels attributed to each owner, are presented on Table 5 of each tax increment projec-
tion. The table below illustrates the values and percentage of total value within each Project
Area that is attributable to the top ten taxpayers.

OAK CENTRAL STANFORD/

ACORN CENTER DISTRICT ADELINE COLISEUM COMBINED

SECURED VALUE $48,306,990 $13,878,206 $635,091,587 $1,938,427 $193,195,391 $622,146,721
% 63.47% 20.53% 38.74% 30.24% 12.04% 18.56%

UNSEC. VALUE $7,966,060 $0 $103,900,901 50 $183,422,920 $238,989,390
% 55.16% 0.00% 31.48% 0.00% 39.06% 29.26%

TOTAL VALUE $56,273,050 $13,878,206 $738,992,488 $1.938,427 $376,618,911 $861,136,111
% 62.15% 19.78% 38.33% 30.04% 18.16% 20.65%

The top property owner within the Central District Project Area is the Kaiser Foundation
with a taxable value of $209,514,055. The Kaiser Foundation is also the top property
owner among the combined Project Areas. Among the numerous facilities owned by the
Kaiser Foundation statewide, very few have any substantial taxable value. In most cases, the
properties qualify for the state authorized welfare exemption that exempts from taxation all
values related to actual hospital activities. For most Kaiser facilities, taxable value exists only
on space used for offices or spaces leased for commercial uses such as a pharmacy or snack
bar. The Kaiser property in the Central District consists of a large office building that is
used for corporate purposes and is in no manner a hospital. As a result, this value is antici-
pated to remain taxable for the period of the projection.

V. Tax Allocation and Disbursement
A. Property Taxes

The taxable values of property are established each year on the property tax lien date. Prior
to 1997 the lien date was March 1 for locally assessed property and January 1 for State as-
sessed utility property. Beginning with 1997, the lien date is also January 1 for locally as-
sessed property.

Real Property reflects the reported assessed values for secured and unsecured land and im-
provements. Pursuant to Article XIHIA of the State Constitution the value of locally assessed
Real Property may only be increased up to two percent annually to reflect inflation. The
State Board of Equalization has directed the assessor to use two percent as the inflation fac-
tor for 2000. Real Property values are also permitted to increase as a result of a change
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of ownership or new construction. Ultility property assessed by the State Board of Equaliza-
tion may be revalued annually and such assessments are not subject to the inflation limita-
tions of Article XIlIA. The taxable value of Personal Property is also established on the lien
dates and is not subject to the annual two percent limit of locally assessed Real Property.

Secured property includes property on which any property tax levied by a county becomes a
lien on that property. Unsecured property typically includes value for tenant improve-
ments, fixtures and personal property. A tax levied on unsecured property does not become
a lien against the taxed unsecured property, but may become a lien on certain other secured
property owned by the taxpayer. The taxes levied on unsecured property are levied at the
previous year's secured property tax rate.

B. Supplemeéntal Assessments

Chapter 498 of the Statutes of 1983 provides for the reassessment of property upon a
change of ownership or completion of new construction. Such reassessment is referred to
as the Supplemental Assessment. It is determined by applying the current year's tax rate to
the amount of increase in a property's value and prorating the resulting property taxes to
reflect the portion of the tax year remaining as determined by the date of the change in
ownership or completion of new construction. Supplemental Assessments become a lien
against Real Property.

Since 1984-85 revenues derived from Supplemental Assessments have been allocated to
redevelopment agencies and taxing entities in the same manner as regularly collected prop-
erty taxes. The receipt of Supplemental Tax Revenues by taxing entities typically follows the
change of ownership by a year or more. Supplemental Revenue received by the Agency
during the 1998-99 fiscal year and the Auditor Controlier's estimated supplemental revenue
for the 1999-00 fiscal year are shown in the table below. We have not included revenues
resulting from Supplemental Assessments in our projections.

CENTRAL STANFORD/

ACORN OAK CENTER DISTRICT ADELINE COLISEUM COMBINED
1998-99 $11,000 $3.800 $0 $0 $83,800 $98,600
1999-00 {($23,800) $8,500 $642,200 $3,600 $923,400 $1,553,900
C. Tax Rates

Tax rates will vary from area to area within the State, as well as within a community and a
project area. The tax rate for any particular parcel is based upon the jurisdictions levying
the tax rate for the area where the parcel is located. The tax rate consists of the General
Levy Rate of $1.00 per $100 of taxable values and the Override Tax Rate. The Override Tax
Rate is that portion of the tax rate that exceeds the General Levy Tax Rate in order to pay
voter-approved indebtedness or contractual obligations that existed prior the enactment of
Proposition X1ll. The tax rate for secured property is annually adjusted to reflect the Over-
ride Tax Rate levied for the current year. The tax rate for unsecured property is set as the
previous year's tax rate on secured property.

A Constitutional amendment approved in June 1983 allows the levy of Override Tax Rates
to repay indebtedness for the acquisition and improvement of real property, upon approval
by a two-thirds vote. A subsequent amendment of the Constitution prohibits the allocation
of Override taxes to redevelopment agencies for repayment of indebtedness approved by
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the voters after December 31, 1988. The Override Tax Rates typically decline each year as a
result of (1) increasing property values (which would reduce the Override Rate needed to
be levied to meet debt service) and (2) the eventual retirement of debt over time. Within
the Project Areas, three Override Tax Rates have been approved after December 31, 1988.
These tax rates are for the Oakland Unified School District, the Peralta Community College
District and the City of Oakland. These portions of the Override Tax Rate have been omit-
ted from the calculation of projected revenue.

A Tax Rate Area consists of a geographic area where the taxes on all property are levied by
the same taxing entities at the same rate. The projections are based on the 1999-00 tax
rates. All of the tax rate areas within the Project Areas have same tax rate with the excep-
tion of tax rate area 17-034 that is within the Coliseum Project Area. The components of
the two tax rates that are applied to secured value in the Project Areas for 1999-00 are as
follows:

% Tax Rate for TRA 17-034 Only %

General Levy 1.0000 General Levy 1.0000

Oakland U.S.D. Bonds .0030 East Bay Regional Park 1 .0088

Oakland U.S.D. EC 16090 .0035 City of Oakland 1575

East Bay Regional Park 1 .0088 Total RDA Eligible Tax Rate:  1.1663

EBMUD Special District 1 .0087 Non-RDA Eligible Tax Rates

City of Oakland 1575 San Leandro U.S.D. Bonds .0340

Total RDA Eligible Tax Rate: 1.1815 City of Oakland .0756

Non-RDA Eligible Tax Rates Total Tax Rate:  1.2759
Oakland U.S.D. Bonds .0158
Peralta Community College Dist. .0051
City of Oakland .0756
Total Tax Rate: 1.2780

The Override Rate levied by the City of Oakland is authorized for long term funding of pen-
sion funds and has been authorized through 2026. The Override Rate levied by the East
Bay Regional Parks District will not be retired until 2027 and the EBMUD Special District
override rate will be retired in 2015. Override rates levied by the Oakland Unified School
District prior to December 31, 1988 will be retired in 2001. We have incorporated the ap-
propriate retirement dates of these Override Tax Rates in the projection and have assumed
the combined RDA eligible portion of the override tax rates for the City of Oakland and the
East Bay Regional Parks and general levy tax rate constant at $1.1663 for the balance of our
projections.

D. Allocation of Taxes

Taxes are due in two equal installments. Installments of taxes levied upon secured property
become delinquent on December 10 and April 10. Taxes on unsecured property are due
March 1 and become delinquent August 31. The County disburses Tax Increment Revenue
to all redevelopment agencies in two equal instaliments that are typically made in Decem-
ber and April of each fiscal year.

In accordance with Revenue and Taxation Code Section 4701ff the County utilizes an alter-
native method for the distribution of tax revenue to taxing agencies known as the Teeter
Plan. Under this method, the taxing entities, including redevelopment agencies in Alameda
County receive 100 percent of the taxes levied on the extended tax roll subject to correc~
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tion, cancellation and refunds. The tax revenues of the Agency are not subject to revenue
loss due to delinquencies or gains due to redemption of unpaid taxes. Counties utilizing the
Teeter Plan are required to maintain a fund in an amount determined by in the code that is
to be used to cover losses that may occur as a result of property tax delinquencies. Accord-
ing to the Alameda County Auditor Controller's office, countywide delinquency rates for
1997-98 and 1998-99 were as follows:

1997-98 1998-99

SECURED PROPERTY General Levy 2.40% 2.46%
Debt Service 3.30% 3.19%

UNSECURED PROPERTY General Levy . 2.53% 2.35%
Debt Service 2.75% 2.30%

E. Assessment Appeals

A review of the assessment appeal records of the top twenty property owners in each project
area was conducted. It was found that among these top twenty owners there were a num-
ber of assessment appeals that were pending. The complete assessment appeal records of
Alameda County are not available in a format that would allow a comprehensive and accu-
rate review of the historical levels of value reduction or denial of assessment appeals. We
are, therefore, unable to develop historical averages that would predict the likely outcome of
the currently pending appeals. For this reason, we have not estimated the loss that may
result from the resolution of these pending appeals. The maximum loss of value that can be
expected from any given appeal is a reduction in value to the owner's opinion of value. The
number of appeals, the value under appeal and the owner's opinion of value for each Proj-
ect Area are listed in the table below. Given the trends in appeals reductions we have ob-
served statewide, we consider it extremely unlikely that all of the pending appeals will be
allowed and even more unlikely that all allowed appeals would be reduced to the owner's
opinion value.

# OF VALUE OWNERS
PENDING UNDER OPINION MAXIMUM PERCENTAGE
PROJECT AREA APPEALS APPEAL VALUE LOSS LOSS
Acorn 5 $22,030,034 $5,932,277 $16,097,857 73.07%
Oak Center 0 30 $0 30 0.00%
Central District 139 $136,333,745 $100,904,946 $35,428,799 25.99%
Stanford/Adeline 1 $151,939 $136,000 $15,939 10.49%
Coliseum 7 $105,382,373 $52,319,612 $53,062,761 50.35%
Total: 152 $263,898,091 $159,292,835 $104,605,356 39.64%

F. Allocation of State Assessed Unitary Taxes

Legislation enacted in 1986 (Chapter 1457) and 1987 (Chapter (921) provided for a modi-
fication of the distribution of tax revenues derived from utility property assessed by the State
Board of Equalization (SBE), other than railroads. Prior to the 1988-89 fiscal year, property
assessed by the SBE was assessed statewide and was allocated according to the location of
individual components of a utility in a tax rate area. Commencing in 1988-89, tax revenues
derived from unitary property that is assessed by the SBE is accumulated in a single Tax Rate
Area for the County. Tax revenues are then distributed to each taxing entity in the County
in the following manner: (1) each taxing entity will receive the same amount
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as in the previous year plus increases of up to two percent; (2) if utility tax revenues are in-
sufficient to provide the same amount as in the previous year, each taxing entity's share
would be reduced pro-rata county wide; and (3) any increase in revenue above two percent
would be allocated in the same proportion as the taxing entity's local secured and taxable
values are to the local secured taxable values of the County.

To administer the allocation of unitary tax revenues to redevelopment agencies, the County
no longer includes the taxable value of utilities as part of the reported taxable values of the
project area. As a result the base year value of project areas was reduced by the amount of
utility value that existed originally in the base year value. The County Auditor-Controller
estimates that unitary revenue for 1999-00 will be remitted to the Project Areas in the
amounts shown below. We have assumed that the utility tax revenue will remain constant
in future years.

PROJECT AREA EST. UNITARY REVENUE

Acorn $38,400

Oak Center $18,600

Central District $3,332,600

Stanford/Adeline $3,800

Coliseurn $18,400
TOTAL: $3,411,800

V. Low and Moderate Income Housing Set-Aside

Section 33334.6 of the Law requires redevelopment agencies to set aside 20 percent of all
tax increment revenues from project areas adopted prior to January 1, 1977 into a low and
moderate income housing fund (the Housing Set-Aside Requirement). An agency can re-
duce the Housing Set-Aside Requirement if it annually makes certain prescribed determina-
tions that are consistent with the housing element of the general plan. These findings are:
(1) that no need exists in the community to improve or increase the supply of low and
moderate income housing; or, (2) some stated percentage less than 20 percent of the tax
increment is sufficient to meet the housing need. In order to make findings (1) or (2), the
Agency's finding must be consistent with the housing element of the community’s general
plan, including its share of the regional housing needs of very low income households and
persons and families of low or moderate income. While such findings were made by the
Agency in prior years, no such findings have in recent years been made by the Agency. Asa
result, 20 percent of gross revenue has been projected as being set aside from each Project
Area. The Bonds are to be secured by a subordinate pledge of the tax increment revenue
from the Project Areas that is derived pursuant to the Housing Set-Aside Requirement. This
pledge is subordinate to debt service on bonded debt that is superior to the Bonds. This
projection of revenue assumes that the Housing Set-Aside Requirement will continue to be
fulfilled at 20 percent of the gross tax increment revenue from the combined Project Areas.

V1. Legislation

In order to address State Budget deficits, the Legislature enacted SB614, SB844 and SB 1135
that required payments from redevelopment agencies for the 1992-93, 1993-94 and 1994~
95 fiscal years into a countywide Education Revenue Augmentation Fund (the ERAF). The
Agency was allowed to use any funds legally available and not legally obligated for
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other uses, including reserve funds, bond proceeds, earned income and proceeds of land
sales to satisfy this obligation, but was prohibited from using moneys in the Low and Mod-
erate Income Housing Fund (the Housing Fund). An agency could reduce its payment due
to existing indebtedness, contractual obligations and go percent of 1991-93 administrative
costs (collectively, Existing Obligations). If an agency could not make the required payment
because of it's Existing Obligations, it could borrow up to 50 percent of its 1992-93 contri-
bution to the Housing Fund. Funds borrowed in this manner are required to be repaid
within ten years. The agency was, alternatively, required to obtain a loan from the
city/county in order to pay the difference between what the agency paid and the total
amount that was due. For agencies that did not borrow to meet any shortfall of the re-
quired payment, the county auditor-controller was required to deduct any amount due
from the city/county's allocation of property taxes. The obligation applied to the agency
and not to specific project areas.

In addition to the payments from redevelopment agencies the budget solutions have in-
volved the shifting of property tax revenues from cities, counties and special districts to the
ERAF. In Alameda County, this shift has been accomplished by allocating to the ERAF its
share of taxes in the same manner as they are distributed to other taxing entities except for
redevelopment agencies whose revenue is distributed in accordance with its incremental
taxable value.

While State budgets since 1994-95 were adopted with no additional shifting of tax incre-
ment from redevelopment agencies, it is possible that the Legisiature could shift property
tax allocations or require redevelopment payments in some future year.

VIL Tax Sharing Agreements and Other Obligations

The Agency has not entered into tax sharing agreements within any of the Project Areas
that were adopted prior to January 1, 1994.

The Coliseum Project Area and its 1998 Annex were adopted under the Law as it was
amended by passage of AB 1290. As amended, the Law requires that for project areas
adopted after January 1, 1994, a prescribed portion of the Agency's tax increment revenue
must be shared with all taxing entities within the project area. This defined tax-sharing
amount has three tiers. The first tier begins with the first year that the project area receives
tax increment revenue and continues for the life of the project area. This first tier tax-
sharing amount is 25 percent of the Agency's gross tax increment revenue net of the
Housing Set-Aside Requirement.

The second tier begins in the eleventh year after the Agency first receives tax increment
revenue. This second tier is 271 percent of the tax increment revenue, net of the Housing
Set-Aside Requirement, that is derived from the growth in assessed value that is in excess of
the assessed value of the project area in year ten.

The third tier begins in the 31st year after the Agency first receives tax increment revenue.
This third tier is 14 percent of the tax increment revenue, net of the Housing Set-Aside Re-
quirement that is derived from the growth in assessed value that is in excess of the assessed
value of the project area in the 30" year. These three tiers of tax sharing are calculated in-
dependent of one another and continue from their inception through the life of the project
area. Because the tax sharing amounts are net of the Housing Set-Aside Requirement,
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making these tax sharing payments should have no impact on the amount of tax increment
revenue available to pay debt service on the Bonds.

In addition to the tax sharing payments outlined above, the Agency has voluntarily agreed
to share ten percent of the net tax increment revenue from the Coliseum and its 1998 An-
nex with the Oakland Unified School District. While the terms of this voluntary payment
are somewhat vague, it is assumed in this projection that the payments are calculated as ten
percent of the tax increment revenue net of the Housing Set-Aside Requirement and the
statutorily mandated tax sharing payments. In addition, it is assumed that this voluntary
payment is subordinate to debt service for the Bonds and for debt service on superior
bonds.

VIIl.  Trended Taxable Value Growth

Growth in real property land and improvement values has been limited to an assumed rate
of growth in real property taxable values of the two percent for 2000-01 and, thereafter, the
two- percent allowed under Article X111A of the state Constitution. Should the growth of
taxable value in the Project Area be less than two percent in future years, the resultant
Gross Tax Revenues would be reduced proportionately. Hdl Coren & Cone make no repre-
sentation that taxable values will actually grow at two percent. Future values will also be
impacted by changes of ownership and new construction not reflected in our projections.

In addition, the values of property reduced due to assessment appeals based on reduced
market values could increase more than two percent when real estate values increase more
than two percent (see Section IV.F above).

Future unitary assessments are assumed to remain constant at their reported 1999-00 lev-
els. Anticipated revenues could be adjusted as a result of unidentified assessment appeal
refunds, other Assessor corrections, or unanticipated increased or decreases in property tax
values. Estimated valuations from developments included in this analysis are based upon
our understanding of the general practices of the Alameda County Assessor's Office. Gen-
eral assessment practices are subject to policy changes, legislative changes, and the individ-
ual appraiser's judgment. While we believe our estimates to be reasonable, taxable values
resulting from actual appraisals may vary from the amounts assumed in the projections.
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APPENDIX D

SUMMARY OF CERTAIN
PROVISIONS OF THE INDENTURE

The Indenture provides for, among other things, the issuance, execution and delivery of the
Bonds and sets forth the terms thereof, the creation of certain of the funds and accounts described
in the Indenture, certain covenants of the Agency, defines events of default and remedies therefor,
and sets forth the rights and responsibilities of the Trustee.

Certain provisions of the Indenture setting forth the terms of the Bonds, the redemption pro-
visions thereof and the use of the proceeds of the Bonds are set forth elsewhere in the Official
Statement. See "THE BONDS". Other provisions of the Indenture not previously discussed in the
Official Statement are summarized below. This summary does not purport to be compiete or de-
finitive and is qualified in its entirety by reference 1o the full terms of the Indenture. Copies of the
Indenture may be obtained from the Trustee or from the Agency.

CERTAIN DEFINED TERMS

"Accreted Valee " means, with respect to any Capital Appreciation Bonds, as of the date of
calculation, the initial amount thereof plus the interest accrued thereon to such date of calculation,
from the date of initial delivery at the approximate interest rate thereof compounded semiannually,
as determined in accordance with the table of accreted values for any Capital Appreciation Bonds
prepared by the Agency at the time of sale thereof, assuming in any year that such Accreted Value
increases in equal daily amounts on the basis of a year of three hundred sixty (360) days composed
of twelve (12) months of thirty (30) days each.

"Acorn Redevelopment Plan " means the redevelopment plan for the Acom Redevelopment
Project of the Agency in Oakiland, California, entitled "The Acorn Project Redevelopment Plan,”
adopted and approved by Ordinance No. 6483 C.M.S. adopted by the Council of the City of Oak-
land, California on November 30, 1961, as amended by the following ordinances of said Council
on the dates indicated: Ordinance No. 6976 C.M.S. (April 21, 1964), Ordinance No. 7858 C.M.S.
(August 1, 1968), and Ordinance No. 11760 C.M.S. (December 20, 1994), together with all further
amendments thereto hereafter made in accordance with the Law.

"Additional Bonds " means all bonds of the Agency authorized and executed pursuant to and
issued and delivered in accordance with Article IV of the Indenture.

"Agency " means the Redevelopment Agency of the City of Oakland, a public body, corpo-
rate and politic, duly organized and existing under and pursuant to the Law.

"Annual Debt Service” means, for each Bond Year, the sum of (1) the interest failing due on
all Outstanding Bonds in such Bond Year, assuming that all Outstanding Serial Bonds are retired
as scheduled and that all Outstanding Term Bonds, if any, are redeemed from the Sinking Ac-
count, as may be scheduled (except to the extent that such interest is to be paid from the proceeds
of sale of any Bonds), (2) the principal amount of the Outstanding Serial Bonds, if any, maturing
by their terms in such Bond Year, and (3) the minimum amount of such Outstanding Term Bonds
required to be paid or called and redeemed in such Bond Year. Annual Debt Service will not in-
clude (a) interest on Bonds which is to be paid from amounts constituting capitalized interest or
(b) principal and interest allocable to that portion of the proceeds of any Bonds required to remain
unexpended and to be held in escrow pursuant to the terms of a Supplemental Indenture, provided
that (i) projected interest earnings on such proceeds, portion of the Bonds so long as it is required
to be held in escrow and (ii) the conditions for the release of such proceeds plus such amounts, if
any, deposited by the Agency in the Interest Account, are sufficient to pay the interest due on such
portion of the Bonds so long as it is required to be held in escrow and (ji) the conditions for the
release of such proceeds from escrow, insofar as they relate to Housing Set Aside Revenue cover-
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age and satisfaction of the Reserve Account Requirement, are substantially similar to those for the
issuance of Additional Bonds.

The foregoing shall be subject to adjustment and recalculation as follows:

(a) with respect to Capital Appreciation Bonds, the Accreted Value payment shall be deemed
a principal payment and interest that is compounded and paid as Accreted Value shall be deemed
due on the scheduled redemption or payment date of such Capital Appreciation Bond;

(b) with respect to Variable Rate Bonds, the interest rate on such Variable Rate Bonds for pe-
riods when the actual interest rate cannot yet be determined, shall be assumed to be equal to the
greater of (1) the current interest rate calculated pursuant to the provisions of the terms of such
Variable Rate Bonds, or, (2) if available, the daily average interest rate on such Variable Rate
Bonds during the thirty-six (36) months preceding the date of calculation or, (3) if such Variable
Rate Bonds have not been Outstanding for such thirty-six month period, such daily average inter-
est rate on comparable debt of a state or political subdivision of a state which debt is then rated by
a rating agency then maintaining a rating on the Variable Rate Bonds in a rating category equiva-
lent to such rating agency's rating on the Variable Rate Bonds, all as specified in a Certificate of
the Agency;

(c) if such Bonds are secured by an irrevocable letter of credit issued by a bank having a
combined capital and surplus of at least one hundred million dollars ($100,000,000), the principal
payments or deposits with respect to such Bonds nominally due in the last Fiscal Year in which
such Bonds mature may, at the option of the Agency, be treated as if they were due as specified in
any loan agreement or reimbursement agreement issued in connection with such letter of credit or
pursuant to the repayment provisions of such letter of credit, and interest on such Bonds after such

Fiscal Year shall be assumed to be payable pursuant to the terms of such loan agreement or reim-
bursement agreement or repayment provisions; and

(d) if such Bonds are not secured by a letter of credit as described i paragraph (c) of this
definition and 20% or more of the original principal of such Bonds is not due until the final stated
maturity of such Bonds, such principal may, at the option of the Agency, be treated as if it were
due based upon a level amortization of such principal over the term of such Bonds or twenty-five
(25) years, whichever is greater assuming an interest rate equal to the rate at which the Agency
could borrow for such period, as certified by a financial advisor or investment banker in a certifi-
cate delivered to the Trustee within thirty (30) days of the date of calculation.

"Average Annual Debt Service” means the average Bond Year Annual Debt Service over all
Bond Years.

"Authorized Investments " means any of the following which at the time of investment are
legal investments under the laws of the State of California for the moneys proposed to be invested
therein (provided that the Trustee will be entitled to rely upon any investment directions from the
Agency as conclusive certification to the Trustee that the investments described therein are so au-
thorized under the laws of the State of California):

) (A) Direct obligations (other than an obligation subject to varia-
tion in principal repayment) of the United States of America ("United States Treasury
Obligations"),

®) obligations fully and unconditionally guaranteed as to timely
payment of principal and interest by the United States of America,

© obligations fully and unconditionally guaranteed as to timely
payment of principal and interest by any agency or instrumentality of the United
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States of America when such obligations are backed by the full faith and credit
of the United States of America, or

@) evidences of ownership of proportionate interests in future in-
terest and principal payments on obligations described above held by a bank or
trust company as custodian, under which the owner of the investment is the real
party in interest and has the right to proceed directly and individually against the
obligor and the underlying government obligations are not available to any per-
son claiming through the custodian or to whom the custodian may be obligated.

) Federa! Housing Administration debentures.

3) The listed obligations of government-sponsored agencies which are not
backed by the full faith and credit of the United States of America:

(A) Federal Home Loan Mortgage Corporation (FHLMC) (i) Par-
ticipation certificates (excluded are stripped mortgage securities which are pur-
chased at prices exceeding their principal amounts) and (ii) Senior debt obliga-
tioms.

®B) Farm Credit Banks (formerly: Federal Land Banks, Federal
Intermediate Credit Banks and Banks for Cooperatives) consolidated system-
wide bonds and notes.

(9} Federal Home Loan Banks (FHL Banks) Consolidated debt
obligations.

D) Federal National Mortgage Association (FNMA) (i) senior
debt obligations and (i) Mortgage-backed securities (excluded are stripped
mortgage securities which are purchased at prices exceeding their principal
amoiumts). ‘ \

(E) Student Loan Marketing Association (SLMA) senior debt ob-
ligations (excluded are securities that do not have a fixed par value and/or whose
terms do not promise a fixed dollar amount at maturity or call date).

& Financing Corporation (FICO) debt obligations.

G) Resolution Funding Corporation (REFCORP) debt obliga-
tions.

“@ Negotiable certificates of deposit of any bank the obligations of which
are rated at least "A" by S&P or "A2" by Moody's.

) Bankers' acceptances of any bank the short-term obligations of which
are rated at least "A-1" by S&P or "P-1" by Moody's.

) Deposits the aggregate amount of which are fully insured by the Fed-
eral Deposit Insurance Corporation (FDIC), in banks which have capital and surplus of at
least $5 million.

N Commercial paper rated "A-1" by S&P or "P-1" Ly Moody's.



8) Money market funds rated in the top ranking or highest letter and nu-

merical rating provided by at least two nationally recognized statistical rating organiza-
tions.

© "State Obligations," which means:

(A) Direct general obligations of any state of the United States of
Aumnerica or any subdivision or agency thereof to which is pledged the full faith
and credit of a state the unsecured general obligation debt of which is rated "A3"
by Moody's or "A" by S&P, or better, or any obligation fully and uncondition-
ally guaranteed by any state, subdivision or agency whose unsecured general ob-
ligation debt is so rated.

B) Direct general short-term obligations of any state agency or
subdivision or agency thereof described in (A) above and rated "A-1" by S&P or
"P-1" by Moody's.

©) Special Revenue Bonds (as defined in the United States Bank-
ruptcy Code) of any state, state agency or subdivision described in (A) above
and rated "AA" or better by S&P or "Aa" or better by Moody's.

(10) Repurchase agreements with (1) any domestic bank, or domestic
branch of a foreign bank, the long-term debt of which is rated "A" or better by S&P and
Moody's or (2) any broker-dealer with "retail customers" or a related affiliate thereof
which broker-dealer has, or the parent company of which has, long-term debt rated at
least "A" by S&P and Moody's, which broker-dealer falls under the jurisdiction of the
Securities Investors Protection Corporation (SIPC); or (3) any other entity rated "A" or
better by S&P and Moody's and acceptable to the Agency.

an Investment agreements with a domestic or foreign bank, corporation, or
financial institution the long-term debt of which, or, in the case of a guaranteed corpora-
tion the long-term debt, or, in the case of an insurance company, claims paying ability, of
the guarantor is rated at least "A" by S&P and "A" by Moody‘é.

(12) Forward purchase agreements with a domestic or foreign bank, corpo-
ration, or financial institution the long-term debt of which, or, in the case of a guaranteed
corporation the long-term debt, or, in the case of an insurance company, claims paying
ability, of the guarantor is rated at least "A" by S&P and "A" by Moody's. The securities
purchased pursuant to such agreement shall be limited to securities which qualify as an
Authorized Investment.

(13) State of California Local Agency Investment Fund to the extent any
funds to be invested therein by the Trustee are subject to withdrawal by the Trustee di-
rectly.

(14) Any other investment approved in writing by the Agency which does
not adversely affect the then-current rating on the Bonds.

"Bond Insurance Policy " means the municipal bond insurance policy or financial guaranty
policy, if any, issued by the applicable Bond Insurer and guaranteeing, in whole or in part, the
payment of principal of and interest on a Series of Bonds. The term "Series 2000T Bond Insur-
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ance Policy" means the insurance policy issued by the Series 2000T Bond Insurer and guarantee-
ing the scheduled payment of principal of and interest on the Series 2000T Bonds when due.

"Bond Insurer " means the issuer or issuers of a policy or policies of municipal bond insur-
ance obtained by the Agency to insure the payment of principal of and interest on a Series of
Bonds issued under the Indenture, when due otherwise than by acceleration, and which, in fact, are
at any time insuring such Series of Bonds. The term "Series 2000T Bond Insurer” means MBIA
Insurance Corporation or any successor thereto or assignee thereof. For the purposes of this defi-
nition, all consents, approvals or actions required by the Bond Insurer will be unanimous action of
all Bond Insurers if there is more than a single Bond Insurer.

"Bond Year” means (i) with respect to the initial Bond Year, the period extending from the
date the Bonds are originally delivered to and including September 1, 2000, and (ii) thereafter,
each successive twelve month period. Notwithstanding the foregoing, the term Bond Year as used
in the Tax Certificate is defined in the manner set forth in the Tax Certificate.

"Bonds " means the Series 2000T Bonds and any Additional Bonds.

"Book-Entry Bonds " means Bonds of any Series registered in the name of the Nominee of a
Depository as the Owner thereof pursuant to the terms and provisions of the Indenture.

"Business Day " means any day other than a day which is not a Saturday, a Sunday, or a day
on which banks located in the city where the corporate trust office of the Trustee is located are
required or authorized to remain closed.

"Capital Appreciation Bonds " means any Bonds described as such when issued.

"Central District Redevelopment Plar” means the redevelopment plan for the Central Dis-
trict Redevelopment Project of the Agency in Oakiand, California, entitled "Central District Urban
Renewal Plan,” adopted and approved by Ordinance No. 7987 adopted by the Council of the City
of Oakland, California on June 12, 1969, as amended by the following ordinances of said Council
on the dates indicated: Ordinance No. 8025 (Aungust 26, 1969) , Ordinance No. 8288 (January 21,
1971), Ordinance No. 8816 (June 5, 1973), Ordinance No. 9252 (December 23, 1975), Ordi-
nance No. 9695 (December 12, 1978), Ordinance No. 9780 (June 12, 1979), Ordinance No. 10256
(August 3, 1982), Ordinance No. 10510 (October 2, 1984), Ordinance No. 10594 (June 11, 1985),
Ordinance No. 11198 (March 27, 1990), Ordinance No. 11762 (December 20, 1994) and Ordi-

nance No. 12090 (October 27, 1998), together with all further amendments thereto hereafter made
in accordance with the Law.

“Code " means the Internal Revenue Code of 1986, and any regulations promulgated there-
under.

"Cok; Area Redevelopment Plan " means the redevelopment plan for the Coliseum
Area Redevelopment Project of the Agency in Oakland, California, entitled "The Redevelopment
Plan for the Coliseum Area Redevelopment Project," adopted and approved by Ordinance
No. 11824 C.M.S. adopted by the Council of the City of Oakland, California on July 25, 1995, as
amended the "First Amendment to the Redevelopment Plan for the Coliseum Area Redevelopment
Project” adopted and approved by Ordinance No. 12001 adopted by the Council of the City of

Oakland, California on July 29, 1997, together with all further amendments thereto hereafter made
in accordance with the Law.



"Consultant's Report” means a report signed by an Independent Financial Consultant or an
Independent Redevelopment Consultant, as may be appropriate to the subject of the report, and
including:

» a statement that the person or firm making or giving such report has read the pertinent

provisions of the Indenture to which such report relates;

* a brief statement as to the nature and scope of the examination or investigation upon
which the report is based;

* a statement that, in the opinion of such person or firm, sufficient examination or investi-
gation was made as is necessary to enable said Independent Financial Consultant or Inde-
pendent Redevelopment Consultant to express an informed opinion with respect to the
subject matter referred to in the report.

"Continuing Disclosure Certificate” means the Continuing Disclosure Certificate executed
by the Agency and dated the date of issuance and delivery of the Series 2000T Bonds, as origi-
nally executed and as it may be amended from time to time in accordance with the terms thereof.

"Federal Securities " means United States Treasury notes, bonds, bills or certificates of in-
debtedness, or other evidences of indebtedness secured by the full faith and credit of the United
States of America; and also any securities now or hereafter authorized both the interest on and
principal of which are guaranteed directly by the full faith and credit of the United States of Amer-
ica, as and to the extent that such securities are eligible for the legal investment of Agency funds.

"Fiscal Year" means the period commencing on July 1 of each year and terminating on the
next succeeding June 30, or any other annual accounting period hereafter selected and designated
by the Agency as its Fiscal Year in accordance with the Law and identified in writing to the Trus-
tee. '

“Indenture " means the Indenture and all Supplemental Indentures.

"Independent Certified Public Accountant” means any certified public accountant or firm
of such accountants duly licensed and entitled to practice and practicing as such under the laws of
the State of California, appointed and paid by the Agency, and who, or each of whom:

¢ is in fact independent and not under the domination of the Agency;
» does not have any substantial interest, direct or indirect, with the Agency; and

¢ is not connected with the Agency as a member, officer or employee of the Agency, but

who may be regularly retained to make annual or other audits of the books of or reports
to the Agency.

"Independent Financial Consultant” means a financial consultant or firm of such con-
sultants generally recognized to be well qualified in the financial consulting field, appointed and
paid by the Agency and who, or each of whom:

¢ is in fact independent and not under the domination of the Agency;
o does not have any substantial interest, direct or indirect, with the Agency; and

¢ is not connected with the Agency as a member, officer or employee of the Agency, but
who may be regularly retained to make annual or other reports to the Agency.
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"Independent Redevelopment Consultant " means a consultant or firm of such consult-
ants generally recognized to be well qualified in the field of consulting relating to tax allocation

bond financing by California redevelopment agencies, appointed and paid by the Agency, and
who, or each of whom:

e is in fact independent and not under the domination of the Agency;
s does not have any substantial interest, direct or indirect, with the Agency; and

e is not connected with the Agency as a member, officer or employee of the Agency, but
who may be regularly retained to make annual or other reports to the Agency.

“Information Services " means Financial Information, Inc.'s "Daily Called Bond Service," 30
Montgomery Street, 10th Floor, Jersey City, New Jersey 07302, Attention: Editor; Kenny Infor-
mation Services' "Called Bond Service," 55 Broad Street, 28th Floor, New York, New York
10004; Moody's "Municipal and Government," 99 Church Street, 8th Floor, New York, New York
10007, Attention: Municipal News Reports; and Standard and Poor's "Called Bond Record," 55
Water Street, New York, New York 10041; or to such other addresses and/or such other services
providing information with respect to called bonds as the Agency may designate to the Trustee in
writing.

"Interest Payment Date"” means each March 1 or September 1, commencing September 1,
2000, on which interest on any Bonds is scheduled to be paid.

“Law " means the Community Redevelopment Law of the State of California (being Part 1 of
Division 24 of the California Health and Safety Code, as amended), and all laws amendatory
thereof or supplemental thereto.

"Maximum Annual Debt Service” means the largest Annual Debt Service during the period
from the date of such determination through the final maturity date of any Outstanding Bonds.

"Moody's " means Moody's Investors Service, Inc., a corporation duly organized and existing
under and by virtue of the laws of the State of Delaware, and its successors and assigns, except
that if such corporation will be dissolved or liquidated or will no longer perform the functions of a
securities rating agency, then the term "Moody's" will be deemed to refer to any other nationally
recognized securities rating agency selected by the Agency.

"1 088 Senior Resolution " means Agency Resolution No. 88-83, adopted November 1,
1988, which amended and restated Agency Resolution No. 88-71, adopted July 26, 1988.

"1002 Senior Resolutiorn " means Agency Resolution No. 86-30, adopted June 3, 1986, as
amended and supplemented by Agency Resolution No. 92-48, adopted July 28, 1992.

"Oak Center Redevelopment Plar " means the redevelopment plan for the Oak Center Re-
development Project of the Agency in Oakland, California, entitled "Oak Center Urban Renewal
Plan," adopted and approved by Ordinance No. 7304 C.M.S. adopted by the Council of the City of
Oakland, California on November 30, 19635, as amended by the following ordinance of said Coun-
cil on the date indicated: Ordinance No. 11761 CM.S. (December 20, 1994), together with all
further amendments thereto hereafter made in accordance with the Law.

"Oak Knoll Redevelopment Plar " means the redevelopment plan for the Oak Knoll Rede-
velopment Project of the Agency in Oakland, California, entitled "Redevelopment Plan for the
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"Independent Redevelopment Consultant " means a consultant or firm of such consult-
ants generally recognized to be well qualified in the field of consulting relating to tax allocation

bond financing by California redevelopment agencies, appointed and paid by the Agency, and
who, or each of whom:

¢ is in fact independent and not under the domination of the Agency;
» does not have any substantial interest, direct or indirect, with the Agency; and

¢ is not connected with the Agency as a member, officer or employee of the Agency, but
who may be regularly retained to make annual or other reports to the Agency.

“Information Services " means Financial Information, Inc.'s "Daily Called Bond Service,"” 30
Montgomery Street, 10th Floor, Jersey City, New Jersey 07302, Attention: Editor; Kenny Infor-
mation Services' "Called Bond Service,” 55 Broad Street, 28th Floor, New York, New York
10004; Moody's "Municipal and Government," 99 Church Street, 8th Floor, New York, New York
10007, Attention: Municipal News Reports; and Standard and Poor's "Called Bond Record,” 55
Water Street, New York, New York 10041; or to such other addresses and/or such other services
providing information with respect to called bonds as the Agency may designate to the Trustee in
writing.

“Interest Payment Date " means each March 1 or September 1, commencing September 1,
2000, on which interest on any Bonds is scheduled to be paid.

“Law " means the Community Redevelopment Law of the State of California (being Part 1 of
Division 24 of the California Health and Safety Code, as amended), and all laws amendatory
thereof or supplemental thereto.

"Maximum Annual Debt Service” means the largest Annual Debt Service during the period
from the date of such determination through the final maturity date of any Outstanding Bonds.

"Moody's " means Moody's Investors Service, Inc., a corporation duly organized and existing
under and by virtue of the laws of the State of Delaware, and its successors and assigns, except
that if such corporation will be dissolved or liquidated or will no longer perform the functions of a
securities rating agency, then the term "Moody's" will be deemed to refer to any other nationally
recognized securities rating agency selected by the Agency.

"1988 Senior Resokution "means Agency Resolution No. 88-83, adopted November 1,
1988, which amended and restated Agency Resolution No. 88-71, adopted July 26, 1988.

"1992 Senior Resolution " means Agency Resolution No. 86-30, adopted June 3, 1986, as
ameaded and supplemented by Agency Resolution No. 9248, adopted July 28, 1992.

"Oak Center Redevelopment Plar " means the redevelopment plan for the Oak Center Re-
development Project of the Agency in Oakland, California, entitled "Oak Center Urban Renewal
Plan,” adopted and approved by Ordinance No. 7304 C.M.S. adopted by the Council of the City of
Oakland, California on November 30, 1965, as amended by the following ordinance of said Coun-
cil on the date indicated: Ordinance No. 11761 C.M.S. (December 20, 1994), together with all
further amendments thereto hereafter made in accordance with the Law.

"Oak Knoll Redevelopment Plar " means the redevelopment plan for the Oak Knoll Rede-
velopment Project of the Agency in Oakland, California, entitled "Redevelopment Plan for the
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"Securities Depositories " will mean: The Depository Trust Company, 711 Stewart Avenue,
Garden City, New York 11530, Fax-(516) 277-4039 or 4190; or to such other addresses and/or
such other securities depositories as the Agency may designate to the Trustee in writing.

“Senior Annual Debt Service " means, for each Bond Year, the sum of (1) the interest falling
due on all OQutstanding Senior Bonds in such Bond Year, assuming that all Outstanding Senior
Serial Bonds are retired as scheduled and that all Outstanding Senior Term Bonds, if any, are re-
deemed from the related sinking account, as may be scheduled, (2) the principal amount of the
QOutstanding Senior Serial Bonds, if any, maturing by their terms in such Bond Year, (3) the mini-
mum amount of such Outstanding Senior Term Bonds required to be paid or called and redeemed

in such Bond Year, and (4) amounts, if any, required to be deposited in the reserve accounts estab-
lished under the Senior Resolutions.

"Senior Bonds "means, collectively, the Redevelopment Agency of the City of Oakland
Central District Redevelopment Project Senior Tax Allocation Refunding Bonds, Series 1992,
issued in the original aggregate principal amount of $97,655,000, and the Redevelopment Agency
of the City of Oakland Acorn Redevelopment Project 1988 Tax Allocation Refunding Bonds is-
sued in the original aggregate principal amount of $3,375,000.

“Senior Resolutions " means, collectively, the 1992 Senior Resolution and the 1988 Senior
Resolution.

"Serial Bonds " means Bonds for which no mandatory sinking account payments are pro-
vided.

"Series,” when used with reference to the Bonds, means all of the Bonds anthenticated and
delivered on original issuance and identified pursuant to the Indenture or a Supplemental Inden-
ture authorizing such Bonds as a separate Series of Bonds, and any Bonds thereafter authenticated
and delivered in lieu of or in substitution for such Bonds pursuant to the Indenture.

"Series 2000T Bonds " means the Redevelopment Agency of the City of Oakland Subordi-
nated Housing Set Aside Revenue Bonds, Series 20007 (Federally Taxable), authorized to be
issued pursuant to Section 2.01 of the Indenture.

"Series 2000T Reserve Policy " means the municipal bond debt service reserve insurance
policy issued by the Series 2000T Reserve Provider in lieu of the Agency funding the Reserve
Account Requirement or any portion thereof.

"Series 2000T Reserve Provider "means MBIA Insurance Corporation.

“Sinking Account Installment " means the amount of money required by or pursuant to the
Indenture to be paid by the Agency on any single date toward the retirement of any particular
Term Bonds of any particular Series on or prior to their respective stated maturities.

"Sinking Account Payment Date" means any date on which Sinking Account Instaliments
on any Series of Bonds are scheduied to be paid.

"Stanford/Adeline Redevelopment Plar. " means the redevelopment pian for the Stan-
ford/Adeline Redevelopment Project of the Agency in Oakland, California, entitled "Stan-
ford/Adeiine Redevelopment Plan,” adopted and approved by Ordinance No. 8791 C.M..S. adopted
by the Council of the City of Oakland, California on April 10, 1973, as amended by the foliowing
ordinances of said Council on the dates indicated: Ordinance No. 8960 C.M.S. (March 14, 1974)




and Ordinance No. 11763 C.M.S. (December 20, 1994), together with all further amendments
thereto hereafter made in accordance with the Law.

"Subordinated Housing Set Aside Revenues " means, for each Bond Year, Housing Set
Aside Revenues, excluding the amount, if any, of Senior Annual Debt Service paid from Housing
Set Aside Revenues in accordance with the Law and the Indenture.

"Supplemental Indenture” means any indenture then in full force and effect which has been
entered into by the Agency and the Trustee, amendatory of or supplemental to the Indenture; but

only if and to the extent that such Supplemental Indenture is specifically authorized under the In-
denture.

"Tax Certificate " means the Tax Certificate dated the date of the original delivery of each
Series of Bonds (except any Series of Bonds which the Agency will certify to the Trustee is not
intended to meet the requirements for tax exemption under the Code) relating to the requirements
of certain provisions of the Code, as each such certificate may from time to time be modified or
supplemented in accordance with the terms thereof.

“Term Bonds " means Bonds that are payable on or before their specified maturity dates
from mandatory sinking account payments established for that purpose and calculated to retire
such Bonds on or before their specified maturity dates.

"Trustee " means such trustee as may be appointed by the Agency and acting as an inde-
pendent trustee with the duties and powers provided in the Indenture, and its successors and as-

signs, or any other corporation or association which may at any time be substituted in its place, as
provided in the Indenture.

"2000T Housing Project " means certain low income housing projects the Agency financed
in part with loans or other contributions.

"Variable Rate Bonds " means Bonds which bear interest at a variable rate of interest.

"Written Request of the Agency " means an instrument in writing signed by the Administra-
tor of the Agency or such officer's deputy or other designee or by any other officer of the Agency
duly authorized by the Agency for that purpose.

PLEDGE OF SUBORDINATED HOUSING SET ASIDE REVENUES

All the Subordinated Housing Set Aside Revenues and ail money in the Housing Special
Fund and in the funds or accounts so specified and provided for in the Indenture, whether held by
the Agency or the Trustee (except the Rebate Fund), are irrevocably pledged to the punctual pay-
ment of the interest on and principal of and redemption premiums, if any, on the Bonds, and the
Subordinated Housing Set Aside Revenues and such other money will not be used for any other
purpose while any of the Bonds remain Outstanding; subject to the provisions of the Indenture
permitting application thereof for the purposes and on the terms and conditions set forth in the
Indenture. This pledge will constitute a first lien on the Subordinated Housing Set Aside Revenues
and such other money for the payment of the Bonds in accordance with the terms thereof.

ESTABLISHMENT OF FUNDS AND ACCOUNTS

The funds and accounts described immediately below are created as special trust funds under
the terms of the Indenture. So long as any of the Bonds remain Qutstanding, the moneys in these
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funds will be used for no purposes other than those required or permitted by the Indenture and the
Law.

Housing Special Fund. The Indenture establishes a special fund to be known as the "Rede-
velopment Agency of the City of Oakland Housing Set Aside Special Fund” (the "Housing Special
Fund"), which will be held in trust by the Trustee. On or before the Business Day preceding each
Interest Payment Date, the Agency will transfer all Subordinated Housing Set Aside Revenues
held or received by the Agency to the Trustee for deposit in the Housing Special Fund; provided
that the Agency will not be obligated to deposit in the Housing Special Fund in any Bond Year an
amount of Subordinated Housing Set Aside Revenues which, together with other available
amounts then in the Housing Special Fund, exceeds the amounts required to be wransferred to the
Trustee for deposit in the Interest Account, the Principal Account, the Sinking Account and the
Reserve Account in such Bond Year pursuant to the Indenture. Any Subordinated Housing Set
Aside Revenues received during any Bond Year following deposit in the Housing Special Fund of
an amount equal to the aggregate amount required to be transferred to the Interest Account, the
Principal Account, the Sinking Account and the Reserve Account in such Bond Year pursuant to
the Indenture, will be released from the pledge and lien under the Indenture and may be used for
any lawful purposes of the Agency. There will not be deposited with the Trustee any taxes eligi-
ble for allocation to the Agency for deposit in the Housing Special Fund pursuant to the Law in an
amount in excess of that amount which, together with all money then on deposit with the Trustee
in the Housing Special Fund and the accounts therein, will be sufficient to discharge all Out-
standing Bonds as provided in the Indenture.

The Agency covenants and agrees that all Subordinated Housing Set Aside Revenues depos-
ited in the Housing Special Fund will be accounted for through, and held in trust in the Housing
Special Fund, and the Agency will have no beneficial right or interest in any of such money, ex-
cept only as provided in the Indenture. All such Subordinated Housing Set Aside Revenues will
nevertheless be disbursed, allocated and applied solely to the uses and purposes set forth in the
Indenture, and will be accounted for separately and apart from all other money, funds, accounts or
other resources of the Agency.

All moneys in the Housing Special Fund shall be set aside by the Trustee in each Bond Year
when and as received in the following respective special accounts within the Housing Special
Fund:

(H Interest Account;

) Principal Account;
3) Sinking Account; and
) Reserve Account.

Interest Account. The Trustee shall set aside from the Housing Special Fund and deposit in
the Interest Account an amount of money which, together with any money contained therein, is
equal to the aggregate amount of the interest becoming due and payable on all Cutstanding Bonds
on the Interest Payment Dates in such Bond Year. No deposit need be made into the Interest Ac-
count if the amount contained therein is at least equal to the aggregate amount of the interest be-
coming due and payable on ail Outstanding Bonds on the Interest Payment Dates in such Bond
Year. All moneys in the Interest Account shall be used and withdrawn by the Trustee solely for
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the purpose of paying the interest on the Bonds as it shall become due and payable (including ac-
crued interest on any Bonds purchascd or redeemed prior to maturity).

Principal Account. The Trustee shall set aside from the Housing Special Fund and deposit
in the Principal Account an amount of money which, together with any money contained therein,
is equal to the aggregate amount of the principal becoming due and payable on all Outstanding
Serial Bonds on the Principal Payment Date in such Bond Year. In the event that there shall be
insufficient money in the Housing Special Fund to make in full all such principal payments and
Sinking Account Installments required to be made pursuant to the Indenture in such Bond Year,
then the money available in the Housing Special Fund shall be applied pro rata to the making of
such principal payments and such Sinking Account Installments in the proportion which all such
principal payments and Sinking Account Instaliments bear to each other.

No deposit need be made into the Principal Account if the amount contained therein is at
least equal to the aggregate amount of the principal of all Outstanding Serial Bonds becoming due
and payable on the Principal Payment Date in such Bond Year.

All money in the Principal Account shall be used and withdrawn by the Trustee soiely for
the purpose of paying the principal of the Serial Bonds as they shall become due and payable.

Sinking Account. The Trustee shall set aside from the Housing Special Fund and deposit in
the Sinking Account an amount of money equal to the Sinking Account Instaliment payable on the
Sinking Account Payment Date in such Bond Year. All moneys in the Sinking Account shall be
used by the Trustee to redeem the Term Bonds in accordance with the Indenture.

Reserve Account. The Trustee shall set aside from the Housing Special Fund and deposit in
the Reserve Account an amount of money (or other authorized deposit of security, as described by
the following paragraph) equal to the Reserve Account Requirement for each Series of Bonds then
Outstanding. No deposit need be made in the Reserve Account so long as there shall be on deposit
therein an amount equal to the Reserve Account Requirement of each Series of Bonds then Out-
standing. The Reserve Account shall be divided into subaccounts with respect to each Series of
Bonds and each subaccount shall be available only for payment of the Series of Bonds to which it
relates. All money in (or available to) the Reserve Account shall be used and withdrawn by the
Trustee solely for the purpose of replenishing the Interest Account, the Principal Account or the
Sinking Account in such order, in the event of any deficiency at any time in any of such accounts,
or for the purpose of paying the interest on or principal of or redemption premiums, if any, on the
Series of Bonds to which such Reserve Account relates in the event that no other money of the
Agency is lawfully available therefor, or for the retirement of all Bonds then Outstanding. In the
event that there shall be insufficient money in the Housing Special Fund to make in full all re-
quired deposits to the subaccounts in the Reserve Account, then the money available in the Hous-
ing Special Fund shall be applied pro rata to such subaccounts in the proportion which all the Re-
serve Requirements for each Series bear to each other. Any amount in the Reserve Account in
excess of the Reserve Account Requirement shall, upon Written Request of the Agency, be trans-

ferred by the Trustee to the Interest Account or the Principal Account, as directed by the Agency
in such Written Request.

In lieu of depositing moneys in the Reserve Account, or in replacement of moneys then on
deposit in the Reserve Account, the Agency, with prior written notification to S&P and Moody’s,
may deliver to the Trustee an irrevocable letter of credit issued by 2 financial institution having, at
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the time of such delivery, unsecured debt obligations rated in at least the second highest rating
category (without respect to any modifier) of S&P and Moody’s, in an amount, together with
moneys, Authorized Investments or insurance policies or surety bonds on deposit in the Reserve
Fund, equal to the Reserve Account Requirement.

In lieu of depositing moneys in the Reserve Account, or in replacement of moneys then on
deposit in the Reserve Account (which shall be transferred by the Trustee to the Agency upon de-
livery of an insurance policy or surety bond satisfying the requirements stated below), the Agency,
with prior written notification to S&P and Moody’s, may also deliver to the Trustee an insurance
policy or surety bond securing an amount, together with moneys, Authorized Investments or let-
ters of credit on deposit in the Reserve Account, no less than the Reserve Account Requirement
issued by an insurance company licensed to issue insurance policies guaranteeing the timely pay-
ment of debt service on the Bonds and whose unsecured debt obligations (or for which obligations
secured by such insurance company’s insurance policies), at the time of such delivery, are rated in
at least the second highest rating category (without respect to any modifier) of S&P and Moody’s.

Repayment of any draw under any such insurance policy or surety bond, and any expenses
and accrued interest related to such draw, including costs incurred pursuant to the Indenture (col-
lectively the “Policy Costs”) shall commence in the first month following each such draw, and
shall be paid at the time specified in the Indenture in an amount not less than one-twelfth (1/12th)
of the aggregate of the Policy Costs related to such draw. If and to the extent that cash has also
been deposited in the subaccount of the Reserve Account to which such policy relates, all such
cash shall be used (including any investments purchased with such cash, which shall be liquidated
and the proceeds thereof applied as required hereunder) prior to any drawing under the insurance

policy or surety bond, and repayment of any Policy Costs shall be made prior to any replenishment
of any such cash amounts. '

Expense Fund. All moneys in the Expense Fund, which will be held by the Trustee, will be
applied to the payment of costs and expenses incurred by the Agency in connection with the au-
thorization, issuance and sale of Bonds and will be disbursed by the Trustee upon delivery to the

Trustee of a requisition executed by an officer or other duly authorized representative of the
Agency.

Project Furd. All moneys in the Project Fund (other than moneys in a Capitalized Interest
Account) will be applied to the payment of Project Costs and will be disbursed by the Trustee. All
moneys in the Capitalized Interest Account will be applied to the payment of interest on the appli-
cable Series of Bonds. On each Interest Payment Date, the Trustee will transfer to the Interest
Account moneys from each Capitalized Interest Account in an amount sufficient to pay the interest
due or. such date with respect to the applicable Series of Bonds.

Rebate Fund. The Trustee will establish and maintain with respect to each Series of Bonds
issued under the Indenture (other than any Series of Bonds which the Agency will certify to the
Trustee is exempt from the requirements of Section 148 of the Code related to rebate of arbitrage
earnings) a fund separate from any other fund or account established and maintained under the
Indenture designated as the "Rebate Fund." Upon the written direction of the Agency, there will be
deposited in the Rebate Fund such amounts as are required to be deposited therein pursuant to the
Tax Certificate. All money at any time deposited in the Rebate Fund will be held by the Trustee
in trust, to the extent required to satisfy the Rebate Requirement (as defined in the Tax Certifi-
cate), for payment to the United States of America. Notwithstanding the provisions of the Inden-
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ture relating to the pledge of Subordinated Housing Set Aside Revenues, the allocation of money
in the Housing Special Fund, the investments of money in any fund or account and the defeasance
of Qutstanding Bonds, all amounts required to be deposited into or on deposit in the Rebate Fund

will be governed exclusively by the Indenture and the Tax Certificate (which is incorporated into
the Indenture by reference).

INVESTMENT OF MONEYS IN FUNDS AND ACCOUNTS

Upon the Written Request of the Agency received by the Trustee at least two Business Days
prior to the date of such investment, moneys in the Housing Special Fund (and each Account
therein), the Expense Fund, the Project Fund and the Rebate Fund will be invested by the Trustee
in Authorized Investments. In the absence of such instructions the Trustee will invest in the in-
vestments described in clause (8) of the definition of Authorized Investments. The obligations in
which moneys in the Housing Special Fund, the Interest Account, the Principal Account or any
Sinking Account are so imvested will mature prior to the date on which such moneys are estimated
to be required to be paid out under the Indentre. The obligations in which moneys in the Reserve
Account are so invested will be in obligations maturing no more than five years from the date of
purchase by the Trustee or on the final maturity date of the Bonds, whichever date is earlier; pro-
vided, however, that if an obligation may be redeemed at par on the Business Day prior to each
Interest Payment date during which such obligation is outstanding, such obligation may have any
maturity. Any interest, income or profits from the deposits or investments of all funds (except the
Expense Fund and Rebate Fund) and accounts will be deposited in the Project Fund, until comple-
tion of the 2000T Housing Project, and thereafier in the Housing Special Fund. For purposes of
determining the amount on deposit in any fund or account held under the Indenture, all Authorized
Investments credited to such fund or account will be valued annually at the lower of cost or market
(excluding accrued interest and brokerage commissions, if any). Except as otherwise provided in
the Indenture, Authorized Investments representing an investment of moneys attributable to any
fund or account and all investment profits or losses thereon will be deemed at all times to be a part
of said fund or account. Absent negligence or willful misconduct by the Trustee, the Trustee will
not be responsible or liable for any loss suffered in connection with any investment of funds made
by it in accordance with the Indenture.

ADDITIONAL BONDS

Conditions for the issuance of Additional Bonds. The Agency covenants that it will not is-
sue Additional Bonds payable from the Subordinated Housing Set Aside Revenues and secured by
a lien and charge upon the Subordinated Housing Set Aside Revenues equal to and on a parity
with the lien and charge securing the QOutstanding Bonds theretofore issued under the Indenture,
unless the following specific conditions have been satisfied:

(a) The Agency shall be in compliance with all covenants set forth in the Indenture and any

Supplemental Indentures, and a Certificate of the Agency to that effect shall have been filed with
the Trustee.

(b) The issuance of such Additional Bonds shall have been duly authorized pursuant to the
Law and all applicable laws, provided for by a Supplemental Indenture duly executed and deliv-
ered by the Agency which shall specify the following:

(i) The purpose for which such Additional Bonds are to be issued and the fund or funds
into which the proceeds thereof are to be deposited, including a provision requiring the proceeds
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of such Additional Bonds to be applied solely for (i) the purpose of aiding in financing the Project,
including payment of ail costs incidental to or connected with such financing, and/or (i1) the pur-
pose of refunding any Bonds or other indebtedness related to the Project, including payment of all
costs incidental to or connected with such refunding;

(ii) The authorized principal amount of such Additional Bonds;

(iii) The date and the maturity date or dates of such Additional Bonds; provided that (i)
Principal and Sinking Account Payment Dates may occur only on Interest Payment Dates, (ii) all
such Additional Bonds of like maturity and Series shall be identical in all respects, except as to
number, and (iii) fixed serial maturities or mandatory Sinking Account Installments, or any com-
bination thereof, shall be established to provide for the retirement of all such Additional Bonds on
or before their respective maturity dates; ‘

(iv) The Interest Payment Dates, which shall be on the same semiannual dates as the In-
terest Payment Dates for the Series 2000T Bonds; provided, that Capital Appreciation Bonds may
provide for compounding of interest in lieu of payment of interest on such dates;

(v) The denomination and method of numbering of such Additional Bonds;

(vi) The redemption premiums, if any, and the redemption terms, if any, for such Addi-
tional Bonds;

(vii) The amount and due date of each mandatory Sinking Account Installment, if any, for
such Additional Bonds;

(viii) The amount, if any, to be deposited from the proceeds of such Additional Bonds in
the Interest Account;

(ix) The amount, if any, to be deposited from the proceeds of such Additional Bonds into
the Reserve Account; provided that the amount on deposit in the Reserve Account shall be in-
creased at or prior to the time such Additional Bonds become Outstanding to an amount at least
equal to the Reserve Account Requirement on all then Outstanding Bonds and such Additional
Bonds, which amount shall be maintained in the Reserve Account;

(x) The form of such Additional Bonds; and

(c) The Subordinated Housing Set Aside Revenues (based upon the assessed valuation of
taxable property in the Project Areas as shown on the most recently equalized assessment roll and
the most recently established tax rates preceding the date of the Agency’s execution and delivery
of the Supplemental Indenture providing for the issnance of such Additional Bonds plus supple-
mental assessments for projects which have been completed and will be reflected on the tax roll
for the next succeeding Fiscal Year, and projects the ownership of which has changed, all as con-
firmed by the appropriate officer of the County of Alameda), plus an assumed increase in Subor-
dinated Housing Set Aside Revenues of two percent (2%) shall be at least equal to one hundred
twenty-five percent (125%) of Maximum Annual Debt Service on all then Outstanding Bonds and
such Additional Bonds and any unsubordinated loans, advances or indebtedness payable from
Subordinated Housing Set Aside Revenues pursuant to the Law.

(d) Refunding Bonds may be authorized and issued by the Agency without compliance with
paragraph (c) above in an aggregate principal amount sufficient (together with any additional
funds available or to become available) to provide funds for the payment of all of the following:
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(i) The principal or redemption price of all Qutstanding Bonds to be refunded;

(ii) All expenses incident to the calling, retiring or paying of such Outstanding Bonds and
the costs of issuance of such refunding Bonds; and

(iii) Interest on all Outstanding Bonds to be refunded to the date such Bonds will be
called for redemption or paid at maturity.

The proceeds of the sale of the refunding Bonds will be applied by the Trustee according to
the direction of the Agency to the retirement of the Outstanding Bonds for the refunding of which
said refunding Bonds are to be issued. All Bonds purchased, redeemed or retired by use of funds
received from the sale of refunding Bonds, and all Bonds surrendered to the Trustee against the
issuance of refunding Bonds, shall be forthwith cancelled and shall not be reissued.

(e) Nothing contained in the Indenture shall limit the issuance of any bonds of the Agency
payable from the Subordinated Housing Set Aside Revenues and secured by a lien and charge on
the Subordinated Housing Set Aside Revenues if, after the issuance and delivery of such bonds,
none of the Bonds theretofore issued under the Indenture will be Outstanding nor will anything
contained in the Indenture prohibit the issuance of any bonds or other indebtedness by the Agency
secured by a pledge of revenues (including Subordinated Housing Set Aside Revenues) subordi-
nate to the pledge of Subordinated Housing Set Aside Revenues securing the Bonds. The Series
2000T Bonds shall not be considered Additional Bonds under the Indenture and the issuance of
the Series 2000T Bonds are not subject to the provisions of this section.

Limitation on issuance of senior bonds. The Agency covenants that so long as any Bonds
are Qutstanding under the Indenture, the Agency will not issue any additional bonds (other than
refunding bonds) under the Senior Resolutions or other debt which is payable on a parity with the
Senior Bonds and on a priority basis to the Bonds.

CERTAIN COVENANTS

Against encumbrances. The Agency will not mortgage or otherwise encumber, pledge or
place any charge upon any of the Subordinated Housing Set Aside Revenues, except as provided
in the Indenture, and will not issue any obligation or security superior to or on a parity with the
Bonds payable in whole or in part from the Subordinated Housing Set Aside Revenues (other than
Additional Bonds).

Extension or funding of claims for interest. In order to prevent any claims for interest after
maturity, the Agency will not, directly or indirectly, extend or consent to the extension of the time
for the payment of any claim for interest on any Bonds and will not, directly or indirectly, be a
party to or approve any such arrangements by purchasing or funding said claims for interest or in
any other manner. In case any such ciaim for interest is extended or funded, whether or not with
the consent of the Agency, such claim for interest so extended or funded will not be entitled, in
case of default under the Indenture, to the benefits of the Indenture, except subject to the prior
payment in full of the principal of all of the Bonds then Outstanding and of all claims for interest
which have not been so extended or funded.

Management and operation of Project. The Agency will manage and operate any part of
the Project in a sound and business-like manner and in conformity with all valid requirements of
any governmental authority relative to the Project or any part thereof, and will keep such proper-
ties insured at all times in conformity with sound business practice.
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Books and accounts; ﬁnancia] and Project statements. The Agency will keep proper
books of record and accounts, separate from all other records and accounts of the Agency, in
which complete and correct entries will be made of all transactions relating to the Project Areas.
Such books of record and accounts will at all times during business hours be subject to the inspec-
tion of the Trustee or of the Owners of not less than 10% of the aggregate principal amount of the
Bonds then Outstanding or their representatives authorized in writing.

The Agency will prepare and file with the Trustee annually as soon as practicable, but in any
event not later than the earlier of 240 days after the close of each Fiscal Year, so long as any
Bonds are Outstanding, an audited financial statement relating to the Subordinated Housing Set
Aside Revenues and all other funds or accounts established pursuant to the Indenture for the pre-
ceding Fiscal Year prepared by an Independent Certified Public Accountant, showing the balances
in each such fund as of the beginning of such Fiscal Year and all deposits in and withdrawals from
each such fund during such Fiscal Year and the balances in each such fund as of the end of such
Fiscal Year, which audited financial statement will include a statement as to the manner and extent
to which the Agency and the Trustee have complied with the provisions of the Indenture as it re-
lates to such funds. The Trustee, at the expense of the Agency, will furnish a copy of such audited
financial statement to any Owner upon writter request. The Trustee will provide such statements
with regard to any funds held by the Trustee under the Indenture to the Agency as the Agency may
reasonably require to comply with the terms of this section.

Payment of taxes and other charges. Subject to the provisions of the Indenture, the
Agency will pay and discharge all taxes, service charges, assessments and other governmental
charges that may be lawfully imposed upon the Agency or any properties owned by the Agency in
the Project Areas, or upon the revenues therefrom, when the same becomes due; provided that
nothing contained in the Indenture will recuire the Agency to make any such payments so long as
the Agency in good faith contests the validity of any such taxes, service charges, assessments or
other governmental charges.

Taxation of leased property. Whenever any property in the Project is redeveloped by the
Agency and thereafter is leased by the Agency to any person or persons, or whenever the Agency
leases any real property in the Project to any person or persons for redevelopment, the property
will be assessed and taxed in the same manner as privately-owned property (in accordance with
the Law), and the lease or contract provides (1) that the lessee will pay taxes upon the assessed
value of the entire property and not merely upon the assessed value of the leasehold interest, and
(2) that if for any reason the taxes paid by the lessee on such property in any year during the term
of the lease are less than the taxes that would have been payable upon the entire property if the
property were assessed and taxed in the same manner as privately-owned property, the lessee will
pay such difference to the Agency within 30 days after the taxes for such year become payable,
and in any event prior to the delinquency date of such taxes established by law, which such pay-
ments will be treated as tax increment revenues.

Disposition of property in Project Areas. Except as provided below, the Agency will not
authorize the disposition of any real property in the Project Areas that will result in such property
becoming exempt from taxation because of public ownership or use or otherwise (except for pub-

" lic ownership or use contemplated by the Redevelopment Plans in effect on the date of execution
and delivery of the Indenture, or property to be used for public streets or public off-street parking
facilities or easements or rights of way for public utilities, or other similar uses) if such disposi-
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tion, together with all similar prior dispositions on or subsequent to the effective date of the Inden-
ture, will (i) in the aggregate, exceed 10% of the assessed valuation of the property in the Project
Areas, or (11) cause the amount of projected Subordinated Housing Set Aside Revenues in the suc-
ceeding Fiscal Year to be less than 125% of Maximum Annual Debt Service. If the Agency pro-
poses to make any such disposition which, together with all similar dispositions on or subsequent
to the effective date of the Indenture, comprises more than 10% of the land area in the Project Ar-
eas, it will cause to be filed with the Trustee a Consultant's Report on the effect of such proposed
disposition. If the Consultant's Report conciudes that the Subordinated Housing Set Aside Reve-
nues will not be materially reduced by such proposed disposition, the Agency may proceed with
such proposed disposition. If the Consultant's Report concludes that Subordinated Housing Set
Aside Revenues will be materially reduced by such proposed disposition, the Agency will not pro-
ceed with such proposed disposition unless, as a condition precedent to such proposed disposition,
the Agency requires that such new owner or owners either:

s Pay to the Agency, so long as any of the Bonds are Outstanding, an amount equal to the
amount that would have been received by the Agency as Subordinated Housing Set Aside
Revenues if such property were assessed and taxed in the same manner as pri-
vately-owned non-exempt property, which payment will be made within 30 days after
taxes for each year would become payable to the taxing agencies for non-exempt prop-
erty and in any event prior to the delinquency date of such taxes established by law; or

s Pay t0 the Agency a single sum equal to the amount estimated and certified to the Agency
by an independent Redevelopment Consultant to be receivable from taxes on such prop-

erty from the date of such payment to the last maturity date of all Outstanding Bonds, less
a reasonable discount value.

All such payments to the Agency in lieu of taxes will be treated as Subordinated Housing Set
Aside Revenues and shall be transferred by the Agency to the Trustee to be deposited by the Trus-
tee in the Housing Special Fund.

Amendment of Redevelopment Plans. 1f the Agency proposes to amend the Redevelop-
ment Plans, it will cause to be filed with the Trustee a Consultant's Report on the effect of such
proposed amendment. If the Consultant's Report concludes that Subordinated Housing Set Aside
Revenues will not be materially reduced by such proposed amendment, the Agency may adopt
such amendment. If the Consuitant's Report concludes that Subordinated Housing Set Aside
Revenues will be materially reduced by such proposed amendment, the Agency will not adopt
such proposed amendment. The Trustee will be entitled to rely upon any said Report and will
have no duty to verify the information or statements set forth therein.

Subordinated Housing Set Aside Revenues. The Agency will comply with all require-
ments of the Law to insure the allocation and payment to the Agency of the Subordinated Housing
Set Aside Revenues, including without limitation the timely filing of any necessary statements of
indebtedness with appropriate officials of Alameda County.

Tax Coverants. The Agency will not use or permit the use of any proceeds of Bonds or any
funds of the Agency, directly or indirectly, 10 acquire any securities or obligations, and will not
take or permit to be taken any other action or actions, which would cause any Bonds to be "arbi-
trage bonds" within the meaning of Section 148 of the Code of "federally guaranteed” within the
meaning of Section 149(b) of the Code and any such applicable requirements promulgated from
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time to time thereunder. The Agency will observe and not violate the requirements of Section 148
of the Code and any such applicable regulations. The Agency will not use or permit the use of any
proceeds of the Bonds or any funds of the Agency, directly or indirectly, in any manner, and will

not take or omit to take any action that would cause any of the Bonds to be treated as an obligation

not described in Section 103(2) of the Code. The foregoing does not apply to the Series 2000T
Bonds.

RIGHTS OF BOND INSURER

The Bond Insurer will be deemed to be the sole holder of the Bonds for the purpose of exer-
cising any right or privilege or giving any consent or direction or taking any other action that the
Owners of the Bonds are entitled to take pursuant to the Indenture; provided that the rights of the
Bond Insurer to exercise, consent to or direct any such actions will be suspended during any pe-
riod in which the Bond Insurer is in default in its payment obligations under the Series 2000T
Bond Insurance Policy (except to the extent of amounts previously paid by, and due and owing to,
the Bond Insurer) and, further, such rights will be of no force or effect in the event that the Series
2000T Bond Insurance Policy is no longer in effect or the Bond Insurer provides written notice
that it waives such rights.

The Bond Insurer, to the extent that it makes any payment of principal of or interest on the
Bonds, will become subrogated to the rights of the recipients of such payments in accordance with
the terms of the Series 2000T Bond Insurance Policy. Amounts paid by the Bond Insurer under
the Series 2000T Bond Insurance Policy will not be deemed paid for purposes of the Indenture and
will remain outstanding and continue to be due and owing until paid by the Agency in accordance
therewith.

AMENDMENT OF THE INDENTURE

The Indenture and the rights and obligations of the Agency and of the Owners may be
amended at any time by a Supplemental Indenture that becomes binding when the written consents
of the Owners of at least a majority in aggregate principal amount of the Bonds then Outstanding,
exclusive of Bonds disqualified as provided in the Indenture, and the written consent of the Bond
Insurer, if any, are filed with the Trustee. No such amendment will (1) extend the maturity of or
reduce the interest rate on, or otherwise alter or impair the obligation of the Agency to pay the
interest or principal or redemption premium, if any, at the time and place and at the rate and in the
currency provided in the Indenture of any Bond, without the express written consent of the Owner
of such Bond, or (2) permit the creation by the Agency of any mortgage, pledge or lien upon the
Subordinated Housing Set Aside Revenues superior to or on a parity with the pledge and lien cre-
ated in the Indenture for the benefit of the Bonds, or (3) reduce the percentage of Bonds required
for the written consent to any such amendment, or (4) modify the rights or obligations of the Trus-
tee without its prior written assent thereto.

The Indenture and the rights and obligations of the Agency and of the Owners may also be
amended at any time, with the consent of the Bond Insurer, by a Supplemental Indenture that be-
comes binding upon execution, without the consent of any Owners, but only to the extent permit-
ted by law and only for any one or more of the following purposes:

e To add to the covenants and agreements of the Agency contained in the Indenture, other
covenants and agreements thereafter to be observed, or to surrender any right or power in
the Indenture reserved to or conferred upon the Agency;
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* To make such provisions for the purpose of curing any ambiguity, or of curing, correcting
or supplementing any defective provision contained in the Indenture, or in regard to ques-
tions arising under the Indenture, as the Agency may deem necessary or desirable and not
inconsistent with the Indenture, and which will not materially adversely affect the interest
of the Owners;

s To provide for the issuance cf any Additional Bonds, and to provide the terms and condi-
tions under which such Additional Bonds may be issued, subject to and in accordance
with the provisions of the Article in the Indenture relating to the issuance of additionai
bonds;

¢ To modify, amend or supplement the Indenture in such manner as to permit the qualifica-
tion thereof under the Trust Indenture Act of 1939, as amended, or any similar federal
statute hereafter in effect, and to add such other terms, conditions and provisions as may
be permitted by said act or similar federal statute, and which will not materially adversely
affect the interests of the Owners of the Bonds;

¢ To maintain the exclusion of interest on the Bonds from gross income for federal income
tax purposes (except with respect to any Bonds that the Agency certifies to the Trustee
are not intended to qualify for such exclusion);

e To the extent necessary to obtain a Bond Insurance Policy, to obtain a rating on the
Bonds or in connection with satisfying all or a portion of the Reserve Account Require-
ment by crediting a letter of credit or Bond Insurance Policy to the Reserve Account; or

e For any other purpose that does not materially adversely affect the interests of the Own-
ers. '

DEFAULTS AND REMEDIES
Events of Default. The following events constitute "Events of Default" under the Indenture:

o default is made in the due and punctual payment of the principal of or redemption pre-
mium, if any, on any Bond when and as the same becomes due and payabie, whether at
maturity as therein expressed, by declaration or otherwise;

o defzult is made in the due and punctual payment of the interest on any Bond when and as
the same becomes due and payable;

s default is made by the Agency in the observance of any of the agreements, conditions or
covenants on its part contained in the Indenture or in the Bonds, and such default has
continued for a period of 30 days after the Agency has been given notice in writing of
such defanit by the Trustee; provided, however, that such default will not constitute an
Event of Default under the Indenture if the Agency commences to cure such default
within said 30-day period and thereafter diligently and in good faith proceeds to cure
such default within a reasonable period of time; or

o the Agency files a petition or answer seeking reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the United States of America, or if
a court of competent jurisdiction approves a petition, filed with or without the consent of
the Agency, seeking reorganization under the federal bankruptcy laws or any other appli-
cable law of the United States of America, or if, under the provisions of any other law for
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the relief or aid of debtors, any court of competent jurisdiction assumes custody or con-
trol of the Agency or of the whole or any substantial part of its property.

Acceleration of maturities. During the continuance of an Event of Default, the Trustee may,
and upon the written request of the Owners of not less than a majority in aggregate principal
amount of the Bonds at the time Outstanding, will, by notice in writing to the Agency, declare the
principal of all of the Bonds then Outstanding, and the interest accrued thereon, to be due and pay-
able immediately, and upon any such declaration the same becomes immediately due and payable,
anything in the Indenture or in the Bonds contained to the contrary notwithstanding; provided,
however, that any such declaration will be subject to the prior written consent of the Bond Insurer,
if any. However, if at any time after the principal of the Bonds has been so declared due and pay-
able, and before any judgment or decree for the payment of the money due has been obtained or
entered, the Agency deposits with the Trustee a sum sufficient to pay all principal on the Bonds
matured prior to such declaration and all matured installments of interest (if any) upon all the
Bonds, with interest at the rate of interest which would have been paid on such overdue principal
on such overdue installments of principal and interest, and the expenses of the Trustee, including
attorneys fees, and any and all other defaults known to the Trustee (other than in the payment of
principal of and interest on the Bonds due and payable solely by reason of such declaration) has
been made good or cured to the satisfaction of the Trustee or provision deemed by the Trustee to
be adequate has been made therefor, then, and in every such case, the Owners of at least a majority
in aggregate principal amount of the Bonds then Outstanding, by written notice to the Agency and
1o the Trustee, may, on behalf of the Owners of all of the Bonds, rescind and annul such declara-
tion and its consequences; provided, however, that no such rescission or annuiment will occur
without the prior written consent of the Bond Insurer, if any. No such rescission and annulment
will extend to or affect any subsequent default, or impair or exhaust any right or power consequent
thereon.

Application of funds upon acceleration. All money in the funds and accounts provided for in
the Indenture upon the date of the declaration of acceleration by the Trustee as provided in the Inden-
ture, and all Subordinated Housing Set Aside Revenues thereafter received by the Agency there-
under, will be transmitted to the Trustee and applied by the Trustee in the following order:

e first, to the payment of the costs and expenses of the Trustee, if any, in carrying out the
provisions of this article, including reasonable compensation to its agents and counsel, to
the payment of any other amounts then due and payable to the Trustee, including any
predecessor trustee, with respect to or in connection with the Indenture, whether as com-
pensation, reimbursement, indemnification or otherwise, and to the payment of the costs
and expenses of the Owners in providing for the declaration of such event of default, in-
cluding reasonable compensation to their agents and counsel; and

® second, upon presentation of the several Bonds, and the stamping thereon of the amount
of the payment if only partially paid, or upon the surrender thereof if fully paid, to the
payment of the whole amount then owing and unpaid upon the Bonds for interest and
principal, with interest on the overdue interest and principal at the rate of interest which
would have been paid on such overdue principal, and in case such money is insufficient
to pay in full the whole amount so owing and unpaid upon the Bonds, then to the pay-
ment of such interest, principal and interest on overdue interest and principal without
preference or priority among such interest, principal and interest on overdue interest and
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principal, ratably to the aggregate of such interest, principal and interest on overdue in-
terest and principal; provided that the amounts in each subaccount of the Reserve Ac-

count will be applied only to the payment of the Series of Bonds to which such subac-
count relates.

Other remedies of Owners. Any Owner, subject to the conditions set forth in the Inden-
ture, will have the right for the equal benefit and protection of all Owners similarly situated:

¢ By mandamus or other suit or proceeding at law or in equity to enforce such Owner's
rights against the Agency and any of the members, officers and employees of the Agency,
and to compel the Agency or any such members, officers or employees to perform and
carry out their duties under the Law and their agreements with the Owners as provided in
the Indenture;

s By suit in equity to enjoin any acts or things which are uniawful or violate the rights of
the Owners; or

s Upon the happening of an event of default, by a suit in equity to require the Agency and
its members, officers and employees to account as the trustee of an express trust.

Bond Insurer to direct default proceedings. Notwithstanding any other provision of the
Indenture, so long as a Bond Insurance Policy is in effect and the Bond Insurer is not in default in
its obligations thereunder with respect to any Series of Bonds, the Bond Insurer will have the right
to direct any default proceedings with respect to such Series of Bonds; provided, that if there is
more than one Bond Insurer or if any Series of Bonds (or portion thereof) is not covered by a
Bond Insurance Policy, then each Bond Insurer will have the right to direct default proceedings
only as if it were the Owner of the Bonds which its Bond Insurance Policy covers.

DISCHARGE OF INDEBTEDNESS

If the Agency pays or causes to be paid, or there is otherwise paid, to the Owners of all Out-
standing Bonds the interest due thereon and the principal thereof, at the times and in the manner
stipulated therein and in the Indenture, then the Owners of such Bonds will cease to be entitied to the
pledge of Subordinated Housing Set Aside Revenues, and all covenants, agreements and other obli-
gations of the Agency to the Owners of such Bonds under the Indenture will thereupon cease, termi-
nate and become void and be discharged and satisfied. In such event, the Trustee will execute, at the
Written Request of the Agency, and at its expense, and deliver to the Agency all such instruments as
may be desirable to evidence such discharge and satisfaction, and the Trustee will, after payment of
amounts due the Trustee, any Bond Insurer and any reserve facility provider (including the Series
2000T Reserve Provider) under the Indenture, pay over or deliver to the Agency all money or securi-
ties held by them pursuant to the Indenture which are not required for the payment of the interest due
on and the principal of such Bonds other than the moneys, if any, in the Rebate Fund.

Any Outstanding Bonds will prior to the maturity date thereof be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section if there will
have been deposited with or delivered to the Trustee, or another fiduciary cr escrow agent, (i) ei-
ther money in an amount which will be sufficient, or Federal Securities (including any Federal
Securities issued or held in book-entry form on the bocks of the Department of the Treasury of the
United States of America) the principal of and the interest on which when paid will provide
money which, together with the money, if any, deposited with the Trustee at the same time, will be
sufficient to pay when due the interest due and to become due on such Bonds on and prior to the
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maturity date thereof or such earlier redemption date as will be irrevocably established, and the
principal of and redemption premium, if any, on such Bonds (the sufficiency of such amounts to
be appropriately verified by a report of an Independent Certified Public Accountant), (ii) an es-
crow agreement entered into by the Agency and the Trustee or other fiduciary or escrow agent,
acceptable in form and substance to the applicable Bond Insurer, (iii) irrevocable instructions, in
form satisfactory to the Trustee, to mail, as soon as practicable, a notice to the Owners of such
Bonds that the deposit required by (1) above has been made with the Trustee and that such Bonds
are deemed to have been paid in accordance with this section and stating the maturity date or ear-
lier redemption date upon which money is to be available for the payment of the principal of such
Bonds, and (iv) an opinion of nationally recognized bond counsel to the effect that such Bonds are
no longer Outstanding under the Indenture.

Unclaimed Moneys. Any moneys held by the Trustee in trust for the payment and discharge
of any of the Bonds that remain unciaimed for two years after the date when such Bonds or interest
thereon have become due and payable, if such moneys were held by the Trustee at such date, or for
two years after the date of deposit of such moneys if deposited with the Trustee after said date when
such Bonds or interest thereon become due and payable, will be repaid by the Trustee to the Agency,
as its absolute property and free from trust, and the Trustee will thereupon be released and dis-
charged with respect thereto and the Bond Owners will look only to the Agency for the payment of
such Bonds; provided, however, that before being required to make any such payment to the Agency,
the Trustee will, at the expense of the Agency, cause to be mailed to the Owners of all such Bonds, at
their respective addresses appearing on the registration books of the Trustee, a notice that said mon-
eys remain unclaimed and that, after a date named in said notice, which date will not be less than
30 days after the date of mailing of such notice, the balance of such moneys then unclaimed will be
returned to the Agency.

THE TRUSTEE

The Trustee is generally required to receive all money that the Agency is required to deposit
with the Trustee under the Indenture and to allocate, use and apply the same as provided in the
Indenture. The Agency, but only prior to an Event of Default, with 30 days prior written notice,
remove the Trustee; provided, that any such successor will be a bank or trust company doing busi-
ness in California, having a combined capital (exclusive of borrowed capital) and surplus of at
least $50,000,000, and subject to supervision or examination by federal or state authority. If such
bank or trust company publishes a report of condition at least annually, pursuant to law or to the
requirements of any supervising or examining authority above referred to, then for the purposes of
the Indenture the combined capital and surplus of such bank or trust company will be deemed to
be its combined capital and surplus as set forth in its most recent report of condition so published.

The Trustee may at any time resign by giving written notice to the Agency, and upon receiv-
ing such notice of resignation, the Agency will promptly appoint a successor Trustee. Any resig-
nation or removal of the Trustee and appointment of a successor Trustee will become effective
only upon acceptance of appointment by the successor Trustee. If no successor Trustee will have
been appointed and have accepted appointment within 30 days of the giving of notice of removal
or notice of resignation as aforesaid, the resigning Trustee may petition any court of competent
jurisdiction for the appointment of a successor Trustee, and such court may thereupon, after such
notice (if any) as it may deem proper, appoint such successor Trustee. Any successor trustee ap-
pointed in connection with such resignation will give notice to the Owners of its appointment.
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APPENDIX E
PROPOSED FORM OF

BOND COUNSEL OPINION

[Closing Date]

Redevelopment Agency of the City of Oakland
Oakland, California

Redevelopment Agency of the City of Oakland
Subordinated Housing Set Aside Revenue Bonds

(Final Opinion)

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by the Redevelopment Agency
of the City of Oakland (the “Issuer”) of $39,395,000 aggregate principal amount of Redevelopment Agency of
the City of Oakland Subordinated Housing Set Aside Revenue Bonds, Series 2000T (Federally Taxable) (the
“Bonds™), issued pursuant to the provisions of the Community Redevelopment Law of the State of California
(being Part 1 of Division 24 of the California Health and Safety Code), as amended, and an Indenture, dated as
of May 1, 2000 (the “Indenture™), between the Issuer and BNY Western Trust Company, as trustee (the

“Trustee™). Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the
Indenture.

In such connection, we have reviewed the Indenture, an opinion of counsel to the Issuer,
certificates of the Issuer, the Trustee and others, and such other documents, opinions and matters to the extent
we deemed necessary to render the opinions set forth herein.

Certain agreements, requirements and procedures contained or referred to in the Indenture and
other relevant documents may be changed and certain actions (including, without limitation, the defeasance of
the Bonds) may be taken or omitted under the circumstances and subject to the terms and conditions set forth in
such documents. No opinion is expressed herein as to any Bond or the interest thereon if any such change occurs
or action is taken or omitted upon the advice or approval of counsel other than ourselves.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings
and court decisions and cover certain matters not directly addressed by such authorities. Such opinions may be
affected by actions taken or omitted or events occurring after the date hereof. We have not undertaken to
determine, or to inform any person, whether any such actions are taken or omitted or events do occur or any
other matters come to our attention after the date hereof. Our engagement with respect to the Bonds has
concluded with their issuance, and we disclaim any obligation to update this letter. We have assumed the
genuineness of all documents and signatures presented to us (whether as originals or as copies) and the due and
legal execution and delivery thereof by, and validity against, any parties other than the Issuer. We have
assumed, without undertaking to verify, the accuracy of the factual matters represented, warranted or certified in
the documents, and of the legal conclusions contained in the opinions, referred to in the second paragraph
hereof. Furthermore, we have assumed compliance with all covenants and agreements contained in the
Indenture. We call attention to the fact that the rights and obligations under the Bonds and the Indepture and
their enforceability may be subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent
conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the application of equitable
principles, to the exercise of judicial discretion in appropriate cases and to the limitations on legal remedies
against redevelopment agencies in the State of California. We express no opinion with respect to any



indemnification, contribution, penaity, choice of law, choice of forum or waiver provisions contained in the
foregoing documents. Finally, we undertake no responsibility for the accuracy, completeness or fairness of the
Official Statement or other offering material relating to the Bonds and express no opinion with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of
the following opinions:

1. The Bonds constitute valid and binding limited obligations of the Issuer.

2. The Indenture has been duly executed and delivered by, and constitutes the valid and
binding obligation of, the Issuer. The Indenture creates a valid pledge, to secure the payment of the principal of
and interest on the Bonds, of the Subordinated Housing Set Aside Revenues and any other amounts (including
proceeds of the sale of the Bonds) held by the Trustee in any fund or account established pursuant to the
Indenture, except the Rebate Fund, subject to the provisions of the Indenture permitting the application thereof
for the purposes and upon the terms and conditions set forth in the Indenture.

3. The Bonds are not a lien or charge upon the funds or property of the Issuer except to
the extent of the aforementioned pledge. Neither the faith and credit nor the taxing power of the State of
California or of any political subdivision thereof is pledged to the payment of the principal of or interest on the
Bonds. The Bonds are not a debt of the City of Oakland or the State of California and said City and said State
are not liable for the payment thereof.

Interest on the Bonds is exempt from State of California personal income taxes. Interest on the Bonds is not
excluded from gross income for federal income tax purposes. We express no opinion regarding other tax
consequences related to the ownership or disposition of, or the accrual or receipt of interest on, the Bonds.
Faithfully yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP

per



APPENDIX F
PROPOSED FORM OF

CONTINUING DISCLOSURE CERTIFICATE

This CONTINUING DISCLOSURE CERTIFICATE (the “Disclosure Certificate”) is
executed and delivered by the REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND
(the “Agency”) in connection with the issuance of the Agency's Subordinated Housing Set
Aside Revenue Bonds, Series 2000T in aggregate principal amount of $39,395,000
(Federally Taxable) (the “Bonds”). The Bonds are being issued pursuant to an Indenture,
dated as of May 1, 2000, by and between BNY Western Trust Company, as trustee, and the
Agency (the “Indenture”). The Agency covenants and agrees as follows:

1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being
executed and delivered by the Agency for the benefit of the holders and beneficial owners of
the Bonds and in order to assist the Participating Underwriters in complying with S.E.C.
Rule 15¢2-12(b)(5).

2. Definitions. In addition to the definitions set forth in the Indenture, which apply
te any capitalized term used in this Disclosure Certificate unless otherwise defined in this
Section 2, the following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the Agency pursuant to,
and as described in, Sections 3 and 4 of this Disclosure Certificate.

“Dissernination Agent” shall mean BNY Western Trust Company or any successor
Dissemination Agent designated in writing by the Agency and which has filed with the
Agency and the Trustee a written acceptance of such designation.

“Listed Events” shall mean any of the events listed in Section 5{a) of this Disclosure
Certificate.

“National Repository” shall mean any Nationally Recognized Municipal Securities
Information Repository for purposes of the Rule.

“Participating Underwriter” shall mean any of the original underwriters of the Bonds
required to comply with the Rule in connection with offering of the Bonds.

“Repository” shall mean each National Repository and each State Repository.

“Rule” shall mean Rule 15¢c2-12(b)(5) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended from
time to time.

“State Repository” shall mean any public or private repository or entity designated by
the State of California as a state repository for the purpose of the Rule and recognized as
such by the Securities and Exchange Commission. As of the date of this Disclosure
Certificate, there is no State Repository.

3. Provision of Annual Reports.

(2) The Agency shall, or shall direct the Dissemination Agent in writing to, not later
than nine months after the end of the Agency's Fiscal Year (currently June 30),
commencing with the report for the 1999/2000 Fiscal Year, provide to each Repository an
Annual Report which is consistent with the requirements of Section 4 of this Disclosure
Certificate with a copy to the Trustee (if different from the Dissemination Agent). Not later
than 15 Business Days prior to said date, the Agency shall provide the Annual Report to the
Dissemination Agent (if other than the Agency). The Annual Report may be submitted as a



single document or as separate documents comprising a package, and may include by
reference other information as provided in Section 4 of this Disclosure Certificate; provided
that the audited financial statements of the Agency may be submitted separately from the
balance of the Annual Report, and later than the date required above for the filing of the
Annual Report if not available by that date. If the Agency's Fiscal Year changes, it shall give
notice of such change in the same manner as for a Listed Event under Section 5(c).

(b) If the Agency is unable to provide to the Repositories or to the Dissemination
Agent an Annual Report by the date required in subsection (a), the Agency shall send a
notice, or direct in writing the Dissemination Agent to send a notice, to the Municipal
Securities Rulemaking Board and each State Repository in substantially the form attached as
Exhibit A.

(c) The Dissemination Agent shall:

(i) determine each year prior to the date for providing the Annual Report the name
and address of each National Repository and each State Repository, if any; and

(if) if the Dissemination Agent is other than the Agency and has been directed to file
the Annual Report pursuant to Section 3(a) hereof, the Dissemination Agent shall file a
report with the Agency certifying that the Annual Report has been provided pursuant to this
Disclosure Certificate, stating the date it was provided and listing all the Repositories to
which it was provided.

4. Content of Annual Reports. The Agency's Annual Report shall be in a format
suitable for filing with each Repository and shall contain or incorporate by reference the
following:

(a) audited Financial Statements prepared in accordance with generally accepted
accounting principles as promulgated to apply to governmental entities from time to time
by the Governmental Accounting Standards Board. If the Agency's audited financial
statements are not available by the time the Annual Report is required to be filed pursuant
to Section 3(a), the Annual Report shall contain unaudited financial statements in a format
similar to the financial statements contained in the final Official Statement, and the audited
financial statements shall be filed in the same manner as the Annual Report when they
become available.

(b) Unless otherwise provided in the audited financial statements filed on or prior to
the annual filing deadline for Annual Reports provided for in Section 3 above, financial
information and operating data with respect to the Agency for the preceding Fiscal Year,
substantially similar to that provided in the correspondmg tables and charts in the Official
Statement for the Bonds:

® TABLE 5: HOUSING SET-ASIDE REVENUES BY
REDEVELOPMENT PROJECT AREA;

(i) TABLE 10: TEN HIGHEST TAXABLE PROPERTY VALUES (ALL
PROJECT AREAS COMBINED);

(iii) TABLE 11: SECURED ASSESSMENT APPEAL SUMMARY;
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@iv) TABLE 12: TAXABLE VALUE HISTORY (ALL PROJECT AREAS);
and

) TABLE 13: TAX INCREMENT AND HOUSING SET ASIDE
REVENUES HISTORY.

Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the Agency or related public
entities, which have been submitted to each of the Repositories or the Securities and
Exchange Commission. If the document included by reference is a final official statement, it
must be available from the Municipal Securities Rulemaking Board. The Agency shall clearly
identify each such other document so included by reference.

In addition to any of the information expressly required to be provided under this
Disclosure Certificate, the Agency shall provide such further material information, if any, as
may be necessary to make the specifically required statements, in the light of the
circumstances under which they are made, not misleading.

5. Reporting of Significant Events.

Pursuant to the provisions of this Section 5, the Agency shall give, or cause to be given,
notice of the occurrence of any of the following events (the “Listed Events”) with respect to
the Bonds, if material:

(a) Principal and interest payment delinquencies.

(b) Non-payment related defaults.

(c) Unscheduled draws on debt service reserves reflecting financial difficulties.
(d) Unscheduled draws on credit enhancements reflecting financial difficulties.
(e) Substitution of credit or liquidity providers, or their failure to perform.

(f) Adverse tax opinions or events affecting the tax-exempt status of the security.
(g) Madifications to rights of security holders.

(h) Contingent or unscheduled bond calls.

(i) Defeasances.

() Release, substitution, or sale of property securing repayment of the securities.
(k) Rating changes. ‘

Whenever the Agency obtains knowledge of the occurrence of a Listed Event, the
Agency shall, as soon as possible, determine if such event would be material under
applicable Federal securities law. The Trustee or the Dissemination Agent shall have no role
whatsoever nor any responsibility or liability for such determination.

If he Agency determines that knowledge of the occurrence of a Listed Event would be
material under applicable Federal securities law, the Agency shall promptly file a notice of
such occurrence with the Municipal Securities Rulemaking Board and each State Repository
with a copy to the Trustee. Notwithstanding the foregoing, notice of Listed Events described
in subsections (a)(viii) and (ix) need not be given under this subsection any earlier than the
notice (if any) of the underlying event is given to holders of affected Bonds pursuant to the
Indenture.



6. Termination of Reporting Obligation. The Agency's, the Trustee's and the
Dissemination Agent's (if different) obligations under this Disclosure Certificate shall
terminate upon the legal defeasance, prior redemption or payment in full of all of the
Bonds. If such termination occurs prior to the final maturity of the Bonds, the Agency shall
give notice of such termination in the same manner as for a Listed Event under Section 5(c).

7. Dissemination Agent. The Agency may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure
Certificate, and may discharge any such Agent, with or without appointing a successor
Dissemination Agent. The Dissemination Agent, if other than the Agency, shall not be
responsible in any manner whatsoever for the format or content of any notice or Annual
Report prepared by the Agency pursuant to this Disclosure Certificate. Any person
succeeding to all or substantially all of the Dissemination Agent's corporate trust business
shall be the successor to the Dissemination Agent hereunder without the execution or filing
of any papers or any further act. The initial Dissemination Agent shall be BNY Western
Trust Company. The Dissemination Agent may resign, with or without appointment of a
successor Dissernination Agent, upon thirty days' prior notice to the Agency. The
Dissemination Agent, in addition to any other compensation if the Dissemination Agent
shall also be the Trustee, shall be entitled to reasonable compensation for its services
hereunder and reimbursement of its out-of-pocket expenses including, but not limited to,
attorneys' fees within 30 days following demand.

8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the Agency may amend this Disclosure Certificate, and any provision of this
Disclosure Certificate may be waived, provided that the following conditions are satisfied:

(a) if the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it
may only be made in connection with a change in circumstances that arises from a change
in legal requirements, change in law, or change in the identity, nature, or status of an
obligated person with respect to the Bonds, or type of business conducted;

(b) the undertakings herein, as proposed to be amended or waived, would, in the
opinion of nationally recognized bond counsel, have complied with the requirements of the
Rule at the time of the primary offering of the Bonds, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances; and

(c) the proposed amendment or waiver either (i) is approved by holders of the Bonds
in the manner provided in the Indenture for amendments to the Indenture with the
consent of holders, or (ii) does not, in the opinion of nationally recognized bond counsel,
materially impair the interests of the holders or beneficial owners of the Bonds.

(d) If the annual financial information or operating data to be provided in the Annual
Report is amended pursuant to the provisions hereof, the first annual financial information
filed pursuant hereto containing the amended operating data or financial information shall
explain, in narrative form, the reasons for the amendment and the impact of the change in
the type of operating data or financial information being provided.

(e) If an amendment is made to the undertaking specifying the accounting principles
to be followed in preparing financial statements, the annual financial information for the
year in which the change is made shall present a comparison between the financial
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statements or information prepared on the basis of the new accounting principles and those
prepared on the basis of the former accounting principles. The comparison shall include a
qualitative discussion of the differences in the accounting principles and the impact of the
change in the accounting principles on the presentation of the financial information, in
order to provide information to investors to enable them to evaluate the ability of the
Agency to meet its obligations. To the extent reasonably feasible, the comparison shall be
quantitative. A notice of the change in the accounting principles shall be sent to the
Repositories in the same manner as for a Listed Event under Section 5(c).

9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the Agency from disseminating any other information, using the means of
dissemination set forth in this Disclosure Certificate or any other means of communication,
or including any other information in any Annual Report or notice of occurrence of a Listed
Event, in addition to that which is required by this Disclosure Certificate. If the Agency
chooses to include any information in any Annual Report or notice of occurrence of a Listed
Event in addition to that which is specifically required by this Disclosure Certificate, the
Agency shall have no obligation under this Disclosure Certificate to update such
information or include it in any future Annual Report or notice of occurrence of a Listed
Event.

10. Default. In the event of a failure of the Agency to comply with any provision of
this Disclosure Certificate the Trustee may (and, subject to payment of its fees and expenses
and receipt of satisfactory indemnity as set forth in the Indenture, at the request of the
holders of at least 25% aggregate principal amount of Outstanding Bonds, shall), or any
holder or beneficial owner of the Bonds may take such actions as may be necessary and
appropriate, including seeking mandate or specific performance by court order, to cause the
Agency to comply with its obligations under this Disclosure Certificate. A default under this
Disclosure Certificate shall not be deemed an Event of Default under the Indenture, and the
sole remedy under this Disclosure Certificate in the event of any failure of the Agency or
Dissemination Agent to comply with this Disclosure Certificate shall be an action to compel
performance.

11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination
Agent shall have only such duties as are specifically set forth in this Disclosure Certificate,
and the Agency agrees to indemnify and save the Dissemination Agent, its officers,
directors, employees and agents, harmless against any loss, expense and liabilities which it
may incur arising out of or in the exercise or performance of its powers and duties
hereunder, including, but not limited to, the costs and expenses (including attorneys fees)
(whether or not litigated) of defending against any claim of liability, but excluding liabilities
due to the Dissemination Agent's negligence or willful misconduct. Such indemnity shall be
separate from and in addition to that provided to the Trustee under the Indenture. The
obligations of the Agency under this Section shall survive resignation or removal of the
Dissemination Agent, payment of the Bonds and termination of this Disclosure Certificate
pursuant to Section 6. The Dissemination Agent shall have no liability for failure to report
any event or item of financial information as to which the Agency has not provided it in an
information report in format suitable for filing with the Repositories. The Dissemination
Agent shall have no obligation or liability whatsoever for the accuracy or completeness of
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any Annual Report or report of materiality under Section 5(b) hereof and shall not be
deemed to be acting in any fiduciary capacity hereunder for the Agency or for any Bond
owner.

12. Fees. The Agency shall compensate and reimburse the Dissemination Agent
within 30 days of receipt of an invoice for such compensation and reimbursement.

13. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
Agency, the Trustee, the Dissemination Agent, the Participating Underwriters and holders
and beneficial owners from time to time of the Bonds, and shall create no rights in any
other person or entity.

Date: May 16, 2000 REDEVELOPMENT AGENCY OF THE CITY OF
OAKLAND

Finance Officer

ACKNOWLEDGED:

BNY WESTERN TRUST COMPANY,
as Dissemination Agent

By:




EXHIBIT A

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD
AND EACH STATE REPOSITORY OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND

Name of Issue: Redevelopment Agency of the City of Oakland, Subordinated Housing Set Aside
Revenue Bonds, Series 2000T (Federally Taxable)

Date of Issuance: - May 16, 2000

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with
respect to the above-named Bonds as required by the Indenture, dated as of May 1, 2000,
by and between BNY Western Trust Company, as trustee, and the Redevelopment Agency
of the City of Oakland. The Issuer anticipates that the Annual Report will be filed by

cc: Trustee
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DTC provided the following informa-
tion. The Agency can't vouch for its accu-
racy or completeness. For further informa-
tion, please contact DTC or view its web-

site at www.dtc.org.

DTC is a limited purpose trust com-
pany organized under the New York
Banking Law, a “banking organization”
under the same law, a member of the Fed-
eral Reserve System, a “clearing corpora-
tion” under the New York Uniform Com-
mercial Code, and a “clearing agency” reg-
istered under Section 17a of the Securities
Exchange Act of 1934.

DTC holds securities that its participants
(“DTC Participants”) deposit with DTC.
DTC also facilitates the settlement among
DTC Participants of transactions in depos-
ited securities, such as transfers and
pledges, through electronic computerized
book-entry changes in DTC Participants'
accounts, eliminating the need for physical
movement of securities certificates.

“Direct Participants” include securi-
ties brokers and dealers, banks, trust com-
panies, clearing corporations and certain
other organizations. DTC is owned by
some of its Direct Participants and by the
New York Stock Exchange, Inc., the Ameri-
can Stock Exchange, Inc., and the National
Association of Securities Dealers, Inc. Ac-
cess to the DTC system is also available to
others such as securities brokers and deal-
ers, banks and trust companies that clear
through or maintain a custodial relation-
ship with a Direct Participant, either di-
rectly or indirectly (“Indirect Participants”).
The rules-for DTC and its participants are
on file with the Securities and Exchange
Commission.

Purchases of Bonds under the DTC
system must occur by or through Direct
Participants, which will receive a credit for
the Bonds on DTC's records. The owner-
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DTC BOOK ENTRY SYSTEM

ship interest of each actual purchaser
(“Beneficial Owner”) of each Bond is in
turn to be recorded on the Direct and Indi-
rect Participants' records. Beneficial Own-
ers will not receive written confirmation
from DTC of their purchases, but Benefi-
cial Owners are expected to receive written
confirmations providing details of the
transaction, as well as periodic statements
of their holdings, from the Direct or Indi-
rect Participant through which the Benefi-
cial Owner entered into the transaction.

Transfers of ownership interests in the
Bonds will occur through entries made on
the books of DTC Participants acting on
behalf of Beneficial Owners. Beneficial
Owners won't receive Bonds representing
their ownership interests, unless the
Agency stops using the book-entry system
for the Bonds.

To make the system work more
smoothly, all Bonds which DTC Partici-
pants deposit with DTC will be registered
in the name of DTC's nominee, Cede &
Co. This doesn't affect the beneficial own-
ership of any Bond. DTC has no idea who
the Beneficial Owners of the Bonds are; its
records show only the Direct Participants,
who may or may not be the Beneficial
Owners. The DTC Participants are respon-
sible for keeping account of their holdings
on behalf of their customers.

Notices and other communications by
DTC to Direct Participants, by Direct Par-
ticipants to Indirect Participants, and by
Direct Participants and Indirect Participants
to Beneficial Owners will go through ar-
rangements among them, subject to any
legal requirement.

Neither DTC nor Cede & Co. will
consent or vote with respect to the Bonds.
Usually, DTC mails an Omnibus Proxy to
the issuer of the securities as soon as possi-
ble after each Record Date. The Omnibus



Proxy assigns Cede & Co.'s consenting or
voting rights to Direct Participants.

Payments on the Bonds will go to
DTC. DTC's practice is to credit Direct
Participants' accounts on the scheduled
payment date in accordance with their
holdings shown on DTC's records unless
DTC has reason to believe that it won't
receive payment on that date. Payments
by DTC Participants to Beneficial Owners
will be governed by standing instructions
and customary practices which apply to
securities held for the accounts of custom-
ers in bearer form or registered in “street
name,” and will be the responsibility of the
DTC Participant and not of DTC, the Trus-~
tee or the Agency, subject to any legal re-
quirements. The Trustee is responsible for
sending Bond payments to DTC. DTC is
responsible for disbursing those payments
to Direct Participants. Both Direct Partici-
pants and Indirect Participants are respon-
sible for disbursing payments to the Bene-
ficial Owners.

DTC may discontinue providing its
services as securities depository for the
Bonds at any time by giving reasonable
notice to the Trustee and the Agency. If
the Agency doesn't replace DTC with an-
other securities depository, or if the Agency
opts to remove the Bonds from the DTC
system, the Agency must arrange for
printed Bonds.

The foregoing description is based
solely on the Agency's understanding of
information provided by DTC. Only DTC
can vouch for that information. Beneficial
Owners should rely only on information
they may obtain from DTC or DTC Partici-
pants. The Agency understands that the
current “Rules” for DTC are on file with
the Securities and Exchange Commission
and that the current “Procedures” for DTC
are on file with DTC.




Housing Set-Aside Revenues is
defined in the Indenture to mean twenty
percent (20%) of the monies paid to the
Agency within the Plan Limitations
following the Closing Date, derived from
that portion of taxes levied upon assessable
property within the Redevelopment Project
allocated to the Agency pursuant to the
Law and Section 16 of Article XV1 of the
Constitution of the State, but excluding
any amounts payable by the State to the
Agency under and pursuant to the
provisions of Chapter 1.5 of Part 1 of
Division 4 of Title 2 (commencing with
Section 16110) of the Government Code
of the State, and consisting of the amount
of tax increment revenues paid to the
Agency and required by the Law to be
deposited in the Agency's Low and
Moderate Income Housing Fund. Said
twenty percent (20%) shall apply regardless
of whether or not the Redevelopment Law
is amended in the future to require
deposits to the Low anid Moderate Income
Housing Fund of less than twenty percent
(20%).

As provided in the redevelopment
plan, and pursuant to Article 6 of Chapter
6 of the Law and Section 16 of Article XV1
of the State Constitution, taxes levied
upon taxable property in the project area
each year by or for the benefit of the State,
cities, counties, districts or other public
corporations (collectively, the “Taxing
Agencies”, for fiscal years beginning after
the effective date of the Redevelopment
Plan, will be divided as follows:

(a) To Taxing Agencies: The portion
of the taxes which would be produced by
the rate upon which the tax is levied each
year by or for each of the Taxing Agencies
upon the total sum of the assessed value of
the taxable property in the project areas as
shown upon the assessment roll used in
connection with the taxation of such

APPENDIX H

TAX ALLOCATION FORMULA

property by such Taxing Agency last
equalized prior to the establishment of the
project areas will be allocated to, and when
collected will be paid into the funds of, the
respective Taxing Agencies as taxes by or
for the Taxing Agencies.

(b) To Taxing Agencies: Amounts
payable by the Agency under agreements
entered into pursuant to Section 33401 of
the Law (“Pass-Through Agreements”).

(c) To the Agency: The portion of
such levied taxes each year in excess of the
amount described in paragraph (a) above,
less any amounts described in paragraph
{(b) above and (d) below, will be allocated
to the Agency.

(d) To Taxing Agencies: The portion
of the taxes identified in paragraph (a),
above which are attributable to a tax rate
levied by a Taxing Agency to pay
indebtedness approved by the voters of
that Taxing Agency on or after January 1,
1989, shall be allocated to, and when
collected shall be paid into, the fund of
such Taxing Agency.

Housing Set-Aside Requirements.
In accordance with Sections 33334.2 and
33334.6 of the Redevelopment Law, not
less than twenty percent (20%) of all taxes
which are allocated to the Agency shall be
used by the Agency for purposes of
improving, increasing and preserving the
City's supply of housing for persons and
families of low or moderate income
(including the payment of indebtedness
issued or incurred for such purposes).
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MBlA :

FINANCIAL GUARANTY INSURANCE POLICY

MZBIA.Insurance Corporation
Armonk, New York 10504

Policy No. [NUMBER]

MBIA Insurance Corporation (the "Insurer”), in consideration of the payment of the premium and subject to the terms of this policy, hereby

unconditionally and irrevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the filll and complete payment
required to be made by or on behaif of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to () the
principal of (either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that i the event of any acceleration of
the due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any
advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made m such amounts and at such
times as such payments of principal would have been due had there not been any such acceleration); and (i) the reimbursement of any such payment
which is subsequently recovered from any owner pursuant to a final judgment by a court of competent jurisdiction that sich payiietit constitirtes an
avoidable preference to such owner within the meaning of any applicable bankruptcy law. The amounts referred to in clanses (i) and (i) of e
preceding sentence shall be referred to herein collectively as the "Insured Amounts.” "Obligations” shall mean:

[PAR] :
[LEGAL NAME OF ISSUE]

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written
notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which
is then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice
of such nonpayment, whichever is later, will make a deposit of funds, in an account with State Street Bank and Trust Company, N.A., in New York,
New York, or its successor, sufficient for the payment of any such Insured Amounts which are then due. Upon presentment and surrender of such
Obligations or presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of assignment o evidence
the assignment of the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instrumenis to effect the appomtment of the
Insurer as agent for such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such mstruments
being in a form satisfactory to State Street Bank and Trust Company, N.A., State Street Bank and Trust Company, N.A. shall disburse to such owners,
or the Paying Agent payment of the Insured Amounts due on such Obligan'ons less any amount held by the Paving Agent for the payment of such
Insured Amounts and legally available therefor This policy does not insure against loss of any prepayment premium which may at any tine be payable
with respect to anty Obligation.

As used herein, the term "owner” shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the
Issuer, or any designee of the Issuer for such purpose. The term owner shall not include the Issuer or any party whose agreement with the Issuer
constitutes the undertying security for the Obligations.

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service
of process shall be valid and binding.

This policy is non-cancellable for any reason. The premium on this policy is not refundable for any reason including the payment prior to maturity of
the Obligations.

In the event the Insurer were to become insolvent, any claims arising under a policy of financial guaranty insurance are excluded from coverage by the
California Insurance Guaranty Association, established pursuant to Article 142 (commencing with Section 1063) of Chapter | of Part 2 of Division 1 of
the California Insurance Code.

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of
[MONTH, YEAR].

MBIA Insurance Corporation

P £o

Assistant Secretary

Attest:



DEBT SERVICE RESERVE
SURETY BOND -

MBIA Insurance Corporation
Armonk, New York 10504

Surety Bond No. XXXXXX

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to the
terms of this Surety Bond, hereby unconditionally and irrevocably guarantees the full and complete payments that
are to be applied to payment of principal of and interest on the Obligations (as hereinafter defined) and that are
required to be made by or on behalf of [NAME OF ISSUER] (the "Issuer") under the [TITLE OF THE
DOCUMENT] (the "Document") to [NAME OF PAYING AGENT], (the "Paying Agent"), as such payments are
due but shall not be so paid, in connection with the issuance by the Issuer of [TITLE OF THE OBLIGATIONS]
(the "Obligations”), [IF PARITY " together with any bonds issued on a parity therewith,”], provided, that the
amount available bereunder for payment pursuant to any one Demand for Payment (as hereinafter defined) shall not
exceed [a: FIXED COVERAGE [Dollar Amount of Coverage] or the [Debt Service Reserve Fund Requirement] (as
defined in the Document) for the Obligations, whichever is less (the "Surety Bond Limit"); provided, further, that
the amount available at any pasticular time to be paid to the Paying Agent under the terms hereof (the "Surety Bond
Coverage") shall be reduced and may be reinstated from time to time as set forth herein.] or [b: VARIABLE
COVERAGE the annual amount set forth for the applicable bond year on Exhibit A attached hereto (the "Surety
Bond Limit"); provided, further, that the amount available at any particular time to be paid to the Paying Agent
under the terms hereof (the "Surety Bond Coverage") shall be reduced and may be reinstated from time to time as
set forth herein.]

1 As used herein, the term "Owner” shall mean the registered owner of any Obligation as indicated in the books
maintained by the applicable paying agent, the Issuer or any designee of the Issuer for such purpose. The term
"Owner" shall not include the Issuer or any person or entity whose obligation or obligations by agreement constitute
the underiying security or source of payment for the Obligations.

.2 Upon the later of: (i) three (3) days after receipt by the Insurer of a demand for payment in the form attached
hereto as Attachment 1 (the "Demand for Payment"), duly executed by the Paying Agent; or (ii) the payment date of
the Obligations as specified in the Demand for Payment presented by the Paying Agent to the Insurer, the Insurer
w1ll make a deposit of funds in an account with State Street Bank and Trust Company, N.A., in New York, New
York. or its successor, sufficient for the payment to the Paying Agent. of amounts that are then due to the Paying
Agent (as specified in the Demand for Payment) subject to the Surety Bond Coverage.

3 Demand for Payment hereunder may be made by prepaid telecopy, telex, TWX or telegram of the executed
Demand for Payment c/o the Insurer. If a Demand for Payment made hereunder does not, in any instance, conform
to the terms and conditions of this Surety Bond, the Insurer shall give notice to the Paying Agent, as promptly as
reascnably practicable, that such Demand for Payment was not effected in accordance with the terms and conditions
of this Surety Bond and briefly state the reason(s) therefor. Upon being notified that such Demand for Payment
was not effected in accordance with this Surety Bond, the Paying Agent may attempt to comrect any such
nonconforming Demand for Payment if, and to the extent that, the Paying Agent is entitled and able to do so.

4. The amount payable by the Insurer under this Surety Bond pursnant to a particular Demand for Payment shall
be limited to the Surety Bond Coverage. The Surety Bond Coverage shall be reduced automatically to the extent of
each pavment made by the Insurer hereunder and will be reinstated to the extent of each reimbursement of the
Insurer pursuant to the provisions of Article II of the Financial Guaranty Agreement dated the date hereof between
the Insurer and the [ISSUER OR OBLIGOR] (the "Financial Guaranty Agreement"); provided, [ANNUAL
PREMIUM OPTION: that no premium is due and unpaid on this Surety Bond and] that in no event shall such
reinstatement exceed the Surety Bond Limit. The Insurer will notify the Paying Agent, in writing within five (5)
days of such reimbursement, that the Surety Bond Coverage has been reinstated to the extent of such
reimbursement pursuant to the Financial Guaranty Agreement and such reinstatement shall be effective as of the
date the Insurer gives such notice. The notice to the Paying Agent will be substantially in the form attached hereto
as Attachment 2.



EXHIBIT A
Surety Bond No. XXXXXX

Bond Year Maximum Annual Debt Service
199 to 199 $
199 to 199 $

199 10199 3



5. Any service of process on the Insurer or notice to the Insurer may be made to the Insurer at its offices located
at 113 King Street, Armonk, New York 10504 and such service of process shall be valid and binding.

6. The term of this Surety Bond shall expire [ANNUAL PREMIUM OPTION: ,unless cancelled pursuant to
paragraph 9 hereof,] on the earlier of (i) [MATURITY DATE] (the maturity date of the Obligations being currently
issued), or (ii) the date on which the Issuer has made all payments required to be made on the Obligations pursuant
to the Document.

7. The premium payable on this Surety Bond is not refundable for any reason, including the payment prior to
maturity of the Obligations.

8. This Surety Bond shall be governed by and interpreted under the laws of the State of New York. Any suit
hereunder in connection with any payment may be brought only by the Paying Agent within one year after (i) a
Demand for Payment, with respect to such payment, is made pursuant to the terms of this Surety Bond and the
Insurer has failed to make such payment, or (if) payment would otherwise have been due hereunder but for the
failure on the part of the Paying Agent to deliver to the Insurer a Demand for Payment pursuant to the terms of this
Surety Bond, whichever is earlier.

[NOS. 9 and 11 are OPTIONAL]

9. Subject to the terms of the Document, the Issuer shall have the right, upon 30 days prior written notice to the
Insurer and the Paying Agent, to terminate this Surety Bond. In the event of a failure by the Issuer to pay the
premium due on this Surety Bond pursuant to the terms of the Financial Guaranty Agreement, the Insurer shall have
the right upon [No. of days] days prior written notice to the Issuer and the Paying Agent to cancel this Surety Bond.
No Demand for Payment shall be made subsequent to such notice of cancellation unless payments are due but shall
not have been so paid in connection with the Obligations.

10. There shall be no acceleration payment due under this Policy unless such acceleration is at the sole option of
the Insurer.

In witness whereof, the Insurer has caused this Surety Bond to be executed in facsimile on its behalf by its duly
authorized officers, this [DATE] day of [MONTH, YEAR]

COUNTERSIGNED: MBIA Insurance Corporation

Resident Licensed Agent President

Attest:
City, State Assistarzt Secretary




Attachment 1
Surety Bond No. XZCXXX

DEMAND FOR PAYMENT

19

MBIA Insurance Corporation
113 King Street
Armonk, New York 10504

Attention: President

Reference is made to the Surety Bond No. XXXXXXX (the "Surety Bond") issued by the MBIA Insurance
Corporation (the "Insurer"). The-terms which are capitalized herein and not otherwise defined have the meanings
specified in the Surety Bond unless the context otherwise requires.

The Paying Agent hereby certifies that:

(a) In accordance with the provisions of the Document (attached hereto as Exhibit A), payment is due to the
Owners of the Obligations on (the "Due Date") in an amount equal to § (the "Amount Due").

(b) The [Debt Service Reserve Fund Requirement] for the Obligations is $

(c) The amounts legally available to the Paying Agent on the Due Date will be § less than the Amount
Due (the "Deficiency™).

(d) The Paying Agent has not heretofore made demand under the Surety Bond for the Amount Due or any
portion thereof.

The Paying Agent hereby requests that payment of the Deficiency (subject to the Surety Bond Coverage) be
made by the Insurer under the Surety Bond and directs that payment under, the Surety Bond be made to the
following account by bank wire transfer of federal or other immediately available funds in accordance with the
terms of the Surety Bond:

[Paying Agent's Account}
[PAYING AGENT]

By
Its




Attachment 2
Surety Bond No. XCCOCKK

NOTICE OF REINSTATEMENT

19

[Paying Agent]
{Address}]

Reference is made to the Surety Bond No. X3XX3XCKX (the "Surety Bond") issued by the MBIA Insurance
Corporation (the "Insurer"). The terms which are capitalized herein and not otherwise defined have the meanings
specified in the Surety Bond unless the context otherwise requires.

The Insurer hereby delivers notice that it is in receipt of payment from the Obligor pursuant to Article II of the
Financial Guaranty Agreement and as of the date hereof the Surety Bond Coverage is § .

MBIA Insurance Corporation

President

Attest:

Assistant Secretary
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