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$79,145,000
City of Qakland, California
[ Insured Revenue Bonds
’@ ® (1800 Harrison Foundation)

$63,425,000 Series 19994
IKAISER PERMANENTE $15,720,000 Series 1999B

Dated: OQctober 1, 1999 Due: January 1, 2029

The Series 1 Bonds cwodd Series B Bords (collectively, the “Boues™ j will be issued in filly registered form only and,
when {ssued, will be registered in the name of Cede & Co. as nominee of The Depository Trust Compeny, Newe Vork,
New Yorke (CDTCE ) Benefieial ameners of Vhe Bouds 1eill nol peceive physical certificates representing the Bonds
prrcckhased bl weill receive o eredit balanee gn e books of flee rominee of sueh purchasers. Priveipal of and premium,
if any. and interest on the Buicds 1eill be peid by BN'Y Western Trust Compuniy. as trastee (He “Bond Trustee™ ), fo
DTC weliied, in fuern 0@l remit suele prineipal and premim, (f wny. and fnterest Lo 1y pariicipanis for subsequent
disbursement to the benefieial owners of the Bonds ws described herein, See “THE BONDS — Book-Fntry Systen”
Rerefn. Trterest on He Boneds fs payable on Felbroaary [ and Jugust D of cacle gear and on Uhe malurily dale Fhereof,
comimencing February 1, 2000, The Bonds are availabile frn dencnidicad lons of 35000 or ary fntegradd multiple thereof.
The Bonds are subfect to optional and extraordinary redemption prior to their respeetive matarities as described herein.

The Banels are lindited obligations of the Cily of Ouallond, Californiia (He “City” ), secired vder the procisions of
{7 Bond Indentire and Loan Agreement, as described herein, aid will be payadite solely frome Lo Repaygments wicde
by 1800 Harrison Foundation (the “Corporation” ) wnder the Lo dgrecment, from pagments made by the Corpora-
fion wn the Serics ] Nofe «d Ve Series B Note fssued wider ihe Note Tndenture (@l s describied Terein ), and from
certain funds held ander the Bond Indenture. Payments of inferest on the Series 4 Note wud Hhe Series B Nofe will
secure payments of inferest due on fthe Series [ Bonds, fhe Series B Bowds cd Fee Series F Taxadde Bonds (deseribed
herein ), on d parity basis. Pagncents of prineipoad o the Serios  Note will seeure unly Uee pagpeents of privcipal due on
Ehe Series. ] Bonds and the Series o Taxvable Bonds on o pro ralo basis, Payments of prineipal v the Series B Vote will
soctre onrly the puyments of principoa due on the Serivs B Boneds,

The seheduled payment s of principal of wied Tntervest vi the Bonds welien due il be fusired by o fooaneiad snaranty
Tusurance poliey issued by Jdoibae dssuraniee Corporalion,

Ambac

THE BONDS SHALLNOT BE DEEYED TO CONSTITUTE A BEBTOR LETBILITY OF THE CITY. THE STATEOF
CALTFORNTA GR OF INY POLITICTL SUBDIVINION THEREQR OR 4 PLEDCE OF THE FATTH IND CREDIT (OF
THE CITY, THE STATE OF CALIFORNTY OR ANY SUCH POLITIC AL SCBDIVISION BUT SH LI BE PAYAIBLE
SOLELY FROAM THE FUNDS PROVIDED THEREFOR, NVEITHER THE STATE OF CAHLIFORNTS NOR THE CITY
SHALL BE OBLIGITED TO PAY THIE PRINCIPIL OF THE BONDS, ff THE INTEREST OF ANY PREVITAS
THEREON, ENCEPT FROV THE FUNDS PROVIGED CNOER THE LOAN JOREEVENT. THE NOTES AND THE
BOND INDENTURE, AINDNEITHER THE FHITH INDOCREDIT NOR THE TANING POIWER, FF . INY, OF THE CITY,
THE STATE QF CALIFORNLT OR OF ANY POLITICAL SURBDIVESTON THEREOF IS PLEDGED TO THE P VUENT
OF THE PRINCIPAL OF OR THE INTEREST O ANY PREMIUY ON THE BONDS, THE FSSUINCE QF THRE BOVDS
SOALENOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY QOBLIGITE THECITY, THESTITE OF CILTFORNELY
OR ANY POLITIC AL SUBDIVISTON THEREGE TOr LEUVY OFR T PLEDGE INY FORY OF TANITTON WHATEVER
THEREFOR OR TOMANE ANY APPROPRIITION FOR THEIR PAYHENT.

See Appendix A — “Informaiion Concerning Kaiser Pernanente — Forward Looking Inforniation”™ on page A-22 for a discussion of
anticipated losses associated with the divestituve of certain affiliaied Health Plan Organizations.

This corer puge contaivs informialion for gencral reference only, 70 s wol intended ws o sumneary of (his
transcction. Pulential investors are advised (o recid the entive (gficicd Stalenent (o obfain inforniedion essenfial (o
praking an informed fivesfnient deelsion.
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i the opinion of Oreick, Horeington & Suleliffe LLP. Bopd Cornsel. hused wpoie an cneldigsis of existing hies,
regulalions, rulings cnd conel decisions, aprd qssuping, amons ot ier el lers, compliviee willy eortain eorenand s,
fnderest oit the Ronds is ovceluded fron dross iveanee forr fodesal facame fave prorposes iidor Seclfor F2 of the Tileinoal
Revewue Code of 193G apd s oxempl fraow State of Coadifuraio personal fncatie faxes, T e furt her opfaion of Boid
Curnsel, {iterest on the Boneds i ot w specifie prefereiice flemr for purposes of e federal Tndicidued ar corporede
alforad ive pafitinitein feeves, altlronsle Do Corensed obserres Pl siele inforest 7s Gecludod (o owedfustod carrent
cecrnings (e cetlewlad ing corpurale alternative wefninoim fascalie fconie. Bowd Counsel eXpresses o apinion regurding
vty ol feer Lo consegiernces pelafed o fle aenership ar disposiiiote af ar e aeeenal ar veeripl of fnterest on, e
Bords, Nee ~Tuxv Maliors” heroin.

The Bopds wee offered wden s aond i veceived by Hee Dederierilers, sulijoct o prior sale and (o Che aproral of
ceil il id gy by Oreicle, Herringloie & Suteligfe LLP. Sacramend o, Califoreio, Bod Coptsel Dhve appraral of eortaln prattors
Jorthee Ciky by P Citgp Qi ariey, for Lire Corpared fare by Oepicke, Horefngtae & Suatefiffe LLP. Sai Frogieiseo, Califuriio,
Jor KNaiser Fowcelad fonr Hoalffe Plase, Dies el e Grecpigefoes by Hlredfe Seaior Viee Prosidend and Coneral Cornsel, and
Jor the Cuderieriters by Hhelr Cotipsel, Breotese 8 0 oud [LD . Secie Freceeiseo, Colifornio. T8 is exgpeetod flred (e Beapds i
buvk-vrdry forve wil] e ceailable for delivory o 1070 T Newe YVirke, Nowe Yok, ot or abon!d NXovepibers D, 159,

MORGAN STANLEY DEAN WITTER SALOMON SMITH BARNEY

Prede: Oclaber 1.5, 1900




CONFIDENTIAL OFFERING MEMORANDUM STRICTLY CONFIDENTIAL

° $27,000,000
."’. City of Oakland, California
5_\‘\\ //é ® Insured Revenue Bonds

(1800 Harrison Foundation)

IKAISER PERMANENTE Series 19994 Taxable

Dated: October 1, 1999 Due: Jannary 1, 2029

The Series 19984 Taxable Bonds (the “Bonds”) will be issued in fully registered form ouly. Intferest on the Bonds is
payable on February Iand dugust 1 of each year wnd on the maturity date thereof, copimencing February 1, 2000. The
Bonds are avaflable in denominations of $250.000 or any inlegral multiple of $5,000 in exeess thereof., The Bonds are
subject to optional and extraordinary redeniption prior to their maturity as described herein.

The Bonds are limited obligations of the City of Oakland, Califoritia (the “City" ), secured wnder the provisions of
the Bord Indenture and Loan Agreement, as described herein, aied will be puyable solely from Loa Repayments made
by 1800 Herrison Foundation (the “Corporation” ) wnder the Loan dgroemient. from puyments made by the Corporation
on the Series S Note wnd Series B Note issued wnder {he Note Fndenture (all us deseribed herein) and from certain
funds jeld under the Bond Indenture, Payments of tuterest o the Series o Note and the Series B Note will socure
payneents of inlerest due on the Bouds, the Series d Bonds and the Series B Bonds (described herein ), on a purity basis.
Payments of principal due on the Series A Note will secure only the peyrients of priveipal due on the Bonds and the
Sevies o Bonds, on u pro rata basis. Payments of principal on the Series B Xote will secure only the puyments of
priveipal due on {he Series B Bonds.

The scheduled payments of principal of and tnterest on the Bonds whes due will be insured by o finaneial guaranty
insurance policy issued by Jdmbac Assurance Corporafion.

Ambac

THE BONDS SHALL NOT BE DEEMED TO CONSITTUTE 4 DEBRT OR LIIBILITY OF THE CITY, THE STATE OF
CALIFORNLL OR OF ANY POLITICAL SUBDIVISION THEREQF (GF I PLEDGE OF THE FATTH AND CREBIT OF THE
CITY, THE STITE OF CALIFORNII OR ANY SUCH POLITICAL SUBDIVISION BUT SHALL BE PAYABLE SOLELY
FROV THE FUNDS PROVIDED THEREFOR. NETTHER THE STTE OF CILIFORNTA NOR THE CITY SH.ILL BE
OBLIGATED TOPIY THE PRINCIPAL OF THE BONDS, OR THE INTEREST R INY PREVUS THEREON, EXCEPT
FROM THE FUNDS PROVIDED UNDER THE LOAN AGCREEWENT, THE NCGTES IV TIHTE BOX'D INDENTURE, AND
NEITHER THE FATTH AND CREDIT NGR THE TANTING POTWER, IF ANY, OF THE CITY, THE STATE OF CALIFOR.
NTAOR OF ANY POLITICAL SUBDITISION TREREOF TS PEEDGED T THE POV M ENT OF THE PRINCIP. AL (OF OR
THE INTEREST OR ANV PREVIUYN ON THE BOXDS. THE ISSUANCE OF THE BONDS SHALL NOT DIRFOTEY OR
INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY, THE ST.ATE OF COLIFORNTL F INY POLITIC T
SUBDIVISION THEREGEF TO LEVY OR TO PLEDGE VY FORM GF TINITION WHATEVER THEREFOR OR T4
MARNE ANY APPROPRIITION FOR THEIR PAYENT,

The Bonds have not been registered under the Securities Aet of 1933, as amended, and are being offered only to (1) qualified
institutional buvers under Rule 1444 and (2} a limited number of institutional aceredited inmvestors. The Bonds are subject to
certain restrictions on transfer. Under certain conditions, sueh transfer restrietions may be removed. See “Transfer Restrie-
tions"™ herein.

Nee dppenediv d — Inforviation Concerning Kaiser Pernianente — Forieerd Luoking Teformed ion’ on page {22
for e discussivn of unliciputed Jusses assoclatod witl the divesiifwre of cerfain apfiiiceled Healtde Dlan Organizations.

This corer page containg infornad fon for general reference only. Tt is nol infeudod as o st etrip of Fhis trapsect o,
Potential investors are advised Lo pead Hie enilive Offering Vensorasdine fo obioii frformalfon essendial o nraleing an
{nforiied (nvestiment decisivn,

MATURITY SCHEDULE
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The Bonds wre offered when. as and if recoired by the Tuitiol Pureliasers, subjoef 1o prive sale aud to the approval of
calidity by Oreick. Herrington & Suteliffe LLP, Sucriamento, Califorsie, Bond Counsel, fhe approral of cortain nialfors
Jor- the City by the City torney. for Hhe Corporation by Orrici, Herrivglon & Suteliffe LEP, San Fianelseo, Califoriia,
for Kaiser Poundalion Healtde Plase, Tiee, oocd (e Guaraiilors by fheir Seiefor Viee President cod CGoteral Corinsel wned
for the Initial Purchasers by Uheir Counsel. Browie 8 W ood LLP. San Frociseo, Cediforicta, The Tniticl Purelinsers
evpect fo deliver e Boirds fo proreliasers onoor ahond November 9. ]9,

MORGAN STANLEY DEAN WITTER SALOMON SMITH BARNEY

Ihete: October 145, 1999
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