NEW ISSUE- FULL BOOK-ENTRY RATING: Moody's: Al
(See “RATING” herein)

In the opinion of Orrick, Herrington & Suicliffe ..e, Bond Counsel, based upen an analysis of existing laws, regulations, rulings and court
decisions, and assuming, among other things, compliance with certain covenants, inferest on the 1997 Bonds is excluded from gross income for
federal income tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exempt from State of California personal income taxes.
In the further opinion of Bond Counsel, interest on the 1997 Bonds is not a specific preference item for purposes of federal individual or corporate
alternative minimum taxes, although Bond Counsel observes that such interest is included in adjusted current earnings in calculating federal
corporate alternative minimum taxable income. Bond Counsel expresses no opinion regarding any other lax consequences related to the ownership
or disposition of, or the accrual or receipt of the interest on, the 1997 Bonds. See, "TAX MATTERS" herein.

$6,675,000
CITY OF SACRAMENTO
PUBLIC TELEVISION FACILITY
REVENUE BONDS
(KVIE, INC.)
SERIES 1997

K-V-I'E

Dated: December 1, 1997 Due: July 1, as shown below

The Bonds described herein (the "1997 Bonds") will be issuable in the form of fully registered 1997 Bends, without coupons, in the name
of Cede & Co., as nominee of The Depository Trust Company ("DTC"), New York, New York. DTC will act as securities depository for the 1997
Bonds. Purchases will be made in book-eniry form only through DTC participants in the principal amount of $5,000 or any integral multiple
thereof. Except as herein described, purchasers of the 1997 Bonds will not receive physical certificales representing the 1997 Bonds purchased but
will receive a credit balance on the books of the nominees of such beneficial owners. So long as DTC or its nominee is the registered owner of the
1997 Bonds, payment of principal of and premium (if any) and interest on the 1997 Bonds will be made directly by First Trust of California,
National Association, as trustee, to DTC or its nominee. Disbursement of such payments to DTC participants is the responsibility of DTC, and
disbursement of such payments to the beneficial owners is the responsibility of the DTC participants. See "BOOK ENTRY SYSTEM." Interest on
the 1997 Bonds is payable on each January 1 and July 1, commencing July 1, 1998.

The 1997 Bonds are being issued by the City of Sacramento (the "City") to provide funds to make a loan to KVIE, Inc. (the "Corporation")
and used to (i) refund the City’s Public Television Facility Revenue Bonds (KVIE, Inc.) 1989 Series A {the "Prior Bonds") currently cutstanding in
the aggregate principal amount of $5,355,000, and (ii) make a loan to the Corporation for the purpose of funding certain additions to its facilities
(the "Project™).

The 1997 Bonds will constitute limited obligations of the City secured under the provisions of the Indenture and the Loan Agreement
described herein, and will be equally and ratably payable from payments made by the Corporation under the Loan Agreement and certain funds held
under the Indenture and from funds drawn by the Trustee under an irrevocable Letter of Credit issued by
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CHANGES FROM THE PRELIMINARY OFFICIAL STATEMENT: The 1997 Bonds are subject to mandatory redemption at par upon
termination of the Letter of Credit. See "THE 1997 BONDS - Redemption."

THE 1997 BONDS SHALL NOT BE DEEMED TQ CONSTITUTE A DEBT OR LIABILITY OF THE CITY, THE STATE OF
CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF OR A PLEDGE OF THE FAITH AND CREDIT OF THE STATE
OF CALIFORNIA, THE CITY OR OF ANY POLITICAL SUBDIVISION THEREOF, BUT SHALL BE PAYABLE SOLELY FROM THE
FUNDS PROVIDED THEREFOR. NEITHER THE STATE OF CALIFORNIA NOR THE CITY SHALL BE OBLIGATED TO PAY THE
PRINCIPAL OF THE 1997 BONDS, OR THE INTEREST THEREON, EXCEPT FROM THE FUNDS PROVIDED UNDER THE LOAN
AGREEMENT AND THE INDENTURE, AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY, THE
STATE OF CALIFORNIA OR OF ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE
PRINCIPAL OF OR THE INTEREST ON THE 1997 BONDS. THE ISSUANCE OF THE 1997 BONDS SHALL NOT DIRECTLY OR
INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY, THE STATE OF CALIFORNIA OR ANY POLITICAL SUBDIVISION
THEREOQF TO LEVY OR TO PLEDGE ANY FORM OF TAXATION WHATEVER THEREFOR OR TO ANY APPROPRIATION FOR
THEIR PAYMENT.

The Bonds are subject to redemption prior to maturity, as more fully described herein. See "THE 1997 BONDS -- Redemption."

MATURITY SCHEDULE

Due Principal Interest Due Principal Interest
July 1 Amount Rate Yield July 1 Amount Rate Yield
1998 $315,000 3.900% 3.900% 2006 $225,000 5.050% 4.800%
1999 170,000 4.150 4.150 2007 240,000 5.100 4.850
2000 180,000 4.250 4,250 2008 255,000 5100 4.900
2001 180,000 4.350 4.350 2009 270,000 5,100 4.950
2002 190,000 4.350 4.400 2010 280,000 5.100 5.050
2002 200,000 4.450 4.500 2011 295,000 5.100 3.100
2004 210,000 4.650 4.650 2012 310,000 5125 5.150

2005 220,000 5.000 4,730
$1,405,000 35.300%  Term Bonds due July 1, 2016, Yield 5.350%
$1,730,000 5.400%  Term Bonds due July 1, 2020, Yield 5.450%

This cover page contains certain information for general reference only. It is not a summary of the issuc. Potential investors are advised to
read the entire Qfficial Statement to obtain information essential to the making of an informed investment decision.

The 1997 Bonds are offered when, as and if issued by the City, subject to the approval of validity by Orrick, Herrington & Suscliffe 1ir,
Sacramento, California, Bond Counsel, It is anticipated that the Bonds will be available for delivery to DTC in New York New York, on or abort
December 17, 1997.

Dated:  Decomber 10, 1397 SUTTER SECURITIES INCORPORATED







Certain of the information set forth herein has been obtained from the City, the Corporation, and other
sources which are believed to be reliable. Such information is not guaranteed as to accuracy or completeness.
The information and expressions of opinion herein are subject to change without notice and neither delivery of
this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that
there has been no change in the affairs of the City or the Corporation since the date hereof. This Official
Statement is submitted in connection with the sale of the Bonds and may not be reproduced or used, in whole or
in part, for any other purpose, unless authorized in writing by the City.

The City does not guarantee the accuracy or completeness of any information in this Official Statement
not descriptive of the City.

This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall
there be any sale of the 1997 Bonds by any person in any jurisdiction in which it is unlawful for such person to
make such an offer, solicitation or sale. No dealer, broker, salesperson or other person has been authorized to
give any information or to make any representations other than those contained in this Official Statement. If
given or made, such other information or representations must not be relied upon as having been authorized by
the City or the Corporation.

This Official Statement is not to be construed as a contract with the purchasers of the 1997 Bonds.
Statements contained in this Official Statement which invelve estimates, projections, forecasts or matters of
opinion, whether or not expressly so described herein, are intended solely as such and are not to be construed as
representations of facts.
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OFFICIAL STATEMENT
Relating to
$6,675,000

CITY OF SACRAMENTO

PUBLIC TELEVISION FACILITY
REVENUE BONDS

(KVIE, INC.)
SERIES 1997

INTRODUCTORY STATEMENT

This introductory statement contains only a brief summary of certain of the terms of the 1997 Bonds being
offered and a brief description of the Official Statement. A full review should be made of the entire Official Statement
including any appendices hereto. All statements contained in this introductory section are qualified in their entirety
by reference 1o the entive Official Statement, References to, and summaries of, the laws of the State of California or any
other documents referred to herein do not purport to be complete and such references are qualified in their entirety by
reference to the complete provisions thereof.

Purpose of this Official Statement

This Official Statement, including the cover page and appendices hereto, is provided to furnish information
regarding the issuance of $6,675,000 aggregate principal amount of City of Sacramento Public Television Facility
Revenue Bonds (KVIE, Inc.), Series 1997 (the "1997 Bonds"} described further under the caption "THE 1997 BONDS."
The 1997 Bonds are issued pursuant to the terms of an indenture dated as of December 1, 1997 (the "Indenture”) by and
between the City and First Trust of California, National Association, as Trustee (the "Trustee") and all capitalized terms
used in this Official Statement and not otherwise defined herein have the meanings as in the Indenture. See APPENDIX
D - "SUMMARY OF PRINCIPAL DOCUMENTS."

Purpose of the 1997 Bonds

The 1997 Bonds are being issued pursuant to the City of Sacramento Nonprofit Public Benefit Corporation
Facilities Financing Law and pursuant to and secured by the Indenture. The proceeds of the sale of the 1997 Bonds will
be loaned by the City, pursuant to a loan agreement, dated as of December 1, 1997 (the "Loan Agreement") to the
Corporation and will be used to (i) refund the City's Public Television Facility Revenue Bonds (KVIE, Inc.), 1989 Series
A (the "Prior Bonds") currently outstanding in the aggregate principal amount of $5,355,000 and (i) make a loan to the
Corporation for the purpose of funding certain additions to its facilities {the "Project").

The City

The City is a municipal corporation and charter city organized and existing under the laws of the State of
California. The City is authorized te issue the 1997 Bonds by virtue of the power granted to it under Sections 10 and
119 of its charter. The 1997 Bonds will constitute limited obligations of the City payable solely from payments made
by the Corporation and certain funds held under the Indenture.




The Corporation

The Corporation, a California nonprofit public benefit corporation, is a public television station located in
Sacramento, California and broadcasting to the 16-county area surrounding the metropelitan Sacramento area. See
APPENDIX A - "INFORMATION CONCERNING THE CORPORATION" for a more complete description of the
Corporation's history, organization, operations and financial performance.

The Project

The Project consists of construction, renovation, equipping and acquisition of certain additions to the
Corporation's facilities. See "PLAN OF REFUNDING AND THE PROJECT" herein.

Security for the Bonds; Letter of Credit

| The 1997 Bonds shail not be deemed to constitute an cbligation or debt of the City or a pledge of the faith and
credit of the City. The 1997 Bonds are payable solely from the funds provided therefor under the Indenture representing
payments made by the Corporation under the Loan Agreement and certain other funds. For more information
concerning the security for the 1997 Bonds, see "SECURITY FOR THE BONDS" herein. Principal of and interest on
the 1997 Bonds ghall be payable from funds drawn by the Trustee under an irrevocable letter of credit (the "Letter of
Credit") issued by Union Bank of California, N.A. (the "Bank"). See "THE LETTER OF CREDIT AND THE
REIMBURSEMENT AGREEMENT" and "THE BANK" herein.

Redemption

~ The Bonds are subject to redemption prior to their stated maturities, as described herein under the caption "THE
1997 BONDS--Redemption.”

Certain Information Related to this Official Statement

The information and expressions of opinion herein speak only as of their date and are subject to change without
notice. Neither the delivery of this Official Statement nor any sale made hereunder nor any future use of this Official
Statement shall, under any circumstances, create any implication that there has been no change in the affairs of the City
or the Corporation since the date hereof. All financial and other information presented in this Official Statement has
been provided by the City and the Corporation from their records, except for information expressly attributed to other
sources. The presentation of information is intended to show recent historical information and is not intended to indicate
future or continuing trends in the financial position or other affairs of the City or the Corporation. No representation
is made that past experience, as it might be shown by such financial and other information, will necessarily continue
or be repeated in the future.

Additional Information

Questions regarding this Official Statement and the issuance of the 1997 Bonds may be addressed to Sutter
Securities Incorporated, One Sansome Street, Suite 3950, San Francisco, California 94104, telephone (415) 288-2350.




THE CITY

The City is a municipal corporation and chartered city in the State of California. The City has authorized the
financing of certain facilities for nonprofit public benefit corporations by enacting Ordinance No. 89-072, adopted on
September 27, 1989 (the "Law"). Pursuant to the Law, the City is authorized to issue revenue bonds, to make loans to
give financial assistance in the acquisition, construction and installation of certain facilities, and to enter into the Loan
Agreement and the Indenture. Pursuant to the Law, the City has authorized the issuance of the 1997 Bonds, the lending
of the proceeds of the 1997 Bonds to KVIE for the refunding of the Prior Bonds, the construction and equipping of
certain facilities, and the securing of the 1997 Bonds by a pledge of certain revenues to be received by the City pursuant
to the Loan Agreement.

THE 1997 BONDS

General Provisions

The 1997 Bonds are issued pursuant to the Indenture. The 1997 Bonds will be dated December 1, 1997, will
bear interest at the rates per annum set forth on the cover page hereof, payable semiannually on January 1 and July 1
of each year, commencing July 1, 1998 (each an "Interest Payment Date") and will mature on the dates and in the
amounts set forth on the cover page hereof. The 1997 Bonds will be issued in fully registered form in the denomination
of $5,000 each or any integral multiple thereof. '

: The 1997 Bonds will be delivered in fully registered form only, and when delivered, will be registered in the
name of a nominee of The Depository Trust Company ("DTC"), which will act as securities depository for the Bonds.
Ownership interests in the Bonds may be purchased in book-entry only form. See "BOOK-ENTRY SYSTEM."

Subject to the redemnption provisions set forth below, the 1997 Bonds will be payable at the principal corporate
trust office of the Trustee in San Francisco, California. Interest on the 1997 Bonds will be payable by check mailed by
the Trustee on each Interest Payment Date to the registered Owners thereof as of the close of business on the fifteenth
(15th) day of the calendar month immediately preceding such Interest Payment Date (a "Record Date"), provided,
however, that any Owner of $1,000,000 or more of the principal amount of the Bonds may, at any time prior to such
Record Date, give to the Bond Trustee written instructions for payment of such interest on each succeeding Interest
Payment Date by wire transfer. So long as the book-entry system is in effect with respect to the 1997 Bonds, payments
of the principal of and premium (if any) and interest on the 1997 Bonds will be made by the Trustee to The Depository
Trust Company ("DTC") or its nominee. See "BOOK-ENTRY SYSTEM" below.




' Redemption
Optional Redemption

The Bonds maturing on or after July 1, 2008 are subject to redemption prior to their stated maturities, at the
option of the City at the direction of the Corporation, in whole on any date, on or after July 1, 2007, at the following
redemption prices (expressed as a percentage of the principal amount of the 1997 Bonds called for redemption), together
with interest accrued thereon to the date of redemption:

Redemption Period Redemption
(Dates Inclusive) Brice
July 1, 2007, to June 30, 2008 102%
July 1, 2008, to June 30, 2009 101
July 1, 2009, and thereafter 100

FPayment of any portion of the redemption price in excess of one hundred percent (100%) of the principal
amount of the 1997 Bonds called for redemption shall be made only from Available Moneys (as such term is described
in the Indenture), if, in the opinion of nationally recognized counsel experienced in bankruptcy matters, the applications
of such monies will not constitute a voidable preference under the United States Bankruptcy Code.

Special Redemption

Subject to certain provisions of the Indenture, the 1997 Bonds are subject to redemption prior to maturity at
the option of the City at the direction of the Corporation as a whole on any date from moneys derived from insurance
or condemnation proceeds received with respect to the Corporation's facilities, at the principal amount thereof plus
accrued interest to the date fixed for redemption, without premium.

Mandatory Redemption

The 1997 Bonds maturing on July 1, 2016 and on July 1, 2020 are subject to mandatory redemption prior to
their stated maturity in part, by lot, from Mandatory Sinking Account Payments required to be deposited under the
Indenture at the principal amount thereof and interest accrued thereon to the date fixed for redemption, without
premium, on the dates and i the amounts set forth in the column entitled "Mandatory Sinking Account Payments" under
"DEBT SERVICE REQUIREMENTS" below.

The 1997 Bonds are also subject to mandatory redemption and shall be redeemed by the Trustee as a whole
(but not in part) at the principal amount thereof and interest accrued thereon to the date fixed for redemption, without
premium, on any date on or prior to the date upon which the Letter of Credit is scheduled to expire {taking into account
any extensions) in accordance with its terms (the "Expiration Date"), within fifteen days of the occurrence of the
following events: (1) failure by the Trustee to receive an extension of the Expiration Date or to receive an Alternate
Letter of Credit by thirty days prior to the Expiration Date; (2) receipt by the Trustee of written notice from the Bank
that an event of default under the Reimbursement Agreement has occurred and instructing the Trustee to redeem all the
1997 Bonds; or (3) receipt by the Trustee of written notice from the Bank that the Corporation has failed to reimburse
the Bank for amounts due pursuant to the Reimbursement Agreement.




BOOK-ENTRY SYSTEM

General. The 1997 Bonds will be delivered as one fully registered 1997 Bonds for each of the maturities of
the 1997 Bonds, registered in the name of DTC or its nominee, Cede & Co., as registered owner of all of the 1997
Bonds. The 1997 Bonds will be retained and immobilized in the custody of DTC. '

DTC is a limited purpose trust company organized under the laws of the State of New York, a member of the
Federal Reserve System, a "clearing corporation” within the meaning of the New York Uniform Commercial Code and
a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as
amended.

DTC holds securities that its participants ("Participants") deposit with DTC. DTC also facilitates the settlement
among Participants of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry charges in Participants' accounts, thereby eliminating the need for physical movement of
securities certificates. Direct Participants ("Direct Participants") include securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is owned by a number of its Direct Participants
and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National Association of
Securities Dealers, Inc. Access to the DTC system is also available to others such as securities brokers and dealers,
banks, and trust companies that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly ("Indirect Participants"). The Rules applicable to DTC and Participants are on file with the
Securities and Exchange Commission,

DTC or its nominee, and any successor securities depository, for all purposes under the Indenture, will be
considered to be the owner of the 1957 Bonds.

Purchases of the 1997 Bonds under the DTC system must be made by or through Direct Participants, which
will receive a credit for the 1997 Bonds on DTC's records. The ownership interest of each actual purchaser of each 1997
Bond ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners
will not receive written confirmations from DTC of their purchase, but Beneficial Owners are expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership
interests in the 1997 Bonds are to be accomplished by entries made on the books of Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interest in the 1997
Bonds, except in the event that the use of the book-entry system for the 1997 Bonds is discontinued.

THE TRUSTEE, AS LONG AS A BOOK-ENTRY METHOD IS USED FOR THE 1997 BONDS, WILL
SEND ANY NOTICE OF REDEMPTION OR OTHER NOTICES TO OWNERS OF THE 1997 BONDS ONLY
TO DTC. ANY FAILURE OF DTC TO ADVISE ANY DTC PARTICIPANT, OR OF ANY PARTICIPANT TO
NOTIFY THE BENEFICIAL OWNER, OF ANY SUCH NOTICE AND ITS CONTENT OR EFFECT WILL
NOT AFFECT THE VALIDITY OR SUFFICIENCY OF THE PROCEEDINGS RELATING TO THE
REDEMPTION OF THE 1997 BONDS CALLED FOR REDEMPTION OR OF ANY OTHER ACTION
PREMISED ON SUCH NOTICE. THE TRUSTEE, THE CITY AND THE CORPORATION HAVE NO
RESPONSIBILITY FOR ANY ASPECTS OF THE RECORDS RELATING TO OR PAYMENTS MADE ON
ACCOUNT OF BENEFICIAL OWNERSHIP, OR FOR MAINTAINING, SUPERVISING OR REVIEWING
ANY RECORDS RELATING TO BENEFICIAL OWNERSHIP, OF THE 1997 BONDS.

Netther DTC nor Cede & Co. will consent or vote with respect to the 1997 Bonds. Under its actual procedures,
DTC mails an omnibus proxy (the "Omnibus Proxy”) to the Trustees as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the 1997
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).




Principal and interest payments on the 1997 Bonds will be made to DTC. DTC's practice is to credit Direct
Participants' accounts on the payment date in accordance with their respective holdings shown on DTC's records unless
" DTC has reason to believe that it will not receive payment on the payment date. Payments by Participants to Beneficial
Owners will be governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in "street name,” and will be the responsibility of such Participant
and not/of DTC, the City or the Corporation, subject to any statutory or regulatory requirements as may be in effect from
time to| time. Payment of principal and interest to DTC is the responsibility of the Trustee, disbursement of those
payments to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners shall be the responsibility of Direct and Indirect Participants.

|

} The City and the Corporation cannot and do not give any assurances that DTC, DTC Participants or
others will distribute payments of any amount in respect of the principal amount or redemption price of or
interest on the 1997 Bonds paid to DTC or its nominee as the registered owner, or any prepayment or other
notices, to the Beneficial Owners, or that they will do so on a timely basis, or that DTC will service and act in the
manner described in this Official Statement.

. DTC may discontinue providing its services as securities depository with respect to the 1997 Bonds at any time

by giving reasonable notice to the Trustee. Under such circumstances, in the event that a successor securities depository
is not obtained, 1997 Bonds certificates are required to be printed and delivered. :

DEBT SERVICE REQUIREMENTS

~ The amounts required to be set aside each Bond Year ending July 1, for principal and interest relating to the
1997 Bonds (with interest payable on January 1 and July 1, and principal payable on July 1), are as follows:

Mandatory Sinking
Year Ended July ¢ Principal Interest Acct Payments  Annual Debt Service
1998 $315,000.00 $196,131.25 - $511,131.25
1999 170,000.00 323,940.00 - 493,940.00
2000 180,000.00 316,885.00 - 496,885.00
2001 180,000.00 309,235.00 - 489.235.00
2002 190,000.00 301,405.00 - 491,405.00
2003 200,000.00 293,140.00 - 493,140.00
2004 210,000.00 ~ 284,240.00 - 494,240.00
2005 220,000.00 274.475.00 -- 494 .475.00
2006 225,000.00 263,475.00 - 488,475.00
2007 240,000.00 252,112.50 - 492.112.50
2008 255,000.00 239,872.50 - 494,872.50
2009 270,000.00 226,867.50 - 496,867.50
2010 280,000.00 213,097.50 -- 493,097.50
2011 295,000.00 198,817.50 - 493, 817.50
2012 310,000.00 183,772.50 - 493,772.50
2013 - 167,885.00  $320,000.00 487.885.00
2014 - 150,925.00 345,000.00 495,925.00
2015 “e 132,640.00 360,000.00 492,640.00
2016 _ — 113,560.00 380,000.00 493,560.00
2017 - - 93,420.00 400,000.00 493,420.00
2018 -- 71,820.00 420,000.00 491,820.00
2019 -- 46,140.00 445,000.00 494,140.00
2020 - 25,110.00 465,000.00 490,110.00
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SECURITY FOR THE BONDS

Subject to, and for the purposes and on the terms and conditions set forth in the Indenture, there are pledged
to secure the payment of the principal of and interest and premium (if any) on the 1997 Bonds, all of the Revenues,
consisting primarily of amounts received by the City under the Loan Agreement and the Letter of Credit, including Loan
Repayments and any other amounts (including proceeds of the sale of the 1997 Bonds) held in any fund or account
established pursuant to the Indenture (except the Rebate Fund). The City assigns to the Trustee, for the benefit of the
holders of the 1997 Bonds all of the right, title and interest of the City in the Loan Agreement. The Trustee shall be
entitled to and shall take all steps, actions and proceedings reasonably necessary in its Jjudgment to enforce, either jointly
with the City or separately, all of the rights of the City and all of the obligations of the Corporation under the Loan

Agreement.

THE LETTER OF CREDIT AND THE REIMBURSEMENT AGREEMENT

The following are brief outlines of certain provisions contained in the Letter of Credit established in favor of
the Trustee and the Reimbursement Agreement between the Corporation and the Bank and are not to be considered a
Jull statement pertaining thereto. The provisions apply to the 1997 Bonds and the Reimbursement Agreement.
Reference is made to the Letter of Credit and the Reimbursement Agreement on file with the City and the Corporation
for the complete text thereof.

The principal and redemption price of and interest but not premiums on the 1997 Bonds will be payable from
amounts available to be drawn by the Trustee under an irrevocable, transferable, direct-pay letter of credit issued by the
Bank. See "THE BANK" for a description of the Bank.

Letter of Credit

Concurrently with the issuance of the 1997 Bonds, the Bank will deliver the Letter of Credit to the Trustee.
The Letter of Credit will permit the Trustee to draw thereunder, in accordance with the terms thereof, to pay the
principal, redemption amounts and interest but not premiums with respect to the 1997 Bonds.

The Letter of Credit provides that the Trustee may draw upon the Letter of Credit up to the Available Amount
(subject to reduction as provided in the Letter of Credit) for any of the following purposes: (a) an "Interest Drawing"
representing the payment of interest due with respect to the 1997 Bonds; (b) a "Partial Redemption Drawing"
representing the payment of the principal plus accrued and unpaid interest upon redemption of less than all of the 1997
Bonds outstanding; and (c) a "Final Drawing" representing the payment of the unpaid principal of and interest on all
of the 1997 Bonds, either at a stated maturity, upon an acceleration as the result of an event of default, or upon
mandatory redemption of the 1997 Bonds.

The Letter of Credit shall terminate (the "Stated Termination Date") upon the earliest to occur of: (i) the date
on which the Bank receives written notice from the Trustee that there are no longer any 1997 Bonds outstanding under
the terms of the Indenture; (ii) the date on which the Bank receives written notice from the Trustee that the Letter of
Credit has been replaced with an Alternate Letter of Credit; (iii) the date on which the Bank honors a Final Drawing;
and (iv) the close of banking business at the Bank's Monterey Park, California office on December 31, 2002 (the
"Maturity Date"”). The Maturity Date may be extended from time to time by amendment of the Letter of Credit.




Reimbursement Agreement

Pursuant to the Reimbursement Agreement, the Bank is to be reimbursed for drawings made by the Trustee

upon the Letter of Credit in accordance with the Reimbursement Agreement. In satisfaction of the Corporation's
obligation to reimburse the Bank for such drawings, the Trustee shall reimburse the Bank from the Interest Account and
Principal Account under the Indenture. If an event of default occurs under the Reimbursement Agreement, on account
of any failure to reimburse the Bank or otherwise, the Bank may direct the Trustee to exercise any remedy available to
the Trustee under the Indenture. Such actions shall in no way limit the rights of the Trustee to make draws under the
Letter of Credit in accordance with its terms.

Any of the following shall constitute an event of default under the Reimbursement Agreement (each, a

Reimbursement Agreement "Event of Default"):

{(a) The Corporation shall fail to pay any amount payable under any provision for payment
contained in Article II of the Reimbursement Agreement when due; or

) Any representation or warranty made, or deemed made, by the Corporation in connection
with the Reimbursement Agreement shall prove to have been incorrect in any material respect when made or
deemed made; or :

() The Corporation shall fail to perform or observe and term, covenant or agreement contained
in Section 5.02 of the Reimbursement Agreement on its part to be performed or observed, or

(d) The Corporation shall fail to perform or observe any other term, covenant or agreement
contained in the Reimbursement Agreement on its part to be performed or observed and any such failure shall
remain unremedied for thirty (30) days after written notice thereof shall have been given to the Corporation
by the Bank; or

(e) The Corporation shall default in the payment of any Debt (as defined in the Reimbursement
Agreement)(other than Debt arising under the Reimbursement Agreement), whether such Debt currently exists
or shall be created afier the issuance of the Letter of Credit, and any period of grace with respect thereto shall
have expired, or an event of default as defined in any mortgage, indenture or instrument under which there may
be issued, or by which there may be secured or evidenced, any Debt whether such Debt now exists or may be
hereafter created, shall occur, which default in payment or event of default shall result in such Debt becoming
or being declared due and payable prior to the date on which it would otherwise become due and payable; or

) An order for relief shall have been entered against the Corporation under the Bankruptcy
Code (as defined in the Reimbursement Agreement) or any other similar applicable federal or State law, and
such decree or order shall have continued undischarged and unstayed for a period of 90 days; or a decree or
order of a court having jurisdiction in the premises for the appointment of a receiver, trustee, liquidator or
custodian of the Corporation or its property, or for the winding up or liquidation of its affairs, shall have been
entered, and such decree or order shall have remained in force undischarged and unstayed for a period of 90
days; or .

{g) The Corporation shall institute 2 voluntary case, or shall consent to the institution or an
involuntary case against it, or shall file a petition or answer or consent seeking reorganization or arrangement
under the Bankruptcy Code or any other similar applicable federal or State law, or shall consent to the filing
of any such petition, or shall consent to the appointment of a receiver, trustee, liquidator or custodian of it or
its property, or shall make an assignment for the benefit of creditors, or shall admit in writing its inability to
pay its debts generally as they become due, or corporate action shall be taken by the Corporation in furtherance
of any of the aforesaid purposes; or




(h) Any provision of the Reimbursement Agreement shall at any time for any reason cease to
be valid and binding on the Corporation, or shall be declared to be null and void, or the validity or
enforceability thereof shall be contested by the Corporation, or the Corporation shall deny that it has any or
further liability or obligation under the Reimbursement Agreement; or

() Any "Event of Default" under and as defined respectively in the Indenture or the Loan
Agreement, or any other "Related Document" (as defined in the Reimbursement Agreement) shall have
occurred and be continuing; or

) Any event which materially and adversely affects the financial condition of the Corporation
or the ability of the Corporation to observe and perform the terms of the Reimbursement Agreement shall have
occurred and be continuing.

Should an Event of Default under the Reimbursement Agreement occur and be continuing, the Bank may, (but
shall not be obligated to) by notice to the Corporation, (i) give notice to the Trustee pursuant to the Indenture requesting
the Trustee to declare a redemption of all 1997 Bonds then outstanding and all interest accrued and unpaid thereon to
be due and payabile, (ii) take such action as may be necessary to cure such Event of Default on behalf and for the account
of the Corporation, (iii} require immediate payment in full by the Corporation of any payment or amount owed by the
Corporation to the Bank under the Reimbursement Agreement, and (iv) exercise all or any combination of the remedies
provided for in the Indenture or any Related Documents (as defined in the Reimbursement Agreernent) or rights and
remedies available at law or in equity under any other agreement.

THE BANK

The following information concerning the Bank has been provided by representatives of the Bank and has not

been confirmed or verified by either the Underwriter, the City, the Corporation or Bond Counsel. No representation
is made herein as to the accuracy or adequacy of such information or as to the absence of material adverse changes
in such information subsequent to the date hereof, or that the information contained or incorporated hereby by reference
is correct as of any time subsequent to its date.

As of April 1, 1996, the Mitsubishi Bank, Limited ("MBL") and the Bank of Tokyo Lid. ("BT") merged,
leaving MBL as the surviving entity and changing its name to the Bank of Tokyo-Mitsubishi, Ltd. As a consequence
of the merger, the California banking subsidiaries of the former BT and MBL, Union Bank and the Bank of California,
N.A., were also merged to become Union Bank of California, N.A. ("UBOC"). UBOC is a subsidiary of Union BanCal
Corporation, a bank-holding company based in San Francisco, California, with assets of $31.0 billion. UBOC is
presently the third largest commercial bank in California, with more than 238 banking offices in California, 5 banking
offices in Oregon and Washington and 18 overseas facilities.

As of December 31, 1996, Union BanCal Corporation had loans totalling $20.9 billion and total deposits of
$21.5 billion. For the 12-month period, net income to common shareholders was $249.5 million. As of QOctober 30,
1997, Union BanCal Corporation had unaudited loans totalling $22.1 billion and total deposits of $22.2 billion. For that
nine-month period, unaudited net income was $318.9 million. Copies of the latest annual report and the most recent
quarterly report of UBOC may be obtained from UBOC at its Los Angeles office, presently located at 550 South Hope
Street, Los Angeles, California 90071,




